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COMPANIES FORM No. 12

Statutory Deciaration of compliance
with requirements on application
for registration of a company

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

To the Registrar of Companies For official use
(Address overleaf) ' PP

[Z R T
Name of company

For official use

*  ZEDPPACK LIMITED

y, _Lynda Spencer, signing on behalf -

of _Hallmark Secretaries Limited

140 'fabernacle Street

London EC2A 4SD

do solemnly and sincerely declare thatl am a (EQORROGK B O DG N H B SAGH BHIN A KO EaE
[person named as HirEEX ¥sacretary of the company in the statemen: delivered to the regisirar

under section 10{2}]t and that all the requirements of the 2~ ove Act in respect of the registration of the

above company and of matters precedent and incidental to it have been complied with,

And [ make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutary Declarations Act 1835

Declared at .16 Rowlands Close Deciarant to sign below

London HNW7

- -

the -4 APR 1993 dayof

One thousand nine hundred and

before me 3 QJ‘-——

A CONHNX{OEEH TOX DO MK X CHNIHOBE Y & N
NRXPEX0EXAE Solicitor having the powers conferred on a
Commissioner for QOaths.

Presentor’s name address and For official Use
reference {if any}: New Companies Section

Post room
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This formt shovid be completed in black.

Company name (in fuil)

Registered office of the company on
incorparation.

if the memorandum is delivered by an
agent for the subscribets of the
memorandum mark ‘X' in the box
opposite and give the agent's name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Pane 1

Statement of first directors and

secretary and intended situation
of registered office

CN

ZEDPACK LIMITED

-

For official use D ’

i

140 Tahernacle Street

Post town

A GG AT T e

County/Region ____London

L T e e

Postcode = EC2A 45D =~ |

X
Name __ Hallmark Company Services Limited |
BRA ...140 Tabernacle Street {
. e — |
Post town e ~ i
County/Region London . ||
Postcode EC2A 4SD - |

146 Tetemacle Szl
o TTHALLMABK 7oz, pronzoh-
COMPANY i irphone: 03-253 0520
SERVICES Fame0lis tem

T TLTIMITE Dbz_.gmpg-gwsﬁn?f“ e
‘ __ Postcode

Telephone
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WU any ICCTeEAary (yee notes [ - 5)

Narme *Style/Title
Farenames

Surname

* Henours ete

Previous forénames

Previous surname

Address

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

Consent signature

BDirectors (scnoe1-35)
Please list directors in alphabetical order,

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

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

Date of birth
Business occupation

Other directorships
* Voluntary details

Cnnecant cionatira

les| . I

i

e . i
HALLMARK SECRETARIES LIMITED ”

i

—_— |

!
(=T - _
{AD] 140 Tabernacle Street |
. . e
Post town |f
County/Region London |
Postcode __EC2A 4SD|  Country ]

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

p-p. Hallm
Signed n

retaries Limited

Date

-1 MAR 1393

7 Saindy

D I
o E
HALLMARK REGISTRARS LIMITED 1
f
[
f
AD 140 Tabernacle Street I
Post town i
County/Region London I
Postcode __ EC2A 4SDf  coynery |
d —
DOE L ; Nationality :NA ]
e

oc| I

oo - )
o B

I consent to act as direc
L.p. Hallp

Qimnnd

of the company named on page 1

istrars Limited

—-—-—-—-—-.“—-—.2

-

-1 MAR 103




(Secnotes 1+ 5)

Name *Styte/Title

Forenames
Surnarne

*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

Consent signature

Delete if the form
is signed by the
subscribers.

Detete if the form
is signed by an
agent on behalf of
all the subsecribers.

All the subscribers
must sign either
personally or by a
Person or persons
authorised to sign
for them,

Page 3
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o / I
e / |
/]
/ |
/ |
AD / . i
. / . |
Post town / i
County/Region / |
Postcade / | country |
DO | ! / ' Nationality |NA |
oc |

ol [/

/

I consert to act as director of the company nzmed on page 1

igned Date
Cl»-—--—-at----.. =1 MAR 1303

Signature of agent on behalf of all subscribers  Date
Signgd Da;e B
Signed Date
Signed Date
Signed 7 7 Date o
Signed Date .
Signed - Date -
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THE COMPANIXES ACTS 1985 TO 1989
PRIVATE COMPANY LYMITED BY SHARES

MEHORANDUM OF ASSOCIATION

OF

ZEDPACK LIMITED

- : ZEDPACK LIMITED
1. -~ The Company’s name isg

2. The Company’s registered office is to be situated in England and
Wales.

3. The Company’‘s objects are:-
(d) To carry on business as a general commercial company.

{B) To carry on any other business which in the opinion of the
Company, may be capable of being conveniently or profitably carried
on in connection with or subgidiary to any other business of the
Company and is calculated to enhance the value of the Company’s
property.

(C) To purchase or by any other means acquire freehold, leasehold
or any other property for any estate or interest whatever, movable
or immovable or any interest in such property, and to sell, l=ase,
let on hire, develop such property, or otherwise turn the same to
the advantage of the Company.

(D} To apply for, register or by other means acquire any patents,
patent rights, brevets d’invention, Llicences, trademarks,
concessiong and inventions and to use and turn to account the same
or to develop, sell or assign the same or grant licences or
privileges in respect thereof or otherwise turn the same to the
advantage of the Company.

