COMPANIES FORM N, 12

Statutery Declaration of compliance
with requirements on application
for registration of a company

‘Iu!ai? da nep Pursuant to section 12(3) of the Companies Act 1985
yrite in
his murgiii
To the Registrar of Cornpanies For official use  For officlal use
Yaase complete oo e =
sgibly, pratarably | P WEEZo C}
n black type, or [ R A -
1old block lettoring  Name of company
it WaAaRCALT LiM Tem
" Insart full I '
nama of Compaiy | o RCOw
' i, Srancer  Konacrn  LLots  Tacmas
of ite Wao ( Teyufdcr iaﬁb
Al DirFF
CFY SLY
t delote ps do solemnly and sincerely declare that | am a [Selicitorengaged-in-theformation-of-thecompany]t

Lappropriste R . . .
pRIop {person named as director or secratary of the company in the statement delivered to the regisirar

under section 10{2)]1 and that all the requirements of thg,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 selemn declaration conscientiously believing the same to be true and by virtue of the
provigions of the Statutory Declarations Act 1835

Declared ai 1w Wi (Tenoee Lo Declarant to sign balow
CAlDLeF
CF4Y Ly

the 137 day of _AVGuS T %% L'O')Am

One thousand nine hun and _CIGHTY SEvend
tefore me A
Vv —

A Commissicner for Qaths or Motary Public or Justice of
the Paeace or Solicitor having the powers conferred on 8
Commissioner for Oatns.

o A I L T T ST G L T T (= S T R
Presantor’'s name address and For official Use
refarence {if any}: New Companies Saction Poat room
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COMPANIES FORM No, 10

Statement of first directors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

Flease do not
write in
this margin
To the Registrar of Companies
For officia! pee

Please complate
legibly, pretforably

In black type, or
boldblock lettering Name of company

*deleta if WA ea b1 1

inappropriate

Limited*
The intended situation of the registered office of the company
- on Incorpcration is as stated below
110 WHITCHURCH ROAD, ~
) CARDIFF,

SOUTH GLAMORGAN,

Postcode CF4 3LY

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’ in the box opposite and insert

the agent’'s name and address below

COMPANY SEARCHES LIMITED, 2
LEGAL SERVICES DIVISION,
110 WHITCHURCH ROAD, CARDIFF, Postcode |  CF4 3LY

| e

Number of continuation sheets attached (see note .

Presentor’s name address and For official use
reference {if any): + | General Section Post roum

SQMﬁaﬂy [~ onmme REGISTRATION
?:ﬁ %E:?s { 13 auG 1987

M OFFICE 92
110 Whitchurcih Road, Cardiff CF4 3LY
Telephone 0222 390934, Tolex 497443




The nameis} and particutars of the pe:tis Ao Js, 0F 1he persons whe. are, fo be the first dicegtor or - Pease do pg
directors of the company (note 2} are 4s otjows: , R AL
Name (note 31 AwTSan  SUEPSTenE Business occupation 4
- COMPANY DIRECTOR
Previous name(s) (note 3} NONE Nationality
Address {nota 4) {10 WHITCHURCH ROAD WELSH
CARDIFE, SOUTH GLAMORGAN. Date of birth {where applicable}
postcode | CF4 3LY {note 6}
Other directorships T
tenter partio
of other
diractorship
held or prev
: held {ses nc
| consent to act as digeBlor pk-the gompany,named on page 1. i this space
EY by T VM i cle[\t
SIGNATURE: I g Qﬂxf’,ﬂ,_Q Date 1% %" ¥} confinuatior
4
Name {note 3) STANLEY RONALD LLOYD THOMAS | Business occupation 5
COMPANY DIRECTOR
Previous name(s) {note 3) NONE Nationality
Address (note 4} 110 WHITCHURCH RGCAD, WELSH
CARDIFF, SOUTH GLAMORGAN. Date of birth (where applicable)
Postcode | CF4 3LY {note 6)
Other directorships T
‘~Z,‘,‘ / consent to act as d.rrector company named on page 1.
SIGNATURER L& Date |3 33
I Name (note 3) Business occupation 6

Previous name(s) (note 3) Nationality

Address (note 4}

Date of birth (where appyicable)

Postcode (note 6)

Other directorships

/@ { consent to act as director of the company named on page 1.

