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COMPANIES FORM No. 12

Statutory Declaration of compiiance
with requirements on application
jor registration of a company

Pursuant to section 12(3}) of the Companies Act 1985

To the Registrar of Companies For official use  For official use
po—T T =

oo

M T

Name of company

TRUSHELFCO (NO. [76%) LIMITED

— -

L ROBERT ARTHUR REEVE
35 BASINGIALL STREET
LONDON EC2V 35DB

do sotemnly and sincerely declare that | am a [Seliciter-engeged tm~twa-forpati ftinn-aOmBARY
[person named as director or secretary of the company in the statement delivered to the ragistrar
under section 10{2)}t and that all the requirements of the above Actin respect of the registration of the
above company and of matters precedent &nd incidental te 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 Declarations Act 1835
MITRE HOUSE,

160, ALDERSGATE STREET,
LONDON ECL.

the 27 6 day of Arwées M
M .d—".—_-—

One thousand nine hundred and _. _ppnsbey = v /
before me ___fAcedn S )y

Declared at Declarant to sign belaw

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor’s name address and For official Use

raferonce {if anyl:

Post room

SLAUGHTER AND MAY
35 BASINGHALL STREET
LONDON RC2V 5DB

(Ref: TB/RAR)

Meredith,Aay & Littler Ltd.
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Statement of first directors and
secretary and intended situation

This for: should be campleted In black. Of FegiSiered office
:r;:—l? (2 (‘7 Gq? ?)l For official use \’(
Company name (i full TRUSHELFGO (NO. /165 LIMITED

Registered office of the company on

incorporation. ‘RO J
35, BASINGHALL STREET, B
Post town LONDON |

County/Region |

Postcode EC2V 5DB. I
If the memorandum is delivered by an
agent for the subscribers of the
mernorandum mark ‘X' in the box X
opposite and give the agent's name
and address.
Name SLAUGHTER AND MAY |
'RA! 35, BASINGHALL STREET, [

Post town LONDON l|

County/Region i
Postcode EC2V 5DB )

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the SLAUGHTER AND MAY

information shown in this form? 35, BASINGHALL STREET,

LONDON

Postende EC2V SDB.

071-600 1200 4123

Telephone Extension




cgp'ﬂpahy Lecretary (Seno1.5)

Nam: *Style/Title
rorenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Consent signature

Directors (Senoes 1 - 5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Date of birth
Business occupation

Other directorships
* Voluntary details

Page 2 Consent signature

cs TRUSEC LIMITED IR
I
J] )
i
B
AD 35, BASINGHALL STREET |
1|
Post town LONDON 1
County/Region |
Postcade EC2V 5DB. |  Country _ ENGLAND B
| conSEAtABCabMalEsEcFeltty of the company named on page 1
S '}TF!UE:E  JRATTE D
Signedlb.:-“»‘. ) 8D NIKE ¥ , - Date ‘). j////4!./
cn\ MR. !
ROBERT ARTHUR |
REEVE i
|
|
|
AD 6 WELLESFORD CLOSE "
|
Post town BANSTEAD ]
County/Region SURREY |

Postcode SM7 2HL f  Country ENGLAND

PO 017 0j91) 311 Nationality [NA| BRITISH

OC| COMPANY SECRETARY

o0

| consent to act as director of the company named on page 1

Signad

/&5_,, Date ”Dg/ /f' 4




Hirectors {continued)

e et

(See nofes 1 - 5) .
Name *Style/Title |CD M5 N
Forenames CHRISTINE ﬁl:l_N_ |

Ry

Surname CHANDLER

*Honours atc

Previous forenames

Previous surnamie

Address

Usual residential address must be given.
In the case of a corporation, give the
registered oF principal office address.

s g e

|

J

i

R

(anl 3] CHESTNUT GROVE B
_

R

Post town _NEW MALDEN

URREY

County/Region

postcode K13 313 | Country ENGLAND )
m 212 mm Nationality m BRITISH -
1
]

Date of birth

- SOLICITOR

p———

e
| consent to act as director of the company named on page 1

Signed C@\r'\s‘wln @m\\vﬂiﬂﬁ_l,—’——\

Business occupation

Other directorships

* \Joluntary details

Consent signaturé

Wm;ﬂ( Mo,

agent on behalf of all subscribers  Date

2@[{/4(

Delete if the form
is signed by the N
subscribers. Signatar:

\ Signed Date
Dalete if the form
is signed by an
agent on pehalf of )
all the subscribers. Signed Date

Alf the subscribers
must sign eithor Signed Date
personally of by a
parson of persons
autharised 10 sign

for them. Signed Date

Signed Date

Signed Date
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THE COMPANIES ACT 1985 (AS AMENDED)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATIOGN
of

TRUSHELFCO (N0. [ 7673 ) LIMITED

The name of the Company is "TRUSHELFCO (NO. /763~ ) LIMITED".
The registered office of the Company will be situate in England.
The objects for which the Company is established are:-

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

To carry on any business, undertaking, transaction or operation
commonly carried on or undertaken by manufacturers, merchants and
dealers (both wholesale and retail) in all or any articles of
commercial and personal use and consumption, importers,
exporters, shipowners, bankers, factors, “apitalists, promoters,
financiers, real property dealers and invastors, concessionaires,
brokers, contractors, mercantile and general agents, advertising
agents, publishers, carriers and transporters of all kinds and to
carry on all or any of the said businesses either together as one
business or as separate 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 any property, real or
personal, and rights of any kind and the whole or any part of the
undertaking, assets and liabilities of any person and to act and
carry on business as a holding company.

To manufacture, process, import, export, deal in and store any
goods and othexr things and to carry on the husiness of
manufacturers, processers, importers, exporters and storexs of
and dealers in any goods and other things.

To acquire and exploit lands, mines and mineral rights and to
acquire, explore for and exploit any natural resources and tc
carry on any business involving the ownership or possession of
land or other immovable property or buildings or structures
thereon and to construct, erect, install, enlarge, alter aund
maintain buildings, plant and machinery and to carry on business
as builders, contractors and enginears.

03427
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To provide services of all descriptions and to carry on business
as advisers, consultants, brokers and agents of any kind.

To advertise, market and sell the products of the Company and of
any othex person and to carry on the business of advertisers OF
advertising agents or of a marketing and selling organisation 0%
of a supplier, wholesaler, retaller, merchant oY dealer of any
kind.

