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

To the Registrar of Companies For official use  For official use
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Name of company

§

- AR OOED. O AATED

|, _LORRATNE JOHUNSON AUTHURISED SIGMATOQRY/DIRECTOR OF ELLON SECRETARTAL. LIMITED

of 3=5 FANNY STREET,
CARDIFF.

CF2 4%Z

do solemnly and sincerely declare that | am a [Soticitor engaged in the formation of the companyit
[person named as director or secretary ol the company in the statement delivered to the registrar
under section 10(2)]1 and that all the requirements of the above Actin respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | muke this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at ___¥RITH-LEWIS & Co. Declarant to sign below
Solicitors
5T WOODVILLE
, CARDIFF CF2 4DY

O TRLEPHONE: (02%2) 398336 A o [

the
One thousand nine hundredand I"\M’\U\M AL .

before me _ p

A Commissioner for Oaths o Notary Public or Justice of
the Peace or Solicitor having the powers conferredona
Commissioner for Oaths,

Presentor’'s name address and For official Use
reference !if any): New Companies Section

MADAGANS PLC
3~5 FANNY STREET,
CARDIFF.

nEen hyre
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This form should be completed in black.

Company name (in full)

Registered office of the company on
incorporation.

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

Number of continuation shests gttached
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\ direct any enquiries about the

Y information shown in this form?
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Post town __

Postcode

Name e e .

Post town . , [P |

County/Region = .

Postcode _ . . _ . . .. L |

o ——MADAGANS ple
o ..3/5FANNY.STREET -- - -
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Conpany Secretary (seenoes ! - 5)

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

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

Consent signature

Directors (sccaoes 1 - 5)
Please list divectors in alphabetical order.

fName *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Date of birth
Business occupation

Other directorships

* Vojuntary details

Page 2 Consent signature

ap| Q&% AJ\—L{' _ J

Posttown _ I}

County/Region |

Postcode |  Country |
I consent to act as secretary of the company named on page 1

0 MAR sngh s
Signed % /f/\/\_ — Date " ME}J@‘% ”’g‘:)j%’ﬁl
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Posttown

County/Region _ 2

Posttode . __ | Country __ 1
[DO _M_L_l _:1._ X ] Nationality El'l-l}_ e _)J
|og] )
=
Lop] e

L)

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

o % 4«——\ 149 TBK '@.91
igne Date

R




Directors {continued)
{See metes -5

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

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

Date of birth
Business occupation

Other directorships
* \oluntary details

Consent signature

Delete if the form
is signed by the
subscribers,

Delete if the form
is signed by an
agenion behalf of
all the subscribers.

Al the subscribers
raust sign either
personally or by a
person of persons
authorised to sign
for them.

Page 3

R

] country _,._,_-____..__»,___.._._..,-__J

Nationality EILA;L

g ....-—-—-_....-!

B — _ |

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

/ Signed Date

Si 78 of agen 5F all subscribers Date

=

e one 19 MARTEEY

signed A/ o pee

u_t“’igﬂﬁfim:g_, pae §9 MAR 1991

signed e L

 Signed T ..

signed e Rt o
Signed Date i
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PRIVATE COMPANY LIMITED BY SHARES ah MAR18G7

£50 FEEPAID
COMPANIES
HOUSE

St vy

MEMORANDUM
OF ASSOCIATION OF SHARPENED EDGE LIMITED

INCORPORATED *

COMPANY NUMBER *

1. The name of the Company is SHARPENED EDGE LIMITED

2. The registered office of the Company will be situate in England or Wales

3 The objects for which the Company is established are:-

(A} (1) To carry on the busincss or businesses of general merchants, exporters, imporlers,

manufacturers, factors, hirers, mail order dealers, brokers amd dealers both in wholesale and
retail in all articles of commercial, industrial, scientific, surgical, manufacturing, personal and
houschold use and consumption, ornament, recreation and amusement,

To underlake and cxecute agency or commission work of all kinds and o act generally as
agents, faciors and brokers for the sale or purchase of goods and the provision of scrvices and
travel,

To carry on all or any of the following businesses; proprictors of shops, warchouses, workshops
and factories of all kinds, hotels, cafes, restaurants, houses, launderettes, flats furnished and
unfurnished rooms, hoilday camps and chalets, winc and spirit merchants, licensed victuallers
bankers, financial agents and brokers, insurance agents and brokers, builders, decorators,
contractors. carpenlers, joiners, civil, merchanical, heating, eclectrical, motor and general
engingers, film and record producers, theatrical agents, chemists, grocers, greengrocers,
tobacconists, confectioners, printers, stationers, garage proprictors, caravan dealers, funeral
directors and undertakers, bookmakers, caterers, consuliants, cstate agents, hairdressers,
photographers, security contractors, and detective agents, confirmers and shipping agents,

To carry on busincss as repairers and cleaners of any articles of commercial, manufactiring,
personal and houschold use.
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To carry on any other ousiness ur trade which in the opinion of the Dircctors of the Compne.,
may be convenicntly carried on in connection with or as anciflary to any of the above businesses
or be calcnlated directly or indirectly to enhance the value of or render profitable any of the
property of the Company or to further any of its objects,

To purchase, take on lease or in exchange, hire or otherwise acqgaire and hold for any intercst
whatsocver any movable or immovable proporty; whether tangible or intangible and
whercsoever situate, which the Company may think uecessary or convenient for the purposes of
ils business and to self, lease, hire ouf, i-ant rights in or over, improve, manage or develop all
or any part of such property or otherwise turn the samc or any part thereol to the advantage of
the Company.