Date




Please (o ot The name(s) and particulars of the person who is, ot the persons wha are, to be 1he first secrelary, o joint

g secretanes, of the ¢ any i : fal
e secr a 1 ompany are as follows. . S
Please gamplate Name (notes3&7) S 7amb€n LotiaLn Lo THemAS 7

legibly, pre erably

in hlack typs, or
pold blockettarng

Previous name(s) (ndte 3) NONE
Address (notes 4 & 7) 110 WHITCHURCH ROAD,
CARDIFE, i
SOUTH GLAMORGAN. Postcode | CF4 BL:Iﬁ
| consent to act as secrelary of the company named on page 1.

s A | Q/g —F o Dme 3:3° 3%

I SIGNATURE:

ty Name {notes 3 & 7) 8
|,

aat, Previous namels) {note 3)
Address (notcs 4 & 7)

Postcode
- ! consent to act as secretary of the company narned on page 1.
Date
/
df‘e:e it the form is g '4 L'9'~"'7'J / Lmﬂ I 3 B Xq-
d by th . 6
gugt?s?:ribgr‘s ® Signature of agent on behalf of subscribers Date
Signed Date

dgleledi{)the form is
signed by an agent i Date
on behalf of t' Signed 2

subscribers.

All the subscribers Signed Date

must sig{\ either

personaily or by a .

PErsOn OF persans Signed Date

authorised to 5ign

for them. .
Signed Date
Signed Date

ge 2 page 3
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Ty Companies Ack 19853

COMNPANY LIMITED 9Y SHARES

MEMORANDUM OF ASSOCIATION

of WALDCAALT LlM\TéD

1. The Company’s name is WaancarT L imiren
?. The Company’s Registered Office is to be' situated in England.
3. The Company’s objects are:

(A) 1. To carey.on business as general merchants aend as manufacturers,
preparers for sale of and dealers in all kinds of raw materials,
manufactured and semi~manufactured goods; proprieters and Lessors of
commercial plant and premises, as mail order salesmen, wholesalers,
retailers, importers, exparbers, brokers and agents for or distributors
of gouds and services of all kindsj haulage contractors, carriers and
transporters by land, sea and air of passengers, Livesinck, goods and
materials of every description, freight agents, removers, storers and
packers of goods, wmaterials and property of every description, towage
contractors, aircraft, tug, barge and ship owners and charterers,
proprietors and Letiers on hire of trucks, earth moving equipment, heavy
vehicles of all kKinds, and to be garage and service station proprietors
and providers oif a vehicle and, vessel recovery service.

2, To carry on business as wholesale and retail, dealers in and agents or
representatives for oll manner of goods, products, processes, materials
and services of any description either as principals for or on behalf of
any individuat, firm, comgany, suthority or othey organisation, in any
part of the world and to tender for and to place contracts or
investments, Lo act as advertising and market vesearch special ists,
exhibition, conference and display conkractors and promoters, hire
purchase and g@nerdt financiers, insurance and mortgage brokers and
agents, Llabour contracters and advisors, to carry oan employment,
sccomodation and travel agencies, to deal in office equipment, supplies
and syster ., to be consultants and advisers in efficiency technigues,
business, office, personnel and works manayement, marketing, wsales
promotion and preduct design, business system organisers, businoss
transfer agents, advertising and publicity censultants and agents,
journalists, printers, publishers amd glationers,
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(g) To carry on any other trade or business which can, in the opinion of
the Board of Diregtors, be advantageousty carried on by the Cempany in
connection with or as ancillary to any of +the above businesses or the
general business of the Company, or further any of its objects,

(C) To purchase, toke on Leaze or in exchange, hive or othervise acquire
and hold for any estate or interest any Lands, buildings, easements,
rights, privileges, concessions, patenis, pateni rights, Licences, secred
processes, machinery, plant, stock-in-trade, and any real or parsonal,
property of any kind for such consideration and on such terms as may he
gonsidered expedient. .
(D) To erect, construct, Lay down, enlarge, alter ang maintain « . roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company’s business, and to contri :te to or subsidise the
erection, construction and maintenance of any nf the above.

(E) To borrow or raise or secure the payment of money for the purposes of
or in connection with the Cempsnys business, and for the purposes of or
in connection with the berrowing or raising of mcney by the Company lo
become @ member of any building society.