To provide technical, cultural, artistic, educational,
entertainment OF business matexial, facilities OT services and to
carry on any business jnvolving any sych provision.

To lend woney, and grant OT provide credit and financial
accommodation, to any person and to deposit money with any peIson
and to carxy on the business of 2 vanking, finance OF insurance
company -

Te invest money of the Cowmpany in any investments and to hold,
sell or otherwise deal with guch investments, and to carxry on the
pusiness of & property "t investment company.

To acquire and carry on any business carried on by 8 subsidiary
or a holding company of the Company oI anothex subsidiary of &
holding company of the Company.

To enter intc any arxangements with any gOVernment or authority
or person and to obtain from any such gOVernment or authority ©X
pexrson any legislation, orders, rights, privileges, franchises
and concessions and to carry out exerclse and comply with the
same.

To borrow and ralse money and accept money on deposit and to
secure OF discharge any debt or obligation in any mannet and in
particular (without prejudice to the generality of the foregoing)
by mortgages of ox charges upon all or any part of the
undertaking, property and assets (present and future) and
uncalled capitel of the Company O by the creation and igsue of
gecurities.

To enter into &ny guarantee, contract of indemnity oY suretyship
and in particular {without prejudice to the generality of the
foregoing) to guarsntee, support or secure, with or s=ithout
consideration, whether by personal obligation Cr wy mortgaging or
charging all or any part of the undertaking, property and assets
(present and future) and uncalled capital of the Company oOf by
both such maethods or in any other mannex, the performance of any
obligations Or conmitments of, and the repayment OX payment of
the principal amounts Of and any pxemiums, interest, dividends
and other moneys payable on Or in respect of any securities or
1iabilities of, any person, including (without prejudice to the
generality of the foregoing) any conpany which {s for the time
being & subsidiary or 8@ holding company of the Company ©°T anothex
subsidiary of 8 holding company of ine Company oY otherwise
assocliated with the Cowmpany.
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To amalgamate or enter into partnership or any profi -sharing
arrengement with, and co-operate or participate in any way with
or to take over or assume any obligation of, or to assist or
subsidise any person. )

To accept, draw, make, create, issue, execute, discount, endorse,
negotiate and deal in bills of exchange, promissory notes, and
other instruments and securities, whether negotiable or
otherwise.

To apply for and take out, purchase or otherwise acquire any
trade and service marks and names, designs, patents, patent
rights, inventions and secret processes and to carry on the
»usiness of an inventor, designer or research organisation.

To sell, =xchange, mortgage, charge, let, grant licences,
easements, options, servitudes and other rights over, and in any
other manner deal with or dispose of, all oxr any part of the
undertaking, property and assets (present and future) of the
Company for any or no consideration and in particular (without
prejudice to the generality of the foregoing) for any securities
or for a share of profit or a royalty or other puriodical or
deferred payment.

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

To give any remuneration or other compensation or reward for
services rendered or to be rendered in placing or procuring
subscriptions of, or otherwise assisting in the issue of any
securities of the Company ox 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 ox
promoting, eny company, fund or trust and to subscribe for,
underwrite, purchase or otherwise acquire securities of any
company, fund or trust and to carry on the business of company,
fund, trust or business promoters or managers and of underwriters
or dealers in securities, and to act as director of and as
secretary, manager, registrar or transfer agent for any other
company and to act as trustee of any kind and to undertake and
execute any trust and any trust business (including the business
of acting as trustee under wills and settlements and as executor
and administrator).

To pay all the costs, charges and expenses preliminary or
incidental to the promotion, formation, establishment and
incorporation of the Company, and to procure the registration or
incorporation of the Company in or under the laws of any place
outside England.
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To grant or procure the grant of donations gratuities, pensions,
annuities, allowances, or other benefits, including benefits cn
death to any directors, officers or employees or former
directors, officers or employees of the Company or any compaily
which at any time is or was a subsidiary or & holding compsry of
the Company or anocther subsidiary of a holding company of il
Company vr otherwise associated with the Company or of zny
predecessox in business of any of them, end to the relatio=i.
connections or dependants of any such perrons, end to otis
persons whose service or services have directly or isdircotly
been of benefit to the Company or whom the Board of idlreetors of
the Company considers have any moral claim on the S~apany or to
their relations, connections or dependants, and #. ::8blish or
support any funds, trusts, insurances or schemew 7 = any
associations, institutions, clubs, schools, burl¢isg and housing
schemes, funds and trusts, and to make payments cGwards
insurances or other arrangements likely to benefit any such
persons or otherwise advance the interests of the Company or of
its Members, and to subscribe, guarantee or pay money for any
purpose likely, directly or indirectly, to further the interests
of the Company or of its Members or for any national, charitable,
benevolent, educational, social, public, general or useful
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
procure 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 specie or kind.

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

To carry on any cther business or activity end do anything of any
nature which in the opinion of the Boaxrd of Directors of the
Company is or may be capable of being conveniently carried on or
done in connection with the above, or likely directly or
indirectly to enhance the value of or render more profitable all
or any part of the Company's undertaking propertv or assets ox
otherwise to advance the interests of the Company ox of its
Membexs.

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

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

where used in reference to this Company, shall include any partnership
or other body of persons, whether incorporated ur not incorporated,
and whether formed, incorporated, domiciled ox resident in the United
Kingdom or elsewhere, 'person” shall includs any company as well as



any other legal or natural personm, eacurities” shall include any
fully, partly or nil paid or no par value share, stock, unit,
debenture, debenture or loan stock, deposit receipt, bill, note,
warrant, coupon, right to subscribe or convert, or similar right or
obligation, "and”" and "or" shall mean Yand/or" where the context so
permits, "other" end "otherwise” shall not be conmstrued ejusdem
generis where a wider construction is possible, and the objects
specified in the different paragraphs of this clause shall not, except
where the context expressly so requires, be in any way limited or
restricted by reference to or inference from the terms of any other
paragraph or the name of the Company or the nature of any business
carried on by the Company, but may be carried out in as full and ample
a manner and shall be construed in as wide a sense as if each of the
said paragraphs defined the objects of a separate, distinct and
independent company.

&. The liability of the Members is limited.

5. The share capital of the Company is £100 divided into 100 Shares
of £1 each, and the Company shall have the power to divide the
original or any increased capital into several classes, and to attach
thereto any preferential, deferred, qualified or other special rights,
privileges, restrictions or conditions.




