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D. & D, LAW AGENCY
SERVICES LIMITED
50, Lincoln's [nn Flelds,

London CIA J2F

Gompany Reglatrstion Agents
Law Statloners,
and Printers
Telephune: 01.405.1082
01.405-7218

&

- D & D LAW AGENCY

COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application

for registration of a company

Pursuant to section 12{3) of the Companies Act 1985

To the Registrar of Companies For official use  For official uge
[l Sl i

o e wh o ke we ol

Narne of company

I 12 elelgbe

W

T DAVIES WIALLES

LIMITED

I, Daniel John Dwyer

of 50 Lincoln's Inn Fields, London, WC2A 3PF

do solemnly and sincerely daclare that | am a [Splisiter ancraediin thadrsation pitha xormpany it
[person named as director or secretary of the company in the statament delivered to the registrar

under section 10(2)}1 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 bean compliad with,

And | make this solemn declaration conscientiously believing the sams to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declared st _ 14 0ld Square

Lincoln's Inn
London WC2

the 29T day of T 7,
One thousand nine hund%g/él,m E‘.‘.’- Vani»
=y

bafore mea

o 7

A Commissioner for Oaths or Notary Public or Justice of
tha Peace or Solicitor having the powers confarred on &
Commissioner for Oaths,

Declarant to sign below
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Presentor's nams address and For official Use
raference (if any): New Companies Saction

SERVICES LIMITED
50 Lincoln's Inn Fields
London, WC2A 3PF
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COMPANIES FORM No. 10

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

Plsas? do act Pursuant to section 10 of the Companies Act 1985
write in
this margin

To the Registrar of Companies
Plaase complete
legibly, preferably
in black type, or
bold block lettering

For official use

Name of company

* insert full name ﬂ *
of company l

ToAVIES NALLIS LIMITED

The intended situation of the registered office of the company on incorporation is as stated below

50 Lincoln's Inn Fields

- —

London
l Pestcode l WC2A 3PF
If the memorandum is delfivered by an agent for the subscribers of the ""’"’"1
memorandum please mark ‘X'in the box opposite and insert X
the agent's name and address below

D & D LAW AGENCY SERVICES LIMITED

50 Lincoln's Inn _Fields.
London !posmodel WC2a 3pF

Number of continuation sheets attached {see note 1)

L]

D. & D. LAW AGENCY M
SERYICES LIMITED
30, Lincoln’s Inn Fields,
Landen WC2A 3R
O yedon Al Presentor’s name address and For official Use
and Trinters reference {if any): Ganeral Section Post room
Telephoncs 01+4051082 D & D LaAW a GENCY

0l AG5.27218

SERVICES LIMITED
50 Lincoln:'s Inn Fieldd
London Wc2a 3pF

Page 1




The name(s) and particulars of the person who is, or the persons who are, to be the first director or

directors of tha company (note 2) are as follows:

Plsase dp not
writa in
thie mergin

Name (note 3}

Business occupation

DANIEL JOHN DWYER

COMPANY REGISTRATION

AGENT
Previous name(s) (note 3) N/A Nationality
Address (note 4) BRITISH

50 Lincoln's Inn Fields

Date of birth (where applicable}

London Postcode | WC2A 3PF

N/A

(note 6)

Other directorships t

t enter particulars

D & D LAW AGENCY SERVICES LIMITED

of other
diractorships

W KYBERT & SON LIMLTED

held or previously
hold (see note 5)

I\

if this space is
insufficient use a

A\

continuation shest.

| consent to act as director of the \‘.‘upany named on page 1
Signature

bate § JUL 1987

‘\J

Name {note 3)

Business occupation

SAMUEL GEORGE ALAN LLOYD

COMPANY REGISTRATION

AGENE
Previous namels) (note 3} W/A Nationality
Address (note 4) BRITISH

50 Lincoln's Inn Fields

Date of birth (where applicable}

London Postcodg[ WC2Aa 3PF

(note 6) N/A

Other directorships t

D & D LAW AGENCY SERVICES LIMITED

{ consent to act as director of typany named on page 1
Signature

.28 JUL 1087

Lo 2P

Name {note 3}

Business occupation

Previous name(s) (note 3)

Nationality

Address (note 4)

Date of birth {where applicable)

Postcode {note 6)
Other directorships ¥
| consent to act as director of the company named on page 1
Signature Date

Page 2
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this margin
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lagibly, preferably
in black type, or
bold klock lettering

delete if the form is
signed by the
suberibérs

delete if the form is
signed by an agent an
behalf of the
subscribers.