(F) To mortgage and charge the undertaking and atl or any of the real and
personal. property and assets, present or future, and all or any of the
uncalled capital for the time being of the Company, and o issue at par
or at a premium or discount, and for such consideration and with and
subject ko such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

(G) To issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum tess than the neminal amount
of such securities, and also by way of security for the performance of
any contracks pr any obligations of the Compaiy or of its cus’ <&org op
other persons or corperations having dealings with the Compar, , or in
whose businesses or undertakings the Company is interested, whether
directly en indir sl .

(H) To receive mancy uh deposit or Llnan upen %t terms as the Company
may approve, and to guarantee the obligations aha °.ntracts of any person
or coppopration.

(I) To make advances to customers and others with or without security,
and upon such terms as the Company may approve and generally to act as
hankers for any person or carporation.

{J) To grant pensions, allowances, gratuities and bonuses to officers,
ex~officers, employees or ex—employees of the Company or its predecessors
in business or the dependants or connections of such persons, o
ectablish and maintain or concur in establishing and maintaining trusis,
funds or sthemes (whether contributory or non~contributory) with a view
to providing pensions or other benefits for any such persons as
aforesaid, their dependents or connections, and to support or subseribe



Egiz?gnkgiré;abg€ fumas or 1ashibgkipas, the sepport of which mayy in the

the Compan: b{ irectars, be caleulated dirgetly or indirectly 0 benefit

sther estaéLiih;ts empiloyees, and %o wnetitute or maintain any club or

interests of shmeny or profit sharing seheme calculated te advance the
s of the Company or its officers or ecployees,

(k) To draw, make i ;
18 drav, e, accept, eadarse negotiate, discount and execute
promissory notes, bills of exchange and'other negotgabte instruments,

L) To invest and deal with the moneys of ihe Company not immediately
:fﬂ”iﬁﬂq for t@? purposes of its hus1ngss in or upon such 1nvestmenis or
serurities and in such manner a4% may from’ time to time be determined.,

(M) Te pay for any properiy or rights scquired by the Company, gither in
cash or fully or partly paid-up shares, with or without preferred or
deferred or special rights or vestrickions in respect of dividend,
repayment of capital, voting or otherwise, or by any securities which the
Company has power bo issue, or partly in one mode and partly in another,
and generally on such terms as the Company may determine.

(N2 To accept paymenl for any property or rights sold or otherwise
disposed of ar dealt with by the Company, aither 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 gperiat rights or
ppsirictions in respect  of divident, roepayment nf capital, voting or
otherwise, or in debentures or mortgsge debentures  or debenture stock,
morigages or other serurities of any company or corporaiion, or partly in
one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with any
shares, stoch or securities s0 acquired.

(0) To enter iato a0y partnership ov joint-purse arrangement or
arrangement for sharing profits, union of interests or co~operation with

any comparnys firm or person carrying on o¥ proposing to carry on any
business within the objects of this Company, and to acquire and hold,
sell, deal with, or dispese of shares, steck or securities of any such
company, and to guarantee the contracts or {iabilities of, or the payment
of the dividends, interest or capital of any shares, stock or gsecurities

of and to subsidise oOF otherwise assist any such company.

(pP) To pstablish or promate oOF concur in establ ishing or promoting any
other company whose objects ghall include the acquisition and taking over
gf all or any of the assets and Liabilities of this Company or the
romotion of which shall be in any manner calculated to advance directly
or indirectly the phjects or interests of this‘c?mpany and, to acquire and
hold or dispose of shares, stock or securities of and guarantee the
payment of the dividends, interest ov cgpitat of any shares, stock or
gecurities igsued by or any other obligatiens of any such company.
0y To purchase or otherwise acquire and undertake aLLIor any part of the
: by, assets, Liahilities and trapsactions of any person,

businessy proper g ! ' . g
ng on any hus iness which this Company 15 autharised

fivm ar company carry i
ta carry on.

ip1 To sall, improves Mmaturepe dovnlap, Emn Lo aceount, pxchange, Lef on

fwd

e



rent, royaity, shire of prafits ov otherw-.e, grant Licences, easements
@ﬂdt?thﬁf Plght% I or overy and in any sihar maoper deal with or dispose
gf_ '@ undertaking and ali or any of the property and assets for the time
eing of the Company for such cansideraticn as the Company may think fit,

fﬁf To amgtgamate with any other company whoze objerts are to include
objects similar o those of this Cumpany, whether by sale or purchase
tLfar fully or partly pard-up shares or otherwise) of the undertaking,
Egbject tq the Liabilities of this or any su.h other company as aforesaid
uv?h or without winding up, or by sale or purchase (for fully or parily
paid-up shares or otherwise? of all ¢r a centrolling interest in the
ghares or stock of this or any such company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any
ather manner.

