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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2975861

The Registrar of Companies for England and Wales hereby certifies that
LATCHMOOR LIMITED

s this day Incorporated under the Companies Act 1985 as a private

company and that the company Is limited.

Given at Companles House, Cardiff, the 6th October 1994
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*N02975861P* For the Registrar of Companies
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COMPANIES FORM No. 12

Statutory Declaration of compilance
with requirements on application
for registration of a campany

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

To the Registrar of Companies For official use  For official use
o e,y

e o e e

Name of company

. Latcrumoos  Limvred

], JOHN RICHARD WILCOX, a duly authorised officer
of JPCORS LIMITED of 17, City Business Centre,
Lower Road, London, SE16 1AA

do solemnly and sincerely declare that | am a [BUHAONEHETEEN N AN SO RO B R HE BN R
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10{2)]t and that all the requirements of the above Act in respact 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

Declared at 28, fireat James Street, Declarant to sign below
London, WCIN 3HB

the __2%th day of __September
One thousand nine hu and .ninety-four .
A Commissio or-Notary Public or Justice of

the Peace orSolicitor having the powers conferred on a
Commissioner for Qaths,

before me

- —

Presentor's name address and For official Use
reference (if any): New Companies Section Past room

J.P. Company Registrations

& Company Limited

Suite 17,

City Business Centre,

Lower Road, London, SEL16 LAA




JP COMPANY

REGISTRATIONS .
CO LIMITED Statement of first directors and
secretary andintended situation
Thia form should he completed in black. of fegisterEd office
CN For official usa ::i
Company nama (in full) LH‘T cH mool L‘\M\-"T(-:D

Reglstored office of the company on
incorporation, RO| 17 CITY BUSINESS CENTRE, |

LOWER ROAD, I
Post town LONDON f§

County/Reglon I
Postcode SE16 1AA _]

if the memorandum is delivered by an
sgont for the subscribers of the X
memorandum mark ‘X’ In the box
opposite and give the agent's name
and address,

Neme  JP COMPANY REGISTRATIONS & €O LIMITED |
RA |
AS ABOVE I
Post town fl
County/Region _”
Postcode J
Number of continuation sheets attached
To whom shouid Companies House p,
direct any enqguiries about the REF :
information shown In this form?
Postcodn
Telephona  071-252 3487 Extension

Page 1




Company Secretary (Seriat-3)

Namae *Style/Title l CS l N/A b
Forenames N/A §
Surname JPCORS LIMIIED N
*Honours otc N/A 1
Pravious forenamas H/A i
Previous suinams N/A !
Addross 159[ Suite 17, City Business Lenire, !
Usua! residential address must be given. Lower Road, e e }
In the casa of a corporation, give tha
registered or principal office address, Post town __London {
County/Region i
Postcodef] SE16 1AA | Country _ England |
{ consent to acf as sacretary of the company named on page 1
Consent signature Signed on bighalf of JPCORS LIMITED pate 29~9~199Y
Directors (Secwoue 1-5)
Please st directors in slphabetical order,
Namo *Style/Title [cnl N/A §
Foranamos N/A J
Surname JPCORD L IMITED {
*Honours otc N/A i
Provious forenames N/A i
Prgvioue surname N/A [
Addross lnn Suite 17, City Business Centre, B
Usual rosidentiel address must ba given. Lower Road, B
in the cago of b corporation, give the
rogistered or principa! offico address. Posttown  London i
County/Reglon i
Postcode _SE16 1AM | Country ENGLAND ]
. {ncorparated
patscivinh | 0ol | |MAL | | Nationafity |MA] in €ngland i
Business occupation i oc LIMITED COMPANY ]
Cthar direetorshlps OD] NONE,
) 1
* Voluntery details { consent to act a3 director of the company named on page 1
Page 2 Consent signature Signed on behai f af JPCORD LIMITED Date 29-9-1994
Fel‘eia lg 'Ee fgrm
subseribers, Signature of agent on behs!f of all subscribers  Date 29.9.199%
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THE COMPANIES ACTS J9RS AND 1089

COMPANY LIMITED BY SHARES

i
i b fa
L

IO

MEMORANDUM OF ASSOCIA
or

‘,._-F\"r CH Mmookl
LIMITED

1. The name of the Company is *

Lr-rrc HMool LIMITED",

2. The registered office of the Company will be situated in
England and Wales,

3. The object of the Company is to carry on business as a
general commercial compuny. In particular, but without
prejudice to the generality of the foregoing, the Company has
the following ohjects:

