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emorandunt of MAssoctation |

OF

FERRYMAN SCIENTIFIC SUPPLIES LIMITED ~

1. The name of the Company is "FERRYMAN SCIENTIFIC

SUPPLIES LIMITEDY, -
2, The Registered Office of the Company will be
situate in England. . —

%, The objects for which the Company is established
are -

(a) To carry on business as Scientific Imstrument
Mokers and as manufacturers and repairers of
and wholesale and retail dealers in barometers,
thermometers, compasses, chronometers, field and
other glasses, telescopes, mlicroscopes, cameras,
lenses, electro-medical and surgical instruments,
all ehemicals and all other descriptions of
measuring, testing, scientific apperatus and
laboratory glassware, supplies, equipment and
fittings and to carry on-business as chemists,
gold and silver smiths, watchmakers, jewellers,
workers in glass, pottery, metal, wood, alloy,
rabber and other materials, mechanical
engineers, electricians, joiners, carpenters
and general contractors.
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{c)

(d)

(e)

(£)

(&)

(h)

(1)

(J3)

(k)

(1)

To carry on any other btrginess similae to or
complementary %t the foregoing businesses or
which in the opinion of the Company can be
convenkently or profitably carried on in
conjunction with or subsidiary to any other
business of the Company.

fo buy, take on lease or hiring agreement or
otherwise acquire, land or any other property,
real or personal, movable or immovable, or any
interest in such property and to ssll, lease,
let on hire, develop such property, oOr otherwice
turn the same to the advantage of the Company.

To take out, apply for and acquire by original
grant or by transfer or assignment or otherwise
ietters patent, brevets dt'invention, licences,
concesslons, secret processes and inventions
and to use end exercise the same or to sell,
assign and develop the same or grant licences
in respect thereof or otherwise turn the same
to the advantage of the Company.

To erect, construcs, alber and meintain
buildings, erections and works of all kinds,
whether on the property of the Company or not.

o invest the monsy of the Company in any
menner that the Company may think fit.

To enter into partnership or joint purse
agreement with or to meke any agreement or
arrangement with any other company, firm or
person carrylng on business similar or comple-
mentary to the business of the Company or any
part thereof or to amalgamate with any such
company, firm or person.

To sell the whole or any part of the undertaking
of the Company for cash, shares, debentures or
any other comsideration.

To acquire by purchase or otherwise and either
for cash, shares or debentures in the Company
or any other consideration any other business
or any interest therein which in the opinion of
the Company may be conveniently or profitably
combined with the business of the Company.

To lend money to customers and others and to
guarantee the observance and performance of
o:ilgationa and contracts by customers and
others.

To borrow money and secure the repayment thereof
by the creation and issue of mortgaﬁes, deben-
tures, debenture stock or other securities,

To draw, meke, endorse, accept, discount
negotiate, bills, noteé, warraﬁts end and
negotiable instruments of all kinds.

A



. u -
SFcasS v%:—»ﬁ@., -

€@

V/';)”jf i
i tv e o more -

(m) To remuneraste any compsny, firm or pepsen foy
services rendered in the promotion of the
Company or the issug or placing of the gharyes,
stock, debentures, debenture stock uvr.oiher
obligations of the Company and %o yay all
expenses incurred in conne¢ction with such
promotion or the creation, issue and placing of
any such shares, stock, debentures, debentuyre
stock or other obligation.

(n) To grant pensions to employees and ex-employees
and Directors and ex-Diresctors or other officers
or ex-officers of the Company thelr widows,
children and dependanits and to subscribe to
benevolent and other funds for the benefit of
any such persons and to subscrive to or assist
in the promotion of any charitable, benevelent
or publiec purpose or object. '

(o) To promote or sssist in the promotion of any
company having objects similar to or comple~-
mentary to the objects of the Company and to
subscribe, underwrite, duy or hold the shares,
stock, debentures, debenture stock or other
obligations of such company.

(p) To promote the Company's interests by adver.
tising its products and gservices in any manner
and in particular to give prizes or gifts to
customers or potential customers and to promote
or take part in competitions, displays and
exhibitions.

(q) To distribute all or any of the assets of the
Gompany in specie between the members of the
Company in accordance with their right-.

(r) To do all or any other acts and things which in
the opinion of the Company may be conducive or
incidental to the objects of the Company.

(s) To do all such things in any part of the world
either as principal or agent and either alone
or in conjunction with any other person, firm
or company.

4
All of the foregoing objects shall be read and construed
as separate and distinct objects and the generality of
any of such objects shall not be abridged or cut down by
reference to any other object of the Company.

4. The liability of the members is limited. et

5, The share capital of the Company ie £100 divided
into 100 shares of £1 each.
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* WE, the sevepal persons 'whosg names, addresses and . -

descriptions are subsgribed are desirous oﬁ be%ng;dfamea =
into a Company in pursuance of this Gevoirh L
Assoeiation,and we respectively egree 1o 1mke wer 4

-

of shares in the cepital of the Company set opposits oup J/°
respective names. » '

NAMEé}\ADDRESSES AND DESCRIPPIONS OFf | Number of

D shares taken .
SUBSCRIBERS by each i
subscriber . o
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WITNESS to the above signatures :-
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FERRYMAN SCIENTIFIC - SUPPLIES LIMITED _

PRELIMINARY

o 1. The Regulations set out in Table A (Part II) of

' : the Pirst Schedule to the Companies Act, 1948 (herein-
after referred to as "Table A") shall except as herein~ -
after provided apply to the Company snd Regulation 1 of

g Part I of Table A shall apply to the construction of

AN these Articles.

.
*Vﬁ@@ 2. Regulations 2, 3, 40 to 45 (inclusive), 62, 66,

i 75, 84, 88, 107, 108, 110 and 134 of Part I of mable A

and Regulation 3 of Part II of Table A shall not apply / /]

2t to the Company.

. ;f  CAPITAL

_ fhe initial shere capital of the Company is £100 i=77
divided into 100 Ordinary shares of £1 each. /

(5 4. The shares of the Company whether forming part
'ﬂﬁw of the original capital or of any increased capital may
S be allotted or otherwise disposed of to such persons
- and for such consideration and upon such terms as the
. Directors may determine subject in the case of any
! shares forming part of any increased capital to such
o directions as to the ullotment or disposal thereof as
; may be given by the Company in general meeting at the
time of the creation of such shares and subject also to
the provisions of Regulation 2 of Part II of Table A,

Lo
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5, Subjeet to the provisions of Seetion L o the |
ket eny Preference Shares may be issued on the suram
that they are, or at the opticn of the Company are ﬂ

liable to be redeemed.