(E} To build, reconstruct or generally maintain buildings and
works of all kinds, whether or not these are situate on the
property of the Company.

{(F}) To_invest and deal with the monies of the Company in such
shares or upon such securities and in such manner as from time to
time may be determined. i
{(G) To enter into arrangements for joint workings in business or
amaigamate with or enter into any partnership or arrangement for
sharing profits, union of interests, reciprocal concesaion or co-
operation with any company, firm or person carrying on or proposing
Lo carry on any busineas within the objects of this Company or
which is capable of being carried on so as directly or indirectly
to bhenefit the Company.

(H) To puichase or otherwlra acquire, take over and undertake all

128404 » HALLM AR D

Telephone: 01-253 0800
SERVICES ;I 0602
LIMITE D%, (T2



or any part of the business, property, liabilities and transactions
of any person, firm or company carrxying on any business the
carrying on of which is calculated to benefit this Company or to
edvance its interests, or possessed of property sultable for the
purposes of the Company.

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

-

(J}) Eo‘hubscriﬁe>for, take, purchase or othe;wise acquire either
for cash, ghares or debentures in this Company or any other
congideration any other company or business which, in the opinion

of the Company, may be carried on so as directly or indirectly to
benefit the cCompany. )

(K) To sell or otherwise dispose of the whole or any part of the
business or property of the Company for any consideration, shares
or debentures as the Company may think f£it.

(L} To lend and advance money or give credit on any terms and with
or without security to any company, firm or person (including
without prejudice to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any other company
associated in any way with, the Company), to enter inteo guarantees,
contracts of indemnity ang suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to secure or guarantee
in any manner and upon any terms the payment of any sum of money oxr
the performance of any obligation by any company, firm or person
(including without prejudice to the generality of the foregoing any

such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

({) To borrow or raise money in any manner and to secure the
repayment of any money borrowed raised, or owing by mortgage,
charge, standard security, lien or other gecurity upon the whole or
any part of the Company’s property or assets {whether present or
future), including its uncalled capital and also by a similar
mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or
liabiliy it may undertake or which may become binding on it.

(N) To draw, make, accept, endorse, digcount, negotiate, execute
and issue cheques, bills of exchange, promisgory notes, bills of

lading, warrants, debentures and other negotiable or transferable
ingtruments.

(0) To apply for, promote, and obtain any Act of Parliament,
oxder, or licence of the Department of Trade or othe; authority for
enabling the Company to carry any of its objects into effect, or
for effecting any modification of the Company’s constitution, or
for any other purpose which may seem calculated directly or
indirectly to promote the Company‘’s interests, and to oppose any
proceedings or applications which may seem calculated directly or
indirectly teo prejudice the Company’s interests.



-

(P} To support and subscribe to any funds and to subscribe to or
assist in the promotion of any charitable, benevolent or public
purpose or object for the benefit of the Company or its ewployees,
directors or other officers past or present and to grant pensions
to such persons or their dependants. -

(Q) To distribute among the members of the Company in kind any
property of the Company of whatever nature.

(R) To pay all or any expenses in connection with the promotion,
formation and incorporation o: the Company, or to contract with any
company, firm or person to pay the same, and to pay commission to
brokers and others for underwriting, placing, selling, or
guaranteeing the subscripiion of any shares or other securities of
the Company. :

(5) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company‘’s objects or any of
them. .

None of the objects zet forth in any sub-clause of this Clause shall hbe
restrictively construed but the widest interpretation shall be given to
each such object, and none of such objects shall, except where the
context expressly so requires, be in any way limited or restricted by
reference to or inference from any other object or objects set forth in
any such sub-clause or by reference to or inference from the terms of
any other sub-clause of thig Clause, or by reference to or inference
from the name of the' Company.

4. The liability of the Members is limited.

5. The Company’s share capital is £1000 divided into 1000 Shares of £1
each.



We, the subscribers to this Memorandum of Association, wish to be formeqd
into a company pursuant to this Memorandum, and we agree to take the
number of shares shown opposite our respective names.

Names and Addresses of Subscribers Number of Shares
taken by each Subscriber

Hallmark Secretaries Limited One
140 Tabernacle Street s
London
EC2A 48D

¥
Hallmark Registrars Limited iéé 8 One
140 Tabernacle Street R
London
EC2A 48D

Dated the lst day of March 1993

Witness to the above signatories:-

David Ordish
140 Tabernacle Street
London )

EC2A 48D ; ; i : S ;
| .




THE COMPANYES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY [SHARES

ARTICLES OF ASSQCIAT 0N

oF

ZEDPACK LIMITED

PRELIMINARY . - . T

1.

2.

(a) Subject ae hereinafter provided the Regulations contained in
Table A in The Companies (Table A to F) Regulations 1985 (“Table
A") shall apply to the Company.

{b) In these Articles the expression "the Ret" means the Companies
Act 1985, but mo that any reference in these Articles to any
provision of the Act shall be deemed to include a reference to any
statutory modification or re-enactment zf that provision for the
time being in force.

Regulations 3,8,24,41,46,48,64,67,73 to 77 inclusive and 94 to 97

inclusive of Table A shall not apply to the Company.