We, the several persons whose names and addresses are subscribed, are
desirous of being formed into a company, in pursuance of the
Memorandum of Association, and we respectively agree to take the

number of shares in the capital of the Company set opposite ouxr
respective names.

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

For and on behalf of
TRUCIDATOR NOMINEES LIMITED,
35 Basinghall Street,
London BC2V 5DB

R.A. REEVE ffwf” One

Authorised Signatory

Tor and on hehalf of

TREXCO LIMITED ) \ e
35 Basingﬁall Street, <:1f;_;0 Lﬁ& (:, Gwééﬁwa

London EC2V SDB
C.A. CHANDLER One

Authorised Signatory

DATED the ™ .  day of Moslary 199 [

WITNESS to the above Signatures:-

35 Basinghall Street,
London EC2V 5DB

A ,7 A S s




ARTICLES CF ASSOCIATION
of

TRUSHELECO (N0, {4%4) LIMITED

Adoption of Table A

1. 1In these articles trable A" means Table A scheduled to the
Companies (Tables A to F) Regulations 1985 as amended prior to the
date of incorporation of the company. The regulations contained in
Table A shall, except where they are excluded or modified by these
articles, apply to the company and, together with these articles,
shall constitute the articles of the company. No other regulations
set out in any statute concerning companies, OI in any statutory
{instrument or other subordinate legislation made under any statute,
shall apply as the regulations or articles of the company.

Interpretation

2. Words and expressions which bear particulax meanings in Table A
shall bear the same meanings in these articles. References in these
articles to writing include references to any method of representing
or reproducing words in a legible and pon-transitory form. Headings
are for convenience only and shall not affect construction.

Rights attached to shares

3. Subject to the provisions of the Act and to any rights conferred
on the holdexrs of any other shares, any share may be jssued with ox
nave attached to it such rights and restrictions as the compsny may by
ordinary resclution decide or, if no guch resolution has been passed
or so far as the resolution does not make specific provision, &s the
directors may decide. Regulation 2 of Table A shall not apply.

Unissued shares

4. Subject to the provisions of the Act and to these articles, any
unissued shares of the company (whether forming part of the original
or any increased capital) ghall be at the disposal of the directors
who may offer, allot, grant options over ox otherwise dispose of them
to such persons at such times and for such consideration and upon such
terms and conditions as they way determine.

Initial authority to issue relevant securities

5. Subject to any direction to the contxary which may be given by
the company in general meeting, the directors are unconditionally
authorised to exercise all powexs of the company to allot relevant
securities. The maximum nominal amount of relevant securities that
may be allotted undsr this authorlty shall be the nominal amount of
the unissued share capital at the dete of {ncoxporation of the company
or such other amount &s may £rom time tO time be authorised by the



company in general meeting. The authority conferred on the directors
by this article shall remain in force for a 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(1l) of the Act shall not apply to the allotment by the
company of any equity security.

Transfer of sharas

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

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

Notice of general meetings

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

Proceedings at General Mestings

10. For all purposes of these articles 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 each of which is a member
entitled to vote upon the business to be transacted 1s present.
Regulation 40 of Table A shall be modified accordingly.

Votes of members

11. At a general meeting, but subject to any rights or restrictions
sttached to any shares, on a show of hands every member who (being an
individual) is present in person or (being & corporation) is present
by a duly authorised representative and every proxy for any member
(regardless of the number or the holdings of the members for whom he
is & proxy) shall have one vote, and on a poll every member who is
present in person or by proxy shall have one vote for every share of -
which he is the holder. Regulation 54 of Table A shall not apply.

Members may vote when money pavable by them

12, Regulation 57 of Table A shall not apply.
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Delivery of proxies

13. The instrument appointing & proxy and (if required by the
directors) any authority under which it is executed oxr a copy of the
authority, certified notarially or in some other manner approved by
the directors, may be delivered to the office (or to such other place
or to such person as may be gspecified or agreed by the directors)
before the time for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to act or, in case of &
poll taken subsequently to the date of the wmeeting or adjourned
meeting, before the time appointed for the taking of the poll, and en
instrument of proxy which ix not so delivered shall be invalid. The
directors may at their discretion treat a faxed or other machine made
copy of an instyument appointing & proxy as such an instrument for the
purpose of this article. Regulation 62 of Table A shall not apply.

Alternate directors

14, Any director (other than an alternate director) may appoint any
other director, or any other person who is willing to act, to be an
alternate director and may remove from office an alternate director so
appointed by him. Regulation 65 of Table A shall not apply.

Power to provide for employees

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

Power to receive uncalled monies

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

Delegation of directors' powers

17. The directoxs may delegate any of their powers (with power to
sub~delegate) to committees consisting of such person or persons
(whether directoxrs or not) as they thinmk fit. Regulation 72 of Table
A shall be modified accordingly and references in Table A to a
committee of directors or to a director as a member of such a
committee shall include a committee established under this article or
such person oOr persons.

Appointment and removal of directors by majority shareholders

18. Any member holding, or any members holding in aggregate, &
majority in nominal value of such of the issued share capital for the
time being of the company as carries the right of attending and voting
at general meetings of the company may by memorandum in writing signed
by or on behalf of tiim or them and delivered to the office or tendered



at o meeting of the directors OT at a general meeting of the company
at any time and from time to time appoint any person to be a director
(either to £i11 a vacancy or as an additional director) or remove any
director fxom office (no matter how he was appointed).

Appointment of directoxrs by poard

19, Without prejudice to the powers conferred by any other article,
any person may be appointed 2 director by the directors, either to
£411 a vacancy or 8&s an additional director.

No age limit or share qualification

20. No director shall be required to retire or vacate his office, and
no person shall be ineiigible fox appointment as & director, by reason
of his having attalned any particular age. No shareholding
qualification for directors shall be required.

Exclusion of rotation reguirements and other provisions

21. Regulations 73 to 80 (inclusive) and the last sentence of
regulation g4 of Table A shall not apply.

Disqualification and removal of directors

92. The office of a directoxr shall be vacated not only upon the
happening of any of the events mentioned in regulation g1 of Teble A
but slso if he is removed from office pursuant to these articles.
Regulation 81 of Table A shall be modified accordingly.

