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THE COMPAMIES ACTS 1948 TO 1967

Declaration of Compliance
Pursuant to Section 15(2) of the Companies Act 1948 /

Naime of COMPARY oo, HOWES MANAGEMENT SERVICES Limited

I (FULL NAMES) .. JOHH HUNTER HOWARD

0Of (FULL ADDRESS) . s v GASTLE, CHAMBERS....OPLE..STREET oo
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Do solemnly and sincerely declare that I am a ﬁ&rmmramm;ﬁaﬂmuuhidﬁ%nf :

Assosiation-a -3 % DIRBETGROHSECREMARY / SOLICITOR of the SUPREME
COURT EV SAGED in the FORMATION® - '
of -  BOWES MANAGEMERT SERVICRS s LIMITED

* And that all the reguirements of the Companics ‘Act. 1948, in respect of matters
precedent to the registration of the said Company and jncidental thereto have been

complied with, And I inake this soltsan Declaration conscientipusly believing the - -

same to be i ‘}c and’by virjue of the provisions of the St,gtg;orj Declarations Aqt, 1835,
Declared at (ﬁ/?/ﬁf M 4o -
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Presented by: Gray's Inn Company Formations Ltd.
87 - 89 Tabernacle Street,

London, EC2A 4BA.
{Phone: 01-.%3 355142
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COMPANY LIMITED BY SHARES

Memorandum of Asgaciation

N

oF

HOWES MANAGEMENT SERVICES LIMITED "

1, The name of the Company is "Howes Management Services Limited'.
9. The Registered Office of the Company will be situate in England,

3, The objects for which the Company is established are:-

(a) To carry on all or any part of the business or bukinesses as
a management, costing and consultancy service.to.any industry,
person, iirm or company or otherwise, and to agsist in the
organisalion, management and development of their affairs; to
provide advisory, reference, information, analytical, measur-
ing, calculating, daia processing and all other services as re-
quired, and to take part in the supervision, formation, control
and operation of any underiaking in connection with any of the
above, and for that purpuse to appoint suitable staff or other
experts and specia’ °s and {o provide for the instruction and
education of same, .il as the Company sees {it,

(b} To deal generally with goods, products and materials of every
description as distribuiors, dealers, wholesalers, retailers,
importers, exporters or otherwise, and to demonstrate, con-
tract, adveriise, {inance, insure and underwrite in velation
thereto, and to promote, finance, advise, lend money to or
otherwise agsist any of the above, and 4lso to act as public and
press relations consultants, advisers and practitioners; and
to do all or any of the above acting as principals, agents, brok-
ers, ccntractors, sub~contractors, appointees and assignees,
lessors and lessees or otherwise either in the United Kingdom
or elsewhere.




(c) To carry on any other business of any description which may seem to
the Company capable of being advantageously or conveniently carried
on in connection with or ancillary to any of the objects of the Company
or calculated directly or indirectly to enhance their value or render
them more profitable.

(d) To purchase, sell, exchange, improve, mortgage, charge, rent, let on
lease, hire, surrender, license, accept surrenders of, and otherwige
acquire and/or deal with any freehold, leasehold or other property,
chattels and effects, erect, pull down, repair, alter, develop, or other-
wise deal with any structure or structures or buildings and adapt the
same for the purposes of the Company's business.

{e) To purchase or otherwise acquire ail or any part of the business oras-
sets of any person, firm or company carrying on or formed to carry on
any business which this Company is authorised to carry on or possessed
of property suitable to the purposes of this Company and to pay cash or
toissue any shares, stocks, debentures or debenture stock of this Com-
pany as the consideration for such purchase or acquisition and to und-
ertake any liabilities or obligations relating to the property or business
so purchased or acquired,

(f) To apply for, purchase or otherwise acquire any patents, licenses,
rights or concessions which may be capable of being dealt with by the
Company or be deemed to benefit the Company and to sell, licence,
lease or grant righis thereto or otherwise deal with them,

(g) To sell, lel, licence, develop or otherwise deal with the undertaking,
or all or any partof the property, assets or rights of the Company upon
such terms and conditions as the Company may approve, with power to
accept shares, debentures or securilies of, or interest in, or guaran-
tees by, any other company.

{(h) To invest and deal with the moneys of the Company not immediately
required for the purposes of the Company in such shares or upon such
securities and subject to such conditions and in such manner as may
seem expedient.

