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for registration of a company
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Name of company

* SHELFCO (NO. &% ) LIMITED

I, Richard Gordon HOLT

of 50 Stratton Street

LONDON

W1lX S5FL

do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the companyjt
Pistrar-uRder
seetion-18{2H1 and that all the requirements of the above Act in respect of the registration of the above
company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously belisving the same to be true and by virtue of the

provisions of the Statutary Declarations Act 1835
90 Great Russell Street

Declared at Declarant to sign below
LONDON
WC1B 3RJ

the 18 MAR 1095 day of

One thousand nine h%ﬁ ninety one

before me e

 Comeniesionoet Qa",s/w“map. Publi-orJustice-of
the-RPoace-or Solicitor having the powers conferred on a
Commissioner for Oaths,

Prasentor’s name address and For official Use

reference (if any)* New Companles Section %ost Fbom
Nabarro Nachanson o ""\\.\
The Lodge 25 My :
South Parade o 4']9
DONCASTER '/fﬂ R )
DN1 2DQ 0; it“»" + ;
1A /DJB M{;‘i/
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This form should be completed in black.

Company name (in full)

Registered office of the company on
incorparation,

If the memorandum is delivered by an
agent for the subscribers of the
memarandum 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?

Statement of first directors and
. secrelary and intended situation
of registered office

en) 25 992%S
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Company Secretary (See notes 1 - 5)

Name *Style/Titla
Forenames
Surname
*Honours etc
Pravious forenames
Previous surname
Address
Usual residential address mustbe given,

In the case ot 5 corporation, give the
registered or principal office address,

Consent signature

Rirectors (se ;- 5)
Please list directors in alphabetical order.

Name *Style/Title
Foranames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usual residential address must be given,

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

Date of birth
Business occupation

Othar directcrships

* Voluntary details
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I consent to act as director of the company named on page 1

Signed Date




Directors (continued)

(Seenotes I ~ 5)
Name *Style/Titie
Forenames
Sturname
*Honours etc
Previous forenames
j Previous surname

E 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

Datate if the farm
is signed by the
subscribers,

Deleta if the form
is signed by an
agent on hehalf of
all the subscribers.

All the subscribers
must sign eithor
personally or by
Person or Parsons
autharised to sign
for thern,
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- e

MIKJON LIMITED |

[

S, |

[AD| 50 STRATTON STREET “
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LONDON I
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| consentto a dixector of the company named on page 1

Signed pox aﬁd on behalf of Date 18 MAR fo91

MIKJON LIMITED (Directox)

Signature of agent on behalf of all subscribers  Date

Signed o Date

Date

For and on behalf of Date

18 MAR 1991
MIKJON LIMITED (Director) )

Date
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_ Pox¥and on behalf of Date
EPS CRLTARIES LIMITED (Dlrector)
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

SHELFCO (NO. 608) LIMITED

1. The Company's name is SHELFCO (NO. 608) LIMITED.

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

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

(A) (i) To carry on the business of general merchants, to

buy, sell, manufacture and deal in goods, stores and
consumable articles of all kinds, both wholesale and
retail, and to transact every kind of agency
business, including, without limiting the generality
of the foregoing, commission agents, passenger and
cargo brokers, ship, freight and insurance brokers
and agents and land, sea and air transportation
agents generally;

(ii) To purchase, take on lease or in exchange, hire o=z
otherwise acquire, deal, mortgage, hold, hire out,
sell, lease or otherwise dispose of or deal in, in
any way, any lands or buildings wherever situate,
and any stocks, shares and debentures, patents,
copyrights and such other property real or perscnal
or any rights, privileges or interests in any such
property ox connected therewith, and to hold,
manage, improve and generally to exploit the same ox
any part thereof in such manner as the Company shall
think £it; to pull down, alter or improve buildings;
and to carrxy on all or any of the businesses of
estate  agents, builders and contractois for
construction work of any kind, demolition
contractoxrs and as engineers, advisers and
consultants in connection with constructicn and
demolition work of any kind.

(B) To purchase, take on lease or on hire or otherwise
acquire, hold, develop, sell, hire out, grant leases or
licences or otherwise dispose of or deal with real and
personal property of all and any kinds and any interest,




(C)

(D)

(E)

(F)

(G)

(H)

(1)

(7}

right or privilege therein, for such consideration and on
such terms as may be considered expedient.

