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Statutory Declaration of compliance
with requirements on application
for regisiration of a company

Pursuant to section 12{3) of the Companies Act 1935
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To the Registrar of Companies Forofficialuse  For officiaf use
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Name of cormipany

RAS (PRINT & EQUIPMENT) LIMITED

1, VICHAEL RICHARD COUNSELL, signing on behalf

of ___ SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do sclemnly and sincerely declare that | am a {Seliciterengaged-in-the-formation-of-the—

company] T [person named as director or secretary of the company in the statement 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 been
complied with,

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

the provisions of the Statutory Declarations Act 1835
Declaredat __1 1, SHIP STREET

Dectarant to sign below
BRECON,
POWYS
Dated this 21st-0a of August, 1991¢” " %
EGEE, : /%ﬂ ;’M%M

before me

/ \
A Commissioner for Qaths or Notary Public or Justice of

the Peace or Solicitor having the powers conferred ona
Commissioner for Oaths,

| e U—
Presentor's name, address and For official use

reference (if any): New Companles Section Post room
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Printed and supplied by

JOLdans
Jordan & Sons Limiied

21 3%, Thomas Street, Bristol 8S1 FJS
Tel: 0272 230600 Telox 449119
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Th!s form should be completod In bisck.

Company name (in full)

Registered vifice of the company on
incorporation,

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address.

Number of continuation shests attached

To whom should Companies Housg
direct any enquiries about the J
information shown in this form?
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Statement of first directors and

sacretary and Intended situation
of registered office
oN 9 b | S For official use |7~
QAS fﬁmw - Ecmmmer\ﬂ
[l vTED
Ro|, |7 —|9 B ouguTton i
J
Post town C H=mrere |
County/Region CH M WRE i
Postcode cCH3 GAE ]
X
Name JORDAN & SONS LIMITED "
RA 21 ST. THOMAS STREET I

Post town BRISTOL ‘ f

County/Region [
Fostcode BS1 6JS

1

-

C.F.P.U. JORDAN & SONS LIMITED RESSL
21 8T. THOMAS STREET

BRISTOL L'S1 645

Postcode
— - N972 22nRnn -~
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Compariy Secretasy (Sentes1-5)

Name *Style/Title

Forenames
Surname
*Honours etc
Previous fore-r:ames
Previous surname
Address
Usuai residential address must be given,

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

Consent signature

Joint
Company Secretary (secutes ! -5)
Name *Stvle/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address

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

Consent signature

Page 2

|es|

A . ‘

"DANID

CHARLES

AD 9

PrLymirkd C Lode

—. |
Post town B)/(om EarR oo i
County/Region WIRY At I
Postcode'\j- b2 (D—_D_S {  Country (ﬁ‘\fé LA TNND |
f consent to acﬁr&}ary of the company named on paée 1
S r g k@} -

Signed " Date 3‘ A q \
cs N/A !
N/A |
SWIFT INCORPORATIONS LIMITED "
N/A [
N/A I
N/A I
ap| 2 BACHES STREET [
1
Post town -ONDON I
County/Region _ )
Postcode N1 6UB | country ENGLAND |

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

,‘/,.a,;’%(’fj,».'.p ~ A _* {Authorised
Signed  F#AC {2 n v o4 sigmaton) Date

Ll

I
| |




DwochoNs (Secnores 1- 3)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honcurs etc
Previous for;names
Previous surname
Address
Ususl 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

Dalete if the form
is signed by the
subscribers,

[ DS |

cD WA . 2

Pauio )
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Post town E Y20 vin Bowve 6‘?4_,_9-4'-\’ !

County/Region H K R AL [

Postcods  (-bL 6DS | Country Eng LY 9

pol | [7[V,01413 Nationality (NA| _BrOIT I, |

oc D1 ReLTor. fﬁwm‘i I
on Neone .

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

QQL@Q%.