3.1 (W) To carry on all or any of generul merchants and
traders, cash and credit traders, agents (whether or not for
remuncration) and representatives, brokers and consultants,
ndvisers, managers and administrators, fingaciers, imporiers
and exporters, manufucturers, retallers, wholesalers, buyers,
sellers, and shippers of, operators, hirers and leters on hire of,
and dealers in ofl plant, machinery, tools, and equipment of all
kinds, products, goods, wares, merchandise and produce of
every description and to participate In, undertake, perform and
cnrry on all kinds of commercial, industrial, trading and
finuncial operations and enterprises and generally to carry on
mny other trade or business whatsoever which can in the
opinion of the Directors be advantageously carried on by the
Caompany in connection with or as ancillary to any of the above
husinesses or the general business of the Company; and to
purchase or otherwise acquire and take over sy businesses or
undertakings which muy be deemed expedient, or lc¢ become
interested in, and carry on or dispose of, remove or it un end
to the samo or otherwise deal with any such businesses or
undertakings ns may be thought desirmble; and

{b) to purchase or otherwise acyuiro and undertake all or any
purl of the business, property, liabilitiesand transactions of any
company, society, partnership or person carrying on any
husiness which the Company is authorised to carry on or
possessed of property suitable for any of the purposes of the
Company, and lo conduct and carry on, or liquidate and wind
up, any such business.

3.2) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold, for any estate or interest, and
manage any lands, buildings, servitudes, easements, rights,

RSB .

privileges, concessions, machinery, plant, stock-in-trade and
any heritable or moveable real or personal property of any
kind,

3.3) To purchase or otherwise acquire any patents, brevets
d’invention, licences, concessions, copyrights, trade marks,
desipns and the like, conferring any exclusive or non-exclusive
or limited right to use, or any secret or other information as to
any invention, process or develepment which may seem (o the
Corapany capable of being used for uny of the purposes of the
Company, or the acquisition of which may seem calculated
directly or indirectly to benefit the Company, {o use, exercise,
develop, grant licences in respect of or otherwise turn to
account any of the same and with a view to the working amd
development of the same to carry on any business whalsoever,
whetlher manufacturing or otherwise, which the Company may
think calculated directly or indirectly to achieve these objects,

3.4) To form, promote, subsidise and assist companies,
syndicates or other bodies of all kinds and to issue on
commission or otherwise underwrite, subscribe for and take or
guarantee the payment of any dividend or interest on any
shares, stocks, debeitures or other capital or securities or
obligations of any such companies, syndicates or other bodies,
and fo pay or provide for brokerage commission and
underwriting in respect of any such issue,

3.5) To enter info partnerships or into any arrangement for
sharing profits, union of interests, co-operation, reciprocal
concessions or otherwise with any person or company for the
purpose of carrying on business within any of the objects of Lthe
Company,

3.6) To carry on any other business which may seem to the
Company capable of being convenienily carried on in
connection with the above or calculated directly or indirectly
to cphance the value of or render profituble any of the
Compuny's properly or righls,

3.7) To purchase or otherwise acquire and undertake all or
any past of the business, property, liabilities and ransactions
of any person or company carrying on any business which this
Company is authorised to carry on, or possessed of property
suitable for nny of the purposes of the Company.

3.8} To develop, wortk, improve, mannge, lease, morigage,
charge, pledge, turn to account or otherwise deal with all or
any part of the property of (ke Company, lo surrender or
accept surrender of any lease or tenancy or rights, and to sell
the praperty, business or undertaking of the Company, or any
part theveof, for such consideration as the Company may think
fit, and in particular for cash or shares, debenlures or
securities of any other company.

3.9) To construct, ercct, maintain, alter, replace or remove
any buildings, works, offices, erections, plant, machinery,
tools, or cyuipment as may scem desirable for any of (he
businesses or in the inlerests of the Company, and to
manufacture, buy, sell and generally deal in any plant, tools,
machinery, goods or things of any description which may bhe
conveniently dealt with in connection with any of the

Compeny's objects. 217851




3.10) To manage and conduct the affairs of any companies,
firms and persons carrying on business of any kind
whatsoever, and in any pact of the world,

3.11) To enter into, carry on and participate in finuncial
transactions and operations of ull kinds and to take any steps
which may he considered expedient for carrying into effect
such transactions and operations including, without prejudice
to the generality of the foregoing, borrowing and lending
money and cntering into contracts and arrangements of all
kinds.