3I

The Company is a private company and accordingly no offer or

invitation shall be made to the public (whether for cash or otherwise)
to subscribe for any shares in or debentures of the Company nor shall
the Company allot or agree to allot (whether for cash or otherwise) any
shares in or debentures of the Company with a view to all or any of
those shares or debentures being offered for sale to the public.

SHARES

4.

{(a) Subject to Article 5§ below all unissued shares which are
comprised in the authorised share capital with which the Company is
incorporated shall be under the control of the directors and for
the purposes of Section 80 of the Act the directors are
unconditionally authorised to exercise the power of the Company to
allot sharea grant options over or otherwise dispose of the same to
such persons and on such terms as they think fit at any time or
times during the period of five years from the date of
incorporation and the directors may after that period allot any
shares or grant any such rights under this authority in pursuance
of an offer or agreement made by the Company within that period.

(b} The authority given above may be renewed re;oked or varied by .
oxdinary resolution of the Company in general meeting. .
(a) In accoxdance with Section 91(1) of the Act, Sections 8%(1) and
90(1) to (6) (inclusive) of the Act shall not apply to the Company.

(2} K1l unigssued shares which are not comprised in the authorised
share capital of the Company with which the Company is incorporated
shall be offered to the members in proportion as nearly as may be
to the number of the existing shares held by them respectively



unless the Company in genexal meeting shall by special resolution
otherwise direct. Such offer shall be made by written notice
specifying the number of shares offered and a period (not being
less than 14 days) within which the offer Lf not accepted will be
deemed to be declined. After the expiration of this period or, if
earlier, on receipt of notice of non-ace¢eptance, those shares so
declined shall be ocffered to the members who have within the said
period accepted all the shares offered to them in the proportion
aforesaid in like terms in the same manner and limited by a like
period as the original offer. The directors may in accordance with
the provieions of this Article allot grant options over or
otherwise Aispose of such shares not accepted pursuant to such
offers together with any shares mnot capable of .beiny offered
aforesaid except by way of fractions to guch -persons -on such terms
as they think fit provided that such shares shall not be disposged
of on such terms which are more favourable to the subacribers
therefor than the terms on which they were offered to the members.

The provisions of this Article shall be subject to Section 80 nf
the act.

LIEN

6. The Company shall have a first and paramount lien on every share
(whether or not it is a fully paid share) for all moneys (whether
presently payable ox not) called or payable at the fixed time in respect
of that share and the Company shall also have a first and paramount lien
on all shares (whether or not it is a fully paid share) registered in
the name of any member whether solely or one of two or more joint
holders for all such moneys pregently payable by him or his estate to
the Company. However the directors may at any time declare any share to
be wholly or in part exempt from the provigions of this Article. The
Company’s lien on a share shall extend to all dividends payakle thereon.

TRANSFER OF SHARES

7. (a4) No share or beneficial ownership of a share shall be
transferred (otherwise than to the Company under Regulation 35 of
Tekle A) until the rights of pra-emption hereinafter conferred have
been exhausted. Any obligation to transfer a share pursuant to this
Article is an obligatlon to transfer the eatire legal and
beneficial interest in such share.

(b) A member who intends to transfer any share or any interest
therein (including for +thisg purpese the assignment of the
beneficial interest {n, or the creation of any charge or other
security interest over, such share or the renunciation or
assignment of any right to receive or subscribe for such share)
("the Seller™) shall give notice ("the Transfer Notice") to the
directors of his intention and the particulars of the ghares ("the
Transfer Shares") together with the price per share_at which he is
willing to sell ("the Specified Price™). A Tranasfer Notice once
recaived by the directora is irrevocable unless paraqraphs (d) or
(h) apply.

{(c) The Transfer Notice shall constitute the Company as agent of
the Seller for the sale of the Triusfer Shares io the members other
than the Seller ("the Offerees®) at the Specified Price save that
if the directors do not accept that the Specified Price constitutes
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a fair price they shall instruct fhe Auditors of the Company (who
shall. act as experts and not as arbitrators so that any provision
of law or statute relating to arbitration shall not apply) to
certify in writing ("Certificate of Value”} the value of the
Transfer Shares as between a willing seller and a willing buyer.
The Auditors’ decisjon on the value of the Transfer Shares between
a willing seller and a willing buyer is within the Auditors-
complete discretion and their certification shall be final and
binding on the membersc. The Specified Price in the Transfer Notice
shall be substituted by the price in the Certificate of Value. The
Company upon receipt of the Certificate of value shall forthwith
furnish a copy thereof to the Seller. The Seller shall bear the
cost of -the valuation. - - ' -

{d) If upon receipt of the GCertificate of Value the Seller-
considers that the price decided upon by the Auditors of the
Company is not a reasonable one he shall be entitled to revoke the
Transfer Notice within 7 days of receipt of the Certificate of
Value by written notice to the directors {"the First Revocation
Period"). Thereafter the Transfer Shares will not be cffered by
the directors to the OfZferees or by the Seller to any other person
or persons unless at a latex date the Seller serves another
Trangfer Notice in respect of the Transfer Shares in which event
all the provisicns of thig Article shall apply.

(e) If the Seller has not revoked the Transfer Notice upon expiry
of the First Revocation Period the price (whether by reference to
the Specified Price or the Certificate of Value) shall be fixed in
the Transfer Notice as the final price ("the Final Price") and the
directors shall by notice in writing ("the Offer Notice") inform
the Offerees of the number and price of the Tranafer Shares and
shall invite the Offerees to apply in writing to the Company,
within 21 days of the date of despatch of the Offer Hotice (which

date must be stated therein), for a maximum rumber of the Transfer
Shares.