Signed

Date <) T.9)

Signature of ‘a_‘ggpy on bp _/?(f of all subscribers  Date
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. Directors (continued)

{See nores 1 - 5}
Name *Style/Title

Forenamas
Surnarne
*Honours etc
Prew‘oui foranames
Pravious surname
Address
Usual residential address must be given,

In the case of a corporation, give the
ragistered or principal office address,

Date of birth
Business occupation

Other directarships

* Voluntary details

Consent signature

Directors (continued)
(Secnotes 1 -3)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Provious surnams
Address
Usual residential address must be given.

In the case of a corporation, give the
reqgistered or principal office address.

Date of birth
Business occupation

Other directorships

* Voiuntary details

Consent signature

[ep] !

STEPHEN R SLEAT

]

LoJE 1

!

!

|

[an) F woldurnN DRIVE |
!

Post town UNTON —~ F ) ~ HEETER |
County/Region C LD s . )
PostoodeCH Z INH | country ENG CAWD |
lﬂololl |0|(='15':Zl Nationality m BeATIS H }
fa DL @20?&&?& K

!(_J;} /Noful

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

Signed W Date IZ"' g’ q {

[en] n

(an] |

Post town i
County/Region I
Postcode |  Country }
ool 3 [ |1 Nationality |NA I

[oc] |
=

{ consent to act as directer of the company named on page 1

Signed Date




THE COMPANIES ACTS 1985 to 1989

22 AUG 1991

£50 FEE PAID
COMPANIES
HOUSE
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PRIVATE COMPANY LIMITED BY SHARES

& bl ¢ S¢

MEMORANDUM OF ASSOCIATION OF

RAS (PRINT & EQUIPMENT) LIMITED

1. The Company's name is "RAS (PHINT & EQUIPMENT) LIMITED",

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

3. (a (i) The object of the Company is to carry on business as a general
commercial company.

(i) Without prejudice to the generality of the object and the powers of the

Company derived from Section 3A of the Act the Company has power to do all or any
of the following things:-
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(b} To purchase or by any other means acquire and lake options over any property whatever, and any
rights or privileges of any kind over or in respect of any property.

{c}  To apply for, register, purchase, or by cther means acquire and protect, prolong and renew, whather
in the United Kingdom or slsswhere any patents, patent rights, brevets d'invantion, licences, secret processes,
trade marks, designs, protections and concessions and to disclaim, alter, modify, use and turn (o account and to
rmanufacture under or grant licences or privileges in respect of the same, and o expend money in exparimenting

upon, testing and imprgying any patents, inventions or rights which the Company may acquire or propose to
acquire.

(dY To acquire or undertake the whole or any part of the business, goodwill, and assets of any gsrson,
firm, or company carrying on or propasing o carry on any of the businasses which the Company is authorised
to carry on and as part of the consideration for such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person, firm or company, and to give or accept, by
way of consideration for any of the acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and retain, or sell, mortgage and deal with
any shares, debentures, debenture stock or securities so received.

{¢) To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, morigage.,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of, or otherwise
deal with all or any part of the properly and rights of the Company.

()  Toinvest and deal with the moneys of the Company notimmadiately required in such manner as may
from time to time be determined and to hold or otherwise deal with any investments made.

{g) Tolend and advance money or give credit on any terms and with or without security to any person,
firm or company (including without prejudice to the generality of the foregoing any holding company, subsidiary
or fellow subsidiary of, or any other company associated in any way with, the Company), to enter into guarantees,
contracls of indemnity and suretyships of all kinds, 10 receive money on deposit ¢r toan upon any terms, and to
secure or guarantee in any manner and upon any terms the payment of any sum of money or the performance
of any obligation by any person, lirm or company (including without prejudice to the generality of the foregoing
any such holding company, subsidiary, fellow subsidiary or associated company as aforesaid).

{h) To borrow and raise meney in any manner and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of the
Company's property or assets (whother prasent or future), including its uncalled cagital, and also by a similar
morlgage, charge, standard security, lien or security to secure and guarantee the performance by the Company
of any obligation or liability it may undertake or which may become binding on it.