(T To distribete among the members in specie any property of the
Company, or any proceeds of sate or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital
be made except with Lhe sanction (if any) for the time bejng required by
Law.

(U To do all or any of the above bthings 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, trusteeg, sub-ceontractors or otherwise,

(VY To do all such things as are incidental or conducive to the above
obijects or any of them.

and it is hereby declared that in the construction of this clause the
word "company" except where used in reference to the Company shall he
deemed Lo include any persorn or parbnership or other body of persens,
whether incorporated or not incorporated, and whether domiciled 1in Great
Britain or elsewhere, amd +that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed
therein, be in npwise Limited by reference to any other paragraph or the
name of the Company, but may be carried out in as full and ample & manner
and shall be construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate, distinct and independent

company .

4. The Liability of the members is Limited.

5. The Company’s share capital is £100 divided into 100 shares of £1
each.

The shares in the criginal or any increased capital may be divided into
several classes, and there may be attached thereto respectively any
ppefepentfaL, deferred or other special rights, pPivinges, conditians or
Eestrictiang as to dividend, capital, voting or otherwise,.

4



He, the subscribers te this temorandum of Aszaciation,
inte a Company pursuant te this Hemorandum; and we agree to

wich to be foraed
take the

pumber of shares shown opposite our respective names.

NAMES AND
ADDRESSES OF

SUBGCRTSERS. .

Y T T g LB A MY T Y SRS Bae . WY

RUMPER

iF SHARES

TAKEN BY EACH

SURGERI

BER.

5.R.L.Thomas,
410 Whitchurch Road,
Cardyff, CF4 LY,

A.Shepstone,
110 Whitchurch Road,
Cardiff, CF4 JLY.

ronmr—
L .

ONE

OME

wy ma gt

g-[,[_,Q,},Jr"‘I’C—._ﬂ

A rins

pated the 1st day of July 1985
Witness to the above gignatures:
B.R.Millar, , e

410 Whitchurch Road,
Cardiff, CFé JLY.

™

ﬂM{“ﬂ“/



The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of NA\(’LDCA&T L[Mi-rc-'()

PREL IMLINARY T

1.{a) Subject as hereinafter provided, the regulations contained in Table
A of the Companies (Tables A to F) Regulations 1985 (hereinafter referred
to as "Table A’), shall apply te the Company.

(h) Regulations 24,35,40,73,74,75 and 77 to 8t inclusive of Table A shall
not apply to the Company.

{c) The eupressions "relevant securities” and "equity securities”,
wheresoever appearing herein, shall bear the meanings ascribed to them by
the Act.

SHARES

2.¢a) Bubject to the provisions of Table A and to the following
provisions of fhase Articles, the Oirectors shall have authority to
exercise any power of the Company to offer, allot or ptherwise dispose of
any shares in the Company, or any relevant securities, to such persons,
at such times and generally on such terms antd conditions as they think
proper provided that ¢insofar as the Company 1n'GeneraL Meeting shall not
have varied, rencwed or revoked the said authority):

(i) The Directors shall not be authorised to make any offer or atlotment
of shares in the Company, or grant any right to ?ubscrabe for, or to
convert any securities into, ghares in the Company 1fl5ﬂmh allotment, or
an allotmenlt in pursuance of such offer or r;ght, would or mighb re?uLt
in the aggregate of the shares or stock in issue exceeding, in nominal
value, the amount of the Authoriscd Share Capital .wxﬁh which #he Company
was incorporated, and guch Limitation shall determine the masimum amount

of the retevant securities which at any time remain to be allstted by the

Divectors hereunder,

(ii1 The period within Jiich the said aubhority to allot relevant
éerﬁritieﬂ 6ay he exerrised shall e Limited to five years3, commencing

upon the date of the incopporation ef Lhe Conpany.