To build, construct, maintain, aiter, enlarge, pull down, remove or replace any buildings, works,
plant and machinery necessary ox convenicnt for the business of the Company and (o join with
any person, firm or company in doing any of the things aforesaid,

To borrow or raisc money upon such terms and on such security as may be considercd
expedient and in particnlar by the issue of debentures or debenture stock and (o secure the
ropayment of any money borrowed, raised or owing by morigage, charge or lien spon the
whole or any part of the undertaking, property and assets of the Company, both present and
future, including its uncalled capital, and also by any similar mortgage, charge or lien to secure
and guarantee the performance by the Company or any other person, firm or company of any
obligations sndertaken by the Company or by any other person, firm or company as the case
may be.

To apply for and take out, purchase or otherwise acquire any patents, licences and the like
conferring exclusive or non-exclusive or limited right of user, or any secrct or other information
as to any invention which may scem calculated directly or indirectly to benefit the Company,
and to use, develop, grant licences in respect of, or otherwise turn (o account any rights or
information so acquired.

To purchase, subscribe for or otherwise acquire and hold and deal with any shares, stocks,
debentures or debenture stock and to secure the repayment of any moncy borrowed, raised or
owing by mortgage, charge or lien upon the whole or any part of the undertaking, property and
assets of the Company, both present and future, including its uncalled capital, and also by any
similar mortgage, charge or lien to sceure and guarantee the performance by the Company or
any other person, firm or company of any obligation under{iaken by the Corapany or any other
person, firm or company as the case may be.

To issue, place, underwrile or guarantee the subscription of, or concur or assist in the issuing
or placing, undorwriting or guarantccing the subscription of sharcs, debentures, debenture
stock, bonds, stocks and sccwritics of any company, whether himited or unlimited or
incorporated by act of Parliament or otherwise, at such fimes and upon such terms and
conditions as to renumcration and otherwise as may be agreed upon.

To snvest and deal with the moneys of the Company not immediately required for the purpo<es
f its business in or upon such investments and securitics and in such a manner as may from
time to time be considered expedient.

To lend money or give eredit on such terms as may be considered expedient and reccive money
on deposit or loan {rom and give guarantecs or become sccurity for any persons, firms or
companies.

To enterinto partnership or into any arrangement for sharing profits or (0 amalgamate with
any person, fixm or company carrying on ur proposing {o carry on any business whick the
Company is authorise-l to carry or indircetly lo benefit the Company.
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To acquire and undertake the whoic or any part of the business, property, asscts, liabilitics and
transactions of any person, {irm or company carsying on or proposing (o carry on any business
which the Company is anthorised to carry on, or which can be carried onin conjunction
therewith or which is capable of being conducied so as directly or indirzclly to benefit the
Company,

To sell, exchange, lcase, dispose of, turn to account or otherwise deal with the whole or any
part of the undertaking of the Company for such considerations as may be cosidered expedient
and in particular the sharcs, stock or securities of any other company formed or to be formed.

To establish, promote, finance or otherwise assist any other compuany for the purpose of
acquiring all or any part of the property, rights and liabilities of the Company or any other
purpose which may seem directly or indirectly caleulated to benefit the Company.

To pay for any rights or property acquired by the Company, and to remuncrate any person,
firm or company rendering services to the Company whether by cash payment or by the
allotment of shares, debentures, or other securities of the company credited as paid up in full
of in part or in any other manner whatsoever, and to pay all or any of the preliminary cxpenses
of the company and of any company formed or promoted by the Comparny.

To accept stock or shares in, or the debentures, mortgage debentures or other securities
of any other company in payment or part payment for any services rendered or for any sale
made to or debt owing from any such company.

To draw, accept, endorse, negotiate, discount, cxecute and issue promissory notes, bills of
cxchange, scrip, warrants and other transferable or negotiable instuments.

To cstablish, support or aid in the establishment and support of assoctations, institutions, clubs,
funds, trusts and schemes calenlated to benefit the Directors, ex-Directors, officers, ex-officers,
employees or cx-employces of the Company or the famifics, dependants or connections of such
persons, and to grant pensions, gratuitics and aliowances to and to make payment toward
insurance for the benefit of ruch persons as aforesaid, their [amilics, dependants or
connections and {o subscribe or contribute Lo any charitable, benevolent or useful object of a
public characler.

