COMPANIES FORM No. 12

Statutery Declaration of compliance
with requirements on application
for registration of a company

qu?s? do not Pursuant to section 12(3) of the Companies Act 1985
writa in
this margin
To the Registrar of Companies For official use  For official use
rleal?]a complete i‘ - "\Ir' - T - "‘i @ ) l
i0gibly, preforably )
in blazk type, cr¢ A 3’25‘5‘

bold block lettering Name of company
w SPEEDPAINT LILITED

* insert full
name of Company

MICHAEL ANTHONY CLAYTON

l, ,
9 HEOL ISLW:N, LLANRHYSTUD, DYFED. SY23 SBW.

of

~dolete asé\’ do solemnly and sincerely declare that | am a [Selieiter—engeged—in—the—fermetien-of-thé-eempany]-f-
shpropriat [person named as director or secretary of the campany in the statement delivered to the registrar
under section 10{2}]T and that all the requirements of the above Act in raspect 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

pravisions of the Statutory Declarations Act 1835

Declared at _8_Vnton Skux Declarant to sign below
MenoBgle Pt

the aAnY day of Alas. «/

One thousand zﬂe hundred and __ @AM AL UT. / /1/[/} %’é\‘?\
before me ht | .ﬁ- /

A CormissiomenforQaths-as-Motasy-Rublie.or-dustioe of 4

the-Pease-ar Solicitor having the powers conferred on &
Commissioner for Oaths.

Presentor's name address ar.d For official Use
reference (if any): New Companles Section Post room
"""'"-'-r»...
COMPARZS RiGHTRATION
2 1 APR 1588
M“ CFFiCE 55




COMPANIES FORM No. 10

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

Plelet:sq do not Pursuant to section 10 of the Companies Act 1985
write In
this margin

To the Registrar of Companies
' Please complete For official use
tegibly, preferably
in black type, or
bolc! binck lettering

Name of company

-

* Insart full name * SPEEEDPAINT LIMITED

of company - s
ra

The intended situation of the registerad office of the company on incorporation is as stated below
©% -

. AL ISLWYN, LLANRHYSTUD, DYFED, SY23% 5BW. L

[PPSR
! rea
! -
"f

f
Postcode | 5125 SEW

AL

If the memorandum is delivered by an agent far the subscribers of the
memorandurmn please mark ‘X'in the box opposite and insert

s e

Page 1

the agent’'s name and address below

l Postcode

Number of continuation sheets attached (see note 1)

NONE

Presentor’s name address and
reference (if any):

For official Use
General Section Post room

i %% APk o8

E.M OFRAE

CONIPARTS REGISTRATION J

55




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

directors of the company {note 2) are as follows:

Name (note 3)

MICHAEYL ANTHONY CLAYTON

Business occupation
COMEANY FORMATION AGENT

Previous name(s) (note 3)

Addrass (note 4)

Nationality
BRITISH

9 HEOL ISLWYN,LLANRHYSTUD, DYFED

Postcode

SY23 SEW

Date of hirth (where applicable)

{note 6}

Other directorships t

DATA COMPANY FORMATION LIMITED

5

I consent to act as directo%ofJne company named on page 1
Signature ~ /M /Q L Lo
it

»

~"Date  20-4+88 5

W/

Name Inote 3)

Business occupation

Previous name(s) (note 3)

Nationality

Address {note 4)

Date of birth {where applicable)

Postcode

{note 6)

Other directorships 1

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

ﬁgnature

Date

Please do not
write in
this margin

1 enter particulars
of other
directorships
held or previousl
held (see note 5)
if this spaceis ,
Insufficient use a
continuation shee

Narne {note 3}

Business occupation

Previous namels) (note 3)

Nationality

Address (note 4)

Date of birth (where applicable)

Postcode

{note 6)

Other directorships T

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

Date

Signature -

Page 2



Please do not
write In
this margin

Please complate
legibly, preferably
in black type, or
bold bleck lettaring

deleta if the form Is
signed by the
subcribers

delete if the form Is
signed by an agent on
behaif of the
subscribers.