To purchase, subscribe for or otherwise acquire, and hold
and deal with, any shares, stocks, debentures, bonds or
securities of any other Corpany.

To sell or otherwise dicpose of the whole or any part of
the business and/or undertaking of the Company, either
together or in portions for such consideration and on
such terms as may be considered expedient.

To purchase or otherwise acquire and undertake, and to
supervise and manage, all or any part of the business,
property, assets and liabilities of any person or company.

To invest and deal with the monies of the Company not
immediately required for the purpose of its business in
or on such investments or securities and in such manner
as may be considered expedient, and to dispose of or vary
any such investments or securities.

To enter into any partnership or into any arrangement for
sharing profits or to amalgamate with any person or
company carrying on or proposing to carry on any business.

To lend or advance money or give credit to such persons
or companies and on such terms as may be considered
expedient, and to receive money on deposit or loan from
any person or company.

To borrow and raise money and to obtain and utilise
banking facilities of any nature on any terms and for any
purposes whatsocever, including but not limited to
facilities for the issue by any bank or financial
institution of bonds, guarantees, indemnities,
documentary and other credits to any person in rxespect of
the obligations or purported obligations of the Company,
and to give counter-indemmnities on any terms to any banks
or financial institutions issuing such bonds, guarantees,
indemnities, documentary or other credits and to secure
any debt or liability by mortgages of or charges upon all
or any part of the undertaking, real and personal
property, assets, rights and revenues (present or future)
and uncalled capital of the Company and by the creation
and issue on any terms of debentures, debenture stock or
other securities of any description.

To enter into any guarantee, bond, indemnity or counter-
indemnity and otherwise give security or  become
responsible for the performance of any obligations or the
discharge of any 1liabilities of or by any person or
compa~y in any manner on any terms and for any purposes
whatsoever, whether with or without the Company receiving
any consideration or advantage and whether or not in
furtherance of the attainment of any other objects of the
Company and in particular (without derogation £from the
generality of the foregoing) to guarantee, support or




(K}

(L)

(M)

(M)

(0}

(P)

(Q)

secure, by personal covenant or by mortgaging or charging
all or any part of the undertaking, real and personal
property, assets and revenues (present and future) and
uncalled capital of the Company, or by both such methods,
or in any other manner whatsoever, the payment oOx
repayment of any moneys secared by, or payable under or
in respect of, any debts, obligations or securities
whatsoever and the discharge of  any liabilities
whatsoever, including but not limited to those of any
company which is for the time Dbeing a subsidisry ox
holding company of the Company or a gsubsidiary of any
such holding company or is otherwise associated with the
Company in business

To pay for any property, assets O rights acguired by the
Company, and to discharge or satisfy any debt, obligation
ox liability of the Company, either in cash or in shares
with or without preferred or deferred rights in respect
of dividend or repayment of capital or otherwise, or by
any other securities which the Company has power to
jssve, or partly in one way and partly in another, and
generally on such terms as may be considered expedient.

Toe accept payment for any property, assets or rights
disposed of or dealt with or for any services rendered by
zpe Company, ox in discharge or gsakisfaction of any debt,
obligation or liability to the Company, either in cash or
in shares, with or without deferred or preferred rights
in respect of dividend or repayment of capital or
otherwise, or in any other securities, or partly in one
way and partly in another, and generally on such terms as
may be considered expedient.

To form, promote, finance or assist any other company.
whether for the purpose of acquiring all or any of the
undertaking, property and assets of the Company or for
any other purpose which may be considered expedient.

To issue, place, underwrite or guarantee the subscription
of, or concur or assist in the issuing orx placing,
underwriting or gquaranteeing the subscription of shares,
stocks, debentures, bonds and other securities of any
company on such terms as to remuneration and otherwise as
may be considered ezpedient.

To apply for, purchase or otherwise acguire and hold,
use, develop, sell, licence or otherwise dispose of or
deal with patents, copyrights, designs, trade marks,
secret processes, know-how and inventions and any
interest therein.

To draw, make, accept, endorse, negotiate, discount,
eracute, and issue promissory notes, bills of exchange,
scrip warrants and otherx transferable or negotiable
instruments.