{) ~ Todraw, make accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable or transferable instruments,

iy  Toapply for, promots, and oblain any Act of Parliament, order, or licence of the Department of Trads
or other authority for enabling the Company to carry any of its objects into effect, or for effecting any modification
of the Corapany's constitution, or for any other purpose which may seem calculated directly or indirectly to
promote the Company’s interests, and fo oppose any proceedings or applications which may seem calculated
directly or indi, ectly to prejudice the Company's interests.

(k) To enter into any arrangements with any government or authority (suprems, municipal, local, ot
otherwise) that may seem conducive to the attainment of the Company’s objects or any of them, and lo cbtzin
from any such government or authority any charters, decrees, rights, privileges or concessions which the

Company may think desirable and to carry out, exercise, and comply with any such chariers, decrees, rights,
privileges, and concessions.

()] To subscribe far, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, ptace and
underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or guaranteed
by any other company constituted or carrying on business in any part of the world, and debentures, debeniure
stocks, bonds, obligations or securities issued or guaranteed by any government or authority, municipal, focat or
otherwise, in any part of the world.
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(m) To control, mariage, finance, subsidise, co-ordinate or otherwise assist any company or companies
in which the Company has a direct or indirect financial interest, to provide secretarial, administrative, technical,
commercial and other services and facililies of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may seem desirable with respect
to any business or operations of or generally with respect to any such company or companies.

{n)  To promote any other company for the purpose of acquiring the whole or any part of the business
or proparty or undertaking or any of the liabilities of the Company, or of undertaking any business or operations
which may appear likely to assist or benelit the Company or to enhance the value of any property or business

of the Company, and to place or guarantee the placing of, underwrite, sukzcribe for, or otherwise acquire all or
any part of the shares or securities of any such company as aforesaid

{0) To sell or otherwise dispose of the whole or any part of the business or property of the Company,
either together or in portions, for such consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the sama,

(P}  To act as agents or brokers and as trustees for any person, firm or company, and to undertake and
perform sub-contracts,

(@) To remunerate any persan, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as paid up in
full or in part or otherwise as may be thought expedient.

{ry  To distribute among the Members of the Company in kind any property of the Company of whatever
nature.

(s} Topay all or any expenses incurred in connection with the promotion, formation and incorporation
of the Company, or to contract with any person, firm ¢r company lo pay the same, and 1o pay commissions to

brokers and others for underwriting, placing, sslling, or guaranteeing the subscription of any shares or other
securities of the Company.

(/)  To support and subscribe 16 any charitable or public object and to support and subscribe to any
institution, socisty, or ¢lub which may be for the bensfit of e Company or its Directors or employees, or may
be connected with any town or place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or charitable aid and generally to provide
advanlages, facilities and services for any persons who are or have baen Directors of, or who are or have been
employed by, or who are serving or have served the Company, or any company which is a subsidiary of the
Company or the holding company of the Company or a fellow subsidiary of the Company or the predecessors
in bustness of the Company cr of any such subsidiary, holding or fefiow subsidiary company and to the wives,
widows, children and other relatives and dependants of such persons; to make payments towards insurance
including insurance for any Director, oificer or Auditor against any liability as is referred to in Section 310{1) of
the Act; and to set up, establish, support and maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of such persans and of their wives, widows, children and
other relatives and dependants; and to set up, establish, support and maintain profit sharing or share purchase
schemes for the benefit of any of the employees of the Company or of any such subsidiary, holding or feltow

subsidiary company and lo lend monoey 10 any such employeas or to trustees on their behal to enable any such
purchase schernes to be esiablished or maintained.

{u)  Subjact to and in accordance with a due compliance with the provisions of Sections 155 to 158
(inclusive) of the Act (if and so far as such provisions shall be applicatie), to give, whether direclly or indirectly,
any kind of financial assislance (as defined in Section 152{1)(a) of the Act) for any such purpose as is specified
in Saction 151(1) and/or Saclion 151(2) of the Act.

(v} To procure the Company lo be registered or recognised in any part of the world,

(w} To do all or any of the things or malters aloresaid in any part of the world and either as principals,

agents, contractors or otherwise, and by or through agents, brokers, sub-contractars or otherwise and aither ajone
or in conjunction with others.
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{x)  Todoall such other things as may be deemed incidental or conducive to the

attainment of the Company's object or of any of the powers given to it by the Act or by this
Clause.