3.12) To borrow or raise money in such manner as the
Cumpany shall think fit und in particular by the issue (whether
at par or at a premium or discount and for such consideration
us the Company muy think fit) of bonds, debentures or
dehenturs stock (payable to bearer or otherwise), morigages or
charges, perpetunl or otherwise, and, if the Company thinks
fit, charged upon all or any of the Company's property (both
present and future) and undertaking including its uncalled
capital and further, if so thought fit, convertible into any stock
or shares of the Company or any other company, and
collnterally or further to secure any obligations of the Company
by o trust deed or other nssurance,

3.13) To guarantes or otherwise support or secure, either with
or wihout the Company receiving any consideration or
advantage and whether by personal covenant or by mortgaging
or charging all or part of the undertaking, property, sssels and
rights present and future and uncalled capital of the Company
or by hoth such methods or by any other means whatsoever,
the lishilitics and obligations of and the payment of any
moneys whatsoever (including but not Mmited to caupital,
principal, premiuma, interest, dividends, costs and expenses on
my stocks, ahares or sccuritics) by uny person, firm or
compary whatsoever including but not limited to any company
which is for the time being the holding company or &
subsidlary (both as defined by seclion 736 Companics Act 1985
s nmended by the Compandes Act 1989) of the Company of
of the Company's fiolding company or is controlled by the
xumie person or persons a8 control tho Company or s otherwise
associnted with the Company in its business,

3.14) To grant Indenmitics of every description and to
undertnke obligations of every description.

3.15) To mike, draw, nccept, indorse and negotiate bills of
exchunge or other negotisble instruments und to receive money
on deposit or lonn,

3.16) To pay all or any expenses incurrcd in conneclion with
the formation and promotton and incorporation of the Company
and to pay commission lo and remunerate any person of
company for services rendered in underwriting or placing, or
assisting to underwrile or place, any of the shares in the
Company’s capitnl or any debentures or other securities of the
Company, or in or aboul the formation or promotion of the
Company or the conduct of its business.

3.17) To psy for any properly or rights scquired by the
Company either in cash or fully or partly paid-up shares with
or withou! preferred or deferred rights in respect of dividend
or repayment of capital or otherwise, or by any securilies

which the Company has power fo issue, or partly in one mode
and partly in another and generally on such terms as the
Company may determine.

3.18) To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either in
cash, by instalments or otherwise, or in fully or partly paid-up
shares of sny company or corporation, with or without
deferred or preferred rights in respect of dividend or
repayment of capital or otherwise, or in dehentures or
morigage debentures or debenture stock, mortgages or other
securitics of any company or corporation, or partly in one
mode and partly in another, and generally on such terms as the
Company may determine.

3.19) While the Company remains a private company, and
subject to the provisions of the Companies Act 1985, to:

(a) remuncrate or undertake to remunerate any person, firm
or company rendering services to the Company, whether by
cash payment or by the allotment to him it or them of shares
or securities of the Company credited as paid in full or in part
or otherwise; and

(b) give financial assistance (within the meaning of section
152(1)(a) Companies Act 1985).

3,20) ‘To make loans or donations 1o such persons and in such
cases (and in the case of loans either of cash or of other assets)
us the Company may think directly or indirectly conducive to
uny of its objects or otherwise expedient.

3.21) Ta distribute amony the members in specie any property
of the Company or any procesds of sale, disposa) or realisation
of any property of the Company but so that no distribution
amounting to a reduction of capital be made except wilh the
sanction (if any) for the time being required by law,

3.22) To subscribe for, purchase or otherwise acquire, take,
hold, or sefl any shates or stock, bonds, debentures or
debenture stock, or other securities or obligations of any
company and to invest or lend any of the moneys of the
Company not immediately required for its operations in such
manner, with or without security, and whether at home or
abroad, as the Company may think fit.

3.23) To amalgamate with any other compuany whose objects
are or include objects similar to those of the Company and on
uny ferms whatsoever.