VARTATION OF RIGHTS

6. If any euch separate general meeting as is
referred to ig Regulation 4 of Part I of Table A shall
be adjourned by reason of there being no quorum present
and if at the adjourned meeting a guorum shall ngt be
preasent within half an hour from the time appointed for
such adjourned meeting the holders of shares of the
clase present shall be a gquorum.

TRANSMISSION OF SHARES

7. Any share may be transferred by a mender to any !
child or other issue, son-in-law, daughter-in-law, ‘
father, mother, brother, sister, husband, wife, nephew
or niece of such member and any share of a deceassd

member may be transferred to any such relative as i

aforesaid of the deceased member or to the executoras or
adminigtrators of any such deceased member. Any share
gtanding in the name of the trustees of the Will of any
deceased member or of a Settlement created by a member
or a deceased member may be transferred upon any change
of trustees to the trustees for the time being of such

Will or Settlement or to a person to whom such member or ¢

deceased member would have been entitled to transfer the
game, Save as aforesaid the Directors may in their
sbsolute discretion and without assigning any reason
therefor decline to register any transfer of any share
wheéther or not it is a fully paid share.

8. The proviso to Regulation 32 of Part I of Table A

shall not apply to the Company.

VOTES OF MEMBERS

9, Subject to any rights or restrictions for the
time being ai.ached to any class or classes of shares,
on & show of hands every member present in person shall
‘ have one vote, and on a poll every member shall have one
vote for each share of which he is the holder.

DIRECTORS

10. The number of Directors shall not be less than

two or more than six and the first Directors of the .

Company shall be WILLIAM MARSHALL COX, NOR%ﬂOOX, ILLEAM

MARSHALL COX Junior and PETER ELLIOﬁQ;COX.3dy//

. . \(’ k&v §
b, y'

POWERS AND DUTIES OF DIRLCTOAS

1l. A Director who is in sny way whether directly or
indirectly interested in a contract or proposed contrict
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with the Company shall declare the nature of his interest
in manner requived by Seption 199 ¢f the Act. A Direator
may vote in respect of any such contract or propnsed
contract and if he do so vote hias vpte shall be counted
and he shall be capable of constituiing a quorum at any
meeting of the Direcitors at which amy such coniract or
proposed contract shall come before the Board for
consideration,

12, A Director may hold any other office or place
of profit under the Company (other than the office of
Auditor) in conjunction with his office of Director for
such period and on such terws (as to remuneration and
otherwise) as the Directors may determine. ’

135. Any Director may act by himself or his firm in
a professional capacity for the Company and he or his
firm shall be entitled to remuneration for professional
gservices as if he were not a Director provided that
nothing herein contained shall authorise a Director to
act as Auditor of the Company.

14, The office of Director shall be vacated if the
Director :-

(a) Ceases to be a Director by virtue of Section 182
of the Act. ,

(b) Becomes bankrupt or makes any arrangement or
composition with his creditors generally, or

(¢) Becomes prohibited from being a Director by
reagon of any order made under Section 188 of

the Act, or
(4) Becomea of unsound mind, or
(e) Resigns his office by notice in writing to the
Company.
BORROWING PQWERS
15, The proviso to Regulation 79 of Part I of
Table A shall not apply to the Company.

MANAGING DIRECTORS AND MANAGERS

16. The Directors may from time to time appoint one
or more of their body to the office of Managing Director
or Manager for such period and on such terms as they
think fit and subject to the terms of any agreement
entered into in any particular case may revoke such
appointment. A Director so appointed shall not whilst
holding any such office be subject to retirement by
rotation or be taken into account in determining the
number of Directors to retire by rotation or the rotatlion
of retirement of Directors but his appointment shall
subject to the payment to him of such compensation or
damages as may be payable to him by reason thereof be




automatically determined if he cease from any gawee to
be a Divector,

17. A Managing Director or Manager shall reeelve
such remuneration (whether by way of salary, conmisgion
or participation in profita orx partly in oue way and
partly in anpther) as the Directors may determine.

SECRETARY

18, The first Secretary shall be appointed at the
firet meeting of the Directors, Any Secretary for the )
time being of the Company may subject to the terms of
any agreement between him and the Company be removed by

the Directors and another appointed in his place. The - .

Secretary may be appointed for such term at such remu- ‘/f
neration and on such terms ag the Directors may think

fit, If at any time there shall be no Secretary or for
any reason no Secretary capable of acting the Directors
may appoint an assistant or deputy Secretary.

NOTICES

19. Notice of every general meeting shall be given
in manner authorised by Table A to every member except
those members who are by these Articles disentitled from
receiving such notices and those members who (having no
registered address within the United Kingdom) have not
supplied o the Company an address within the United
Kingdom for the giving of notices tc them.
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DATED this 107W day of Mawch

WITNESS to the above signatures :~ |
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Certificate of Incorporation

¥ TBerehy Cextifp ma

FERRYMAN SCIENTIFIC SUPPLIES LIMITED

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at Losadon this TWENTY&FOURTH DAY OF MARCH

ONE THOuSANE NINE HUNDRED AND SIXTY Sik.
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[

THE COMPANIES ACT 1948 & 1967

COMPANY LIMITED BY SHARES

SPECIAL RESQLUTION

OF

FERRYMAN; SCIENTIFIC SUPPLIES LIMITED

CHANGE OF NAME:

. It was agreed that the name of
the Company be changed from Ferzymang Scientific
Supplies Limited to Branded Goods Wholesale

(Southampton} Limited,

Secretary/

Resolution approved at an Extraordinary
General Meeting held on 15th December. 1972,

Date
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

- No-gyugry // £

i o N]

I hereby certify that

* FERRYMAN SCIENTIFIC SUPPLIES LIMITED

having :by special resolution and with the approval of the Secretary of State changéd