Al the subscribers
must sign either
parsonaily or by a
person or persons
authorised 1o sign
for them,

Page 3

sacretaries, of the company are as follows:

The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint

Name (notes 3 & 7)

DANIEL JOHN DWYER

Previous name{s) {note 3) N/A

Address {notes 4 & 7}

50 Lincoln's~Inn Fields

London \ \

Postcode

WC2A 3PF

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

Signatura

87
If)ate2 3 JUL ®

Name (notes 3 & 7)

Previous name L, rate 3)

Address {notes 4 & 7)

Postcode
| consent to act as secretary of the company named on page 1
Signature Date
Bigoaturexef paem rix kehel Rk subsribersx KR
- 29 JUL 1987
Signed W \ \ Date
o Lo
Signed \ \ Date 2 9 JUL 1987
%
Signed Date
Signed Date
Signed Date
Signed Date
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COMPANY LIMITED BY SHARES !

i . Fﬁmﬁ][(\ I H.“?? - :
A P8) L1103 8
MEMORANDUM OF ASSQCIATION \\ ,~3% I -
4 J A

-OF- 79| L8 b
DAVIES WALLIS LIMITED wﬂ””
1. The Company's name is "DAVIES WALLIS LIMITED". P
2. The Company's registered office is to be situated ’

in England and Wales.

3.(a)(1l) The Company's objects are to carry on
business as legal and financial service agents and
to provide book-keeping, costing, accounting and
tax services and generally teo act as consultants
and advisers, and to carry on business as
management, financial, technical and industrial
consultants, business analysts and to undertake
technical writing and the management or re-
organisation of any business; to act as advisers
to any indiwvidual, firm, organisation, company,
corporation, public bodw, government department,
agency or other authority in connection with all
aspects of management, organisation and method,
personnel selection, control, stocktaking,
planning, advertising, public relations, marketing
and statistics, to act as secretary, registrar,
receiver and treasursr for any company,
corporation or body:; to prowvide technical
assistance in connection with any trade or
business. '

(ii) To carry on business as financial agents and
advisers, mortgage brokers, commercial agents,
insurance agents, estate agents, business and
general transfer agents, surveyors, assessors,
valuers and underwriters, advertising agents,
publishers, printers and anarketing agents.
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(c)

(d)

(e)

(£)

{g)

(h)

(i)

To carry on any other business of any description
which may be capable of being advantageously
carried on in connection with or ancillary to the
objects of the Company oxr any of them.

To purchase, sell, exchange, improve, mortgage,
charge, rent, let on lease, hire, surrendexr,
l1icdence, accept surrenders of and otherwise
acquire and deal with any freehold, leasehold or
other property, chattels and effects, erect, pull

_down, repair, alter, develop or otherwise deal

with any building or buildings and adapt the same
for the purposes of the Company's business.

To purchase or otherwise acquire all or any part
of the business or assets of any person, firm or
company, carrying on or formed to carry on any
buginess which this Company is authorised to carry
on or possessed of property suitable to the
purposes of this Company, and to pay cash or to
issue any shares, stocks, debentures or debenture
stock of this Company, as the consideration for
such purchase or acguisition and to undertake any
liabilities or obligations relating to the
business or property so purchased or acqguired.

To apply for, purchase or otherwise acquire any
patents, licences or concessions which may be
capable of being dealt with by the Company, or be
deemad to benefit the Company and to grant rights
thereout.

To sell, let, licence, develop or otherwise deal
with the undertaking, or all ox any part of the
property or assets of the Company, upon such terms
as the Company may approve, with power to accept
shares, debentures or securities of, or interests
in, any other company.

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

To lend money +to such persons, upon such terms
and with or without security and subject to such
conditions as may seem desirable.

To guarantee the payment of any debentures,
debenture stock, bonds, mortgages, charges,
obligations, interest, dividends, securities,
moneys or shares or the performance of contracts
or engagements of any other company or person, and
to give indemnities and guarantees of all kinds
and to enter into partnership or any joint purse
arrangements with any person, persons, firm ox
company having for its objects similar objects to
those of this Company or any of them.

e——



(3)

(k)

(1)

{(m)

{n)

(o)

(p)

(q)

(x)

()

To borrow or raise money in such manner as the
Company shall +think f£it, and in particular, by
the issue of debentures or debenture stock,
charged upon all or any of the Company's property,
both present and future, including its uncalled
capital, and to re-issue any debentures at zny
time paid off.

To draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange,
debentures,. warrants and other negotiable
documents.