3.24) To procure the Company to be registered or recognised
in any country or place abroad,

3.25) To obtain any provisional or other order or Act of
Parliament of this country or of the legislature of any otiier
State for enabling the Company to carry any of ils ohjects into
effect, or for effecting any modifications of the Company's
constitution, or for any other purpose which may seem
expedient, and to appose any proceeding or application which
may seem calculated, directly or indirectly, to prejudice the
Company’s interests,

3.26) To appoint any person or persoas, firm or firms,
company or companies to be the altorney or agent of the




Company and to act as agents, managers, secrefaries,
conlractors or in similar capacity.

3.27) To insure the life of any person who may, in the
opinion of the Company, be of value lo the Company as having
or holding for the Company interests, goodwill or influence or
other assets and to pay the premiums on such insurance.

3.28) Te establish and maintain or procure the establishment
and maintenance of contributory or non-contributory pension
or superannuation funds for the benefit of the persons referred
to helow, to grant emoluments, pensions, allowances,
donations, gratuities and bonuses to such persons and to make
payments for or towsrds insurance on the life or lives of such
persons; 1o establish, subsidise, subseribe to or otherwise
support any institution, association, society, club, other
estublishinent, or fund, the support of which may, in the
opinion of the Company, be calculated directly or indirectly to
henefit the Company or any such persons, or may be connected
with any place where the Company carries on business; to
institute and maintain any institution, association, society, club
or other establishment or profit-sharing scheme calculated to
sdvance the interests of the Company or such persons; to join,
participate in ond subsidisc or sssist any associution of
employers or employees or any trade association; and to
suhseribe or guirantce money for charitable or benevolent
ohjects or for any public, general or uscful object or for any
exhihition; the said persons are uny persons who are or were
#t any time in the employment or service of the Company or
of any compuny which is for the time heing the holding
company or n subsidiary (both as defined by section 736
Companies Act 1985) of the Company or of the Company’s
hulding company or is ofherwise associated with the Company
in its husiness or who are or were ut any lme directors or
officers of the Company or of such other company as
aforesnid, and holding or who held any salaried employment or
office in the Company or such other company, and the wives,
widows, families or dependants of any such persons,

3.29) To purchnse mnd mainiain for any officer of the
Company any insuranco policy indemmifying such «ficer
ngainst lability for negligence, default, breach of duty or
breach of trust or any other linbilitics which may be lawfully
ingured against,

3,30) To tike, make, exccute, enfer into, commence, carry
on, prosecute or dofend all steps, contrucls, ngreements,
negotintions, fegal and other proceedings, compromises,
arrungements and schemes, and to do all other scts, malters
and things which shall at sny time wppear conducive or
expediont for the advantage or protection of the Company.

3.31) To do al! or any of the above things in any part of the
world and eillier ns rgents, trustees, (whether with or wilhout
remuncralion in either case) principals, conractors, or
otherwise, and eilher alone or in conjunction with others,

3.32) To do all such acts or things as are incidental or
condugive to the attainment of the above objecis or any of
them.

it is hereby declared that:

(#) the word “company” in this Clause, except where used in
reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or
not incorporated, and whether domiciled in the United
Kingdom or elsewhere, and whether now existing or hereafter
to be formed; and

{b) the ohjects set forth in each sub-clause of this Clause shall
not be restrictively construed but the widest interpretation
should be given thereto and they shall nut, except where the
context expressly so requires, be in any way limited or
restricted by application of the ejusdem generis rule or by
reference to or inference from any other ohject or objects set
forth in such sub-clause or from the terms of any other sub-
clause or by the name of the Company; none of such sub-
clauses or the object or objects therein specified or the powers
thereby conferred shalt be deemed subsidiary or ancillary to the
ohjects or powers mentioned in any other sub-clause, but the
Company shall have full power to exercise all or any of the
objects conferred by and provided in each of the suid sub-
clauses as if each sub-clause contained the ohjects of a separate
company.

4, The liability of the members is limiled.

5. The share capital of the Company is £ {o.c00 divided
into |y oo  Ordinary Shares of £1 each.

I, the person whose name and address is subscribed, am
desirous of heing formed into a Company in pursuance of this
Memorandum of Association and [ agree to tnke the number of
shares in the capital of the Company set opposite my name.