To establish and maintain or procure the e§tablishment
and maintenance of, any pension, superannuation funds or
retirement benefit schemes {whether contributory or




(R)

(8)

(T)

(W)

otherwise) for the benefit of, and to give or procure the
giving of donations, gratuities, pensions, allowances,
emoluments and any other relevant benefits to any persons
who are or were at any time in the employment ox service
of the Company, or of any company which is a subsidiary
or holding company of the Company oY which 1is a
subsidiary of any such holding company OT is allied to or
associated with the Company, Or any such subsidiary or of
any of the predecessors of the Company or any such other
company as aforesaid, O who may be or have been
Directors or officers of the Company, or of any such
other company as aforesaid, and the wives, widows,
families and dependants of any such persons, and to
establish, subsidise and subscribe to any jnstitutions,
associations, societies, clubs, trusts Qr funds
calculated to be for the benefit of, or to advance the
interests and well being of, the Company OI of any other
cowmpany  as aforesaid, or of any such persons as
aforesaid, and to make payments for OF towards the
insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or benevolent
objects, or for any exhibition or f£or any public, general
or useful object, and to do any of the matters aforesaid
either alone or 1in conjunction with any such other
company as aforesaid and without prejudice to the
generality of the foregoing to act either alone OF
jointly as trustee O administrator for the furtherance
of any of the aforesaid purposes.

To establish, on and subject to such terms as may be
considered expedient, a scheme or schemes for or in
relation to the purchase of, OrF subscription for, any
fully or partly paid shares in the capital of the Company
by, or by trustees for, or otherwise for the benefit of,
employees of the Company OL of its subsidiary oOr
associated companies.

To the extent permitted Dby law, to give financial
assistance for the purpose of the acquisition of shares
of the Company or for the purpose of reducing or
discharging a liability incurred for the purpose of such
an acquisition and to give such assistance by ‘means of a
gift, loan, guarantee, indemnity, the provision of
security orxr otherwise.

To subscribe or guarantee money for any national,
charitable, benevolent, public, general, political or
useful object, and to undertake and execute any trusts
the undertaking whereof may be considered expedient, and
either gratuitously or otherwise.

To enter into any arrangement with any Government oOr
other authority, supreme, municipal, local or otherwise,
and to obtain from any such Government oI authority any
rights, concessions, privileges, licences and pegmits,
and to promote any legislation, as may be considered
expedient.




(V)

(W)

(X)

()

To distribute among the Members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, and for such purpose to
distinguish and separate capital from profits, but so
that no distribution amounting to a reduction of capital
shall be made except with the sanction (if any) for the
time being required by law.

To remunerate any person or company rendering services to
the Company in any manner and to pay all costs, charges
and expenses incurred or sustained in or about *he
promotion and establishment of the Company and of any
other company formed, promoted, financed or assisted by
the Company, or which the Company shall consider to be in
the nature of preliminary expenses in relation to the
Company or any such other company, including the cost of
advertising, commissions for underwriting, Dbrokerage,
printing and stationery, and the legal and other ezpenses
of the promoters.

To carry on any business which, in the opinion of the
Directors of the Company, may seem capable of being
conveniently carried on in connection with orxr as
ancillary to any of the above businesses or calculated
directly or indirectly tc enhance the value of or render
profitable any of the property of the Company or to
further any of its objects and to do all other things as
may be incidental or conducive to the attainment of any
of the objects of the Company.

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

It is hereby declared (1) that the expressions
»subsidiary"” and "holding company" where they appear in
this Clause shall have the meanings ascribed to those
expressions by Section 736 of the Companies Act 1985; (2)
that, where the context so admits, the word "company" in
this Clause shall be deemed to include any partnership or
other body of persons whether or not incorporated and, if
incorporated, whether or not a company within the meaning
of the Companies Act 1985; and (3) that the objects
specified in each of the sub-clauses of this Clause shall
be regarded as independent objects and accordingly shall
in no way be 1limited or restricted (except where
otherwise expressed therein) by reference to or inference
from the terms of any other sub-clause or tha name of the
Company, but may be carried out in as full and ample a
manner and construed in as wide a sense as if each
defined the objects of a separate and distinct company.

The liability of members is limited.

The Company's share capital is £1,000 divided into 1,000
shares of £1 each.




We, the sgubscribers to this memorandum of association, wish to
be formed into a company pursuant to this memorandum; and we
agree to take the number of shares shown opposite our respective
nases.