- its name; is now incorporated under the name of

 BRANDED GOODS WHOLESALE { SOUTHAMETON) LIMITED

Given under my hand at London the 23rd Tebruary 1973

N oyl

o A

Agsistant Repistrar of Companies
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thermometers) compacses, chronometeras, fiold and
other glassos, tolescopen, microocopen, cameran, o
lengos, eloctro-medical and surglcal instronentso,.
sll chemicalp and all other dgacriptiona of
‘. meapuring, testing, soientific apparatus and
s laborantory glascware, auppligg, equipment and N
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R 1. The name of the Company is “EHANDED GOQDS VHOLESANE . b} ;

’ny AMETON) LTD.» o [ i ] 7 Ny :

' 2. The Roglostersd Office of the | Company will bo LAY, ?

ituaste in England. . . ‘ ol f

' ’ i |
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* %. The objecte for which the Company is eatablighed f g :
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(a) To carry on buoineaa an Soientiflc Inetrument 'ﬁ i ;

Hakers ond as, manufagturers and repairers of e ;
and wholesnlé and retail dealers in barometers, © ° f}

£y
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fittings end to carry on btuolness as chemists,
gold and ailver omithm, vratchmnlkerd, jewellers, S ;

workers in glasa, pottoxryy moﬁnl, vood, alloy, &
rubber and other materdals, mdchanical . .
engineors, electriciano, joindrs, carpeniera FL ;
ard goneral contractors. i" TN 4 '
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(c}

()

'(e)

' (£)

(’g)

(h)

(1)

(3

(k)

(1)

2.2

2, i

To carry on any wider tuocipess simllpr to or
complementary %o the foregoing bueginpsses op
which in the opinion of the Conpany pan be
conveniently or profitahly carried on in
conjunction with or subsidiary teo any othoer
buginess of the Conpany.

To buy, tale on lease or hiring agre&ment or
otherwise acquire, land or any other. propersy,
real or persenal, movable or immovable, or any
interest in such property and to sall, leasa,
let on hire, develop such broperty, or otherwise
turn the same %o the advaniage of thb Company.

To take out, apply for and acquire bL originel . ¢
grant or by transfer or aceignment o otherwlse v
letiters patent, brovets d'inveantion, llvencen, R

concessions, secret processes and inventiong
and to use and exercise the same or éo sell,
assign and develop the same or grant:licences
in respect thereof or otherwisge turn the same
to the advantage of the Company.

!
To erect, construct, alter and maintain
buildings, erections and works of all kinds,
whether on the property of the Compayy or not.

To invest the money of the Company i1 any N

mennsr that the Company may think fiI, S

To enter into partnership or joint purse : Y

agreement with or {0 make any agreemént or .
arrangement with any other company, firm or . -

person carrying on business similar or comple~ ° - I,

mentary to the business of the Company or any
part thereof or to amalgamate with aly such
company, firm or person. :

To mell the whole or any pary 3f the'ﬁndertaking
of the Company for cash, shares, debéntures or .
any other consideration, _ .

To acquire by purchase or otherwise and either
for cash, shares or debentures in th Company
or any other consideration any other business
or any interest therein which in the jopinion of
the Company may be 'conveniently or profitadbly -
combined with the business of the Conipany.

|

To lend money %o customers and others and to-.

guarantee the observance and performance of

obligations and contracts by customers and

others, , A i ) . o

. 4
To borrow money and secure the repaydent thetéof
by the creation and issue of nortgages, 4eben-
tures, debenture sﬁPck or other aecuﬁitiea.

To draw, maeke, endorse, accept, disc bnﬁ and
negotiate, bills, notes; warrants and
negotiable instruments of all kinds, |
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(m}

(n)

(o)

{(p)

(a)

(r)

(8)

To remunerate any company, Lirm or persom {op
servicep rendered in the promoiion of the
Company or the issue or placing of the sharsza,
stock, debentures, debenture etack or-othey
obligatione of the Company and o pay 2l
expenses ingcurred in conneg¢tion with such
promotion or the cremtion, issue and placing of
any such shares, etoclk, debentures, debeniure
stock or other obligation. '

To grant pensions to employees &nd ex-~employees
and Directors and ex-Directors ¢r other officers
or ex~offlcers of the Company thelr widows,
children and dependants and to subacribe to
benevolent and other funds for the benefit of
any such persons and to subscribe to or asaisi
in the promotion of any charitable, benevolent
or public purpose or object.

To promote or assist in-thefpro%ﬂtion of any
company having objects similar to or comple-
mentary to the objects of the Company and to
aubscribe, underwrite, buy or hold the shares,
stock, debentures, debenture stock ox other
obligations of such company, i

l

To promote the Compeny's interests by adverw
tising its products and services in any manner
and in partienlar to give prizes or gifts to
customers or potential customers and to promote
or take part in competitions, displays and
exhibitions. X .

To distribu%e all or any of thelassets of the
Company in specie between the members of the
Company in accordance with thei¥ rightse,

L]

To do all or any other acts andfthinga which in
the opinion of the Company may be conducive or
incidental to the objects of th? Company.

i
To do all such things in any part of the world
either as principal or agent and elther alone
or in conjunction with any othe® person, firm
or company. -

All of the foregoing objects shall be reéd and éonstrued
as separate and distinct objects and the generality of
any of such objects shall not be abridged or cut down by
reference to any other object of the Company.

4, The liability of the members is #imited.

into 100

j
5. The share capital of the Company|is £100 divided

sharea of £1 each.
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WE, the geveral pevsons vhose rpapes, addvesses and
deseriptions are subserited are desirous of belng foyned
into & Company in pursueence oFf thig lPemorerdun F
Ascoeiation,and we resnectively sgree o teke the munber
of shares in the capital of the Company set oppesite ouy
respective names. t!

. NAMES, ADDRESSES AND DECCRIPTIONG GF  {Humbel of

‘ SUBSCRIBERS ghares teken
by each
subseridber

i —

L]

WILLIAM MARSHALL COX,
16, Brookvale Road,
Southampton. Dne

Company Director.
J.pP,, P.P.S.

B M. e wm . L s o

=
s

PETER ELLIOT COX, .
"Haytoxr", .

%0, Bamsett Green Road, | . Dne

Soutbampton.

Chartered Accountant,

;)

i — Al A RE L

St m omamn awde

DATED this 10th day of March 1966.

WITNESS to the above signatures :-

VALERIE ANN CHANDLER,
88, Green Park Read,
Millbrook,
Southampion.