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them.

[ o P ¥

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

Name (notes 3 & 7)
NITA IRIS CLAYTON
Previous name(s) (note 3) TAYLOR
Address {notes 4 & 7) 9 HEOL ISLWYN, LLANRHYSTUD, DYFED
Postcode| SY23 S5BW
| consent to act as secretary of the company named on page 1
/ i fp,ﬂaa"‘:n
Signature Q@C@'%J’f\ .-~ Date 20.4.88
I "
vy ‘ 3
Name (notes 3 & 7)
Previous name(s) {note 3)
Address (notes 4 & 7)
Postcode
| consent to agt as secretary of the company named oh page 1
Signature Date
Signature of agent on behalf of subsribers Date
e .
Signed {I'\ H C(]J*")t;“ , o =7 Date 20.4.58
[ a ‘/(»1,\
s 20.4.88
Signed ﬂ Q&(@/{J **(’L« ‘ Date 4
Signed Date
Sigr. Date
Signed Date
Signed Date
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MEMORANDUM OF ASSOCIATION e e,
- of - 272855 ool

SPEEDPAINT LIMITED

The name of the company is "SPEEDPAINT LIMITED Ltd".

The registered office of the company will be situated in England and
Vales.

The objects for which the company is established are ;-

To carry on all or any of the businesses of manufacturer, dealer,
agent, importer, exporter, wholesale and retail in all goods. To
carry on the following businesses of Bullders, Contractors, Heating,
Ventilation, Refrigeration engineers and contractors, Scaffolders,
Carpenters, Painters, Joiners, Decorators, Bricklayers, Plumbers,
Plasterers,. Electriclans, Shopkeeper,fWarehousekgeper trading in hot
and cold food, wine and spirits, meat, flowers, hardware, antiques,
fancy goods, radio, television, electrical components, jewellery,
toys, sports equipment, photugraphlc equipment, clothing, footwear,

x\ perfume, cosmetics, drugs, stationery, tobacco and any other trade

which can be advantageously carried on; Builders and - general
merchants, Managers of all kinds of entertainment and sporting events,
Turf and sporting accountants, Plant hirers, Scrap iron and waste
metal merchants,demolition contractors, Proprietors of garages,
hotels, restaurants and factorles, Computer and computer peripheral
dealers, Computer consultants, Publishers, Printers, Haulage
contractors, Security, contractors, Car hirers, Shipping agents,
property dealers and developers.

"To undertake and execute agency or commission work and to act
generally as agents, factovrs and brokers for the sale and purchase of
goods, finance, investment, insurance and the provision of services

and travel. .

To carry on any other trade or business which can, in the opinion of
Board of Directors, be advantageously carried on by the Company in
connection with or as ancillary to any of the above businesses or the

general business of the Company.

To purchase, take or lease or in exchange, hire or otherwise aquire
hold for any estate or interest any lands, buildings, easements,
rights, privileges, concessions, patents, patent rights, licences,
secret processes, machinrery, plant, stock-in-trade, and any real or
personal property of any kind necessary or convenient for the purpose
of or in connection with the Company's business or any branch or

department thereof.
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To erect, construct, lay down, enlarge alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops,
factories, buildings, works, plant and machinery necessary or
convenient for the Company's business, and to contribute to or
subsidise the erection, construction and maintenance of any of the
above.

To borrow or raise or secure the payment of money for the purpose of
or in connection with the Company's business, and for the purposes of
or in connection with the borrowing or raising of money by the Company
to become a member of any building society.

To mortgage and charge the undertaking and all or any of the real and
personal property and assets present or future, and all or any of the
uncalled capital for the time being of the Company, and to issue at
par or at a premium or discount, and for such consideration and with
such rights, powers and privileges as may be thought fit, debentures
or debenture stock, either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the Company by a
trust deed or other assurance.