AND so ifiat:-

(1)  None of the provisions set forth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any other
provision set forth in such sub-clause, or by reference to or inference from the terms of

any other sub-clause of this Clause, or by reference to or inference from the name of the
Company.

(2}  The word "Company" in this Clause, except where used in reference
to the Company, shalt be deemed to include any partnership or other body of persons,

whether incorporated or unincorporated and whether domicited in the United Kingdom or
elsewhere,

(3) In this Clause the expression "the Act” means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be deemed

to include a reference to any statutory modification or re-enactment of that provision for
the time being in force.

4, The liability of the Members is limited.

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

KGI1



Wo, the subscribers to this Maemorendum of Assoclation, wish to be formed Into a Company pursuant to this
Memorandum; and we agree to taks the numbor of shares shown opposite our respective namess,

Names and Addresses of Subscribers Number of shares taken

by sach Subscriber

For and on behaif of
1. Instant Companias Limited

- Ona
2 Bache® Streat
London N1 6UB
For and on behalf of
2, Swift Incorporations Limited - Ona
2 Bachar Street
London N1 gUB ﬁ/’
I ot
¢ Total shares taken -~  Two
Dated this 21st day of August, 1991,
Witness to the abova signatures Mark Anderson /
2 Bachas Strest ‘}‘ W
London N1 6UB
THE COMPANIES ACTS 1985 16 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
RAS (PRINT & EQUIPMENT) LIMITED
PRELIMINARY
1, {a} The Regutations containad in Table A in the Scheduls to the Companies {Tables A to F) Regulations

1986 (S| 1985 No, BOB) as amended by tha Companies (Tables A to F) (Amendment} Regulations 1886 (S| 1985 No,
1062) (such Table being horelnalter called "Tabis A"} shall apply to the Company save in so far as they are excluded
or varied hereby and such Regulations {save as so excluded or varied} and the Articles hereisfter contained shall be
tha regulations of the Company.

{bj In these Articles the expression "the Act” means the Compasnies Act 1988, but so that eny referance
in these Articles te any provision of the Act shall be deemed to include a reference to any statutory modification or re-
enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2, {a) Shares which are comprised In the authorised share capital with which the Company Ig incorporated
shall be undar the control of the Directors who may {subject to Section B0 of the Act and to paragraph (d) below) allot,

grant options over or otherwlse dispose of the same, to such persans, on such tarms and in such manner as they think
fit.

{h} All shares which are not comprised In tho authorised share capital with which the Company is
incorporated and which the Directors propose to issua shall first ba offared to the Mernbers In proportion as nearly as
may be to the number of the existing sheres held by them respectively unless the Company in General Meeting shall
by Special Resoluticn otherwisa diract. The offer shall be made by notice specifying the number of sharas offered, and
limiting a period {not being less than fourtaen days] within which the offaer, it not accepted, will be desmed to be
daclined, After the axpiraticn of thet period, those shores s0 deemed to be declined shall be offered In the proportion
aforeseid to the persons who have, within the sald period, accepted all the shares offared to them:



such further offer shall be made in hke terms in the same manner and limited by a like period as the original offer.
Any shares not accepled pursuant to such offer or further offar as aforgsaid or not capable of being offersd as
aforesald except by way of fractions and any shares released from the provisions of this Article by any such
Spacial Resolution as aforesaid shall be under the control of the Directors, who may allot, grant options dver or
otherwise dispose of the same to such persons, on such terms, and in such manner as thay think fit, provided
that, in the case of shares nat aceepted as aforesaid, such shares shall not be disposed of on terms which ars
more favourable ta the subscribers therefor than the terms on which they were offered to the Members. The
foregoing provisions of this paragraph (b) shall have effect subject to Seclion 80 of the Act.

-

{) Inaccordance with Section 91(1) of the Act Sections 89(1) and 90(1} to (6) {inclusive} of the Act shall
not apply to the Company.