Secretary. .
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PRELIMINARY

1

1. The Rogulationg set out in Table 4 (Paryv II) of
the Pirst Schedule to the Companies Act, 1948 (horein-.
after referred to as "Dable A") .shall except as herein-
after provided apply to the Company and Regulation 1 of
Part I of Table A shall apply to the conbtructlon of -
these Articles. ‘

2. Regulations 2, 3, 40 to 43 (inclusive), 62, 66,
7%, 84, 88, 107, 108, 110 and 154 of Part I of Table A
and Regulation 3 of Part II of Table A shall not apply
to the Company. j

)
\

CAPITAL i

5. The initlal share capital of the |Company is £100
divided into 100 Ordinary Shares of £l each.

4. The shares of the Company whether forming part
of the original capitel or of any increa ed capital mey
be allotted or otherwise disposed of to uch peraons
and for such ¢consideration and upon guch:terms as the
Directora may determine subject in the case of any
shayres forming part of any increased capital to such
directions as to the allotment or diasposal thereof as
may be given by the Company in general mgoting at the
%ime of the creation of such phares and subject alao to
the provisions of Regulation 2 of Part 11 of Table A,

-
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-
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5. Subject to the proviglons of Section BB of tha
Act any Preference Shares may b igeued on the termd
‘ thet they are, or at the optlon of the Company R¥a&
i iizable to be redeemed, :

]

VARIATION OF RIGHES

6, If any such separate general meeting as is
referred to in Regulation 4 of Part I of Table A shall
be adjourned by reason of there being no guorum present
and if at the adjourned meeting a quorum shall ‘not be
present within half an hour from the time appo nted for . ‘ X
puch adjourned meeting the holders of shares of the '
clags present shall be a gquorum. '

[}

PRANSMISSION OF 'SHARES i
- 5 4 ¥
¢ 7. Any share may be transferred by a‘membér Yo eny
_child or other issue, son-in-law, daughter-in-1av,

{ father, mother, brother, sister, husband, wife} nephew
or niece of such member and any shara of a decpased
member mey be transferred to any such relative|as
aforesald of the deceased member or to the executors or
_administrators of any such deceased member. Any share
standing in the name of the trustees of  bhe Will of any
deoansed member or of a Settlement creatqd by & .member

. .or a deceased member may pbe transferred upon any chenge

~ of truestees to the trustees for the time belng of such
Will or Bettlement or to & person 1o whom such member.OT
deceased member would have been entitled to transfer- the
same. Save as aforesaid the Directors may in pheir
absolute discretion and without assigning any jfeason - = ,
therefor decline to registexr any sranafer of apy share Ve
whether or not it is a fully peid share. I B

-~

. ga

) —tn g e

. A
l g, The proviso to Regulation 32 of Part Iiof f'gble A

shall not apply to the Company . . -
-c . k, :
* i Y 'k '
: VOTES OF MEMBERS , " i '
:: s i N Lﬂ
: £J 9, Subject to any rights or restrictions for the : 5

! time being attached to any class or classes of shares, . °

I on a show of hands every member pressnt 1n penaon shall © o -

‘ have one vote, and on a voll every member shell have one . K ‘
vote for each share of which he is the holdeT, , b
DIRECTORS : P

10. The number of Directors shall no% be less than:

two or more than six and the first Directors of the 4
Company shall be WILLIAM MARSHALL CO%, WORA COX, WILLIAN -
() MARSHALL COX Junior and PEPER ELLIOT COX. i . '

. W .
N W g
1 , ‘%‘t .
(N

POWERS AND DUTIES OF DIRECTORS | 5 R

1].. A Director who is in any way whether directly or Y
indirectly interested in a contract or proposad contract W

ST

-

e
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(SN

by

with the Compeny chell deslare the nature of his indergad
in manner roquired by Seodlon 199 of fhe Act. A Dlwestey
ooy vote iu reopect of eny auveh conivaet op proraged
contract and if he do so vote his vote shell ba somwnted
nd ko phell be capable of conpgtitutling A QROXYR 0% ERY
neating of the Divectors ot which sny such contreet op
proposed coniract sholl come boforg the Foprd fow
conpideration. :

12. A Direoctor moy hold any other offica oF place

of profit undeyr the Company (othor them thp ofifice of

Avdltor) in conjunciion with bic office ef.Rireeter Yoz |
guch periocd and on ouck torms (as to remmbratlen and

otherwise) as the Direcctors may dedermino.! -

13, Any Director mey ect by himself of hig fizm in
a professional capacity for the Company ond he or his
firm shall be entitled to remuneratlon foiproessionsl
gervices as if he wers not & Diroctor providod that .

nothing herein containedishall authorise &

i Diractor to

i

act as Auditor 'of the Company. b .

14,
Director

(a)
()
(e)

(a)
(e)

15,

] .
The office of Director shall be v?catad ig the .

= |

Ceapes t0 be & Director by %irtueiof Section 182

of the Act.,

) I
Becomes bhankrupt or makes any arr%ngeme&& or
composition with hls creditors geﬁerally, or .

Becomes prohibited from being a Director by
reason of any order made under Sc¢tlon 188 of

the Act, or i
i
Becomes of vnsound mind, ‘or [

Resigns his office by notlce im writing to the
Company. T

!
BORROWING POWERS i

The proviso to Regulation 79 of Pért I of

Table A shall not apply to the Company. ,
. |

16.

MANAGING DIRECTORS AKRD MAHAGEAS

-

The Directors may from time to ti&e appoint one

or more of their hody to .the offilice of Mangging Director
or Manager for such period and on such terms as they
$hink fit and subject to the terms of any ggrocment
entered into in any particular case may revoke such °
appointment. A Director oo appointed ohall not whilat
holding any such offlce be subject to rodircmont by
rotation or be taken into account in doternining the
number of Directors %o retire by rotation gr the rotation
of retirement of Directors but his appolintment shall
gubject %o the payment to him of such compensation or
damages a& ..y be payable %o him by reason thereof be

—— e A— ®
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R

autonaticslly deternined 1f he ceage fren 8ny CAUSEe %0
ve a Dliractor,

17, A Managing Director or Manaeger shall raeelve
guch pemunerstion (whether by way of galary, cormLeaion

oy participation in profits ox partly in one way and

N

~

paertly in another) as the Directors may determine,

SECHETARY

18, The first Secretary shall be appointed .at the
first meeting of the Directors. _Any Secrotary for the
4ime being of the Company may subject to the terms of
any agre~ment between him and ths Company be regoved by
the Directors and another appointed in his placa. The
Secretary may be appointed for gach term at such rému-
neration and on such terms as ths Directors may think
t44, 1f at any time there shall be no Secretary or for
any resson no Secretary capable of acting the Dyrectors
may appoint an assigtant or deputy Secretary. |
NOTICES g

19. Notice of every general meeting shall he given
in manner authorised by Table A to every member :except
those members who are by these Articles disentitled from
recelving such notices and thoss members who (hdving no
réglotered address within the United Kingdom) hdve not
supplled to the Company an address within the United
Eingdom for the giving of notices to them. }
!