IR Y §



shy  Aay gffexr on agrgn@ept in respeck of relpyant securiiies, whizgh 18
made prior fo the expiralion af such sutharity and 0 atd ather respecis
wikhin the terms pf such autharity, shatl  be authorised &0 be mate,
ngtu:thstandunq .that such offer or agregment vould or might vequire
pelevant securities to he allofted after the expiration of such authority
and _BQCOYQIHQLY, the Directors may ab any time allot any relevant
gpcurities in pursuance of such offer or agreement. ' o

fc) Thi authority conferred upon the Directors to allot relevant
%euurit:e? may at any time, by Qrdinary Resolution of *ha Company in
General leeting, be revohed, varied or renewed fwhether oF pot it has

been previously renewed  Dhereunder) for 2 furiher period not gxceeding
{ive years.

4. Geckion 8901) and Section 9001 to (o) of the Act shall not apply to
any allotment of equity securities by the Company. The shares comprised
in the initial alLotment by the Company shall be at the dizposal of the
Directors as  they think proper but thereafter, unless otherwise
determined by Special Resplution of the Company in General Meeting, any
relavant sacurities shall, before phey are allotted on any terms bo any
paersoen, be first offered on the same or more favourable terms to each
person who holds shares in the Campany in the proporticn which is, as
nearly as practicable, equal to the proportion in nominal vatue held by
him of the aggrenate of such shares in issue.

gueh offer shall pe made by notice in weiting gpecifying the nuaber of
ghares offered and the period, being not Less than twenty one days,
within which the of fer, if not accepted, will pe deemed to have been
declined. After the gxpiration of such perind, or o7 receipt of notice of
the accephance o pefusal. of  every offer sy made, the Directors MaYy,
gulject to these Articles, dispose of such securibies as have not been
gaken up in such manner as they thinl propev. The Directors A3Y, in Like
manner, dispose of any such gecurities as sforesaid, which by reasor of
the propoviion porne by them to the number of persens entitled to such
ofier as aforesaid or by reason of any other difficulty inm apportioning
the same, cannot in the opinien of the Directors be conveniently offered
in the manner hare inbefore provided.

4.(a) No share shall be jsmued ak a discount.
(b) The Company shall not have power to issue share warrants to bearer:

(c) ANy ipvitatien to the public to wsubscribe for any shares or
debentures of the Company is prohibited.

5. Subject o ghe provisiont of Part V ol the Act-

ra) The Company may purchase any of its own ghares, provided that. the
termz of any contract ander which the Company will or may Qe:ome e?tztged
or obtiged to purchaze jts own shares 'ShaLL be authorised by gpecial
Regolution of the Company in General Heet ing before the Company enters

intn the contract.

¢ 2k



(b) The ~Compariy SFBLL be authorized, in respect of the redemption or
virchise af any of its guwn shares, to give such financist assistance, or
bo make such payments out of capital o may be permissible in accordapce
with the Act, provided that ANy such assistance or payment shall fiprst be
approved by Special Resolution of the Company jn General Meeting,

LIEN

4o In regulation 8 of Table Ay the words "(not biing s fully paid share)”
shall be omitted. The Company shall have o first and paramount Lien on
all shares standing registerpd in the name of any person (whether he he
the sole registered holder therapf or one of two or more Joint holders)
for all woneys presently payable by him or his estate to the Cempany.

TRANSFER OF SHARES

7. The Directorg May, in their absolute discretion and without sssigning
any reason therefor, decline to register any transfer of any share,
whether or not it ig a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

8. AL business shall he deemed special thal g bransacted ab  an
extraordinary general meeting, and also all that is transacted at an
annual generat meeting, with the encepltion of declaring a dividend, the
wonsideration of the accounts, balance sheets, and the reports of the
Hirectors and auditors, the election of directors in the place of those
retiring and the appointment of, and the fixing of the remuneratien of,
the auditers. In regulation 38 of Table A, iemediately after the words
"place of the meeting and” there shall be inserted the words "in the case
of special business”,

7. At the end of regulation J8 of Table A there shall be inserted the
following: "In every notice of a general meeting there shall appear the
statement referrved to in Section J7303)  of the Act, in relation to the
right of members, ka appoint proxies”.

10.(a) No business shall be transaected at any Meeting unless a quorun is
present. Two members entitled to attend at that Meeting, present in
person, or by proxy or (in the case of a corporation) 8 duly authorised
representative shall be a quorum. At the end of regulation 41 of Tahie A
there shall be inserted the following: "If within haLf an houp Frgm the
time appointed for the holding of an adjourned meeting a guorum is not

present, the meeting shall be dissolved.”

(b) In peguLétion 59 of Table A, the second sentence shall be omitted.