{1) To lend and advance money or give eredit io any person, persons,
firms or companies upon such terms and conditions as may be desira-

ble and to give guaraniees or heeome seceurity for any person, firm or
¢nmpany,

(5} To secure or guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, dividends, securit-
ies, monies or shares or the performance of contricts or engagements
of any other company or person, and 10 glve Indemniiies and guarantees
of all kinds, and to enter inio parinership orany joint financial arrange-
ment or comumercial enterprise with any person, persons, firm or

company, having for iis objects stmilar ubjects to those of this Comp-
any or any of them,

(k} To borrow or raise money in such manner as the Company shall think
fit, the borrowing powers of the Company {0 be unlimited and in par-
ticalar by the issue of debentures or debenture stock charged upon all
or any of the Company’s property, both present and mer including
it; uncatled capital, and to re-issue any debentures at :m;r time paid
off
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(1) To draw, make, accept, endorse, discount, execute and issue
negotiable or transferable instruments and documents of every
and any kind,

{m) To purchase, subscribe for or otherwise acquire and hold any
type of bond or security or any shares, stecks, debentures or
other interests in, or obligations of any other company or
corporation.

(n) To remunerate any person, firm or company for services ren-
dered or to be rendered or for placing or assisting to place
any of the shares in the Company's capital or any debentures,
debenture stock or other securities of the Company or in or
about the formation or promotion of the Company or the con-
duct of its business.

{6) To pay out of the funds of the Company all costs and expenses
of or incidenial! to the formation and registration of the Com-
pany and the issue of its capital and debentures including bro-
kerage and commission,

{(p) To promote or aid in the promotion of any company or com-
panies Ior the purpose of acquiring all or any of the property
rights and liabilities of this Company or for any other purpose
which may seem directly or indirectly ecalculated to advance
the interests of this Company.

{0y To make payments towards Insurance and to support and sub-
geribe to any charitable or public object and any institution,
goclety, club or association which may in any way benefit the
Company or its 2maployees and o give pensions, gratuities or
chariiable aid or to establish and support or assist in the est-
ablishment and support of funds and {rusts ealculaied to bene-~
fit directors or ex~direclors, employees or ex-employees of
the Company or their wives, chlldren or othar relatives or
dependanis,

{r) To distribule any properiy of the Company in specie or in kind
among the members of lhe Company.

{8) Tec o all such olher things as are incidenial or conducive to
the uifainment of the above objecis or any of them or which
wifl in any way Increase the profiiabiiity of the Company.

It is merchy exprecsiv declared that each of the foregoing sub-clauses
shall b2 construed Independenily of the other sub-claunses hereof and
that none of the ohijects meniloned in any sub-clause shall be deemed to
be mersly subsidizry (0 {he objects mentioned in any other sub-clause.

4. The liability of the members is limiled. .

5. The Share Capital of the Company 1s £100 dfvided into 100 shares
of B1 each, with power to increase or divide the shares in the eapital
for the time cring into different classes, having such rights, privileges
and advantages as fo voting and otherwise as the Articles of Association
may from time to time prescribe.
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WE, the several persons whose names, addresses and descriptions are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of "Association, and we
respectively agree to take the number of shares in the Capital of the Company set opposite

our respective names,

Names, Addresses and Deseriptions of Subscribers

Number of Shares taken by
each Subscriber
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WITNESS to the above signa‘ufiés —
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The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

Articles of Agsociation

OF

HOWES MANAGEMENT SERVICES LIMITED -
s

PRELIMINARY

1. The regulations contained in Part 1 of Table A in the First Schedule
to the Companies Act 1948 (such Table being hereinafter called "Table
A"™) shall apply to the Company save in so far as they are excluded or
varied hereby, that is to say, Clauses 24, 53, and 75 in Part 1 of Table
A shall not apply to the Company, and in addition to the remaining
Clauses in Part 1 of Table A, as varied by these Articles, the following
shall be the regulzations of the Company. '

2. The Company is & Private Company and Clauses 2, 3, 4, O and 6 in
Part 1L of Table A shall apply to the Company.

SHARES

3, The shares in the initia) and any increased capital shall be under the
control of the Directors, who may allot and dispose of or grant options
over the same to such persons on such terms and in such manner as
they think fit,

Shares of the Company shall not be disposed of or transferred ex-
cept in the following cases:

(a) Any share maybe transferred hya Member to any other Member or

(b) Any share may be transferred by a Member to the spouse or child
or children or issue of such Member

(¢ Any share in the name of a deceased Member may be transferred to
() the widow or widower of such deceased Member
(i) any child or children or issue of such deceased Member
(iii) the Executors orTrustees of the Estate of the deceased Member
to hold in their names