(d)  The Directors are generally and unconditionally authorised for the purposes of Section 80 of the Act,
(o exercise any power of the Company to allat and grant rights lo subscribe for or conver! securities into shares
of the Company up to the amount of the authorised share capital with which the Company is incorporated at any
tlme or times during the period of five ﬁears from the cate of incorporation and the Directors may, after that
period, allot any shares or grant any such rights under this authority in pursuance of an offer or agreement so to
tdo made by the Company within that period. The authority hereby given may at any time (subject to the said
Section 80) be renewsd, ravoked or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company shall
also have a first and paramount lien on all shares, whether fully paid or not, standing registered in the name of
any person indebled or under liability to the Company, whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders, for all monays presently payable by him or nis estale to the Company.
Clause 8 in Table A shall be modified accordingly,

4. The liability of any Member in default in respect of a call shall be increased by the addition at the end of
the first sentence of Ciause 18 in Table A of the words "and all expenses that may have ween incurred by the
Company by reason of such non-payment”.,

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeting shall comply with the provisions of Seclion 372(3) of the Act as
to giving Information to Members in regard to their right to appoint proxies; and notices of and other
communicalions relating to any General Meeling which any Member is entitied to receive shall be sent to the
Dwectors and to the Auditors for the time being of the Company.

B. {a) Jf a quorum is not present within half an hour from the time appointed for a General Meeting the
General Mesting shall stand adjourned to the same day in the next week at the same time and place or to such
othar day and at such other time and place as the Dircclors may determine; and il al the adjourned General

Meeting a quorum is not present within half an hour from the time appointed therefor such adjourned General
Meeting shall be dissolved,

(b}  Clause 41 in Table A shall not apply to the Cornpany.,
APPOQINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall not apply to the Company.,

(b)  The maximum number and minimum number respactively of the Directors may be determined from
time lo time by Crdinar Resolution in General Meating of the Company. Subject 0 and in defauit of any such
determination there shall be no maximum number of Dirgctors and the minimum number of Directors shall be one,

(¢} The Directors shall not be requirad {0 retire by rotation and Clauses 73 to 80 {inclusive} in Table A
shall not apply 1o the Company.

(d)  No person shall be appointed a Director at any General Mesting unless edher:-
() heis recommended by the Direclors; or
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()  not less than fourteen nor more than thirty-five clear davs before the date appomnted for the
General Meeting, notice signed by a Member qualified to vole al the General Mesting has heen given to the

Company of the intention to propose that person for appointment, together with notice signsd by that person of
his willingness to he appotnted.

(8) Subjectio paragraph (dLabove. the Com}aany may by Ordinary Resolution in General Mesting appoint
any person who is willing to act to be a Director, either to fill a'va wncy or as an additional Director.

(il The QirecTors may appoint a percon wha is willing to act to be a Director, either to fili a vacancy or
as an additional Director, provided that the appoiniment does not cause the number of Directors to exceed any

gumbqr c%etermined in accordance with paragraph (b) above as the maximum number of Directors and for the time
eing in force.

BORROWING POWERS

8. The Diractors may exercise all the powers of the Company to borrow money without limit as to amount and
upon such terms and in such manner as they think fit, and subject {in the case of any security convertible into
shares) to Section 80 of the Act to grant any mortgage, charge or standard security over its undértaking, property
and uncalled capital, or any part thersof, and to issue debenturas, debenture stock, and other securitiss whether
outright or as security for any debt, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9, (a)  An alternate Director shall not be entitied as such to receive any remuneration from the Company,
save that he man be paid by the Company such part {if any) of the remuneralion otherwise payable to | is

appointor as_such appointor may by notice in writing to the Company from time to time direct, and the first
sentence of Clause €6 in Table A shall be modified accordingly.

(o)  ADirector, or an?fl such other person as is mentionsd in Clause 65 in Table A, may actas an alternate
Director to represent more than ons Director, and an alternate Director shall be entitied at any mesting of the
Directors or of any committee of the Diractors to one vote for every Director whom he represents in addition to

his own volte (if any) as a Director, but he shall count as only one for the purpose of determining whether a
Quorum is present.