Y
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DAUGS, ADDRESSES AND DESCRIPTIONS QF -SUBSGRIPERS

WILLIAM MARSHALL COX,
16, Brookvale Road,
Soutpampﬁon.

Company Director,
JIPQ. [ ] PoPnSe

#

PETER ELLIOT COX,
vHaytor" ,

30, Bapsett Green Roé%}

f
b

"

Southampton, ;
Chartered Accountant. ﬁ
i . |
! N
? 1
l 5
|
!
DATED this 10th day of March 1966,
WITNESS to ‘the above slgnatures i-
VALERIE ANN CHAWDLER,

88, Green Park Road,
Millbrool,

Southampton.
Segretary.
i
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Sypecial Resolution

(Pursuant to s, 141 (2) of the Companies dct 1548)

OF

a—— m———

BRANDED GOODS WHOIESAIE (SOUTHAMPTON) LIMITED

LPassed 31st March y 1977,

A an BXTRAORDINARY GENERAL MEERTING of the above-named
Company, duly convened, and held at

Galen House, Priory Road, St. Denys, Southampton.

L4

on the 3lst day of March y 1977, the subjoined
SPECIAL REsoruvwioN  was  duly passed, via, r—
RESOLUTION

1. That Clause 3 of the Memorandum of Association of the Company be amended byi-

(a) deleting sub-paragraph (a) thereof and substituting therefor the following
new sub-paragraphg:-

(1) To carry on bugsiness as menufacturing and wholesale pharmecists and ag
dispensers, manufecturers of and dealers in pharmaceutical products, chemicals, drugs,
gages, medicines, plasters, disinfectants, toilet requisites and preparations, perfumes,
proprietory articles, laboratory re-agents and chemicals, photographic, electrical, surgical
hosgpital, laboratory and scientific furniture, equipment, apparatus end materisls and
fertilizers, insecticide, fuagicide and veterinary preparations, materials, and equipuent,
foodstuff, salts, acides, colours, glues, gums, pigments, varnishes, and dyes.

{2) To cerry on business as manufacturing and wholesale chemists and druggists,
chemical engineers, sterilizers, dyers, cleaners, makers of chemical plant and materials,
nurses' outfitters, laboratory proprietors, charcoal manufacturers and %o act as analytical
and consuliing chemigts and to undertake analy nd research work of any kind.

Lcal

Cont.. ./

e

jgig7tat'u'r{: ELCLIET BULRID CRE TR EIYPT PIYTRTRRITTRTS, XY P B ek { ------- T TPTT ST ITTY T T TO 110 Figm‘ul
' * by the Chair.

nn, 8 Direes
‘g& tor, or %o
Teerelaey  of

o 'Q—ﬁ-{fﬁl s tho Company.

Notp—TFa he fled within 15 days aflar the passing of the Rosolutionfs).

Oyer Pabllablug Thnited, Ovor Hovae, 237 Long Tane, London 818t P02
i pnbaldiary pf The Solletors’ Law Stattonery Snclety,  Limikd,

Compunies 7
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(b) re-Gesismating the succeeding sub-paragraphs {b) to (i) as (c) to (k) respectively,

(¢) deleting sub-paragrapha (k) and (1) thereof and substituting therefor the following
sub-paragraph; .

(i) To borrow or raige or secure the pasyment of money in such wmanner and upon
such terms asthe Company may think fit and to enter into any guarantee, contyvact or
indemnity op suretyship, whether by personal covenant or otherwise and in particular
without limiting the generality of the foregeing, to guasrantee the vayment of any money
secured by or payable under, or in respect of anyshrres, debentures, charges, contracts,
or securities ur obligations of any kind of any person, firm authority or company,
British or foreign, ineluding in particular, but without limiting the generality of
the foregoing any company which is (within the meaning of Section 154 of the Companies
Act 1948 or any statutory re-enactment or modification thereof) in relation to the
Company a subsidiary or g holding company, or a subsidiary of any such holding company
and for any of such rurposes to mortgage or charge the under-taking and all or any
part of the property and rights of the Company, both present and future including
uncalled capital, and to create and issue redeemable debentures or debenture stock,
bonds or other obligations,

(a) re-designating the succeeding sub-peragraphs (m) to (s) as (1) to (r)
respectively,

2. Thet the Regulations contained in the printed document submitted to this Meeting
and for the purpose of identification signed by the Chairman be and the same are hereby
approved and adopted as the Articles of Association of the Company in substitution for
and to the exclusion of all the existing Articles of Association of +the Company.
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Specinl Regolution

{Pursuant to s. 141 (2) of the Companies Aov 1948)

oF

,-

T
o O

LR A,

BRANDED GOODS WHOIESALE (SOUTHEAMPTON) LIMITED

AL

Passed 51st March s 1977,

e}

—

AT an FXTRAORDINARY GUNERAL MERTING of the above-named
Company, duly convened, and held at

Galen House, Priory Rosd, St. Denys, Southampton.

on the 31st day of March , 1977, the sybjoined
SPECIAL RESOLUTION  was  duly passed, viz, »—
RESOLUTION :

1. That Clause 3 of the Memorandum of Association of the Company be amended by:-

: {(a) deleting sub-paragraph (a) therveof and substituting therefor the following .
nev sub-paragraphs:-

Y (1) To carry on business as manufacturing and wholesale pharmacists and as

A dispensers, manufacturers of and dealers in pharmaceutical products, chemicsls, drugs,

;f'j gases, medicines, plasters, disinfectants, toilet requisites and preparations, perfumes,

T proprietory articles, laboratory re-agents and chemicals, photographic, electrical, surgical,
; nospiral; laboratory end scientific furniture, eguipment, apperatus and materials and

b fer+tilizers, insecticide, fungicide and veterinary preparations, materials, and equipment,

{) foodstuff, salts, acides, colours, glues, gums, pigments, varnishes, and dyes.