Directors' gratuities and pensions

23, The directors maey exexcise all tha powexs of the company to
provide benefits, either by the payment of gratuities oOr pensions or
by insurance OX {p any other manner whether similar to the foregoing
or not, for any director or formex director or the relations,
connections Or dependants of any director OI Formey directoT who holds
or has held any executive offlce ot employment with the company o
with any body corporate which is or has been a subsidiary of the
company Of with a predecessor in business of the cowpany or of any
such body corporxate and may contribute to any fund and pay premiums
for the purchase O provision of any such benefit. No director oX
former director shall be accountable to the company or the members for
any benefit provided pursuant to thius article and the receipt of any
such benefit shall not disqualify any person from being or becoming &
director of the company. Regulation 87 of Table A shall not apply.

Notice of board meetings

24, Notice of a meeting of the directers shall be deemed to be
properly given to 2 director Lif it is given to him personally or by
word of mouth or sent in writing to him at his last known address OX
any other address given by him to the company for this purpose, o by
any other meaus authorived in writing by the director concexrned.



director absent or intending to be absent from the United Kingdom may
tequest the directors tdat notices of meetings of the directors shall
during his absence be sent in writing to him at &n address or to & fax
or telex number given by him to the company for this purpose, but if
no request is made to the directors it shall not be necessary to give
novice of & meeting of the directors to any director who is for the
time being absent from the United Kingdom. A director may waive
notice of any meeting either prospectively or retrospectively.
Regulation 88 of Table A shall be modified accordingly.

Participation in board meetings by telephone

25. All or any of the members of the board or any committee of the
board may participate in a meeting of the board or that committee by
means of a conference 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
meeting and shall be entitled to vote or be counted in a quorum
accordingly. Buch a meeting shall be deemed o take place where the
largest group of those participating is assembled, or, if there is no
such group, where the chairman of the meeting then is.

Directors may vote when interested

N Oy

26. A director who to his knowledge is in any way, whether directly
or dindirectly, interested in a contract or proposed contract with the
company shall declare the nature of his interest at a meeting of the
directors in accordance with the Act. Subject where applicable to
such disclosure, a director shall be entitled to vote in respect of
any contract or proposed contract in which he is interested and if he
shall do so his vote shall be counted and he shall be taken into
account in ascertaining whether & 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 official seal and such powers shall be vested in
the directors. Subject to the provisions of the Act, any instrument
to which an official seal is affixed shall be signed by such persons,
if any, as the directors may from time to time determine.

Notices

28. Any notice or other document may be served on or delivered to any
member by the company either personally, or by sending it by post
addressed to the member at his registered address or by fax or telex
to a number provided by the member for this purpose, or by leaving it
at his registered address addressed to the member, or by any other
means authorised in writing by the member concerned. In the case of
joint holders of a share, service or delivery of any notice or other
document on or to one of the joint holders shall for all purposes be
deemed & sufficient service on or delivery to all the joint holders.
Regulation 112 of Table A shall not apply.



Time of service

29, Any notice or other document, if sent by post, shall be deemed to
have been served or delivered twenty four hours after posting and, in-
proving such service or delivery, 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 & registered address
otherwise than by post, or sent by fax or telex or other instantaneous
means of transmission, shall be deemed to have been served or
delivered when it was so left or sent. Regulation 115 of Table A
shall not apply.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

For and on behalf of
TRUCIDATOR NOMINEES LIMITED,
35 Basinghall Street,
Londeon EC2V 5DB
R.A. RERVE <

Authorised Signatory

For and on behalf of
TREXCO LIMITED,
35 Basinghall Street, {ézi/L
London EG2V 5DB f W C My,
P

C.A. CHANDLER -

Authorised Signatory

DATED the 29«  day of Novewlo~ 199 /

WITNESS to the above signatures:-

. T it Lir frea
35 Basinghall Street)
London EG2V 5DB
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2669231

I hereby certify that

TRUSHELFCO (NO. 1767) LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and th:at the Company is limited.

Given under my hand at thie Companies Registration Office,
Cardiff the 9 DECEMBER 1991
o

N ROSE

an authorised officer
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THE COMPANIES ACT 1985 (AS AMENDED)

Company limited by shares

RESOLUTIONS

of

TRUSHELFCO (NO. 1767) LIMITED

At an Extraordinary General Meeting of the above-named Company
duly convened and held on23April 1992 the following resolutions were
passed, resolutions 1 and 2 as special resolutions and resolution 3 as

an ordinary resolution:-
RESOLUTIONS

1. That the name of the Company be changed to G.E. C.I.F. Trustees
Ltd.

2. That the objects of the Company be altered by the deletion of
sub—clauses (A) to (F) inclusive of clause 3 of its memorandum of
association and the substitution the:i..for of the following new

sub~clauses:~

"(A) To undertake and carry on the office and duties of trustee
of any pension fund or scheme or of any fund set up for the

purposes of investment.

NWRR R04.36
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(B) To undertake and carry on the office and duties of trustee,
personal representative, liquidator, administrative
receiver, administrator, attorney or nominee of or for, any

, person, firm or company or other body corporate.

(C) To undertake and execute any trust, the undertaking whereof
may seem desirable, and the distribution amongst the
beneficiaries, pensioners or other persons entitled thereto,
of any income, capital or annuity, whether periodically or
otherwise, and whether in money or speccie, in furtherance of
any trust, direction, discretion or other obligation or

permission.

(D) To hold, deal with, manage, direct the management of, buy,
sell, exchange, mortgage, charge, lease, dispose of, or
grant any right or iInterest in over or upon any real or
personal property of any kind whatsoever, including
contingent and reversionary interests in any property and to
undertake and carry on any business undertaking or

transaction.

“h, T receive money on deposit or loan upon such terms as the
Company may approve, and generally to act as bankers for any

company, firm or person.”

and that the sub-clauses of Clause 3 be re-lettered to take

account of the above amendment.

3. That, pursuant to section 80 of the Companies Act 1985, the
directors be and they are hereby authorised generally and
unconditionally to allot relevant securities (as defined in segtion 80
of the Companies Act 1985) up to an aggregate nominal amount of £100
provided that this authority, unless renewed, shall expire on -the date
five vears from the date on which this resolution is passed save that
the Company may before such expiry make an offez or agreement vhich

would or might require relevant securities to be allotted after such



expiry and the directors may allot the relevant securities in

pursuance of such offer or agreement as if the authority conferred

hereby had not expired.

Chairman of the meeting

DAWACO086.92D



FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2669231

The Registrar of Companies far England and Wales hereby certifies that

TRUSHELFCO (NO. 1767) LIMITED

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

G.E. C.I.LF. TRUSTEES LTD.