(f) If such Offerees within the period of 21 days stated in the
Offer WNotice apply for all or any of the Transfer Shares the
directors will allocate the Transfexr Shares applied for to the
applicant Offerees in such proportions (or az nearly as may be and
without increasing the number sold to an Offeree beyond the number
applied for by him) as their existing holdings bear to the total of
the holdings of the =gplicant Offerees. The Transfexr Shares not
capable of being allocated without involving fractions shall be
allocated to the applicant Offerees in such proportion as the
directors think f£it. Any outatanding Transfer Shares may then be
allocated in such manner as the directors think it te those
Offerees who applied for such Transfer Shares provided no Offeree
"shall be allocated shares in excess of the number of shares applied
for by him. -

(g) If upon expiry of the 21 day period specified in the Offer
Notice the directors shall have received applications for some but
not all of the remaining Tranzfer Shares the directors may nominate
within 14 days from the expiry of the Offer Notice a Person or
persons which may (subject to the hct) be the Company to whom the
Transfer Shares not applied for will be allocated. The directors
shall give notice in writing {the "Allocation Notice™) of such
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allocations pursuant to paragraph {f) and this paragraph to the
Seller and to the persons to whom the Transfer Shares have been
allocated. The Allocation Notlice must specify the date of degpatch
of the Allocation Notice, the name and address of the persons to
whom the allocations have been made, the price and method of
payment and number of Tranafer Shares to be allocated and the place
and time for completion (which shall be 21 days from the date of
despatch) and that the Allocation Notice is subject to the Seller‘s
right of revocation pursuant to paragraph (h), ;

(h) The Seller may revoke the Trangfer Notice if after service of
the Allocation Notice not all the Transfer Sharege have been taken
up. Notice must be given in writing.by_ the Seller to the Company
within 14 ‘days of the date of the Allocation Notice {(the "Second’
Revocatinn Periocd"),

(i) If the Seller has not revoked the Transfer Notice upon expiry
of the Second Reveocation Period the Seller shall be bound upon
payment of the purchase price due in regpect thereof to transfer
the shares comprised in the Allocation Notice to the person or
persons (which may be the Company subject to the Act) named therein
on the day and at the time specified therein.

(i) In the event that the Seller falls or rafuses o transfer the
Transfer Shares having become bound so to do the Crmpany may
receive the purchase price in trust for the Seller and may
authorige some person to execute a transfer of the Transfer Sharea
in favour of the purchasers.

(k) Puring the 3 months following the expiry of 56 days from the
date of the Offer Notice the Seller may (subject nevertheless to
the provisions of paragraph (1)) transfer to any person and at any
price but not less than the Final Price fixed in the Transfer
Notice any of the shares comprised therein not included in tha
Allocation Notice or all but not part of the Transfer Shares
comprised in the Transfer Notice iLf the Seller has ravoked the
Tranafer Notlice under paragraph {h).

(1) The directors may in their absolute discretion and without
assigning any reason therefor decline to register the transfer of a
share whether or not it is a fully pafd share.

GENERAL, MEETINGS

B.

In every notice convening a general meeting of the Company there

shall appear a statement that a member entitled to attend and vote is
entitled to appoint a proxy and the Proxy need not be a member of the
Company and Regulation 38 of Table A shall be_modified accordingly. .

S.

(a) If the guorum prescribed by Regulation 40 of Table & ia not
present within 30 minutes from the time appointed for the meeting,
the meeting shall stand adjourned to the same day in the next week

at the same time and place or such time and place as the directors
may determine.

{b) If at the adjourned meeting a quorum is not present within 30
minutes of the time appointed for the meeting one person entitled
undexr Regulation 40 of Table A to be counted in a quorum present at
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the meeting shall constitute a quorum.

10. (a) A resolution put to the vote of a weeting shall be decided on a
show of hands unless before or on the declaration of the reault of
the show of handa a poll is duly demanded.

{b) A poll may be demanded by the chairman or by a mexber (present

in pergon ox by proxy) having the right to attend and vote at the
meeting.’ :

{c) The demand for a poll may before the poll is taken be
withdrawn.

el - -

(d} A demand so withdrawn shall not be taken to have invalid;ted
the result of a vote on a show of hands declared before the demand
was made.

11. A resolution in writing executed pursuant to Reqgulation 53 of Table
& and which is expressed to be a special resolution or an extraordinary
resolution shall have effect accordingly.

VOTES OF MEMBERS

12. The words "or by proxy" shall be inserted after the word “pargon"
in regulation 54 of Table A.

13. The words "Unless the directors determine otherwise" ghall be
inserted at the commencement of Regulation 57 of Table A.

14. The words "30 minutea” shall be substitutzd for "48 hours" in

Regulation 62(a) of Table A and for "24 hours” in Regulation 62(b) of
Table A.

DIRECTORS

15. The first director or directors of the Company shall be the person
or persons named in the statement delivered under Section 10 of the Act.

16. Unless and until otherwise determined by ths Company in general
meeting thexe shall be no maximum numher of directors and the minimum
number of directors shall be one. Whensoever there shall be a sole
director asuch gdirector may exercise all the powers discretions and
authorities vested in the directors by these Articles and by Table A.
The worda "and unless go fixed at any other number shall be two" shall
be omitted from Requlation 89 of Table A.