- (2) T3 carry on buginess as manufacturing and wholesale chemists and druggists,
chemical engineers, sterilizers, dyers, cleaners, makers of chemical plunt and materials,
nurses' outfitters, laboratory proprietors,;tharcoal manufacturers and to act as analytical

L and consulting chemists and to undertake analytical and research work of any kind,
i C Cont.../
L L V. { N wns L0 Yo eigucd

i \a{}] b " by the Chair.

: / man, & Dirce-
; /Q i tor, or the

- Al se b Secrotacy of

P e ?} : = the Company.
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(b) re~lesignating the succeeding sub-paragraphs (b) to (j) as (c) to (x) respectively.

(¢) delsting sub-paragraphs (k) and (1) thereof and substituting therefor the following
sub-paragraphn;-—

(i) To borrow or raise or secure the payment of money in such wanney and upon
quch terms asthe Company may think fit and to enter into any guarantee, contract or
indeanity or suretyship, whether by personal covenant or otherwise and in particular
without limiting the generality of the foregoing, to guarantee the payment of any money
secured by or puyuble under, or in respect of anyshrres, deventures, charges, contrants,
or securities or obligations of any kind of any person, firm authority or company,
British or foreign, including in particular, but without limiting the generality of
the Toregoing any company which is (within the meaning of Section 154 of the Companies
Act 1948 or any statutory re-enactment or modification thereof) in relation to the
Conipany a subsidiary or a holding company, or a subsidiary of any such holding company
and for any of such purposes to mortgage or charge the under-teking and all or any

" part of the property and rights of the Company, both present and future including
uncalled capital, and to create and issue redeemable debentures or debenture stock,
bonds or other obligations,

X

.

s

(d) re~designating the succeeding sub-paragraphs (m) to (s) ag (1) to (r)
respectively.

2. Thet the Regulations contained in the printed document submitted %o this Meeting
and for the purpose of identification signed by the Chairman be and the same are hereby
approved and adopted as the Articles of Association of the Company in substitution for
and to the exclusion of all the existing Articles of Association of the Company.
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THE COMPANIES ACTS 1548 to 1967

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

of

DBRANDED GOODS WHOLESALE (SOUTHAMPTON) LIMITED

lI

(Adopted by Special Resolution
passed on March 31, 1977)

The following regulations and (subject as herein-

after provided) the _egulations contained in Part T of Table

A in the First Schedule to the Companies Act, 1948 (hereinafter
called "Table A") shall constitute the Articles of Association
of the Company.

2

3.
(a)

(b)

(c)

4-'
the adopti
Ordinary S

Regulations 24, 75, 77, 84 and 89 to 97 (inclusive)

of Table A shall not apply to the Company.

The Company is a private company and accordingly=

The Directors may, without assigning any reason,
decline to register any transfer of shares.

The number of members of the Company (exclusive of
persons who are in the ewmployment of the Company

and of persons who, having been formerly in the
employment of the Company, were while in such
employment and have continued after the determination
of such employment to be members of the Company)

is limited to fifty; Provided that where two or

more persons hold one or more shares in the Company
jointly they shall, for the purposes of this

Article, be treated as a single member.

Any invitation to the public to subscribe for any
shares or debentures of the Company is prohibited.

The share capital of the Company at the date of
on of these Articles is £100 divided into 100 //

hares of £1 each. 1//
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S The words "t
Proxy" shall be substi
present in person" in

6. A resoluticn
for the time being ent

may consist of several
signed by one or more

WO memkiers present in Ferson or by
tuted for the words “three merbers
Regulation 53 of Table A,

in writing {igned by all the nembers

itled to vote shall be as effective
Ordirnary Resolution duly passed at a

members.,

7. Unless otherwise determined by the Company by

Ordinary Resolution, t
less than tyo,

8. A Director g
but nevertheless thall
any General Meeting of
holders of any class o

such meeting to have a
duties and authorities
Every such alternate g

remuneration as shall
th¢ Director appointin
under his hand deposit
Company at any time re

he number of Directors shall not be

hall not require a share qualification
be entitled to attend and Speak atx

r and at any separate meeting of the

f shares in the Company.

hall also be entitled in the abserice

be agreeqd between such alternate and
g him. A Director may be writing
ed at the registered office Of th:
voke the appointment ©f an alternate

-
-



appointed by him. TIf a Direstor shall die or cease to hold
the office of Diramctor the appointment of his alternate
shall thereupon cease and determine,

11, The proviso to Regulation 79 of Table & shall not
apply to the Company.

12. (A) A Director may hold any other office oy place of
profit under the Company {exvept that of Auditor) in conjunctio
with his office of Director, and may act in a professional
capacity to the Company on such terms as to remuneration and
otherwise as the Directors shall arrange, "

(B) A Director may be or become a Director or other
officer of, or otherwise interested in, any company promoted
by the Company or in which the Cumpany may be interested as
member or otherwise, and no such Director shall be account~
able for any remuneration or other benefits received by him -.
as a director or officer of or from his interest in such
other company. The Directors may also exercise the voting
power conferred by the shares in any other company held or
owned by the Company in such manner in all respects as they

such other company. a Director may vote in favour of the
exercise of such voting rights in manner aforesaid notwith-
standing that he may be or be about to become a director or
officer of such other company and as such or in any other
manner is or may bn interested in the exercise of such
voting rights in manner aforesaid.