APPOINTNENT AND REVIOVAL OF DIRECTORS

the person or persons named in  the

11. The first Directors will be - :
Companies in  acecordance with

statement delivered to the Reyistrar of
gection 10 of the Ach.

- cepctors  may appoink a  porgen who i@ waLi?g to act to pe a
[ , 0
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thag th?-apgointmeny does not cause the number of Directars to excesd any
pumber fixed by or in accerdance with the Artjcles as the maximum number
af Directars.

13, In addition and without prejudice to ithe provisions of Section J03 of
the Act, the Company may by Ordinary Resolution remove any Director
hefare the expiration of his period of office. Subject te the provisions
of Tablq A and Section 303¢2) of the Act, the Company may by Qrdingry
HEﬁOF”*'““ appoint a person who .is willing to aczt to be a Director either
to fitl & vacancy or as an additionsl Director. In regnlation 38 of Table
A f?g gordﬁ “or a resolution oppointing a person as a Director’ shall be
omitted, e

14. The office of a Director shall be vacated if-

(a) he ceases to bLe a Director by virtue of any provision of the Acts or
he becomes prohibited by Law from being a Director; or

(b) he becomes bankrupt or makes any arrangement op composition with his
creditors generally; or e

(ed he is, or may be, suffering froa mental digorder and, in relakion
therete, he is admitled to hospital for i. stment or an order is made by
#ny court having jurisdiction in metlers concerning mental disorder for

bonis or

his detenfion or for the appointment of a receiver, curator
other person to exercise powers with respect to his property or affairs;

(d) he resigns his office by notice to the Company.

PROCEEDINGS OF DIRECTORS

13. If amt s0 Long as there shall be one Director only he shall be
entitled to enercise all the powers and shall carry out all the duties
assigned to Directors aned the provisions of these Articles and “the
regulations of Table A shall be construed accordingly. In regulation &4
of Table A for the word "two" there shall be substituted the word "one".

156, An appointment or removal of an alternate Director may be effected at
any time by notice in writing to the Company given py his appointor. An
alternate Directar may also be remaved from hig office by not Less than
twenty four hours’ notice in writing to the'CompaQy and to the sppointor
given by a majority of his co~Directors. This Aﬁt1cte shall have effect
in substitution for regulation &8 of Table A which shall not apply to the

Company.

BORROUING POWIERE

Divectors may exercise all the powers of the Company to  borrow
o charge its undortaking, properiy and uncalled
copite g art thereof subjech to Sec?iqn 80 ol the Act! to
?gi;;déghg;tjggsf debenture ;tock and olbher securikies whether oubright
Op'aq q;}uwihy for any deit, Liabil ity or obligation of the Company or of

17. The
maney and Lo mortgage or
anid,

any third party.



{YRECTORG” INTERESTS

14, A Divector may vote in respect of any contr gr '
which he, or any person with wLam he is ion;:itjgf is inig:ssg:gegﬁd ;:
cauﬂtﬁ? in the quorym  present at any meeting eof the Direcltors er, if
ntherwise s0 entitled, at any Genepal Heeting of the Company at which'any
auch contracy nr arrvangement is proposed or considered, and if he shall
so voke, Dis vote shall be ounted. This Article shall have effect in
substitution for regulations 94 tp 94 inclusive of TabLe A, which
pequlations shall not apply to the Company, ,

INDEFNETY

19. Subject to the provisions of Section 310 of The Act, and in additian
to such indemnity as s contained in regutation 118 of Table Ay every
Direcitor, Secretary or other officer of the Company shall, be entiltled to
be indemnified out of the asssets of the Company against all Losses or
Liabilities incurred by him in or about the execution and discharge of
the duties of his office. e

SECRETARY
20, The first Secretary or Secretaries of the Company shatl be the person

or persons named as such in the statement delivered under Section 10 of
the Actl.

NAMES AND ADDRESSES OF SUBHCRIBERS

o e ot s s bt

8.R.L.Thomas, S ,{' LQ.Yi //'/C.__,/"

110 Whitchurch Road,
Cardiff CF4 JLY.

A.Shepstone, _fi)
110 Whitchurch Road,
Cardiff CF4 3LY.