Given at Companies House, London, the 24th April 1992

v

G. 0, FRIEND

For The Registrar Of Companies

COMPANIES HOUSE



No: 2669231

THE COMPANIES ACT 1985 (AS AMENDED)

Company limited by shares

RESCLUTIONS

of

TRUSHELFCO (NO. 1767) LIMITED

At an Extraordinary General Meeting of the above-named Company
duly convened and held on’l3ﬂpril 1992 the following resolutions were
passed, resolutions 1 and 2 as special resolutions and resolution 3 as

an ordinary resolution:-
RESOLUTIONS

1. That the name of the Company be changed to G.E. C.I.F. Trustees
Ltd.

2, That the objects of the Company be altered by the deletion of
sub-clauses (A) to (F) inclusive of clause 3 of its memorandum of
association and the substitution therefor of the following new

sub-clauses: -

"(A) To undertake and carry on the office and duties of trustee
of any pension fund or scheme or of any fund set up for the
purposes of Investment.

NWR 20436 F
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3.

(B)

(C)

(D)

(E)

To undertake and carry on the office and duties of trustee,
personal representative, liquidator, administrative
recelver, administrator, attorney or nominee of or for, any

person, firm or company or other body corporate.

To undertake and execute any trust, the undertaking whereof
may seem desirable, and the distribution amongst the
beneficiaries, pensioners or other persons entitled thereto,
of any income, capital or annuity, whether periodically or
otherwise, and whether in money or specie, in furtherance of
any trust, direction, discretion or other obligation or

permission.

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 whatsocever, including
contingent and reversionary interests in any property and to
undertake and carry on any business undertaking or

transaction.

To receive money on deposit or loan upon such terms as the
Company may approve, and generally to act as bankers for any

company, firm or person.”

and that the sub-clauses of Clause 3 be re-lettered to take

account of the above amendment.

That, pursuant to section 80 of the Companies Act 1985, the

directors be and they are hereby authorilsed generally and

unconditionally to allot relevant securities (as defined in section 80

of the Companies Act 1985) up to an aggregate nominal amount of £100

provided that this authority, unless renmewed, shall expire on the date

five years from the date on which this resolution is passed save that

the Company may before such expiry make an offer or agreement which

would or might require relevant securities to be allotted after such
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expiry and the directors may allot the relevant gecurities in

pursuance of such offer or agreement as if the authority conferred

hereby had not expired.

Chairman of the meeting

DAWAQ086.92D




COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of

incorporation)
Plaiase do not Pursuant to section 224 of the Companies Act 1985
write in . . R
this margin as inserted by section 3 of the Companies Act 1989
Plaase campleto ;f: dtcl;e Registrlar cf:)f Companies Company number
legibly, preferabl ress overlea
in black typa, or Y 2069231

bold block lettering N ame of company

| *  TRUSHELFCO (NO. 1767) LIMITED

1 M T i AR T i P PR, PR T 7o AT g T < e 7 ¢~ ot b e wel

* insert full name
of company

gives notice that the date on which the company's accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Important

The accounting
raference date to
be entered along-
side should be
completed as in the Day Month
following examples:

31 - 1| 2|
5 April
Day Month
30 Juna
Day Month
31 December
Day Manth
[3T1711 2]
¥ Insert
Director,
Socretary, e . .
Admininstrator, Signed ; - Vo i Designation¥ — Date 2% A
Administrative 9 v S Sec_..eim +
Receiver or
Receiver —
{Scotland) as P tor’ dd
appropriate resentor’'s name address ) For official use
telephone number and reference (if any): DEB. == - | post room i
Slaughter and May R T
35 Basinghall Strz=et Co :
London EC2V 5DB * it
071 600 1200 AN N ; o

b
|
PFJB/DAWA/LJXG A !
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No: 2669231

THE COMPANIES ACT 1985 {AS AMENDED)

Company limited by shares

RESOLUTIONS

of

TRUSHELFCO (NO. 1767) LIMITED

At an Extraordinary General Meeting of the above-named Company
duly convened and held on 23 April 1992 the following resolutions were
passed, resolutions 1 and 2 as special resoluticas cna resolution 3 as

an ordinary resolution:-
RESCLUTIONS

1. That the name of the Company be changed to G.E. C.I.F. Trustees ,

ALp Ty
Ltd.
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=
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2, That the oblects cf the Company be altered by the deletion of
sub-ciauses {A) to (F) inclusive of clause 3 of its memorandum of
association and the substitution thereicr of the following new

sub-clauses: -

"(A) To undertake and carry on the office and dutles of trustee
of any pension fund or scheme or of any fund set up for the

purposes of investment.

o N 3
RV 2 u‘;,‘ o
MAY . o .
SLAUGHT[‘R AND . . b ir!ﬂ\ s =y h;J;q y tor (/ R
~ipHaLL STH e $hede
gn P TIRGHALL DT L :
FlOM ECCV DL !Wmﬁ - 1@?
———— R ST e




(B) To undartake and carry on the office and duties of trustee,
personal representative, liquidator, administrative
receiver, administrator, attorney or nominee of or feor, any

person, firm or company or other body corporate.

(C) To undertake and execute any trust, the underiaking whereof
may seem desirable, and the distribution amongst the
beneficiaries, pensioners or other persons entitled thereto,
of any income, capital or annuity, whether periedically or
otherwise, and whether in nioney or specie, in furtherance of
any trust, direction, discretion or other obligation or

permission.

(D) 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 whatsoever, including
contingent and reversionary interests in any property and to
undertake and carry on any business undertaking or

transaction.

(E) To receive money on deposit or leoan upon such terms as the
Company may approve, and generally to act as bankers for any

company, firm or person.”

and that the sub-clauses of Clause 3 bhe re-lettered to take

account of the above amendment.

3. That, pursuant to section 80 of the Companies Act 1985, the
directors be and they are hereby authorised generally and
unconditionally to allot relevant securities (as defined in section 80
of the Companies Act 1985) up to an aggregate nominal amcunt of £100
provided that this authority, unless renewed, shall expire on the date
five years from the date on which this resolution is passed save that
the Company may before such expiry make an offer or agreement which

would or misht require relevant securities to be allotted after such




expiry and the directors may allot the relevant securities in

pursuance of such offer or agreement as if the authority conferred

hereby had not expired.