17. The directors may exercise all the powersa of the Company to borrow
without limit as to amount and upon such termse and in such manner as

they think fit and subject (in the case of any security convertible into

shares) to Section 80 of the Act te grant any mortgage charge or
standard security over its undertaking Property and uncalled capital or
any part thereof and to issue debentures debenture stock or any other
securitiea whether outright or as secvrity for any debt liability or
obligation of the Company or of any third party.

18. (a) The worde "and may also determine the rotation in which any
additional directors are to retire” shall be omitted from
regulation 78 of Table 2.
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(b} The sec-ud and third sentences of Regulation 79 of Table A
shall be omitted.

19. A director whe is irn any way either directly or indirectly
interested in any contract transaction or arrangement (whether actual or
propoeged) with the Company or in which the Company is otherwise
interested shall declare the nature of his interest at a meeting of the
directors in accordance with Section 317 of the Act. Subject to such
disclosure a director shall be entitled to vote in respact of any such
contract transaction or arrangement (whether actual or proposed) in
which he ig interested and whether or not he votes he shall be’ counted
in reckoning whether a quorum is present or not.

NOTICES - T -

-

20. The third sentence of Regulation 112 of Table A shall be omitted
and the following sentence be inserted as *he final sentence "A member
whose registered address is not within the United Kingdom is entitled to
receive any notice frem the Company and that such notices be gent to the
registered address by pPrapaid airmail",

INDEMNITY

21. In addition to the indemnity conferred by Regulation 118 of Table A
and subject to the provisions of the Act every such person as is
mentiorad in the said Requlation shall be entitled to be indemnified ocut
of thke assets of the Company against all. expenses losses or liabilities
ineurred by him as agent of the Company or for the Company’s benefit or
intended benefit or in or about the discharge or intended diacharge of
his duties in relation to the Company.



Names and Addresses of .Subscribers

Hallmark Secretaries Limited -
140 Tabernacle Strpet

London

EC2A 48D

Hallmark Registrars Limited
140 Tabernacle Street
London

EC2A 48D

Dated the lst day of March 19983

Witness to the aliove signatories:-

bDavid Ordish

140 Tabernacle Street
London

EC2A 48D
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2808255

! hereby certify that

ZEDPACK LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 8 APRIL 1993

an authorised officer

HCOo07B



Company No: 2808255

SPECIAL
RESOLUTION

The Companies Act 1985
Private Company Limited
by Shares

of ZEDPACK LIMITED

At an Extraordinary General Mseting of the above-named Company duly
convened and held at 140 Tabernacle Sti.:et, London EC2A 4SDh on 17th June

1993 the following SPECIAL RESOLUTION wasg duly passed, viz:-

RESOLUTION

That the name of the Company be changed to:

PHG VINTNERS (EUROPE) LIMITED

S,

[ S
Signed..c.ccvestcacscssnacane
X. POTTER — Chairman

HALLMARK [
COMPANY 223 0800
Telephone: 01-253
SERVICES Fax: 01.251 0602
L1 MITE D p:3869 Fstury Squss



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2808255

| hereby certify that

ZEDPACK LIMITED

having by special resolution changed its name,

is how incorporated under the name of

PWG VINTERS (EUROPE) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 28 JUNE 1993

%‘ haa
P2
FANTRS ,‘}f/
(e (2
2 FL e
K, vt ' ?

NIEN T
e Poo
e =y

an authorised officer

HCOoo8B
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Company No: 2808255

SPECIAL
RESOLUTION
The Companies Aot 1985
private Company Limited
by Shares

of ZEDPACK LIMITED

at an Extraordinary General Meeting of the above-named Company duly
convened and held at 140 mabernacle street, rondon EC2h 4sp on 17th June

1093 the following SPECIAL RESOLUTION wasg duly passed, vizz-

RESOLUTION

That the name of the Company pe changed to:

pWG VINTNERS (EUROPE) LIMITED

7

___,.--u—-'---"""'_w

Signed..-....."I...l......
¥. POTTER - Chairman

bernacle Strizt
HALLMARR U I ECIALSD

COMPANY 7 MSD 200
SERVICES }f};?mf“.s,gmm

L 1M 1 T E D pu3iteFinsbury S8



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2808255

| hereby certify that

ZEDPACK LIMITED

having by special resolution changed its name,

is now incorporated under the name of

PWG VINTERS (EUROPE) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 28 JUNE 1993
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THIS CERTIFICATE DOCTWERE CONTAINS A MISTAKE ﬁ;n P, By
IN THE NAME OF THE COMPANY AND IS SUPERSEDED
ON FILE. . -
authorised officer

BY THE CERTIFICATE/BX
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 28082565

| hereby certify that

ZEDPACK LIMITED

having by speciai resolution changed its name,

is now incorporated under the name of

PWG VINTNERS (EUROPE) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 28 JUNE 1993

THIS CERTIFICA’I‘BID‘C‘K—}B#ENJ’ SUPERSEDES THE p

CERTIFICATEIDO@IEENT ON FILE WHICH

INCORR

ECTLY QUOTED THE NAME OF l_THE COMPANY P. BEVANM

As P& Vinexs (8 e vl o authorised officer
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Ccwpany No: 2808255

SPECIAL
RESOLUTIONS

The Companies Act 1985
Private Company Limited
by Shares

of ZEDPACK LIMITED

At an Extraordinary General Meeting of the above-named Company duly
convened and held at 140 Tabernacle Street, London EC2A 48D on 15th June
1993 the subjoined SPECIAL RESOLUTIONS were duly passed viz:~

RESOLUTIONS

1. That the existing clause 3 of the Memorandum of Rssociation be
deleted and that the attached clause 3 be adopted in its place.