To make advances to custemers and others with or without security, and
upon such terms as the Company may approve, and to guarantee the
liabilities, obligations, and contracts of customers and others, and
the dividends, interest and capital of the shares, stocks and
securities of any company of or in which this Company is a member of
is otherwise interested.

To receive money on deposit or loan upon such terms as the Company may
approve, and generally to act as bankers for customers and others.

To grant pensions, allowances, gratuities and bonuses to -officers or
ex-officers, employees or ex-employees of the Company or its
predecessors in business or the dependents of such persons, and to
establish and support, or to aid In the establishment and support of,
any -schools and any educational, scientific, literary, religious or
charitable institutions or trade societies, whether such

institutions or societies be solely connected with the business
carried on by the Company or its predecessors in business or not, and
to institute and maintain any club or other establishment or benefit
fund or profit- sharing scheme calculated to advance the interests of
the Company or of the officers of or persons employed by the Company.

To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange, and other negotiable instruments.

To investment and deal with the moneys of the Company not immediately
required for the purposes of the business of the Company in or upon
such investments and in such manner as may from time to time be
determined.

To pay any property or rights acquired by the Company either in cash
or fully or partly paid-up shares, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any securities which
the Company has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine.
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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 or
stock of any company or corporation, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, mertgages or other securities
of any company or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may determine and
to hold, dispose of or otherwise deal with any shares, stock or
securities so acquired.

To amalgamate with or enter inte any partnership or arrangement for
sharing profits, union of interests, reclprocal concession or co-
operation with any company, firm or person carrying on or proposing to
carry on any business within the objects of this Company or which is
capable of being carried on so as directly or indirectly to benefit
this Company, and to acquire and hold, sell, deal with or dispose of
any shares, stock or securities of or other interests in any such
company, and to guarantee the contracts or liabilities of, subsidise
or otherwise assist, any such company

To purchase or otherwise acquire, take over and undertake all or any
part of the business, property, liabilities and transactions of any
persons, firm or company carrying on any business which this Company
1s authorised to carry on, or the carrying on of which is calculated
to benefit this Company or to advise its Interests, or possesses of
property suitable for the purposes of the Company.

To sell, improve, manage, develop, turn to account, exchange. let on
rent, royalty, share of profits or otherwise, grant licences,
easements and other rlghts in or over, and in any other manner deal
with or dispose of the undertaking and all or any of the property and
assets for the time being of the Company for such consideration as the
Company may think fit.

To distribute among the members in specie any property of the Company,
or any proceeds of sale or disposal of any property of the Company,
but so that no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being required by
law.,

To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and elther by or through
agents, trustees, sub-contractors or otherwise.

To do all such other things as are incidental or conducive to
the above objects or any of them.

And it is hereby declared that the objects of the Company specified in
each of the foregoing paragraphs of this clause shall be distinct and
separate objects of the Company and shall be in now way limited by
references to any other paragraphs hereof or to the order in which the
same occur.

The liabiiity of the members is limited.ﬂyfﬁ'

~.



The share capital of the Company is E£1000 ﬁx°J' , divided into 1000
shares of £l each. (’

We, the several persons whose names and address are subscribed, are
desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively afree to take the
number of shares in the capital of the Company set opposite our
respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
M CLAYTON |

9 HEOL ISLWYN ONE SHARE uh. /K
LLANRHYSTUD ‘ ? L

DYFED SY23 5BW
COMPANY REGISTRATION AGENT

N CLAYTON

9 HEOL ISLWYN |

LLANRHYSTUD ONE SHARE
DYFED SY23 5BW w@;ﬂéf
COMPANY. REGISTRATION AGENT o5

[

Dated thiqliiil.illI'.Ill"lday Of----c-c--o‘--.---lga

Witness to the above signatures..¥.’ . SN0 .., .., :QO. . ﬁ'Pn\ lol&’&‘

Onepel Hous-e "

Pe-«r\ﬂos.ﬁ\‘ )

L\ng\ on, -
' "D&Q-ea /
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITD BY SHARES

ARTICLES OF ASSOCIATION
oF

SPEEDPAINT LIMITED

( —

PRELIMINARY.