Chairman of the meeting

DAWAQ086.92D



LR THE COMPANIES ACT 1985 (A5 AMENDED)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
,? of

- G.E, C,I.F, Trustees Ltd.*

1. The name of the Company is "G.E. C.I.F. Trustees Ltd."¥

5'-f - 2, The registered office of the Company will be situate in England.
LI 3. The objects for which the Company is established are:;-—¥%*
AP
Lk f%él (A) To undertake and carty on the office and duties of trustee of
P any pension fund or scheme or of any fund set up for the
y ey purposes of investunent.
; A . (B) To undertake and carry on the office and duties of trustee,
ML personal representative, liguidator, administrative receiver,

administrator, attorney or nominee of or for, any persom, firm

or company or other body corporate.

¥ * The name of the Company was changed to G.E. C.IL.F. Trustees Ltd.
I , from Trushelfco (No. 1767) Limited on 23rd April, 1992 pursuant
KAV to a special resolution passed on 23rd April, 1992

*%* The objects in ~ ‘use 3(A)-(E) of the Memorandum of the Company
were changed and Clause 3(F) of the Memorandum of the Company

was deleted and the subsequent sub~clausrs of. 01HUaB 3 were‘

ROTRAS renumbered by specilal resolution passed n 23rd Aprll 1992

Y
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(D)

(E)

(F)

(@)

(1)

To undertake and execute any trust, the undertaking whereof may
seem desirable, and the distribution amongst the beneficiaries,
pensioners or other persons entitled thereto, of any income,
capital or annuity, whether periodically or otherwise, and
whether in money or specie, in furtherance of any trust,

direction, discretion or other obligation or permission.

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 properxty
of any kind whatsoever, including contingent and reversionary
interests in any property and to undertake and carry on any

business undertaking or transact.ion.

To receive money on deposit or leoan upon such terms as Lhe
Company may approve, and generally to act as bankers for any

company, firm or person.

To advertise, market and sell the products of che 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, rotailer, merchant or dealer of any
kind.

To provide technical, cultural, artistic, educational,
entertainment or business material, facilitiecs or services and

Lo carry on any business involving any such provision.

Te lend money, and graut or provide credit and Ffinancial
accommodation, Lo any person and to deposit money with any
person and to carcy on the business of a banking, finance or

insurance company.




(1)

)

(X)

(L)

(i)

To invest money of the Company in any investments and to hold,
sell or otherwise deal with such dnvestments, and to carry on

the business of a property or investment company.

To acquire and carry on any business carried on by a subsidiary
or a holding company of the Company or another subsidiary of a

holding company of the Company.

To enter into any arrangements with any government or authority
or person and to obtain Lrom any such government or authority or
person any legislation, orders, rights, privileges, franchises
and concessions and to carry out exercise and comply with the

same.

To borrow and raise money and accept money on deposit and to
gacure or discharge any debt or obligation in any manner and in
particular (without prejudice to the generality of 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 the creation aad issue of

securities.

To enter inte any guarantee, contract of indemnity or suretyship
and in particular (without prejudice to the generality of the
foregoing) to gnarantee, support or secure, with or without
consideration, whether by personal obligation ox by mortgaging
or charging all or any part of the undertaking, property and
assels (present and future) and uncalled capital of the Company
or by both such methods or In any other manner, the porformance
of any obligations or commitments of, and the repayment oxn
payment of the principal amounts of and any premiums, interest,
dividends and olher moneys payable on or in nespect of any
securities ox liabllities of, any person, including (without
prejudice to the generality of the foregeing) any company which

ls (or Lhe time being a subsidiary or a holding company of the



4

Gompany or anothar subsidlary of g holding company of the

Company or otherwisa associated with the Company.

(N) To amalgamate or enter inte partnorship or any profit-shnring
arrangement with, and co~operate or pariicipate in any way with
or to take over or assume any obligation of, or to assist or

subsidise any person,

(0} To accept, draw, make, Create, issue, Gxecute, discount,
endorse, negotiata and deal in bills of exchange, promissory
notes, and other Instruments and securities, whether negotiable

or otherwise.

(PY To apply for and take out, purchase oy otherwise acquire any
trade and service marks and names, designs, patents, palLent
rights, inventions and seccorel: processes and to carry on the

business of gn inventor, designor or research organisation.

(Q) To sell, exchange, mortgage, charge, let, grant licences,
casements, options, servitudes and other rights over, and in any
other manner deal with or dispose of, all or auny part of {he
undertaking, Property and assotg (present and Luture) of the
Company for any or no consideration and in particular {without
prejudice to the general ity of the foregoing) for ony securities
or for a share of profit or a royally or other bexiodical or

deferred payment.

(R) To issue and allot securitfes of the Company for cash or in
payment or part payment for any real or personal proporty
purchased or olherwise acquired by the Company or auy services
rendered to bhe Company or ag Seeurity [or any obligation or
amount (even if logg than the nominal amount of sugh securities)

or for any other burpose.

(8) To give any romunerakion o1 othar tompensation or roward for

services rendered or to be rendered in placing oy procuring




(1)

)

5

subscriptions of, or otherwise assisting in the Issue of any
securities of the Company or in or about Lhe formation of the
Company or the conduct or course of its business, and Lo
establish or promote, or concur or participate in establishing
or promoting, any company, fund or trust and to subscribe for,
undorwrite, purchase or otherwise acquire secuxities of any
company, fund or trust and to carry on the business of company,
fund, trust or business promoters ox managers and of
underwriters or dealexs in securibties, and to act as dirvector of
and as secrekbary, manager, reglstrar or transfer ageont fox any
other company and Lo act as trustee of any kind and to undertake
and execute any trust and any trust business (including the
business of acting as trustee under wills and seltlements and as

executor and administrator).

To pay all the costn, charges and expenses preliminary or
Incidental to the promotion, formation, establishment and
incorporation of the Company, and to procure the registration or
incorporation of the Company in or under the laws of any place

outsirle o> .

To g ~ut or nrocure the grant ol donations gratuities, pensions,
annuliies, allowances, or other benefits, including benefits on
death to any directors, officers or employees or former
directors, officers or cmployees of the Company or any company
which at any time is or was a subsidiary or a holding company of
the Company or anothe subsidiary of a holding company of the
Cowpany or otherwise assoclated with the Company or of any
predecessor in business of any of them, and to the relations,
connections or dependants of any such persons, and to other
persons whose service or sexvices have directly or indirectly
been of benefit to the Company or whom the DBoard of Directors of
the Company considers have any moral c¢laim on the Company or to
Lhelr relations, connections or depoendants, and Lo astablish or
support any funds, trusts, insurances or schemes or any

assocfations, Institutions, clubs, schools, building and housinug




(V)

(W)

(XD

(Y1)

(%)

[

schemes, funds and trusts, and to make payments Lowards
insurances or other arrangements likely to benefit any such
persons or otherwise advance the interests of the Company or of
its Members, and to subscribe, guarantee or pay money for any
purpose likely, directly or indirectly, to lurther the interests
of the Company or of its Members or for any naticnal,
charitable, benevolent, educational, social, public, genexral or

useful 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
procure the dissolution of the Company in any state on

territory.