Number of Shares taken
by the suhscriber

NAME AND ADDRESS OF
THE SUBSCRIBER

Signed on behalf of
JPCORD LIMITED
Suite 17,

City Business Centre,
Lower Road,
LONDON. SEI6 1AA

pﬁ\QM

Dated this 29th Seplember 1994.
WITNESS to the above Signature:-

John Ricliard Wilcox J
Suite 17

City Business Centre
Lower Road 2
LONDON. SEI6 1




THE COMPANIES ACCTS 1945 AND 1989

COMPARY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

10) ]

L aer ¢+ ool
LIMITED

PRELIMINARY
I, In these Articles and in Table A:

"the Act® means the Companies Act 1985 but so that any
reference in these Articles to any provision of the Act shall be
deemed to tnclude a reference to any siatutory modification or
re-enactment  of that provision for the time being In force.

"Tuble A® means Table A in The Companies (Tables A to F)
Regulations 1985 ax amended by The Companies (Tables A to
F)(Amendment) Regulations 1985, References to regulations
are to regulations in Table A,

“the Statutes” means {he Companies Act 1985 and uny statulory
modification or re-ennctment thereof for the time being in forco
and every other Act for the time being in force concerning
companies and affecting the Company,

2.1) Subjeet as hereinnfter provided, the regulations contained
in Table A shall apply lo the Company.

2.2) Reyulations 24, 39, 40, 73 1o 78 inclusive, 87, 101 und
118 shall not apply to the Company, but the Articles
hereinufter contained nnd the remaining regulstions of Tuble A,
suhject to the modifications hereinafler expressed, shall
constilute the regulations of the Company,

SHARES

3.1) Subject to the provisions of Asticle 3.2 und to any
dircctions which may be given by the Company in General
Meeting, the Direclors may unconditionally exercise the power
of the Company to allot relevant securities (within the meaniog
of section 80(2) of the Act) and without prejudice to the
gensrality of the foregoing any shares unissued at the date of
incorporation of the Company and any shares hereafter created
shall be under the control of the Directors, who may allot,
graat options over or otherwise dispose of the same to such
persons (including the Directors themselves) on such terms and

at such times as they may think proper, provided that no shares
shall be issued at a discount,

3.2) The maximwn nominal amovnt of shure capital whicls the
Directors may allot, grant options or subscriptionor conver: .
rights over, create, deal with or otherwise dispose of in
accordunce with this Article shali be the total amount stated in
Clause 5 of the Memorandum of Association or such other
amount o5 shall be suthorised by the Company in General
Meeling.

3.3) The authority conferred on the Directors by Article 3,1
and 3.2 shall expire on the day preceding the fifth anniversary
of the date of incorporation of the Company.

3,4) The provisions of section 89(1) of the Act shall not apply
to the Compuny.

3.5) Any share may, with the sanction of a Specinl
Resolution, be issued on the terms that it is, or at the option of
the Company or of the holder of such share is lisble, to be
redeemed,

LIEN
4. The licn conferred by regulation 8 shall apply to:

(a) all shares of the Company whether fully paid or not;

(b} to all shares registered in the name of any person indebted
or under lizbility to the Company whether he be the sole
registered holder thereof or one of several joint holders;

and shall be for all indebledness or other liahility to the
Company of any member,

Regulntion 8 shall be modificd accordingly.

TRANSFER OF SHARES

5. The Directors wuy, in their absolute discretion and without
assigning any reasun, decline to register any transfer of any
share, whether or nol it is a fully paid shure,

PROCEEDINGS AT GENERAL MEETINGS

6, No business shail be transacted at any general meeting
unless a quorum is present. At any time when there is only one
member then a quorum shall be one person being member
present in person or a proxy for a member or a duly authorised
representative of a corporation, At any time when there are
two or more members two persons each being & member or a
proxy for a member or a duly authorised representative of a
comporation shall be a quorum.

7. A poll may be demanded at any General Meeting by
the Chailman or by any member present in person or by proxy
and entitled to vote. Regulation 46 shall be modified
accordingly,

8.1) A proxy shall be entitled to vote on a show of hands and
regulntion 54 shall be modified accordingly.




8.2} 'The words "at any time" shall be substituted for the
wards "not less than 48 hours® in regulution 62(a),

9. A resolution in writing in accordance with regulation 53
shall be deemed (0 have been duly executed on behalf of a
corporation if signed by one of its directors or its secretury.
In the case of a share held by joint holders the signature of any
one of them shall be sufficient for the pusposes of that
regulation,

RIRECTORS

i0. The pumber of Directors need not exceed one and
regulution 64 shall be modified accordingly,

I, The first Director or Directors sliall be appainted in
wriling by completion of the slatement required to be delivered
for myistration by section 10 of the Act.