Dated the Ist day of July 1783

Witness to the above Signatures:

B.R.MiLLar, 5% M{' o’

110 Whitchurch Read,
Cardiff CF4 JLY.

i




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2168309

I hereby certify that

WARDCART LIMITED

is this day incorporated under the Companies Act 1985 as

a private Company and that the Company is fimited.,

Given under my hand at the Companies Registration Office,

Cardiff the 23 SEPTEMBER 1987

Q.\.‘n- Mq

MRS, M. MOSS

an authorised officer

HCoo7B



s Company Number 21468309

THE COMPANIES ACT 1985

SPECIAL RESOLUTICN

of WARDCART LIMITED

At an Extraordinary Geperal, Meeting of the members of the above-named
L ‘ company, duly convened and held at 110, Whitchurch Road, Cardiff,

CF4 3LY on the 13th day of October 1987 the following Special

A Resolution was duly passed:-
IT WAS RL?‘LVED that with the consent of the Department of Trade the
: company  name  be  changed to:r C O S (UK LIMITED
v B, Slehs On L 45 0CT 1987
: - :’*:{. Wt " “ DEFICGE 92

W=7,

DééECTOR

——

sty e

Legal Services

110, Whitchurch Road,

Cardiff, CF% JLY

Telephone D222-492967 Telex 497443



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2168309

| hereby certify that

WARDCART LIMITED

having by special resolution changed its name,

is now incorporated under the name of

C 0 S (UK) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 27 OCTOBER 1987 <y,
‘\.QBQ.._BQ
D.M. wiLkig e

an authorised officer

HCODEB
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Tuingany Mymber 2168309

THE COMPANIEH ACT 1985
SPECIAL RESOLUTION

OF WARDCART LIMITED

At an Extraordinary General Meeting of the members of the above-named
Company, duly convened and at held at 110, Whitchurch Road, Cardiff
CF4 3LY on the 13th day of October 1987 the following Special Resotution

was duly passed:—

IT WAS RESOLVED THAT the objects of the Company be amended by the
deletion of the existing clause J(A) pavagraphs 1 and 2 of the
Memorandum of Association and by substituting therefore the
attached to be numbered 3(A).

S0 Nad T

SﬁEAETARV

8 Legal SBervices

113, Whitchurch Read,

Cardiff CF4 JLY

Telephona 0222-692947 Telex 497443.




Ay

N T

(A) To act as designers, panufacturers, assemblers, installers,
repajrers, servicers, imperters, exparters, distributors, lessors
and agents for She sate of and dealers in photocopying machines,
printers, word processers, their component parts and accessories,
together with all panner of computerised information systems; to
act as consultants in all matfers relating te the application er
operation of photocopiersy printers, word processors, and any
other office equipment, to carry on business as wholesale and
retail dealers in aug agents or representatives for all types of
office equipment, office machinery, stationery, and supplies of
all kinds and all manner of related goods, products, processes,
materials and services of any description either as princpals or
for or on behalf of any imdividual, firm, company, authority or
other orgarisation, in any part of the world and to tender for
and to place contracts or invesiments, to gct as advertising and
market research specialists, exhibition, conference and dislay
contractors and prometers.

OCOPIR
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Company Number 2168307 ,{ ok
Lo

THE COMPANIES ACT 1983
ORDIMARY RESOLUTION

0f WARDCART LIMITED

At an Extraordinary General Meeting of the Hembers of the
‘ above—named Company, duly convened ang hetd at
{ 110, Whitchurch Road, Cardiff CF4 a1y on the 13th day of

October 1987 the following ordinary resolution was duly

passed:-

IT WAS RESOLVED that the authorised capital of the Company be and
is hereby increased from £100 to £1,000 by the creation of E
further 900 shares of £1 esch ordinary shares each ranking pari
nassu in all respects with the existing capital of the Company.

< Q0od T

SééRETARY
¢.5 Legal Services, .
110, Whitchurch Road,
Telephone 0222 692967 Telex 497443 1% OCT 1987
M OFFICE  ga
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A

Please do apt
write In
this margin

Pleasa complets
lagibly, preferably
In biack type, or
bold block lettaring

* |nsart full name
of company

§ the copy must be
printed or in soma

ather form approved

by the registrar

tinsert
Director,
Secrotaly.
Administrator,
Administrative
fAeceiver oF
Recaiver
{Seotlar
appropl

ot ﬂﬂﬁﬂﬂa“y General Saction Post room

COMPANIES FORM No, 123

Notice of increase
in nominat capital

Pursuant to section 123 of the Companies Act 1985

To tha Registrar of Companies For official use  Company number

r"—"r-'-r——1

rT17170 (2168209

I—---L—--J-.-—l

Hame of company

) — UDARDCART LM TED

gives notice h}acc dance with section 123 of the above Act that by resolution of the company
dated & the nominal capital of the company has been
increased by £ C(OO beyond the regisiered capital of £ §

A copy of the resolution authorising the increase is attached.8

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to bg i3 ued are as follow: QH S}\j}{\QS A( '{‘Q,“ﬂ,\‘.