1.

The Regulations contained in Table A as comprised in the
Companies (Tables A to F) Regulations 1985 as modified from time
to time ("Table A"} shall apply to the Company subject to any
exclusion or modification herelnafter expressed. Regulations 24,
46, 64, 73~77, 94-97, and 113 shall not apply to the Company.

PRIVATE COMPANY

2.

SHARES.

3.

TRANSFER

The Company 1s a Private Company and accordingly, in compliance
with Section 81 of the Companies Act 1985 ("The Act") any
invitation to the public to subscribe for any share in or
debentures of the Company is prohibited. ° '

The Directors of the Company may, within a period of five years
from the date of incorporation of the Company exercise the
Company's power to allot, grant options over or otherwise dispose
of all or any of the unissued shares in the capital of the
Company.

(I) Subject to any direction given by the Company in General
Meeting all share to be issued shall be first offered to the
existing members in proportion to the shares already held by
them. The said offer shall be in writing, stating the number of
shares the member is entitled to and stating a time limit (being
not less than 21 days) whereafter the offer is deemed to have
been declined.

(II) Sectiuns : 89 (1) and 90 (1) to (6) of the Act shall not

:aQR;y to the allotment of any equity security in the Company.

Regulation 8 of Table A shall be amended by the words "(not heing
a fully paid share)" being omitted.

OF SHARES.

TN
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(I) Shaves may be transferred to any person already a

member of the Company (and to any member of that person's family
as herelnafter defined. A person's family shall include only
that person's spouse parent or child).

(II) A member desiring to transfer share other than in .
accordance with articles 6 (I) shall give written notice ("the
transfer notice") to the Company of such intention. Such notice
shall give particulars of the shares in question and may require
that the shares the subject of the notice all be sold. The
transfer notice shall constitute the Directors agents for the
transferor for the purpose of selling such shares to the existing
members of the Company at such price as shall be agreed between
the Directors and the transferor failing such agreement at the
fair value thereof as fixed by the Company's auditors. A
transfer notice once given may be withdrawn only with the consent
of the Directors, but such consent shall not unreasonably be
withheld.

(III) The Directors shall offer the shares comprised in a
transfer notice to the members of the Company in proportions as
1f the shares were to be disposed of by allotment under Article &
(I), and the transferor were not a member, If within twenty-
elght days from the date of the transfer notice the Directors are
unable to find a member or members willing to purchase any of
such shares (or all of them if the transfer notice so requires)
the transferor may dispose of so many shares a s shall remain. in
any manner he may think fit within three months from the date of
the transfer notice. If a member to whom the transferor becomes
by reason of thils Article obliged to transfer any shares fails,
within fifty-six days of the transfer notice, to pay for such
shares, the transferor shall (without affecting any llability the
defaulting purchaser may have toward him in damages or otherwise)
be entitled within a period of three months thereafter such
shares as he may think fit.

(IV) If a tranferor has in the transfer notice required that
all the shares the subject of that notice be sold, he shall
within the period of three months after the transfer notice be
required to transfer all, or none of those shares.

(V) ' In the event that a person refuses to transfer any shares
which, by reason of these Articles he has become obliged to
transfer, the Directors may appoint a person to execuie such
transfer on behalf of the defaulting transferor, and the Company
may receive payment for such shares on behalf of the defaulting
transferor, such receipt shall operate as a good discharge to the
purchaser and the defaulting transferor shall be obliged to
deliver to the Company the share certificates (if any) held hy
him in respect of those shures.

PROCEEDINGS AT GENERAL MEETINGS.