(d) In all other cases except those comprised in Clause (a) (b) and (c)
above a Member wishing to dispose of his or her shares or any of them
(hereinafter called "'the transferor') shall offer for sale such share or
shares to the other Membersin accerdance with the following procedure:

1266316 | 1t




(i) The transferor shall first give notice inwriting of the transfer-
or'swish to the Company which notice shall constitute the Com-~
pany the transferor's agent for the purpose of the sale

(ii) No notice of sale given as in (i) above shall be withdrawn

(1i1) The Directors shall offer the share or shares offered as above
to the other Members at a fair value certified by the Company's
Auditors,

(iv) M within twenty-eight days of the Directors' offer a purchasing
Member or Members is or are found of the whole of the shares
the purchase shall be completed within seven days

(v) Notice of the finding of the purchasing Member or Members is
to be given to the transferor and the transferor shall on pay-
ment of the fair value transfer the share to the purchasing
Member or Members.

(vi) In the event of the transferor failing to complete the transfer
to the purchasing Member or Members the Directors shall
authorise themselves or some other person to transfer the
share or shares to the purchasing Member or Members and
shall receive the purchase money and register the purchasing
Member or Members as holder or holders of the share or
shares issuing him or her or them a certificate therefor

(vii) The transferor shall deliver up his own Certificate or Certific-

ates for the share or shares sold and shall then be paid the
purchase money but not before.

(ViIi)If after the expiry of twenty-eight days from the issuing of the
Direetors offer no purchasing Member or Members is or are
found or if the purchase is not completed through no fault of the
{ransferorx the transferor Member subject to the Directors’ ap-
proval and to Clause 3 of Tabl . Part II may dispose of such
shares as shall remain undispused of to any person and at any
price, Clause 3 of Table A Part II shall not apply to disposi-
tions Included in Clauses (a) (b) and (c} above excepl to ensure
that the Membership limit is not excecded or {0 prevent the
transfer of shares upon which the Company has 2 lien and in no
cage whatsoever shall shares be issued or iransierred to an
infant a hankrupt or a person of unsound mind.

LIEN

4. The lien conferred by Clause 11 in Pari 1 of Table A shall attach to
fully pai'd up shares and (o all shares registered in the name of any
person indebied or undey liability 1o the Company, whether he shall be

the sole registered holder thereof or shall be one of two or more
joint holders,

GENERAL MEETINGS

5. Every notice convening a General Meeting shall comply with the
provisions of Section 138 (2) of tho Companies Act, 1948, as to giving
information to Members in regard 1o thelr right 1o appoint proxies, and
notices of and other communicationg relating to any General Meeting
which any Member is entitled 1o recelve shall Le sent to the Auditor
for the time being of the Company.
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6. Clause 54 in Part 1 of Table A shall be read and construed as if the
words "Meeting shall be dissolved" were substituted for the words
"Members present shall be a quorum".

DIRECTORS

7. The shareholding qualification for Directors may be fixed by the
Company in General Meeting and unless and until so fixed no qualifica-
tion shall be required.

8. There shall be at least one Director and not more than five unless
otherwise determined by the Company in General Meeting and if at any
time there shall be only one Director of the Company, he or she may
act as sole Director exercising all the powers, authorities and discre-
tions vested in the Directors.

9. A Director may appoint any person approved by the Board to be an
Alternate Director, and such appointment shall have effect, and such
appointee while he holds office as an Alternate Director shall be entitled
to notice of meetings of Directors, and in the absence of . wiceator
appointing him to attend and vote thereat accordingly, but ne suzil not
require any qualification and he shall ipso facro vacate office if and when
the Director appointing him vacates office as a Director or removes
the Alternate Director from office, and any appointment or removal
under this Clause shall be effected by notice in writing to the Company
under the hand of the Director making the same. The remuneration of
any Alternate Director shall be payable out of the remuneration of the
Director appointing him, and shall consist of such portion of the last
mentioned remuneration as shall be agreed between the Alternate Dir-
ector and the Director appointing him,

10. Clause 79 in Part 1 of Table A shall be read and consirued as if the
proviso to such clause were omitied therefrom.

11, Clause 84 (5) in Part 1 of Table A shall be read and construed as if
the words Yor his {irm? appearing in the last line of such sub-clause
were omitted therefrom,

12, A Director may vote as 2 Direclor in regard to any contract or ar-
rangement In which he is interested or uponany matter arising thereout,
and if he shall 50 vote, his vote shall be counted and he shall be reck-
oned in estimating 2 quorum when any such contract or arrangement is
under consideration and Clause 84 in Pari 1of 'fabie A shall be modified
accordingly.