To distribute any of the property of the Company among its

creditors and Members in specie or kind.

To do all or any of the things or matters aforesaid in any part
of the world and elther as principals, agents, contractors,
trustees or otlherwise and by or through trustees, agents or

otherwise and eitber alone or in conjunction with others.

To carry on any olher 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 ox
done in connection with the abovo, or likely directly or
indirtectly to enhance the value of or render more profitable all
or any part of the Company's undertaking property or asscts ox
otherwise Lo advance the interesls of he Company or of its

Members.
To do all such other things as in the opinion of the Board of

Directors of the Company are or may boe incidenbal or conducive

to the attainment of the above objects or any of them.



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

where used in reference to this Company, shall include any
pactnership or other body of persons, whether incerporaied or not
incorporated, and whether formed, incorporated, domiciled or resident
in the United Kingdom or elsewhere, '"person' shall include any
company as well as any other legal or natural person, "securities"
shall include any fully, partly or nil pald or no par wvalue share,
stocl, unit, debenture, debenture or loan stock, deposit xnceipt,
bill, note, warrant, coupon, right to subsexibe or convert, or
similar right or obligation, "and" and "or" shall mean "aud/or" wherc
the context so permits, "other" and "otherwise" shall not be
construed ejusdem genoris where a wider construction is possible, and
the objects specified in the different paragraphs of this clause
shall not, exc., . where the context expressly so requires, be in any
way limited or roestricted by reference to or inference from the Lerms
of any other paragraph or the name of the Company or the nature of
any business carried on by the Company, bul may be cnrried out in as
full and ample a manner and shall be construed in as wide a sense as
if each of the said paragraphs defined the objects of a separate,
distinet and independent company.

4, The liability eof the Members is limited,

5. The share capital of the Company is £100 divided into 100 Shares
of £1 each, and the Company shall have the power to divide the
original or any increased capital into several classcs, and to attach
thereto any preferential, deferred, qualified or other special

rights, privileges, restrictions or conditions




We, the several persons whose names and addresses are subscribed,

are desirous of being formed into a company, in pursuance of the

Memorandum of Association, and we respectively agree to take ihe

number of shares in the capital of tho Company sct opposite our

respective names.

NANES, ADDRESSES AND DESCRIPTIONS
0¥ SUBSCRIBERS

Numbar of Shares
taken by each

Subscxiber

For and on behalf of
TRUCTDATOR NOMTINEES LIMITED,
35 Basinghall Street,
London EC2V 5B

R.A. REREVE
Authorised Signatory
For and on behalf of
TREXCO LIMITED,

35 Basinghall Street,
London EC2V 5DB

C.A. CHANDLER

Authorised Signatory

One

One

DATED the 29th day of November 1991

WITNESS to the above Signatures:-

W.J. Williams,
35 Basinghall Street,

London EG2V 5DB

DAWA03102.92D
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ARTICLES OF ASSOCIATION
of

G.E. ¢.I.F. Trustees Ltd.

Adoption of Table A

1. In these articles "Table A" means Table A scheduled to the
Companies (Tables A to F) Regulations 1985 as amended prior to the
date of incorporation of the company. The regulations contained in
Table A shall, except where they are excluded or modlified by these
articles, apply to the company and, together with these articles,
shall constitute the articles of the company. No other regulations
set out in any statute concerning companies, or in any statutory
instrument or other subordinate legislation made under any statute,
shall apply as the regulations or articles of the company.

Interpretation

2, Words and expressions which bear particular meanings in Table A
shall bear the same meanings in these articles. References in these
articles to writing include references to any method of representing
or reproducing words in a legible and non-transitory form. Headings
are for convenience only and shall not affect construction.

Rights attached to shares

3, Subject to the provisions of the Act and to any rights conferred
on the holders of any other shares, any share may be issued with or
have attached to it such rights and restrictions as the company may by
ordinary resolution decide or, if no such resolution has been passed
or so far as the resolution does not make specific provision, as the
directors may decide. Regulation 2 of Table A shall not apply.

Unissuaed shares

4, Subject to the provisions of the Act and to these articles, any
unissued shares of the company (whether forming part of the original
or any increased capital) shall be at the disposal of the directors
who may offer, allot, grant options over or otherwise dispose of them
to such persons at such times and for such consideration and upon such
terms and conditions as they may determine.

Initial asuthority to issue relevant securities

5. Subjiect to any direction to the contrary which may be glven by
the company in general meeting, the directors are unconditionally
authorised to exercise all powers of the company to allot relevant
securities. The maximum nominal amount of relevant securities that
may be allotted under this authority shall be the nominal amount of
the unissued share capital at the date of incorporation of the company
or such other amount as may from time to tianb% authorised by the R
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company in general meeting. The authority conferred on the directors
by this article shall 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 equity security.

Transfer of shares

7. The instrument of transfer of a subscriber's share which 1s not
fully paid need not be executed by or on behalf of the transferee.
Regulation 23 of Table A shall be modified accordingly.

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

Notice of peneral meetings

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

Proceedings at General Meetings

10, TFor all purposes of these articles 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 each of which is a member
entitled to vote upon the business to be transacted is present.
Regulation 40 of Table A shall be modified accordingly.

Votes of members

il. At a general meeting, but subject to any rights or restrictious
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 every proxy for any member
(regardless of the number or the holdings of the members for whom he
is a proxy) shall have one vote, and on a poll every member who is
present in person or by proxy shall have one vote for every share of
which he is the holder. Regulation 54 of Table A shall not apply.