Number of Shares
Names and Addresses of Subscribers taken by each

Subscriber

e

R.G. Holt

50 Stratton Street

London W1X One

M.,

50 ton Street

London/W1lX S5FL One
Total Shares taken Two

DATED

-18 MAR 1991

WITNESS to the above signatures:-

D J Binks
The Lodge
South Parade
Doncaster
DNl 2DbQ



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATICN
cf

SHELFCO (NO. 608) LIMITED

Preliminary and Intexrpretation

The regulations contained in Table A ("Table A") in the
Schedule to the Companies (Tables & to F) Regulations
1985 (as amended) shall apply to the Company save
insofar as they are excluded or varied hereby.

In these regulations and in the regulations of Table A
that apply to the Company:

wthe Act" means the Companies Act 1985 including any
statutory modification or re-enactment thereof for the
time being in force.

nthe Articles" means the articles for the time being of
the Company.

nclear days" in relation to the period of a notice means
that period excluding the day when the notice is given
or deemed to be given and the day fox which it is given
or on which it is to take effect.

vexecuted" includes any mode of execution.

noffice" means the registered office for the time being
of the Company.

"the holder" in relation to shares means the member
whose name is entered in the register of members as the
holder of the shares.

nthe seal’ means the common seal of the Company.

"gecretary" means the secretary of the Company or any
other person appointed to pexrform the duties of the
secretary of the Company, including a joint, assistant
or deputy secretary.




1.2.1

"the United Kingdom" means Great Britain and Northern
Ireland.

"a person of unsound mind" means a person whoe is, oxr
may be, suffering from mental disorder and either -

he is admitted %o hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an application
for admission under the Mental Health (Scotland) Act
1860, or

an order is made by a court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters
concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other
person to exercise powers with respect to his property
or affairs.

Unless the context otherwise requires, words or
expressions contained in these regulations and in the
regulations of Table A that apply to the Company bear
the same meaning as in the Act but excluding any
statutory modification thereof not in force when these
regulations become binding on the Company, words
importing the singular only shall include the plural
and vice versa, words importing the masculine gender
shall include the feminine gender and words importing
natural persons shall include alsoc corporations.

The headings in these regulations are for convenience
only and shall be ignored in construing the language or
meaning of the Articles. Regulation 1 of Table A shall
not apply.

Private Company

The Company is a Private Company within the meaning of
Section 1 of the Act and accordingly no shares in ox
debentures of the Company shall be offered to the
public (whether for cash or otherwise) and the Company
shall not allot or agree to allot (whether for cash orx
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.

Share Capital

The share capital of the Company is £1,000 divided into
1,000 shares of £1 each.

Subject to the provisions of the Act and without
prejudice to Sub-Article 3.3 any shares may be issued
which are to be redeemed or are liable to be redeemed
at the option of the Company oxr the holder of such
shares on such terms and in such manner as may be
provided by the Articles or as the Company may by




3.3.

5.

5.1

1

resolution determine. Regulation 3 of Tabie A shall
not apply.

The unissued shares in the capital of the Company for
the time being shall be under the control of the
Directors, who are hereby generally and unconditionally
authorised to allot, grant options over, or otherwise
dispose of or deal with any unissued shares and
relevant securities (as defined in Section 80(2) of the
Act) to such persons, on such terms and in such manner
as they think f£it, but subject to any agreement binding
on the Company Provided that the authority contained in
this Article insofar as the same relates to relevant
securities (as defined as aforesaid) shall, unless
revoked or varied in accordance with Section 80 of the
Act:-

be limited to a maximum nominal amount of shares equal
to the amount of the authorised share capital with
which the Company is incorporated; and

exXpire on the fifth anniversary of the date of
incorporation of the Company but without prejudice to
any offer or agreement made before that anniversary
which would or might require the exercise by the
Directors after such anniversary of their powers in
pursuance of the said authority,

In exercising their authority under this Sub-Article
the Directors shall not he required to have regard to
Sections 89(1) and 90(1l) to {8) (inclusive) of the Act
which Sections shall be excluded from applying to the
Company.

Lien

The Company shall have 3 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 that
share, and the Company shall also have a first and
paxamount lien on all shares (whether fully paid or
not) standing registered in the name of any person for
all moneys presently payable by him or his estate to
the Company, whether he shall be the sole registered
holder thereof or shall be one of several joint
holders; but the Directors may at any time declare any
share to be wholly or in part exempt from the
provisions of this Article. The Company's lien, Aif
any, on a share shall extend to all dividends payable
thereon. Regulation 8 of Table 2 shall not apply.