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powers of the Company conferred by Clause 3(t) of the Memorandum

of Association of the Company and shall be entilled to retain any benefits received by them or any of them by
reason of the exercise of any such powers,

{p)  Clause 87 in Table A shall not apply lo the Company.

PROCEEDINGS OF DIRECTORS

13. (@) A Director may vote, at any meeling of the Directors or of any committee of the Directors, on any
rasolution, notwithstanding that itin any way concerns or refates (o a matter in which he bas, directly or indirectiy,
any Kind of interest whatsoaver, and if he shall vote on any such resolution as aforesaid his vote shall be courted:
and in relatiop to any such resolution as alorasaid he shall (whether or not he shali vote an the same) be taken
into account in calculating the quorum present at the mesting.

(b}  Clauses 94 lo 97 (inclusive) in Table A shall not apply to the Company.

THE SEAL

12, (&) Ifthe Company has a seal it shall enly be used with the authorily of the Directors or of a commitlee
ot Direclors. The Directors ma}r determine whu shal sign any instrument to which the seal is affixed and unfess
otherwise so determined it shall be signed by a Director and by the Secrelary or second Director. The obligation
under Clause 6 of Table A relating to the sealing of share cerlificates shall apply only if the Company has a seal.
Clause 101 of Table A shall not apply o the Company.

(b) The Company may exercise the powers conferred by Section 39 of the Act with regard to having an
official seal for use abroad, and such powers shall be vested in the Directors.
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INDEMNITY

13. {a) Every Diractor or other officer or Auditor of the Company shall be indemniflied
out of the assets of the Gomparny against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation thereto,
including any Hability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment Is given in his favour or in which he is acquitted or in
connection with any application under Section 144 or Section 727 of the Act in which relief
is granted to him by the Court, and no Director or other officer shali be liabie for any loss,
damage or misforiune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this Article shall only have
effect in so far as its provisions are not avoided by Section 310 of the Act.

(b)  The Directors shall have power to purchase and maintain for any Director,
officer or Auditor of the Company insurance against any such liability as is referred to in
Section 310(1) of the Act.

(c) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14.(a) The Directors shall, subject to Clause 24 in Table A, register the transfer or,
as the case may be, transmission of any shares:-

(i) to a member of the family of a Member or deceased Member;

(ii) 1o any person or persons acting in the capacily of trustee or trustees of a
trust created by a Member (by deed or by will) or, upon any change of trustees of a trust
so created, to the new trustee or trustees (so that any such transfer as aforesaid shall
be registered pursuant to this paragraph only if such shares are to be heid upon the terms
of the trust) provided that there are no persons beneficially interested under the trust
other than the Member or members of his family and the voting rights conferred by any such
shares are not exercisable by or subject ta the consent of any person other than the
trustee or trustees of the trust or the Member or members of his family and also the
Directors are satisfied that the trust is and is intended to remain a trust the sole
purpose of which is to benefit the Member or members of his tamily;

(i)} by the trustee or trustees of a trust to which sub-paragraph (ii) above applies
to any person beneficially interested under the trust being the Member or a member of
his family;

{iv) to the legal personal representatives of a deceased Member where under the
provisions of his will or the laws as to intestacy the persons beneficially entitled to
any such siiares, whether immediately or contingently, are members of the family (as
hereinafter defined) of the deceased Member and by the 'egal personal representatives of
a deceased Member to a member or members of the family of the deceased Member:

(v) to any other Member of the Company.



(b) For the purpose of paragraphs (a) and (j) of this Arlicle but not any other
paragraph:

(i) the word "Member" shall not include a person who holds shares only in the
capacity of trustes, legal personal representative or trusiee in bankruptcy but shall
include a former Member in any case where the person concerned ceased to be a
Member as the result of the creation of the relevant trust; and

-

(i) the words "a member of the family of a Member" shali mean the husband, wife,
widow, widower, child and remoter issue (including a chiid by adoption), parent
(including adoptive parent), brother and sister (whether of the full or half blood and
including a brother or sister related by adoption), and child and remoter issue of any
such brother or sister (including a child by adoption), of the Member.