12. A Director shall not be required to hold any qualification
shares in the Company,

£OWERS AND DUTIES OF DIRECTORS

13. Suhject to the provisions of the Statutes, & Director may
be inlerested directly or indirectly in any conlract or
arrangement or in any proposed contruct or arrungement with
the Company or with any other company {n which the
Company may be interested and he may hold snd be
repunerated in respect of any office or place of profit (other
than the office of Auditor of the Company or any subsidiary
thereof) under the Company or any such other company and fie
or any firm of which he is 0 member may act in a professional
eapacity for the Company or any such other company and be
remunerated therefor. Notwithstanding his interest a Director
may vole on any matter in which ho is interested and bo
included for the purpese of & quorum st any meeting at which
the same is considered nod he may retain for his own benefit
all profits and advantages acerving to bim, Regulation94 shall
be modified aecordingly.

14, The Dircctors may oxerciss all the powers of the
Company contained in Clause 3,28 of the Memorandum of
Association of the Compnny und shall bo entitled lo retain any
henefits received by them or any of them by reason of the
oxercise of any such powers.

APPOINTMENT. AND DISQUALIFICATION OF
DIRECTORS

15.1) Without prejudice to the powers of the Company under

section 303 of the Act to remove a Director by Ordinary

Resolution, the holder or holders for tho time being of moro
thar one half of the Issucd Ordinary Shares of (he Company
shall have the power from time to time and at any time to
appoint any person or persons as a Director or Direclors and
to remove from office any Director howsosver appeinted, Any
such appointment or removal shall be effected by an instrument
in wriling signed by the member or members making the same
or in the case of & member being a corporation signed on its
hehalf hy one of its directors or its secretary and shall take
effect upon lodgement at the registered office of the Company.

15.2) The office of a Director shall he vacated if he is
removed from office under Article 15,1, Regulation 81 shall
be modified accordingly.

15.3) Unless and until otherwise determined by the Company
by Ordinary Resolution, either generally or in any particular
case, no Director shall vacate or be required to vacate his
office as & Director on or by regson of his attaining or having
attained the age of seventy, and any person proposed to he
appointed a Director shall be capable of being appointed as a
Director notwithstanding (hat he lias attained the age of
seventy, and no special notice nced be given of any resolution
for the appointment as a Director of a person who shall have
attsined the age of seventy, and it shall not be necessary to
give to the members notice of the age of any Director or
person proposed to be appointed as such.

ROTATION OF DIRECTORS

16. ‘The Directors shall not be liable to retire by rotation, and
accordingly the second and third sentences of regulation 79
shall be deleted,

ALTERNATE DIRECTORS

17.1) Any appointment or removal of an alternate Director
made under Table A shall be delivered at the registered office
of the Company, In regulation 65 the words "approved by
resolution of the directors and® shall be deleted,

17.2) If his appointor is for the time being absent from the
United Kingdom or otherwise not avaiiable the signature of an
siternate Director to any resolution in writing of the Directors
shall be as effective ns the signature of his zppointor, An
alternate Direclor may represent more than one Director and
shall be enlitled at any meeting of the Directors or of any
commilice of the Direclors to one vole for every Direclor
whom he represents in addition to his own vole (if any} as a
Director.

17.3) Analternate Director shall be entitled to contract and bhe
interested in and benefit from contmcts or arrangements with
the Company and to be repaid expenses and to be indemnificd
to the same extent mutatis mutandis as if he were a Director,
but ha shall not be entitled to receive from the Company in
respect of his uppointment as alternate Director any
remuncration, except only such part (if any) of the
remuneration otherwise payable to his appointor as such
sppointor may by notice in writing to the Company from time
to time direct,

PROCEEDINGS OF DIRECTORS

18.1) Any Dircctor or member of a commitiee of the
Directors may participate in n meeting of the Directors or such
committes by means of conference tclephone or similar
communications equipment whereby all persons participating
in the meeling can hear each other and participation in a
meeting in this manner shall be desmexd to constitute presencs
in person at such meeting.