Transfer of Shares

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




5.1.1

5.1.2
5.1.3
5.2

5.3

generallty of the foregoing the Directors may refuse to
register a transfer unless:

it is lodged at the office or at such other place as
the. Directors may appoint and is accompanied by the
certificate for the shares to which it relates and such
other evidence as the Directecrs may reasonably require
to show the right of the transferor to make the
transfer;

it is in respect of only one class of shares; and
it is in favour of not more than four transferees.

No share shall be transferred to any infant, bankrupt
or person of unsound mind.

Regulation 24 of Table A shall not apply.
Variation of Rights

If at any time the share capital is divided into
different classes of shares, the rights attached to any
class may, whether or not the Company is being wound
up, be varied with the consent in writing of the
holders of three-fourths of the issued shares of that
class, or with the sanction of an Extraordinary
Resolution passed at a separate General Meeting of the
holders of the shares of the class. To every such
separate General Meeting the provisions of these
regulations relating to General Meetings shall apply,
but so that the necessary quorum shall be two persons
at least holding or representing by proxy one-~third of
the issued shares of the class and that any holder of
shares of the class present in person or by proxy may
dzmand a poll.

Noti f neral M

An Annual General Meeting and an Extraordinary General
Meeting called for the passing of a Special Resolution
shall be c¢alled by at 1least "twenty-one clear days'
notice. All other Extraordinary General Meetings shall
be called by at least fourteen clear days' notice but a
General Meeting may be called by shorter notice if it
is so agreed

in the case of an Annual General Meeting, by all the
members entitled to attend and vote thereat; and

in the case of any other Meeting by a majority in
number of the members having a right to attend and vote
being a majority together holding not 1ess than
ninety-five per cent. in nominal value of the shares
giving that right.

The notice shall specify the time and place of the
Meeting and the general nature of the business to be
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transactéd and, in the c¢ase of an Annual General
Meeting, shall specify the Meeting as such.

Subject to the provisions of the Articles and to any
restrictions imposed on any shares, the notice shall be
given to all tke members, to all .persons entitled to a
share in consequence of the dedth or bankruptcy of a
member and to the Directors and Auditors.

Regulation 38 of Table A shall not apply.

Number of Directors

The minimum number of Directors shall be one and@ there
shall be no maximum number, Regulation 64 of Table A
shall not apply.

Alternate Directors

Any Director (other than an alternate Director) may
appoint any other Director, or any other person
approved by the Directors and willing to act, to be an
alternate Director and may remove from office an
alternate Director so appointed by hin. Save as
otherwise provided in these Articles, unless he is
already an officer of the Company in his own right, an
alternate Director shall not, as such, have any rights
cther than those mentioned in Sub-Article 9.2 below.

An alternate Director shall be entitled to receive
notice of all meetings of Directors and of all meetings
of committees of Directors of which his appointor is a
member, and %to attend, speak and vote at any such
meeting at which the Director appointing him 1is not
personally present but it shall not be necessary to
give notice of such a meeting to an alternate Director
who 1is absent from the United Kingdom. A Director
present at such meeting and appointed alternate
Director for any other Directors entitled to attend and
vote at such meeting shall have an additional vote for
each of his appointors absent from the meeting. An
alternate Director shall not be entitled to receive any
remuneration from the Company for his services as an
alternate Director.

An alternate Director shall cease to be an alternate
Director if his appointor ceases to be a Director.

Any appointment or removal of an alternate Director
shall be by notice to the Company signed by the
Director making or revoking the appecintment or in any
other manner approved by the Directors.

Without prejudice to Sub-Article 9.2 and save as
otherwise provided in the Articles, an alternate
Director shall be deemed for all purposes to be a
Director and shall alone be responsible for his own




10.

1l.

11.1

11.2

12.

12.1

acts and defaults and he shall not be deemed to he the

agent of the Director appointing him.

Requlations 65 to 69 (inclusive) shall not apply and
Regulation 88 shall be modified accordingly.

pPowers of Directors

The Directors may sanction the exercise by the Company
of all the powers of the Company to make provision for
the benefit of persons (including Directors) employed
or formerly employed by the Company or any subsidiary
of the Company in connection with the crssation oOr
transfer to any person Of the whole or part of the
undertaking of the Company Or any such subsidiary as
are conferred by Sections 659 and 719 of the Act and,
subject to such sanction, the Directors may exercise

all such powers of the Company.