Members may vote when money payable by them

12. Regulation 57 of Table A shall not apply.




Dellvery of proxies

13. The instrument appointing a proxy and (if required by the
directors) any authority under which it is executed or a copy of the
authority, certified notarially or in some other manner approved by
the directors, may be delivered to the office {or to such other place
or to such person as may be specified or agreed by the directors)
before the time For holding the meeting or adjourned meeting at which
the perscn named in the instrument proposes to act or, in case of a
poll taken subsequently to the date of the meeting or adjourned
meeting, before the time appointed for the taking of the poll, and an
instrument of proxy which is not so delivered shall be invalid. The
directors may at their discretion treat a faxed or other machine made
copy of an instrument appointing a proxy as such an instrument for the
purpose of this article. Regulation 62 of Table A shall not apply.

Alternate directors

14. Any director (other than an alternate director) may appoint any
other director, or any other person who is willing to act, to be an
alternate director and may vemove from office an alternate director so
appointed by him. Regulation 65 of Table A shall not apply-

Power to provide for employees

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

Power to receive uncalled monies

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

Delegation of directors' powers

17. The directors may delegate any of their powers (wlth power to
sub-delegate) to committees conslsting of such person or persons
(vhether directors or mot) as they think £it. Regulation 72 of Table
A shall be modified accordingly and references in Table A to a
committee of directors or to a director as a member of such a
committee shall include a committee established under this article or

such persofi or persons.

Appointment and removal of directors by majority shareholders

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




at a meeting of the directors or at a general meeting of the company
at any time and from time to time appoint any person to be a2 director
(either to fill a vacancy or as an additional director) or remove any
director from office (no matter how he was appointed).

Appointment of directors by board

19. Without prejudice to the powers conferred by any other article,
any person may be appointed a director by the directors, elther to
fil1l a vacancy or as an additional director.

No age limit or share qualification

20. No dirvector shall De required to retire or vacate his office, and
no person shall be ineligible for appeintment as a director, by reason
of his having attained any particular age. HNo shareholding
qualification for directors shall be required.

Exclusion of rotation requirements and other provisions

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

Disqualification and removal of directors

22, The office of a director shall be vacated not only upon the
happening of any of the events mentioned in regulation 82 of Table A
but also if he is removed from office pursuant to these articles.
Regulation 81 of Table A shall be modified accordingly.

Directors' gratuities and pensions

23, The directors may excrcise all the powers of the company to
provide benefits, either by the payment of gratuities or pensions or
by insurance or in any other mamnner whether similar to the foregoing
ot not, for any director or former director or the relations,
connections or dependants of any director or former director who holds
or has held any executive office or employment with the company or
with any body corporate which is or has been a subsidiary of the
company or with a predecessor in business of the company or of any
such body corporate and may contribute to any fund and pay premiums
for the purchase or provision of any such benefit. No director ox
former director shall be accountable to the company or the members for
any benefit provided pursuant to this article and the receipt of any
such benefit shall not disqualify any person from being or becoming a
director of the company. Regulation B7 of Table A shall not apply.

Notice of board mectings

24. Notice of a meeting of the directors shall be deemed to be
properly given to a director if it is given to him personally or by
word of mouth or sent in writing to him at his last known address or
any other address given by him to the company for this purpose, or by
any other means authorised in writing by the director concerned. A




director absent or jintending to be absent from the United Kingdom may
request the directors that notices of meetings of the directors shall
during his absence be gent in writing to him at an address or to a fax
or telex aumber given by him to the company for this purpose, but if
no request is made to the directors it shall not be necessary to give
notice of a1 meeting of the directars to any director who is for the
time being absent from the United Kingdom. A director maS waive
notice of any meeting either prospectively or retrospectively.
Regulation 88 of Table A shall be modified accordingly.

Participation in board meetings by telephone

25, All or any of the membexs of the board or any conmittee of 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
meeting and shall be entitled to vote or be counted in a quorum
accordingly. Such a meeting shall be deemed to take place where the
largest group of those participating is assembled, or, 3f there 1s no
such group, where the chairman of the meeting then is.

Directors may vole when interested

26. A director wito to his knowledge is in any way, whether directly
or indirectly, interested in a ceontract or proposed contract with the
company shall declare the nature of his interest at a mecting of the
directors in accordance with the Act. Subject where applicable to
such disclosure, 2 director shall be antitled to vote in respect of
any contract oOr proposed contract in which he is interested and if he
shall do so his vote shall be counted and he shall be taken into
account in ascertaining whether a quorum is present. Regulations 94

and 95 of Table A shall not 2pply.

pfficial seal

27. 'The company may exercise all the powers conferred by the Act with
regard to having any official seal and such powers shall be vested in
the directors. gubject to the provisions of the Act, any instrument
to which an official seal is affixed shall be signed by such persons,
1f any, as the directors may from time to time determine.

Notices

28. Any notice oOr other document may be served on OF delivered to any
member by the company sither personally, ©oF by sending it by post
addressed to the member at his registered address of by fax or telex
to a number provided by the member For this purpose, or by leaving it
at his registered address addressed to the member, or by any other
meane autherised in writing by the member concerned. In the case of
joint holders of a share, service or delivery of any notice or other
document on or to one of the joint holders shall for all purposes be
deemed a sufficient service on or delivery to all the joint holders.
Regulation 112 of Table A shall not apply.
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Time of service

29, Any notice or other document, 1f sent by post, shall be deemed to
have been served or delivered twenty four hours after posting and, in
proving such service or delivery, it shall be sufficient to prove that
the notice or document was properly addressed, stamped and put in the
post. Any notice or other document left at a registered address
otherwise than by post, or sent by fax or telex or other instantaneous
means of transmission, shall be deemed to have been served or
delivered when it was so left or sent. Regulation 115 of Table A
shall not apply.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

For and on behalf of
TRUCIDATOR NOMINEES LIMITED,
35 Basinghall Street,
London EC2ZV 5DB

R.A. REEVE

Autihorised Signatory

For and on behalf of
TREXCO LIMITED,
35 Basinghall Street,
London EC2V 5DB

C.A. G .NDLER

Authorised Signatory

DATED the 29th day of November 1991
WITNESS to the above signatures:-
W.J. Williams,

35 Basinghall Street,
London EC2V 5DB

DAWAD123.92D




G.E. C.LF. TRUSTI'ZS LIMITED 5( W (o Q‘ AR \

Special Resolution

At a general meeting of the above company, held on 12th November 1992, the following
Special Resolution was passed,

The company, having been dormant since its formation and no accounts having been laid
before it in general meeting, resolves to make itself exempt from the provisions of Part
VII of the Companies Act 1™45 relating to the audit of accounts,

Signed
-5 i asT
!

e oaum
Company Secretary

Date: 12.11.92