(c) Notwithstanding the provisions of this Article, the Directors may decline to
register any fransfer or ltransmission which would otherwise be permitted hereunder
without assigning any reason therefor, if itis a transfer:-

{iy of a share (whether or not it is fully paid) made pursuant to paragraph (i)
below;

(il) of a share pursuant to paragraph (a) by a Member of the Company who is
employed by the Company in any capacity provided that this restriction shall not apply to
such Members' legal personal representatives.

Clause 24 in Table A shall, for these purposes, be modified accordingly.

(d} Save where a transfer is made pursuant to paragraph (a) above any person
(hereinafter called "the proposing transferor") proposing to transfer any shares shall
give notice in writing (hereinafter called "the transfer notice") to the Company that he
desires to transfer the same and specifying the price per share which in his opinion
constiutes the fair value thereof. The transfer notic. shall constitute the Company the
agent of the proposing transferor for the sale of :Wl (but not some of) the shares
comprised in the transfer notice to any Member or Mombers willing to purchase the same
(hereinafter called "the purchasing Member") at the price specified therein or at the fair
value certified in accordance with paragraph (f) below (whichever shali be the lower). A
transfer notice shall not be revocable except with the sanction of the Directors.

(e) The shares comprised in any transfer notice shall be offered to the Members
(other than the proposing transferor) as nearly as may be in proportion to the number of
shares held by them respectively. Such offer shall be made by notice in writing
(hereinafter called "the offer notice”) within seven days after the receipt by the Gompany
of the transfer notice. The offer notice shail state the price per share specified in the
transfer notice and shall limit the time in which the offer may be accepted, not being
less than twenly-cne days nor more than forty-two days after the date of the offer notice,
provided that if a certificate of valuation is requested under paragraph (f) below the
offer shall remain open for acceptance for a period of fourteen days after the date on
which notice of the fair value cerlified in accordance with that paragraph shall have been



given by the Company 1o the Members For the purpose of this Articie an offer shall be
deemed to be accepted on the day on which the acceplance is received by the
Gompany. The offer notice shall further invite each Member to state in his reply the
number of additional shares (if any) in excess of his preportion which he desires to
purchase and if all the Members do not accept the offer in respect of their respective
proportions in full the shares not so accepted shall be used to satisfy the ciaims for
additional shares as nearly as may be in proportion to the number of shares already held
by them respectively, provided that no Member shall be obliged to take more shares
than he shall-have applied for. If any shares shall not be capable without fractions of
being offered to the Members in proportion to their existing holdings, the same shall be
offered to the Members, or some of them, in such proportions or in such manner as may be

determined by lots drawn in regard thereto, and the lots shall be drawn in such manner as
the Directors may think fit.

() Any Member may, not later than eight days after the date of the offer notice,
serve on the Company a notice in writing requesting that the Auditor for the time being of
the Company (or at the discretion of the Auditor, a person nominated by the President for
the time being of the Institute of Chartered Accountants in the Country of the situation
of its Registered Office) certify in writing the sum which in his opinion represents the
fair value of the shares comprised in the transfer notice as at the date of the transfer
notice and for the purpose of this Article reference to the Auditor shali include any
person so nominated. Upon receipt of such natice the Company shall instruct the Auditor
o certify as aforesald and the costs of such valuation shali be apportioned among the
proposing transferor and the purchasing Members or borne by any one or more of
them as the Auditor in his absolute discretion shall decide. In certifying fair value as
aforesaid the Auditor shall be considered to be acting as an expert and not as an
arbitrator or arbiter and accordingly any provisions of law or statute relating to
arbitration shall not apply. Upon receipt of the certificate of the Auditor, the Company
shall by notice in writing inform ali Members of the fair value of each share and of the
price. per share (being the lower of the price specified in the transfer notice and the
fair valu~ of each sharej at which the shares comprised in the transfer notice are offered
for sale. For the purpose of this Article the fair value of each share comprised in the
transfer notice shall be its value as a rateable proportion of the total value of a!l the

issued shares of the Company and shali not be discounted or enhanced by reference
to the number of shares referred to in the transfer notice.