18.2) The following sentence shall be inserted after the first
sentence of regulation 72: "Any committee shall have power




unless the Directors direct atherwise to co-opt 8s & member or
members of the committee for any specific purpose any person
or persons although not being u Director of the Company.”.

18.3) A sole Director may exercise all the powers conferred
hy these Articles on the Directors and for such time as thers is
not more than one director of the Compaay there shall be no
reguirement for a quorum or meetings of directors: regulations
88 and 89 shall be modified accordingly.

THE SEAL

19.1) If the Company has n common seal it shall only be used
with the authority of the Directors or of n committee of
Directors, The Directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a Director and by the
Secretury or second Director. Tlte obligation under regulation
G relating Lo the seuling of share certificates shall apply only if
the Company has a common seal,

19.2) The Company may exercise the powers conferred by
section 39 of the Act in relation to having an officiul seal for
use shroad, and such powors shall be vesled in the Directors,

NOTICES

20.1) Every Dircctor of the Company and every alternate
Director shall be entitled to receive nollces of general meetings
(at his usual address or such other address ns he may notify to
the Company) in addition to the persons so enlitied under the
Statutes, The third sentence of regulation 112 shall be deleted,

20,2) Any nuotice required by these Articles to be given by the
Company may be given by any visible form on paper,
including telex, fuesimile and electronic mull, and & notice
communicated by such forms of immedinte tranamission shatl
he deemed (o he given st the time it is transmilted to the
person to whom it is addressed, Regulntions 111 and 112 shall
be arnended accordingly.

INDEMNITY

21,1) Subject to the provisions of and so far as may be
consisient with the Statules but without prejudice to any
indernity to which a Direetor may be otherwise entitled overy
Director, Auditor, Seeretary or other officer of the Company
shal] he entitled (o be Indemnified by the Company against all
costs charges losses expenses and labilitics incurred by him in
the execution and/or dischinrge of his duties and/or the exercise
of his powers and/or otherwise in relation to or in connection
with his duties powers or office including (without prejudice lo
the generality of the foregoing) any liability incurred by him in
defending any proceedings, civil or criminal, which relate to
anything done or omilted or alleged to have been done oc
omitted by him as an officer or employee of the Company and
in which judgement is given in his favour (or the proceedings
are otherwise disposed of without any finding or adinission of
nny manterial breach of duty on his part) or in which he is
acquitted or in connection with any application under any
statute for relief from liability in respect of any such act or
omission in which relief is granted by him by the Court,

21.2) The Directors shall heve power to purchase and
maintain for any Director, Auditor, Secretary o other officer
insurance against such fiability as is referred 1o in Sectiop 310
(1) of the Act with effect from the bringing into force of
Section 137 of the Companies Act 1989,

MISCELLANEQUS PROVISIONS
22, Table A shall be further modified as follows:

(®) in regulation 37 the words "within the United Kingdom"
shull be deleted;

(b) in regulation 66 the second sentence shall be deleted;
(¢) in regulation 88 the third sentence shall be deleted;

(d) in regulation 90 the words "but, if the number of directors
is less than the number fixed as the quorum, the continving
directors or director may acl only for the purpose of filling
vacancies or of calling a generai meeting" shall be delated;

(e) in regulation 112 the words "(or at such other address,
whether within or outside the United Kingdom, as he may
supply to the Company for that purpose)” shall be inserted
after "registered address";

(0 regulation 113 shall be modified by the substitution of the
words "at the address, if any, whether within or outside the
United Kingdom" for the words "the address, if any, within the
United Kingdom”.

NAME AND ADDRESS OF SUBSCRIBER

Signed on behalf of
JPCORD LIMITED
Suita 17,

Cily Business Centre,
Lower Road,
London, SEI6 AA

Jl/moqé.—f

Dated this 291l day of September 1994

WITNESS to the above signatures:

John Richard Wilcox
Suite 17,

City Business Cenlre,
Lower Roat,
London SE16 1AA
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Company No. 2975861 P .
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THE COMPANIES ACT 1985 $% T
COMPANY LIMITED BY SHARES \\ S
& *‘n 1 e
SPECIAL RESOLUTION
-of -
LATCHMOOR LIMITED

At an EXTRAORDINARY GENERAL MEETING of the
members of the above-named Company convened and hield on the
9 Oclober 1994 the following SPFCIAL RESOLUTION WAS DULY