(C) No Director shall be disqualified by his office
from contracting with the Company either as vendor, purchaser
or otherwise, nor shall any such contract or any contract or
arrangement entered into by or on behalf of the Company in
which any Director shall be in any way interested be avoided

by such contract or arrangement by reason of such Director
holding that oZfice o¥ of the fiduciary relationshipy thereby
established. The natuxe of a Director's interest must be
declared by him at tke meeting of the Directors at which the
question of entering iato the contract or arxrancement is
first taken into consideratior, or if the Director was not
at the date of that meeting interested in the droposed,
contract or arrangement at the rext neeting of the Directors
beld aftexr he became so interested, and in z case whese the
Director becomes interested in a contract or arrangement
after it is nade at the firust meeting of the Directors hald
after he becomes so interested, A genercl potice te the
Directors by a Director thak he is 2 merber of any specified
firm or company and is to be regarded as interested in any
contract or transaction which may after the datec of notice
be made with such firr or company shall {if such Director

-ie



shall give the same at a meeting of the Directors or shall
take reasonable steps to secure that the sawe is brought up
and read at the next meeting of the Directors after it is
given) be a sufficient declaration of intersst in relation
to such contract or transaction under this Article, and
after such general notice is shall not be necessary to give
any special notice relating to any particular contract oxr
Lransaction with such firm Qr company. A Director may as a
Director vote and ke counted as one of a quorum upon a
motion in respect of any contract or arrangement which he
shall make with the Company or in which he is so interested
as aforesaid, '

13. The Directors may establish and maintain or procure
the establishment and maintenace of any non-contributory or
contributory pension or Superannuation funds for the benefit
of,. and give or procure the giving of donations, gratuities,
pensions, allowances or emoluments to any persons who are or
were at any time in the employment or service of the Company
or of any company which is a subsidiary of the Company or is
allied to or associated with the Company oxr with any such
subsidiary, or who are or were at any time Directors or
officers of the Company cor of any such other company as
aforesaid and holding or who held any salaried employment or
office in the Company or such other company, Or any persons
in whose welfare the Company or any such other company as
~aforesaid is or has been at any time interested and the
wives, widows, families and dependants of any such persons,
and may make payments for or towards the insurance of any
such persons as aforesaid, and may do any of the matters
aforesaid either alzne or in conjunction with any such other
company as aforesaid. Subject always, if the Act shall so
require, to particulars with respect thereto being disclosed
to the members and +o the proposal being approved by the
Company by Ordinary Resolution, a Director holding any such
employment or office shall be entitled o participate in and
retain for his own benefit any such donation, gratuity,
pension, allowance or emolument. A Director may be counted
in the quorum present upon a motion in respect of any matter
referred to in this Article and may vote as a Director upon
any resolution in respect of any such matter notwithstanding
that he is personally interested in such matter,
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COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
of o

BRANDED GOODS WHOLESALE (SOUTHAMPTON) LIMITED
(Adopted by Special Resclution
passed on March 31, 1977)

" 1. The following regulations and (subject as herein-
2 after provided) *egulations contained in Part T of Table
‘ A in the First ile to the Companies Azt, 1948 (hereinafter

called "Table A", sall constitute the Articles of Association
of the Company.

2, Regulations 24, 75, 77, 84 and 89 to 97 (inclusive)
of Table A shall not apply to the Company.

3. The Company is a pPrivate company and accordingly+

(a) The Directors may, wilthout assigning any reason,
decline to register any transfer of shares.

(b) The number of members of the Company (exclusive of

1 persons who are in the employment of the Company

X and of persons who, having been formerly in the

V employment of the Company, were while in such

, employment and have continued after the determination
g of such employment to be members of the Company)

N is linmited to £ifty; Provided that where two or

: more persons hold one or more shares in the Company

‘ jointly they shall, for the purposes of this

Article, be treated as a single member.

(¢} Any invitation to the public to subscribe for any
shares or debentures of the Company is prohibited.

4 The share capital of the Company at the date of

tﬁe adoption of these Articles is £100 divided into 100
Ordinary Shares of £1 each.
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5. The words "two members present in pergon o Ly
proxy" shall be substituted for the words “three members
present in person” in Regqulation 33 of Table a.

6. A resolution in writing signed by all the members
for the time being entitled to vote shall be as effective
Ior all purposes as an Ordinary Resoluticn duly passed at 3
General Meeting of the Company duly convened and held, and
may consist of several documents in the like form each
signed by one or more members.

7. Unless otherwise determined by the Company by
Ordinary Resolution, the number of Directors shall not be
less than two.

8. A Director shall not regquire a share gqualification
but nevertheless thall be entitled to attend and speak at

any General Meeting of, and at any separate meeting of the .-
holders of any class of shares in the Company.

9. A member or members holding a majority in nominal
value of the issued Ordinary Shares for the time being in

the Company shall have power from time to time and at any
time to appoint any person or persons as a Diyvector or
Directors either as an additional Director or to £ill any
vacancy and to remove from office any Direcior howsoever
appointed. Any such appointment or removal shall be effected
by an instrument in writing slgned by the member or members
making the same, or in the case of a member being a company
signed by one of its directors on its behalf, and shall take
effect upon lodgment at the registered office of the Company.

10. A Director may from time to time by writing under
his hand appoint another Director or any other person to be
his alternate but no such appointment of any perscn not
being a Director shall be operative unless and until approved
by the Directors. Every such alternate shall (subject to
his giving to the Company an address within the United
Kingdom at which notices may be served upon him) be entitled
to notice of meetings of the Directors and to attend and ,
vote as a Director at any such meeting at which the Director
appointing him is not personally present and generally at
such meeting to have and exercise all the powers, rights,
duties and authorities of the Director appointing him.

Every such alternate shall also be entitled in the absence
from the United Kingdom of the Director appointing him to
sign on his behalf a resolution in writing of the Directors.
Every such alternate shall be an officer of the Company and
shall not be deemed to be the agent of the Dirsctor appointing
2im. The remuneration of an alternate shall be payable out
of the remuneration payable to the Director appointing him,
and shall consist of such portion of the last mentioned
remuneration as shall be agreed between such alternate and
the Director appointing him. A Director may be writing
under his hand deposited at the registered office of the
Company at any time revoke the appointment of an alternate



appointed by him. If a Director shall die or cease to hold
the office of Dirsctor the appointment of his alternate
shall thereupon cease and determine.

11. The proviso to Regulation 79 of Table A shall not
apply to the Company.

12. (A) A Director may hold any other office or place of
profit under the Company (except that of Auditor) in conjunctic
with his office of Director, and may act in a professional
capacity to the Company on such terms as to remuneration and
otherwise as the Directors shall arrange. )

(B) A Director may be or become a Director or other
officer of, or otherwise interested in, any company promoted
by the Company or in which the Company may be interested as
member or otherwise, and no such Director shall be account=-
able for any remuneration or other benefits received by him .-
as a director or officer of or from his interest in such
other company. The Directors may also exercise the voting
power conferred by the shares in any other company held or
owned by the Company in such manner in all respects as they
think fit, including the exercise thereof in favour of any
resolution appointing them or any of their number directors
or officers of such other company or voting or providing for
the payment of remuneration to the directors or officers of
such other company. A Director may vote in favour of the
exercise of such voting rights in manner aforesaid notwith-
standing that he may be or be about to become a director or
officer of such other company and as such or in any other
manner is or may be interested in the exercise of such
voting rights in manner aforesaid.