WINDING UP

13, If the Company shall bewound up the assels remainingafier payment
of the debts and liabilities of the Company and ihe costs of liguidation
shall first be applied in repaying (o the Members ihe amow . paid or
cre aed as paid on the shares held by them respectively and the balance
(if any) shall be distributed among the Members in proportion to the
number of shares held by them respectively., Provided always that the
provisions herecf shall be subject to the rights of the holders of shares
(if any) issued upon special conditions.

e e o i i e e iy o =

e n e e S s e



ue st Lirectorts) of the Company shall be :—

jfa; ’{ fv4 f‘w"yw [/Z‘mw %M&c«;
/ 94"& PR oL cd .,A-./ﬂx'/f«.. Lt ;ZZ /

T —

FIRST SECRETARY

15. The first Secretary of the Company shall be :— :
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CERTIFICATE OF INCORPORATION

No. 1207316

I hereby certify that
HOWES MANAGTMENT SERVICES LIMITED

15 tt1s day racorsorated cnder the Companies Acts 1948 te 1967 and that the

Company 15 Limnted,
uiven ander wy hand at Leaden the TEX APRIL 1975

B TAYLOR

Avsistant Regpistrar of Companies

C.173
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The insolvoncy Act 1886
Return of Final Meetrag o 5
Membors Yoluntary Wnding Up

Pussuant to Section 84 of the
insoivency Act 1986
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i) Insen fuli name ol
Gompany

{bhinsers ful nameis)
ondd sddressios)

i) Celewnr as apphleahia
{cd} Insort date

(e} Tho copy ascount
must be authenucated
by 1tha wendier
siynaturels) of the
Bieuirtator!s)

Prescenter 5 name
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Name of Company

o ooy

ta) Javiard, Systoms

Limed

14\Me ib) David Geoffrey Richardson,

42-46, Darlington Straet,
Wolverhampton,

give notice that a general maeung of the company was duly {e) XKXKK X
[summaoned for] {d} 25.3.88 pursuant (o section 94 of the Insoiveney Act
19886, for the purpose of having an account {of which a copy s attachoea) (v} fard
before it showing how the winding up of the company has been conducted. ann
the property of the company has been disposed of and (c) xkuxzhesspriecnas
nunexgrocaingly) (no quorem was present at the maeung]
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statement of account: members” voluntary
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Cosis of Execution !
Paymenits per Trading Account
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uabmmm ‘~. "
[ RECE!PTS AR e e T 4 ’ RV
Cash at Building Society 26,276 20
Cash at Bank 873 62
( Sale of Plant, Fixtures & Stock 87¢ 00
. Debtors -~ Directors' Lean account 3,506 16
VAT Refund __143 89 3,650 05
Building Society lnterest 2,029 27
33,698 14
PAYMENTS
Creditors - Corporation Tax 1,341 16
. Wages 1,620 Q0
W ‘ Auditors' Remuneration 850 00
' YAT 211 06
Unpaid Dividend 490 00 4,512 22
Sundry Advaertising and Expenses ‘ 116 92
Liquidaters Remuneration 350 Q0
Distributions - First at £70 per share 7,000 00
¢ Second amd Final at £217.2 ° 21,720 00 28,720 00

33,698 14

Dividends of pinf on f L_‘I

rank {oy dvidend weas £

{The csumate of amount expacted o f
)

— per
el share

—

{u) Returns to Contnbutones g £

—per
- T share
—per Lo —
- ¥ share
BALANCE
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Form 4 7% coud

’ MT
1) Assets nehiding —.tO0E __ ghowe m the statement of assets and Mabe es andestmatedzobe Ot
the: value of £ have proved 16 be unrealsable

amar v

{21 State ameunt pact mto the Insolvency Services Accountin respedt of
(a1 mctamed dwidends payable to crediars in the winding up hene
b} other unciaimed dwidends in the winding up Nong L

[

(¢) monays held by the company in trust In raspect of dividends or nther sums due before the
commencement of the winding up to any persan as a member of the gompany Hone

(37 Add here any special remarks the Liquidator thinks dasirable —~  None

oo " Hpal 145

Signed {by the Liquidator) B f\{;’ ’,‘(:)‘@‘9‘"{*"" | ﬁéﬂ@“\

Nama and address of Liguidator (IN BLOCK LETTERS) David Geoffrey Richardson,
42~46, Darlington Street,
WOLVERHAKPTON.

Notes

+ Siate number. Preferenual creditors need not be separately shown if all creditors fave been paidmn {ull.
1 State nominal value and class of share.
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