7.

At any General Meeting a resolution put to the vote of the
Meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of a show of hands)
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SECRETARY

3.

DIRECTORS

10.

11,

12.

13.

demanded by the Chairman or by any other person present in person
or by proxy.

Business may be transacted at any meeting at which a quorum is
present at the time the meeting proceeds to business and
Regulations 40 and 41 of Table A shall be modified accordingly.

The first secretary shall be as named in the statement delivered
pursuant to Section 10 of the Companies Act, 1985.

The number of Directors shall be not less than one or more than
seven. The first Directors shall be as named in the statement
delivered pursuant to secction 10 of the Companies Act, 1985. A
sole Director may exercise all the powers of the Directors and
Regulation 90 of Table A shall be modified accordingly.

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

No person shall be appointed or re-appointed a Director at any
general meeting unless:-

(A) he is recommended by the Directors; or

{B) not less than three nor more than twenty-one davs before

the date appointed for the meeting there shall have been left at
the registered office of the Company notice in writiny, signed by
a2 member duly qualified to attend and vote at the meeting for
which such notlce is given, of hls intention to propose such
person for election, and also notice in writing signed by that
person of hls willingness to be elected.

Subject to the provisions of the Act, a Director may contract
with and participate In the profits of any contract or
arrangement with the Company as if he were not a Director. A
Director shall also be capable of voting in respect of such
contract or arrangement where he has previously disclosed his
interest to the Company, or In respect of his appointmerndl to any
office or place of profit under the Company or of the arrangement
of the terms thereof, and may be counted in the guorum at any
meeting at which any such matter is considered. Regulation 85 of
Table A shall be modified accordingly.

BORROWING POWERS.

14,

The Directors may exercise all the powers of the Company to
borrow money and to mortgage or charge its undertaking, property
and uncalled Capital, or any part thereof, and may subject to
Articles 3 issue debentures, debenture stock and other securities
whether outright or“as a security for any debt, liability or
obligation of the Company or any third party.
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IMDEMNITY,

15. In addition to such indemnity as is contalned in Regulation 118
of Table A, every Director, Officer or official of the Company
shall be indemnified out of funds of the Company against all |
costs, charges, losses, expenses and liabilities incurred by him
in the execution and discharge of his duties in relation thereto.

NOTICES.

16. A notice may be given by any member to the Company by leaving it

at or sending it to the registered office of the Company.
Regulation 115 of Table A shall apply save that the words "unless
to the contrary" shall be deleted therefrom.

WINDING UP.

17. In regulation 117 of Table A the words nwith the like sanction"
shall be inserted immediately before the words "determine how.
such division". L

CHAIRMAN'S CASTING VOTE.

18 The Chalrman (if any) shall not have a casiing vote and
Regulation 50 of Table A shall be deletad and Regulation 88 of
Table A amended accordingly.

NAMES AND ADDRESSES OF SUBSCRIBERS

4

M CLAYTOM
9 HEOL ISLWYN

" LLANRHYSTUD
M f} (j o DYFED
- z// SY23 5BW
4 COMPANY FORMATION AGENWT

M CLAYTON

9 HEOL ISLWYN
LLANRHYSTUD

DYFED

SY23 5BW

COMPANY FORMATION AGENT

Date this

WITNESS to the above signatures :-

M Tonen 1 Q)-\%ee)\ Wouse ) ?‘E’.ﬂ""\&h\‘) L\o,mm?),\ bﬂ ced -
© 2 Aes\ ok8
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CERTIFICATE OF INCORPORATION

OF 4 PRIVATE LIMITED COMPANY

No. 2255001

| hereby certify that

SPEEDPAINT LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is Ii‘ﬁ']ited.

Given under my hand at the Companies Registration Office,
Cardiff the 10 MAY 1988 |

]. a. 4@.

. F.A JOSEPH

an authorised officer

HCOL7B