2. That the Regulations contained herein be and are hereby adopted as
the Articles of Asgociation of the Company in substitutien for all
the existing Articles of Rssoclation.

2N
...-—--—"“'—"‘*
Signed..-..-.......---o..........
I. Potter
HALILMARK REGISTRARS LIMITED

131011993
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3. The Company‘s objects are:-

(&) To carry on all or any of the businesses of general merchants
and traders, manufacturers, assemblers, distributors, importers,
exporters, merchants, factors and shippers of and wholesale and
retail dealers in goods, wares, produce, products, commodities,
fancy goods, handicrafts, and merchandise of every description, to
act as agents for and to enter into agreements and arrangements of
all kinds on behalf of such persons, firms ox companies as may be
thought expedient, and to negotiate, assign and mortgage or pledge
for cash ox otherwise, any such agreements and the payments due
thereunder and any property the subject thereof, to carry on all or
any of the businesses of mail order specialists, credit and
discount traders, cash and carry traders, manufacturers’ agents,
commission and general agents, brokers, factors, warehousemen, and
agents in respect of raw and manufactured goods, of all kinds, and
general railway, shipping and forwarding agents and trausport
contractors; to create, establish, build up, and maintain an
organigation for the marketing, selling, retailing, servicing,
advertigsement, distribution or introduction of the products,
merchandise, goods, wares, and commodities dealt in or sexvices
rendered by any persons, firms or companies, and to participate in,
undertake, perform, and carry out all kinds of commercial, trading
and financial operations and all or any of the coperations
ordinarily performed by import, export and general merchants,
factorse, shippers, agents, traders, distributors, capitalists, and
financiers, either on the Company’s own account or otherwise; and
to open and establish shops, stalls, stores, markets and depots for
the Bale, collection and distribution of the goods dealt in by the
Company.

{B) To carrxy 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 or calculated
directly or indirectly to enhance the value of or render profitable
any of the preperty or rights of the Company.

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

(D) To erect, construct, lay down, enlarge, alter and maintain any
roads, rallways, 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 erection, construction and maintenance of any of the
above,

(E) To borrow or raise or secure the payment of money in such .

manner as the Company shall think fit for the purposes of o /\
connection with the Company‘s business, and for the purposes Q§ AHZ%p
“” PR6
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in connectlon with the borrowing or raising of money by the Company
to become a member of any building society.

(F} For the purposes of or in connection with the business of the
Company to mortgage and charge the undertaking and all or any of
the real and personal property and assets, present and future, and
all or any of the uncalled capital for the time being of the
Company, and to issue at par or at a 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
2 trust deed or other assurances. 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 oxr
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.

{(G) T~ receive money on deposit or loan upon guch terms as the
Company may approve.

(i) To lend money to any company, firm or person and to give all
kinds of indemnities and either with or without the Company
raceiving any consideration or advantage, direct or indirect, for
giving any such guarantee, and whether or not such guarantee is
given in connection with or pursuant to the attainment of the
objects herein stated to guarantee either by personal covenant or
by mortgaging or charging all or any part of the undertaking,
property and assetc present and future and uncalled capital of the
Company or by both such methods, the performance or the obligations
and the payment of Lhe 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 generality of the foregoing)
any company which is for the time being the Company’s Holding or
Subsidiary company or otherwise associated with the Company in
buginess.

(I) To establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory pension or
superannuation funds for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances, or
emoluments to any persons who are or were a: 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 oxr
otherwine 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 cempany as aforesaid, and the wives, widows, families
and dependants 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 to
make payments for or towards the insurance of any such persons ag
aforesaid, and to subscribe or guarantee money for charitable or



benuvolent objacte or for any exhibition or for any public, genaral
or useful object; and to establish, set up, support and maintain
sharx¢ purchase schemas or proflit sharing schemes For the benefit of
any employees of the Company, or of any company which is for the
time being the Company’s Holding or Subsidiary company and to do
any of the matters aforesald, either alone or in conjunction with
any such other company as aforesaid.

{Jy Teo draw, make, accept, endorse, negotiate, discount and
execute p.omissory notes, bills of exchanae and other negotiable
instruments.

{k}) 7To invest and deal with the moneys ©of the Company nat
immediately regquired for the purgposes of lts business in or upon
such investments or securities and in guch manner as may from time
to time be determined.

{L) To pay for any property or rights acquired »y the Company,
either in cagh or fully or partly paid-up shares with or without
preferrsd or deferved v Bpecial rights or restrictions in respect
of dividend, repayment of capital, veoting or otherwise, or by any
securities which the Company has power to isasue, or partly in one
mode and partly in anofther, and generally on such terms as the
Company may determine.