Qoxtt osSU B 4@\\@\\5 CSMPamy BHOALS -

Please tick here if
continued overleaf

Signed S‘Q[_Qﬁa/% Designationt DIRECTOR Date ‘5/'0/@'

For official Use

Formation ONPANIE BESisTaATIoN

Services 13 OCT 17

2 M DFFICE

110 Whitshurch Road. Cardif CFa 3Ly 92
Telephone 0222 692067 Telex 497443




ompany Rumper D10eR3104

THE COMPANITE ACT 1945

| gPECIAL RESOLUTION

of T 0 & (U.K) LIMITED

At an Extracrdinary General Meeting of the
company, duly convened and held at Unit 16
Trading Estate, Sheepbridge, Chesterfield,

July 1988 the following Special Resolution

P Y~ ATy ‘:Q"')

# B £ 90 PAID

£ 40 "

M oy

. i SRS |

NPT S AT I LR £A TN ]
sheal

membars of the above-namad
Broombank Park, Chesterfield
541 9R% on the 26th day of

was duly pagsed:zs-

1T WAS RESOLVED that with the consent of the pepartmant of Trade the

company name be changed to;

Z’% =
A, — . s i Wtk Yy ol 2 et A

C 08 UK LIMITED

i

M

DIRECTOR

o o o ey A e Ao e VAL T S0 Rty Sl et B A A

Legal geryices
116, Whirvennroh Hoead,
rardifE,  OT4 3LY

Tolephone DRII-F9296T7 Telex 4974413

- o -



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2168309

| hereby certify that

C O S (UK) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

C O & UK LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 8 AUGUST 1988 ; (;
;. 'a- ‘::ﬁ‘;."“tf-{)/l‘f .
£, i G OEPH

an authorised officer

HLOOB



Piease do not
wrlte In
this margin

Please complete
legibly, proferably
In block type, or
bold block {sttering

* insert full name
of cempany

§ the copy must be
printed or in soma
other form approved
by the registrar

% Insert
Director,
Secretary,
Administrator,
Administrative
Receiver or
Receiver
{Scotland) as
appropriaid

COMPANIES FORM No, 123

Notice of increase
in nominal capital

Pursusnt to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company numtber
Ll i |
2152309

(Address overluaf) | ] |

e vns ads aas mbe o )

Name of company

* COS Ak, WAMAVTED |

gives notice in accordance with section 123 of the above Act that by resclution of the company

dated .. YO maN  18QS™ the nominal capitai of the company has been
increased by £ 1©© .. ... ... beyond the registered capital of £ _ OO O

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:

Please tick here if

continued overleaf

Signed Designationt iegector, Date \© wmay @A,

e

Presentor's name address and For official Use
reference (if any): Genaral Section Post room

5.€ . SHORTS « Co, COMPANIES HOUSE

CUARTERED "ACCOUSTANTDS
6 FAIRLFIELD ROAD
CHESTERFIELD

14 MaY 1993
M

it A o2k 28 L
AR,
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
Caopany no. 2168309

ORDINARY EESOLUTION OF: €03 U.K. LIMITED

we, the undersigned, being all the mebers of the company who, at the date of
this Resolution would be entitled to attend and vote at General Meetings of the
Campany, HEREBY PASS the following Resolution as an Qrdinary Resolution and
agree that the said Resolution shall, for all purposes, be as valid and
effective as if the same had been passed by us all at a General Meeting of the
canpany duly convened and held.

RESOLUTION

IT IS RESOLVED that the share capital of the Company be increased to the sum of
£1,100 by the creation of 100 new Ordinary Shares of £1 each ranking pari passu
in all respects with the Coampany's existing Oridnary shares of £1 each.

Dated K> MAH VA%

P I N A R R R I R T O R A A I RN B )

COMPANIES HOUSE
14 WAY 1993

M 86
—

......y./............................ .--.-..Q.:.S.Q.‘%..........

KEVIN JOHN SLATER VIVIEN SLATER