To purchase, subscribe for, or otherwise acquire
and hold shares, stock or other interests in, or
ohligations of any other company or corporation.

To remunerate any person or company for services
rendered or to be rendered in 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
conduct of its business.

To pay out of the funds of the Company all costs
and expenses of or incidental to the formation and
registration of the Company and the issue of its
capital and debentures including brokerage and
commission. y

To promote or aid in the promotion of any company
or companies for the purpose of acqulring all or
any of the property rights and liabilities of this
Company or for any other purpose which may seem
directly or indirectly calculated to advance the
interests of this Company.

To establish and support and aid in the
establishment and support of funds or trusts
calculated to benefit employees or ex-employees of
the Company (ilncluding any Director holding a
salaried office or employment in the Company) or
the dependents or connections of such persons and
to grant pensions and allowances to any such
person.

To remunerate the Directors of the Company in aay
manner the Company may think £it, and to pay or
provide pensions for or make payments to or for
the benefit of Directors and ex-Directors of the
Company or their dependents or connections.

To distribute any property of the Company in
specie among the memhers.

To do all such other things as are incidental ox
conducive toc the attainment of the above objects
or any of themn.



L S it u by N A

—

AL

It is declared that the forsgoing sub-clauses shall be
construed independently of each other and none of the
objects therein mentioned shall be deemed to be merely

subsidiary to the objects contained in any other sub-.

clause.
4. The liability of the Members is limited.

5. The Company's Share Capital is £100 divided
into 100 Shares of £1 each, with power to increase or
to divide the shares in the capital for the time being,
into different classes having such rights, privileges
and advantages as to voting and otherwize, as the
Articles of Association may from +time to time
prescribe.

——
y
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We, the subscribers to this memorandum of association,
wish to be formed into a Company pursuant t¢ this
memorandum; and we agree to take the number of shares
shown opposite our respective names.

NAMES AND ADDRESSES NUMBER OF
OF SUBSCRIBERS SHARES TAKEN
BY EACH
SUBSCRIBER
SAMUEL GEORGE ALAN LLOYD ONE
50 Lincolns Inn Fields
London -
WC2A 3PF )
e
DANIEL JOHN DWYER ONE
50 Lincolns Inn Fields .
London
WC24 3PF
Tbtal shares faken ’ TWO

DATED the 1lst day of July 1987
WITNESS to the above Signatures

RAREN MARY STORER

50 Lincolns Inn Fields
London

WC2A 3PF

KC;J.R-—\ “E\-v:—*-f‘-‘-‘*‘-’"



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-QF-

DAVIES WALLIS LIMITED

PRELIMINARY

1. Subject as hersainafter provided the Regulations
set out in Table "A" of the Schedule to The Companies

(Table A to F) Regulations 1985 shall apply to this
Company.

2. The following clauses of the said Table "A" shalil
not apply to this Company videlicet:~ 23, 24, 46, 47,
64, 65-69, 73-80, 94 and 95.

PRIVATE COMPANY

3. The Company is a Private Company within the
meaning of the Companies Act 1985.

SHARES

4. (a) Save as hereinafter expressly authorised the
Directors shall &llot relevant securities (as defined
in the Companies Act 1985) as authorised from time +to
time by the Company in general meeting in accordance
with the provisions of Section 80 of the Companies aAct
1985,

{b) During the period of five years commencing
with the date of incorporation the Directors shall have
authority to allot or otherwise dispose of any shares
of the Company up to the total amount which shal1
remain unissued to such persons and for Such
consideration and upon such terms and conditions as
they may determine.

5. Sections 89 and 90 of the Companies Act 1985 shall
not apply to this Company.

6. The lien conferred by Clause 8 of the said Table
"A" shall attach to all shares whether fully peaid or
not and to all shares registered in the name of any
person indebted ox under 1liabilility to the Company
whether he be the sole holder thereof or one of two or
more joint holders.

7. Sections 159 and 160 of The Companiles Act 1985
shall apply to this Company and the company may
therefore issue shares which are to be redeemed or
liable to be redeemed at the option of the Company or
the shareholder.



8, Sections 162, 170, 171 and 172 of the Companies
Act 1985 shall apply to this Company.

TRANSFER OF SHARES

9. 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.

10. Clause 9 of . these Articles shall not apply to any
transfer to a person who is already a member of the

: Qompang.