(M} 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 corporation, with or without deferred or preferred
or gpacial rights or rastrictions in respect of dividend, repayment
of capital, voting ox restrictions in respect of dividend,
rapayment of caplital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, moxrtgages or other
securities of any company or corporation, or partly in one mode and
partly in another, and generally on such terms as the Company may
determine, and to hold, dispase of or ctherwise deal with any
shares, stock or securities so acguired.

(N} To enter into any partnershly 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 busircss within the objects of thia Company, and to acquire
and rold, 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, interecrt or capital of any
shares, steock or gecurities of and to subsidlse or otherwise asaist
any such company.

(0) To establish or promote or concur in establishing or promoting
any other company whose objects shall include the acquisition and
teking over of all or any of the assats and liabilities of thisa
Company or the promotion of which shall be in any manner calculated
to advance directly or lndirectly the objects or interests of this
Company, and to acquire and hold or dispose of shares, stock or
gecurities and guarantee the payment of dividends, interest or
capital of any shares, stock or securities issued by or any other
cbligatione of any such company.
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{P) To purchase or otherwise acquire and undertake all or any part
of the buciness, property, assets, liabilities and transactions of
any person, firm or company carrying on any business which this
Company is authorigsed to carry on or possessed of property suitable
for the purposes of the Company, or which can be carried on in
conjunction therewith or which is capable of being conducted so as
directly or indirectly to benefit the Company.

(Q) To sell, improve, manage, develop, turn to acecount, exchange,
let on rent, grant royalty, share of proiits or otherwise, grant
licences, easements and cther rights in or over, and in any other
manner deal with or dispose of the undertaking and all oxr any of
the property and assets for the tima being of the Company fox such
congideration am the Company may think fit.

(R) To amalgamate with any other company whose objects are ox
include objects similar to 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 company ag aforesaid, with or without winding-up, or by gale
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.

(8) To subseribe for, purchase or otherwise acquire, and hold
shares, stock, debentures or other securities of any other company.

(T) 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 po that no distribution amounting to a reduction of
capital by made except with the sanction (if any) for the time
being required by law.

(U) To give such financial assistance directly or indirectly for
the purpese of the acquisition of shares in the Company or the
cCompany’s Heolding company or for the puxpose of reduciag or
discharging any liability incurred by any person for the purpose of
the acquisition of shares in the Company or the Company‘’s Holding
company as may be lawful.

(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
ctherwise,

(W) To do all such other things as are incidental or conducive to
the akove objocts or any of them.

And it is hereby declared that, save as otherwise expressly provided,
each of the paragraphs of this Clause shall be regarded as specifying
separate and independant objects and accordingly shall not be in
anywise limited by reference to or inference from any other paragraph
or the name of the Company and the provisions of each such paragraph
shall, .,ave as aforesaid, be carried out in as full and ample a manner
and construed in as wide a sense as if each of the paragraphs defined
the objects of a separate and distinct company.
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THE COMPANIES NRCTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF PWG VINTNERS (EURQOPE) LIMITED

{As adopted by Special Resclution passed 17th June 1993)

PRCLIMINARY

h The Regulations contained in Table A in the Schedule to the
Companies (Tablems A to F) Regulations 1985 as amended by the Companies
{Tables A to F) (Amendment) Regulations 1985 (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 8
and 64 of Table A shall not apply to the Ceompany; and in addition to the
remaining Clauses of Table A, as varied hereby, the following shall be
the Articles of Association of the Company.

SHARES

2. (A} Subject to Sub-Article (B) hereof all Shares shall be under
the control of the Directors and the Directors may allot, grant
options over, or otherwise deal with or dispose of the same to such
persong and generxally on such terms and in such manner ag they
think fit.

{B) The Directors are generally and unconditionally authorised fox
the purposes of Section 80 of the Act to allot relevant securities
{as defined in Section 80 of the Act) provided that the aggregate
nominal value of auch securities allotted pursuant to this
authority shall not exceed the amount of the authorised share
capital with which the Company is incorporated; and that this
authority shall expire on the £ifth anniversary of the
incorporation of the Ceompany unless varied or revoked or renewad by
the Company in Genexral Meeting.

{C} The Directors shall be entitled under the authority conferred
by this Article to make at any time before the expiry of such
authorxrlity any offer or agreement which will or may require relevant
gsecurities to be allotted after the expiry of such authority.

(D) In accordance with Section 91 of the Act, Section 89(1l) and
Sectlon 90(1l) to (6) of the Act shall not apply to any allontment of

equity securlties (as defined in Section 94 of the Act) by the
Company.

3. The Company shall have a first and paramount lien on every Share
{whether or not it is a fully paid Share) for all moneys (whether
presently payable or not) called or payable at a fixed time in respect
of thalt Share and the Company shall alsoc have a first and paramount lien
on all Shares {whether £fully paid or not) standing registered in the
name of any pereson whether solely or as one of two or more joint holders
for all moneys presently payable by him or hios estate to the Company;
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but the Directors may at any time declare any Share to be wholly ox in
part exempt from the provisions cof this Article. The Company’s lien on &
Share shall extend to any dividend or othexr amount payable in respect
therecof.

GENERAL MEETINGS

4. R notice convening a General Meeting shall in the case of special
businass specify the general nature of the business to be transacted;
and Clause 38 of Table A shall be modified accordingly.