(9) If purchasing Members shall be found for all the shares comprised in the transfer
notice within the appropriate period specified in paragraph (e) above, the Company shall
not later than seven days after the expiry of such appropriate period give notice in
writing (hereinafter calied “the sale notice") to the proposing transferor specifying the
purchasing Members and the proposing transferor shall be bound upon payment of the
price due in respect of all the shares comprised in the transfer notice to transfer the
shares to the purchasing Members.

(h) Ifin any case the proposing transferor after having become bound as aforesaid
makes default in transferring any shares the Company may receive the purchase
money on his behaif, and may authorise some person to execute a transfer of such
shares in favour of the purchasing Members. The receipt of the Company for the purchase

money shall be a good discharge to the purchasing Members. The Company shall pay the
purchase money into a separate bank account.

(iy If the Company shall not give a sale notice to the proposing transferor within the
lime specified in paragraph (g) above, he shall, during the period of thirty days next
following the expiry of the time so specified, be at liberty subject to paragraph (c)



above o0 transfer all or any of the shares comprised in the transfer notice to any person
Or persons.

(i) In any case where any shares are held by the trustee or trustees of a trust
following a transfer or transfers made pursuant to sub-paragraph (ii) of paragraph (a)
above and it-shall come to the notice of the Directors that not ali the persons
beneficially interested under the trust are members of the family (as hereinbefore
defined) of the Member by whom the trust was created, the Directors may at any time within
twenty-eight days thereafter resolve that such trustee or trustees do transfer such shares
and such trustee or trustees shall thereupon be deemed to have served a transfer notice
comprising such shares pursuant to paragraph (d) above and to have specified therein the
fair value to be certified in accordance with paragraph (f) above and the provisions of

this Article shall take effect accordingly. Notice of such resclution shall forthwith be
given to such trustee or trustees.

(k) In the application of Clauses 29 to 31 (inclusive) in Table A to the Company:-

(i) save where the proposed transfer or transmission is within paragraph (a)
above ("a permitted transfer”) any person becoming entitled o a share in consequence of
the death or bankruptcy of a Member shall give a transfer notice before he elects in
respect of any share to be registered himself or to execute a transfer;

(i) if a person so becoming entitled shall not have executed a permitted
transfer or given a transfer notice int respect of any share within six months of the death
or bankruptcy, the Directors may at any time thereafter upon resolution passed by them
give notice requiring such person within thirty days to execute permitted transfers or
give a transfer notice in respect of ali the shares to which he has so become entitled and
for which he has not previously done so and if he does not do so he shall at the end of
such thirty days be deemed to have given a transfer notice pursuant to paragraph (d) of
this Article relating to those shares in respect of which he has still not executed
permitted transfers or given a transfer notice;

(i) where a transfer notice is given or deemed to be given under this
paragraph (k) and no price per share is specified therein the transfer notice shall be
deemed to specify the sum which shall, on the application of the Directors, be certified

in writing by the Auditors in accordance with paragraph (f) of this Article as the fair
value thereof.

() Whenever any Member of the Company who is employed by the Company in any
capacity (whether or not he is also a Director) ceases to be employed by the Company
otherwise than by reason of his death the Directors may at any time not later than six
months after his ceasing to be employed resolve that such Member do retire, and
thereupon he shail (unless he has already served a transfer notice) be deemed to have
served a transfer notice pursuant to paragraph (d) of this Arlicie and to have specified
therein the fair value to be certified in accordance with paragraph () of this Article.

Notice of the passing of any such resolution shall forthwith be given to the Member
affected thereby.



CASTING VOTE

15.The Chairman shall not, in the event of an equality of votes at any General
Meeting of the Company, or at any meeting of the Directors or of a Committee of
Directors, have a second or casting vote. Clause 50 in Table A shall not apply to
ihe Company, and Clauses 83 and 72 in Table A shall be modified accordingly.
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OF A PRIVATE LIMITED COMPANY
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RAS (PRINT & EQUIPMENT) 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
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Cardiff the 29 AUGUST 1991
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