11, A member desiring to transfer shares otherwise

than to a person who is already a member of the Company
shall give notice in writing of such intention to the
Directors of the Company giving particulars of the
shares in guestion. The Directors as agents for the
member giving such notice may dispose of such shares or
any of them to members of the Company at a rvice to be
agreed between the transferor and the Directors or
failing agreement at a price fixed by the Auditors of
the Company as the fair wvalue thereof., If within
twenty-eight days from the date of the said notice the
Directors are unable to find a member or members
willing to purchase all such shares the transferor may
subject to Clause 9 hereof dispose of so many of such
shares as shall remain undisposed of in any manner he
may think fit within three months from the date of the
said notice.

12. The instrument of transfexr cof any share shall be
executed by or on behalf of the transferor who shall be
Gdeemed to remailn a holder of the share until the name
of the transferee is entered in the register of members
in respect thereof.

GENERAL MEETINGS

13. At any General Meeting a resolution put to the
vote of the meeting shall be decided on a show of hands
unless a poll is (before or on the declaration of the
rasult of the show of hands) demanded by the Chairman
or by any member present in person or by proxy. Unless
a poll be so demanded a declaration by the Chairman
that a resolution has on a show of hands been carried
or carried unanimously or by a particular majority or
lost and an entry to that effect in the book containing
the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of
or against such resolution.

14. Subject to the provisions of the Companies Act
1985 a resolution in writing signed by all the members
for the time being entitled to receive notice of and to
attend and vote at General Meetings (or being
corporations by their duly authorised representatives)
shall be as valid and effective as if the same had been



passed at a General Meeting of the Company duly
convened and heid.

SECRETARY

15. The first Secretary of the Company shall be the
person named as the first Secretary of the Company in
the statement delivered under Section 10 of the
Companies Act 1985.

DIRECTORS

16, The number of Directors shall not be ‘ss than ona
nor more than seven. The first Director or Directors of
the Company shall be the person or persons named as the
first Director or Directors of the Company in the
statement delivered under Section 10 of the Companies
Act 1985.

17. A person may be appointed a Director
notwithstanding that he shall have attained the age of
70 years and no Director shall be liablie to vacate
office by reason of his attaining that or any other
age.

18. The Directors shall have power at any time and
from time to time to appoint any person to be a
Director either to fill 2 casual vacancy oOr as an
addition to the existing Directors but so that the
total number of Directors shall not at any time exceed
the number fixed in accordance .with these Articles.

1¢. The Company may by Ordinary Resolution, of which
Special Notice has been given in accordance with
Section 379 of the Companies Act 1985, remove any
Director before the expiration of his period of office
notwithstanding anything in these Articles or in any
agreement between the Company and such Director. Such
removal shall be without prejudice to any claim such
Director may have for damages for breach of any
contract of service between him and the Company.

20. The Company may by Ordinary Resolution appoint
another person in place of a Director removed from
office under Article 19 and without prejudice to the
powers of the Directors under Article 18 the Company in
General Meeting may appoint any person to be a Director
either to fill a casual vacancy or as an additional
Director.

21. Subject to the provisions of the Companies Act
1985 in so far as the said provisions relate to a
Private Limited Company a Director may contract with
and participate in the profits of any contract or
arrangement with the Company as if he were not a
Director. A Director shall also be capable of voting in
respect of such contract or arrangement where he has
previously disclosed his interest to the Company or in
respect of his appointment to any office or place af
profit undexr the Company or of the arrangement of the



terms thereosf and may be ¢ unted in the quorum at any
meeting at which any such ' a“ter isg considered.

BORROWING POWERS OF DIREOM@WE

nominal amount of i, share capital of the Company for
the time being issuwd or not and to mortgage or charge
its undertaking piviperty and uncalled capital or any
part thereof angd su, jrrt to Section 80 of the Companies
Act 1985 to issue debentures debenture stock and other
securities whether outright or as security for any
debt liability or obligation of the Company or of any
third party.

ALTERNATE DIRECTOR

rights and powers as the appointor. Any person who has
been so appointed may be in like manner removed by the
person who appointed him.

INDEMNITY

24. Subject to Section 310 of the Companies Act 1985
and in addition to guch indemnity as is contained in
Clause 118 of the said Table "A" every Director officer
or official of the Company shall be indemnified out of

execution and discharge of his duties or in relation
thereto.