5. 211 businese shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
annual General Meeting, with the exception of declaring a dividend, the
congideration of the accounts, balance sheets, and the reports of the
Directors and Auditors, the election of Directors in the place of those
retiring and the appointment of, and the fixing of the remuneration of,
the Auditors.

6. Clause 41 of Table A shall be read and construed as if the last
sentence ended with the words ", and Lf at the adjourned Meeting a
quorum is not present within half an hour from the time appointed for
the Maeting, the Meeting shall be dissolved"”.

DIRECTORS

7. Unless and until the Company in General Meeting shall otherwlse
determine, there shall not be any limitation as to the number of
Directors. 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; and Clause B9 of Table A shall be modified accordingly.

8. If the resoluticn or instrument by which a Director is appointed so
provides, he shall be a Permanent Director and not subject to retirement
by rotation; and Clauses 73 to 75 (inclusive) of Table A shall not apply
to any Permanent Director.

9. The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property, and uncalled
capital, or any part thereof, and to issue Lebentures, Dabenture Stock,
and other securities whether outright or as security for any debt,
liability or obligatlon of the Company or of any third party.

10. A Director may vote as a Director on any resolution concerning any
contract or arrangement in which he is interested or upon any matter
arising thereocut, and if he ghall so vote his vote ghall be counted and
he shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 94 of Table A ghall be
modified accordingly.

INDEMNITY

11. Subject to the provisioms of the Act and in addition to such
indemnity as is contazined in Clause 118 of Table A, every Director,
officer or official of the Company shall be entitled to be indemnified
out of the assets of the Company against all losses or liabilities
incurred by him in or about the execution and discharge of the duties of
his office.
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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 pald Share; and Clause 24 of Table A
shall be modified accordingly.
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printed or in some

other form approved
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% Insert
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Secratary,
Administrator,
Administrative
Receiver or
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COMPANIES FORM No. 123«

Notice of increase
in nominal capitat

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
Address overleaf T
( ! L1t 2808255

Name of company

. :

ZEDPACK LIMITED l
gives notice in accordance with section 123 of the above Act that by resolution of the company
dated __15th June 1993 the nominal capital of the company has been
increased by £ 99,000 beyond the registered capitalof £ 1,000 .

A copy of the resolution authorising the increase is attached.§
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follow:

Te rank pari passu with the existing Share Capital of the Compény.

Please tick here if

continued overleaf
Signed %l Designationt: Date 15.6.93
¥
Presentor’s name address and For official Use ” ;"-*\N/‘;s.
reference (if any): General Section Q@

131011995
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Company No: 2808255

ORDINARY

RESOLUTIONS
The Companies Act 1985
Private Company Limited
by Shares

of ZEDPACK LIMITED

At an Extraordinary General Meeting of the above-named Company duly
convened and held at 140 Tabernacle Street, Londeon EC2A 4SD on 15th June
1993 the following ORDINARY RESOLUTIONS were duly passed, viz:-

RESOLUTIONS

1. That the Share Capltal of the Company be increased from £1,000 to
£100,000 by the creation of an additional 99,000 Ordinary Shares of
£1 each, such ghares to rank pari passu in all respects with the
exlsting share capital of the Company.

2. That the Directors be and are hereby unconditionally authorised to
allot shares up to the amount of the share capital as increased by
Resolution 1 above at any time or times during the period of 5
years from the date hereof.

#e,
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I. POTTER
HALLMARK REGISTRARS LIMITED
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Director,
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Roceiver,
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Adinistrative

Receivar or
Recelvor

{Scotland} es

appropriate

COMPANIES FORM No. 224

Notice of accounting reference date
{t0 be delivered within 9 months of)
incorporation

Pursuant to secticn 224 of the Companies Act 1985
as insertad by section 3 of the Companias Act 1989

To the Registrar of Companies

Name of Company

Company Number

2808255

r—m M
PWG VINTNERS (EUROPE) LIMITED

TR T T i T

gives notice that the date on which the company’s accounting reference period

is to be treated as coming to an and in each successive year is as shown below:

Day  Month

30 06

Signed Designation * DME -

Date 2§ Juwe 1952

Presentor’s name address teiaphone

number and referance {if any): For official use
D.E.B.

CORNHILL SECRETARIES LIMITED
1 SikOW HILL,

LONDON,

ECIA ZEN

62/80242

OmWLwoo



FILE WU Y

CERTIFICATE OF INCORPORATION ’
ON CHANGE OF NAME

Company No. 2808255

The Registrar of Companies for England and Wales hereby certifies that

PWG VINTNERS (EUROPE) LIMITED

having by special resolution changed its name, is now incorporated

under the name of
SOUTHCORP WINES EUROPE LIMITED

Given at Companies House, Cardiff, the 31stWMarch 1994
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For the Registrar of Companies
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PWG Vintners (Europe) Limlited

Cornpany number:

Company name.

THE COMPANIES ACTS 1985 to 1989

COMPANY L%, TED BY SHARES
SPECIAL RESOLUTION

At an Extraordinary General Meeting of the members of the above-named Company, duly

convened and held at 12 King Street, Richmond, Surrey on the 4th day of March 1994, the

following SPECIAL RESOLUTION was duly passed:-

THAT the name of the Company be changed to Southcorp Wines Europe Limited

M

Michael Paul (Director)

JORDAN & SONS LIMITED
21 St Thomas Sireet
N Bristol BS1 643
TSUILS, ¥ G5