Appointment and Retirement of Directors

The Directors of the Company shall not retire by
rotation and Regulations 73 to 77 (inclusive) of Table
A shall not apply and Regulation 78 shall be modified
accordingly.

The Directors shall have power at any time and from
time to time to appoint any other person to be a
Director of the Company either to fill a casual vacancy
or as an addition to the Board. Subject to Sub-Article
12.1 a Director may be appointed under this Article to
hold office for life or any other pericd or upon such
terms in respect of his retirement as the Directors
shall at the time of his appointment determine -
Requlation 79 of Table A shall not apply.

Disqualification and Removal of Directors

The office of Director shall be vacated if:

12.1.1 he ceases to be a Director by virtue of any provision

of the Act or he becomes prohibited by law from being a
Director; or

12.1.2 he becomes bankrupt or makes any arrangement oOr

composition with his creditors generally; or

12.1.3 he is a person of unsound mind; or

12.1.4 he resigns his office by notice to the Company; Or

12.1.5 he is removed from office under Section 303 of the Ackt,

or by Extraordinary Resolution of the Company; O

12.1.6 he is served with written notice under the hand of a

Director or the Secretary of any Company which is for
the time being the Company's -holding company that the




12.2

13.

14,

15’

15.1

15.2

Board of Directors of such company has resolved that
his appointment be terminated;

and Regulation 81 of Table A shall not apply.

No person shall be disqualified from being or becoming
a Director of the Company by reason of his attaining or
having attained the age of 70 years or any other age.

Dir rs' Inter

Provided that a Director declares his interest in a
contract or arrangement or ©proposed contract or
arrangement with the Company in manner provided by
Section 317 of the Act he shall be counted in the
quorum of any meeting of Directors at which the same is
considered and shall be entitled to vote as a Director
in respect thereof. Regulation 94 of Table A shall not
apply.

- -

Dir rs' Gr iti nd Pensgion

The Directors shall have power to pay or provide and
agree to pay or provide pensions or other retirement,
super-annuation, death or disability benefits to or to
any person in respect of any Director or former
Director of the Company or any subsidiary or holding
company of the Company or another subsidiary of any
such holding company and for the purpose of providing
any such pensions oY other benefits to contribute to
any scheme or fund or to pay premiums {whether Dbefore
or after such Director c¢eases to hold office or
employment). A Director may vote at a meeting of
Directors in respect of any matter referred to in this
Article, notwithstanding that he is personally
intereszted in such matter and shall be counted in the
gquorum present at the meeting. Regulation 87 of Table A
shall not apply.

p 3 ¢ Direct

The gquorum for the transaction of the business of the
Directors shall, except when one Director only is in
office, be two. A person who holds office as an
alternate director shall, if his appointor is not
present, be counted in the quorum. When one Director
only is in office he shall have and may exercise all
the powers and authorities in and over the affairs of
the Company as are conferred on the Directors by the
Articles. Regulation 89 of Table A shall not apply.

A resolution in writing signed by all the Directors
(including a sole Director) entitled to receive notice
of a meeting of directors or of a committee of
Directors shall be as valid and effectual as if it had
been passed at a meeting of Directors oxr (as the case
may be) a committee of Directors duly convened and held
and may consist of several documents in the like form




16,

16.1

16.2

17.
17.1

17.2

18.

each signed by one or more Directors; but a resolution
signed by an alternate Director need not also be signed
by his appointor and, if it is signed by a Director who
has appointed an alternate Director, it need not be
signed by the alternate Director in that capacity.
Regulation 93 of Table A shall not apply.

Dividends

The Directors may retain the dividends payable upon
shares in respect of which any perscen is under the
provisions as Eo the transmission of shares
hereinbefore contained entitled to become a member, or
which any person under those provisions is entitled to
transfer, until such person shsll kecome a member in
respect of such shares or shall duly transfer the same,
in either case subject to Article 5. Regqulation 31 of
Table A shall be modified accordingly.

The payment by the Directors of any unclaimed dividend
or other monies payable or or in respect of a share
into a separate account shall not constitute the
Company a trustee in respect thereof. Any dividend
unclaimed after a period of twelve years from the date
when it became due for payment shall be forfeited and
cease to remain owing by the Company. Requlation 108 of
Table A shall not apply.

Hotices /

Any notice given to or by any person pursuant to the
Articles shall be in writing except that notice calling
a meeting of the Directors need not be in writing. Any
notice given by or on bchalf of any person to the
Company may be given by leaving the same at or by
sending the same by post to the office or such other
place as the Directors may appoint. Regulation 111 of
Table A shall not apply.

Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive
evidence that the notice was givern. A notice shall be
deemed to be given at the expiration of 24 hours after
the envelope containing it was posted. Regulation 115
of Table A shall not apply.

Indemnity

In addition to the indemnity contained in Regulation
118 of Table A and subject to the provisions of Section
310 of the Act, every Director, Managing Director,
Agent, Auditor, Secretary and other officer 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 of and
Gischarge of the duties of his office.




Names and Addresses of Subscribers

R.G. Holt
50 Stratton Street
London W1lX SFL

Lo
N |
ratton Street
Longdon W1X 5FL

DATED 18 MAR 199

WITNESS to the above signatures:-

D73 Binks
The Lodge
South Parade
Doncaster
DNl 2DQ
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2596935

| hereby certify that

SHELFCO (NO. 608) 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 2 APRIL 1991

N SRR,
p. Davidson (Mirs)

an authorised officer

HCO07B




COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of
SHELFCO (NO. 608) LIMITED

COMPANY NO. 2596935

A N
pPassed on the zg‘day of A/’b/ 1991

By resolution in writing signed by all the members of the
above named Company the following Special Resolution was duly
passed on the above date pursuant to the Company's Articles of
Association:-

THAT the name of the Company be changed to:-

*PANGBORN (UK) LIMITED?Y

P A A S T SR R B T T O L L L LR N I Y -

NC-

2 5 APR 1891 -
COMPANIES
COMPATH & HOUGE GARDIE I QUSE
§4d40005/81 LONL T CHRDIFF
N 23 APR 1991 24 APR 1991
. VR ’L):.ﬁ L d !i:.i": ?AJQSON L
50 STRATTON STREET o [pyo [Borieny 103
WIXSFL 18} ys.
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2596935

| hereby certify that

SHELFCO (NO. 608) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

PANGBORN (UK) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 MAY 1991

A.M. EvaNs %S .

an authorised officer

HCo068
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Please do not
write in
this margin

Please compiete

legibly, preferably

in black type, or
bold hlock
lettering

*insert full nams
of company

Important

The accounrting
reference date to

be entered along-

sida should be

complated as in the
foliowing examples:

5 April
Pay  Month

30 June
Day Month

31 December
Day Month

+ ingert
Diractor,
Sacratary,
Administrator,
Administrative
Recelver or
Receivar
{Scotliand} as
appropriate

HR102B

LUMPANIES PRIV NO, 224

Notice of accounting referance date
(to be delivered within @ months of

incarporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
(Address ovetleaf)

Name of company

Company number

2596935

Pangborn (UK) Limited

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:

Day Month

11K

Signed 2 ~  Designation * Date
§ hg QN Secretary 12 December 1991
For official pea.
Presantar's-name address and '
reference (if any): D.EB. ’- co{"g;’:!’-}!‘gﬁsrmsuss, CARDNF
NABARRO NATHANSON “90 DEL CARDIFF
THE 1 ODGE b 1991 21 DEC 1991
SClLi A PARADE L
DONCASTER 109

SOUTH YORKSHIRE
DN1 2DQ

M
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Company No: 2596935

THE MPANIES ACT 1
COMPANY LIMITED BY SHARES

RESOLUTIONS

Lo apyg

o g

N n .
L thUSE

22 0CT 1992

of

M

81
PANGBORN X)) LIMITED

At an Extraordinary General Meeting of the above named Company
duly convened and held on 92wd Cclniee 1992 the following
Resclutions were duly passed as to Resolution No. 1 as an Ordinary
Resolution and Resolutions 2 and 3 as Elective Resolutions:-

N

ORDINARY RESOLUTTION

That the company be exempt from the obligation to appoint
auditors as required by S.384 of the Companies Act 1985,
in that it is a dormant company and meets the other
requirements of S$.252 of the Companies Act 1985.

ELECTTIVE RESOLUTIONS

That, with effect from the date of passing this Elective
Resolution, in accordance with Section 366A of the
Companies Act 1985 the Company shall not hold Annual
General Meetings;

That, with effect from the date of passing this Elective
Resolution, im acc@rdance with Section 252 of the
Companies 2; v 1985 the Directors shall not be required to
lay accou'*s apd reports before the Company in general
meeting; an’

i St 0. Tl

Chairman