L NAMES AND ADDRESSES OF SUBSCRIBERS

SAMUEL GEORGE ALAN LLOYD
50 Lincolns Inn Fields
London

WCc2a 3pF

DANIEL JOHN DWYER

50 Lincolns Inn Fields
London

WC2A 3PF

DATED the l1st day of July 1987
WITNESS to the above Signatures

KAREN MARY STORER,

50 Lincolns Inn Fields
London

WC2Aa 3PF

k<;1ﬂmzs.<%:\1=anﬂlf./




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2164286

| hereby certify that

DAVIES WALLIS LIMITED

is this day incorporated under the Companies Act 188b as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 15 SEPTEMBER 1987
P n. Raou

MRS P.A. ROWLEY

an authorised officer

HCOO7B



COMPANIES FORM No. 225(1)

Notice of new accounting reference
date glven during the ceurse of
an accounting reference period

Saass do not Pursuant to section 226(1) of the Companies Act 1985
~rito in this
nargln
‘ To the Registrar of Companies For official use  Company numbst
. Meaga complete Ll St S ‘
" 1egikly, proforably | i i by B &
in biack type, or to e b
. bold block lettedng  Name of company
* DOHVIES oA Llay b AT !
- % insort full name l
* of company _——
gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to bo treated as
Moteo coming, or as having coms, to an ond is as shown below:

. Ploase read riotas
1to B overlent

bef latl
: a?isocf: ;-??mp oting  Day Month
' oy i 3 ':o i 2. .
 t delote ssla " The turrent accounting reference period of the company is to be treated as Ishoneneefa[extendedit and
approprin .
'&Eis-mfba-tpeated-ar-s-having-coma—to—an—endl[wilI coms to an endlt on
Day Month Yeaar
T lol e (@]
if this notice stat;:-ﬂ’wt the current accounting reference pericd of the company Is to be extended, and
reliance is being placed on section 225(6){c) of the Companias Act 1885, the following statement should
be completed:
See note 4c end The company is 8 {subsidiary)[holding company}t of
complate &8
appropriote
__, company number
the accounting reference date of which is
. _j . .
i
Ggned e 505+ Lo tPUastorSecrotardl? Date Nervews b 1€, 14
) " .
smamoMmOSMEDS  Presantor’s name address and For official Usa ) o
J 0L da'nS reference (if any): Genaral Sectlon Post reom
JONOANS KOKS LIMTED &G L‘t $q .
e
RS ARTHUR YOUNG
& SILKHOUSE COURT
TITHEBARN STREET
AR LIVERPOOL, L2 2LE




No. 2156702 2169d3¢

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

DAVIES WALLIS LIMTTED

Passed 31st March 1988

At the first Annual General Meeting of the above named Company duly
convened and held on 3lst March 1988 the following Resclution was duly

passed as a SPECIAL RESCLUTION:-

. SPECIAL RESOLUTION

THAT the Company having no income or expenditure shall not appoint an

auditor and Section 384(1) Companies Act 1985 be thereby excluded

5
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Chairman

#

;
A




SPI0A733,118/8.11.,88/1

No. 2164286

THE COMPANIES ACT 1984

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

DAVIES WALLIS LIMIYTED

Passed %t thloMamL»<€199%
At the first Annual General Meeting of the above named Company duly
convened and held on éE%Q/\,Fkﬁanux,+41 198@ the following Resolution

was duly passed as a SPECIAL RESOLUTION:-

SPECTIAL RESCLUTION

THAT the Company having no income or expenditure sk %_appoint an

%cluded.

7
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C39ABO No. 2164286

THE COMPANIES ACT 1985

PRILVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

DAVIES WALLIS LIMITED

(Passed Q%\— \JUWLQ 1990)

At the Annual General Meeting of the above named Company

duly convened and held on  JO. Jund 1990 the following
Resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

Pursuant to 8250 Companies Act 1985 (as amended by S14
Companies 1989) that the Company having no income or

expenditure shall not appoint an auditor and 5384 (1)
Companies Act 1985 be thereby excluded.

CECE BN A R R B L B I B I B B

Chairman




DAVIES WALLIS LIMITED

THE COMPANIES ACY 1985 Registered number: 2164286

We, the undersigned, being all the members for the time being entitled to receive notice
of and to attend and vote at general meetings of the Company, passed the following
resolutions as elective resolutions pursuant to the articles of association, section 381A (6}
of the above Act and all other powers in that behalf

ELECTIVE RESCLUTIONS

ANNUAL GENERAL 1 THAT for the year in which this resolution

MEETINGS is made and subsequent years the Company shall
dispense with the holding of annual general
meetings,

APPOINTMENT OF 2  THAT the Company shall dispense with the

AUDITORS annual obligation to appoint auditors.

LAYING OF ACCOUNTS 3 THAT for the year in which this resolution is made

and subsequent years the Company shall dispense
with the laying of accounts and reports before the
company in general meeting.
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