(C) No Director shall be disqualified by his coffice
from contracting with the Company either as vendor, purchaser
or otherwise, nor si.all any such contract or any contract or
arrangement entered into by or on behalf of the Company in
which any Director shall be in any way interested be avoided
nor shall any Director se contracting or being so interested
be liable to account to the Company for any profit realised
by such contract or arrangement by reason of such Director
holding that office or of the fiduciary relationship thereby
established. The nature of a Director's interest must be
declared by him at the meeting of the Directors at which the
question of entering into the contract or arrangement is
first taken into consideration, or if the Director was not
at the date of that meeting interested in the proposed
contract or arrangement at the next meeting of the Directors
held after he becuame so interested, and in a c.se where the
Director beccmes interested in a contract or arrangement
after it 1s made at the first meeting of the Directors held
after he becomes so interested. A general notice to the
Directors by a Director that he is a member of any specified
firm or company and is to be regarded as interested in any
contract or transaction which may after the date of notice
be made with such firm oxr company shall (if such Director



shall give the same at a meeting of the Directors or shall
take reasonable steps to secure that the same is b*ought up
and read at the next meeting of the Directors after it is
given) be a sufficient declaration of interest in relation
to such contract or transaction under this Article, and
after such general notice is shall not be necessary to give
any special notice relating to any particular contract or
transaction with such firm or company. A Director may as a
Director vote and be counted as one of a quorum upon a
motion in respect of any contract or arrangement which he
shall make with the Company or in which he is so interested
as aforesaid.

13. The Directors may establish and maintain or procure
the establishment and maintenace of any non—-contributory ox
contributory pension or superannuation funds for the benefit
of, and give or procure the giving of donations, gratuities,

pensions, allowances or emoluments to any persons who are or -

were at any time in the employment or service of the Company
or of any company which is a subsidiary of the Company or is
allied to or associated with the Company or with any such
stbsidiary, or who are or were at any time Directors or
officers of the Company or of any such other company as
aforesaid and holding or who held any salaried employment oz
office in the Company or such other company, or any persons
in whose welfare the Company or any such other company as
aforesaid 1s or has been at any time interested and the
wives, widows, families and dependants of any such persons,
and may make payments for or towards the insurance of any
such persons as aforesaid, and may do any of the matters
aforesaid either alone or in conjunction with any such other
comparny as aforesaid. Subject always, if the Act shall so
require, to particulars with respect thereto being disclosed
to the members and to the proposal being approved by the

" Company by Ordinary Resolution, a Director holding any suck.
employment or office shall be entitled to participate in and
retain for his own benefit any such donation, gratuity,
pension, allowance or emolument. A Director may be counted
in the gquorum present upon a motion in respect of any matter
referred to in this Article and may vote as a Director upon
any resolution in respect of any such matter notwithstanding
that he is personally interested in such matter,
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BRANDED GOODS WHOLESALE (SOUTHAMNPTON) LIMITED

Minutes of the Amnual General Meeting of the Company held at
Galen House, 1/9 Oakley Road, Southampton on 20th October 1983,

Pregent:

Accounts

Auditors

Mr. W. M. Cox
Mr. Pu E. Cox .
Mr. L. W. Parsons -

The accounts of the company for the year ended
31lst March 1983 were approved.

In accordance with Section 12(2) of the Companies

Act 1981 a special resolutiom was passed in that
as Branded Goods Wholesale {Southampton) Limited
is a dormant company auditors to the company
shall not be appointed.
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
BRANDED GOONS WIHOLESALE (SQUTHAMPTON)Y LIMITED

.
-

Pagsed 19th Novemboer, 1985

" AT #n extraordinary general meeting of the above named Company
duly convened and haid on the 19th day of November 1985 the following
rasolution was duly pessed as o special resolution of the Company:

RESOLUTION

That the name of the Company ba changed to TEAMWASTE LIMITED

o
g

e

ANTONY WILLIAM REVELL

Frad bbb ot e b b

Chairman
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

NO VAT
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| hereby certify that
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having by special resolution changed its name, is now

“incorporated under the name of

(RS TR T B O IR

Given under my hand at the Companies Registration Office,

Cardiff the G ARRTAIT B,

B R e e ot by L Tt

LY .

L L

MRS € R wmiae

an authorised officer
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COMPANY LIMITED BY snﬁﬁﬁs‘“

SPECIAL RESOLUTION
of

BRAND%R G0 i‘DDS L‘WHOLESil";LE faOUTHAﬂP'I‘IJI‘F)q TTMITED
L o \
Soa by
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Passed 19th November, hlgﬁ?iﬁ

AT an extraordinary general meeting of the above itamed Comparny

duly convened and held on the 19th day of November 1985 the

following resolution was duly passed as a special resolutlion
PR

vy

of the Company:

RESOLUTICON :
. 0ot
‘ L ak“.[ ‘:-"5

hl e -
, o
Thath he name of the Company | bP changed to TEAMWASTE LIMITED

ANTONY WILLIAM REVELL
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Chairman
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The Companies Act 1985

Company Limited by Shares

Speciat Resalution

Pursuant to section 378(2) of the Companies Act 1985

Companv Number
: 874977

TEAMWASTE LIMITED

At the Annual General Meeting of the members of the above-named
company, duly convened and held at:

76 South Park, LINCOLN, LNS5 BES

on 31 August 1994

the following SPECIAL RESOLUTION was duly passed, viz:-

RE-APPOINTMENT OF AUDITORS

That the company, having satisfied the provisions of section 250
Companies Act 1985 relating to dormant companies, be and is
hereby exempt from the provisions of part VvVii of that act
relating to audit of accounts.

- Siened

Position

NCTE To be filed within 15 days of the passing of the special resolution

@9 XATPLABAIx 1489
COMPANIES HOUSE 12/11/94
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