PASSED:-

That with the consent of the Department of
Trade and Industry, the name of the Company

be changed to

QVS ELECTRICAL WHOLESALE LIMITED

--------------------------

/DIRECTOR

Presented by:- SICNEN OGN REIALE OF.oeomm LT

LP, COMPANY REGISTRATIONS & CO. LTD
SUITE 17

CITY BUSINESS CENTRE

LOWER ROAD

[LONDON. SEI6 1AA

TEL: (71-252 3487
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No, 2975861

The Registrar of Companies for England and Waies hereby certifies that
LATCHMOOR LIMITED

having by special resolution changed its name, is now incorporated

under the name of
QVS ELECTRICAL WHOLESALE LIMITED

5

|
ll

Given at Companies House, Cardiff, the 21st October 1994
I'i
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*C02975861E*

COMPANIES HOUSE
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be entared slong:
sida should be
compistad 03 in tha
following sxamplns:
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Day Month
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30 Jund
Dsy Month

31 Docamber
Dy Month
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% Insert
Director,
Sacrotery,
Administratos,
Administrative
Heceiver of
Raceiver
{Seotland) 13
appiopriste

COMPANIES FORM No. 224

Notice of accounting reference date

(to be delivered within 9 months of

incorporation)

Pursuant 10 section 224 of the Companies Act 1985
as Inserted by section 3 of the Companies Act 1983

To the Registrar of Comparies
(Addrass overloat)

Name of company

Company number

bgjﬁﬁw\

VS BoboTiun. \wkDvieSaek  LIATED

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in oach successive year is as shown below:

Day
cH
"
lSEDSIGNMURE

BEHALF OF
m% CRETARIES E10.

Designationt gﬁ.ﬁ-\:—"ke\j Date _! \0,9\4-

Sig d,
ne Y C 4 n

Prasentor’s nama address
telephone number and reference {if any):

< FfZOTANID &L
CHHM’.Z« A

e

L0 G
Lin

ij""qi

FEL. w250

For official use
0.E.B,

|

Sk

Postroom

//'///l//

-




COMPANIES FORM No. 225(1)

Motice of new accounting reference
date given during the course of
Aan accounting reference period

Plassa do not Pursuant to section 225(1) of the Companies Act 1985
:‘2:&":‘ this as inserted by section 3 of the Companies Act 1989
1. To the Registrar of Companies Company number
Pleass complat -
legibly, pref‘; :’;W (Address overleaf - Note 6) -)0)-‘3 o

in black type, or
bold block lettering Nome of company

* insert full nsma ACATAS b\—w\-é\u\\._ W b3t . LinmiTed
of company
IR

Note 2. glives notice that the company's new accounting reference

Doteils of day and date on which the current accounting reference period Day Month

month In bzéfh';“d and each subsequent accounting reference period of —

samn, the company is to be treated as coming, or as having 3 = s

Piaase read notes come, to an end is J A :

1 10 5 ovorleaf

betore completing . . Day Month Year

this form. 3. The current accounting reference period of the company g e s p———— e p—
is to be treated as [choraned]extendad]t and [is-te-be oy 3 ' ) i
treated-ao-having-oeme-lo-an-andilwill come to an end)t on 1O S 19410 1\

1 delete as

sppropriate

4, If this notice states that the current accounting reference pericd of the company is to be extended, and

reliance is being placed on the exception in paragraph {o) in the sec.ond part of section 225(4) of the
Companies Act 1985, tha following staternent should be completed:
The company is a [subsidiary)(parent)t undertaking of

, company number

the accounting reference date of which Is

5. If this notice is being given by a company which is subject to an administration order and this notice

stales that the current accounting referance period of the company is to be extended AND it is to be
extended bayond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:

% Insart
Ditactor, An administration order,wag fmadad {nrelation to the company on
Socretary, and it Is still in force. rém gSEC%nE%fE%FTP )
' H ‘ ¥
23:?:2}:::::::; 6. Slgnawm b signationt: MET[;E\{ Date é_l A (§
Receiver or
Raceiver "
{Scotland) a5 Presentor's name addross For official use _. !

appropriate

telephona number and reference (if any): § D.E.B, Il
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22 BLOGHS UV SalAE COHPARTES_HOUSE 28791785

LONDON WC1IA 215
TEL: 071-0637 4335
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