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, and {or such purpose to distinguish and
separate capital from profits, 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 lhe world cither alone or in conjunction with
others and either as principals, agents, contractors, trustces or otherwise and cither by or
through agents, sub-contractors, trustees or otherwise,

To do all such other things as may be deemed incidental or conducive to the attainment of the
above objects or any of them,

It is hereby declared that the foregoing sub-clauvses shail be construed independently of cach
other and that none of the objects mentioned in any sub-clause shall be decmed to be merely
subsidiary to the objects mentioned in any other sub-clause.

The liability of the members is limited.

‘The Company’s share capital is 1000 pounds divided into 1000shares of a £ ecach. The
Company has power to increase the share capital and to divide the shares (whether original or
increased) into several classes and attach thercto any preferred, deferred or other special
rights, privileges or conditions as regards dividends, repayment of capital, voting or otherwise.



WE, the Subscribers to this Memorandum of Association, wish tobe formed inlo a Company pursuant to
this Memorandum and we agree to take the number of shares shown opposite our respective names.

NAMES AND ADDRESSES OF NUMBER OF SHARES
SUBSCRIBERS TAKENRBY EACH SUBSCRIBER

ELDON EXEXTUTIVES LIMITED ONE

3. SEANNY STREET

CARDIFF

CE24XZ

A DULY AUTHORISED

OF¥FICER OF ELDON

EXECUTIVES LIMITED

ELDON SECRETARIAL LIMITED ONE !

3.5 FANNY STREET

CARDIFF

CF2 4XZ

ADULY AUTHORISED /

OFFICER OF ELDON TOTAL SHARES TAKEN

SECRETARIAL LIMITED TWO

DATED the 19TH MARCH 1991, /2 f@l/\""“

WITNESS to the above signalures:
LORRAINE JOHNSON
3-5FANNY STREET

CARDIFF
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMYTED BY SHARES
ARTICLES OF ASSOCKATION
Q0F-

SHARPENED EDGE LIMITED
PRELIMINARY

Subjet as hereinalter provided, the regulations contained in Table A in the Schedule t~ the
Companies (Tables A to F) Regulations 1985 (hereinafter re Serred to as "Table A"), shall appiy
to the Company.

Regulations 8, 24, 64, 73 (o 75 inclusive and 94 to 97 inclusive of Table A shall not apply to
the Company but the Articles hersinafter contained and the remaining regulations of Table
A, subject to the modifications hereinafter contaired, shall constitute the regulations of the
Company.

SHARES
The Company is a private company limited by shares and accordingly,

any olfer to the public (whether for cash or otherwisc) of any shares in or debentures of the
Company, and

any allotment of, or agreement to allot, (whether for cash or otherwise) any shares in or
debentures of the Company with a view to all or any of those shares or debentures being
offered for sale to the public (within the meaning given to that expression by Scctions 58 to 60
of the Act) arc prohibited.

The Directors of the Company are authorised during the period of five years from the date of
incorporation of the Company to allot, grant options over or otherwise dispose of the original
shares in the capilal of the Company o such persons at such times and on such conditions as
they think fit, subject to the provisions of Articles 3 and 5 hereol and provided that no shares
shall be issued at a discount,

Subject to any dircction to the contrary that may be given by the Company in General Mecting,
any original shares for the time being unissued and any new shares fromi time to time to be
created shall, before they are issucd, be offcered to the members in proportion as nearly as
possible to the nominal value of the existing shares held by them and such offer shall be made
by notice specifying the number of shares to which the member is entitled and limiting a time
within which the offer if not accepted shall be decmed to be declined; and after the expiration
of such time or on receipt of an intimation from the members Lo whom the netice is given that
he deelines to aceept the shares, the Direclors may dispose of the same in such mzuner as they
think most beneficial to the Company. The provisions of Section 89 of the Act shali have effect
ouly insofar as they are inconsistent with this Article,

LIEN

The Company shall have a first and paramount lien on cvery share (whether or not it is a fully
paid sharc) for all moncys (whether presently payable or not) called or payable at a fixed time
in respect of that share and the Company shall also have a first and paraniount lien on alt
shares (whether or not they are [ully paid shares) standing registered in the name of any person
indebted or under liability to the Company for all moneys presently payable by him or his
estate to the Company, whether he shall be the sole registered holder thereof or shall be one of
two or more joint holders; but the Directors may at any time declare any share to be wholly or
in part exempt from Lhc provisions of this Article. The Company’s lien, if any, on a share shall
extend to all dividends payable thercon.
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TRANSFER AND TRANSMISSION OF SHARES

Save in the circumstances set out in the next succeeding Article, the Dircctors may in their
absolute discretion and without asigning any resson therelore decline to register any transfer of
any share, whether or not it is a [ully paid share.

Subject as hereinafter provided:-
Any share may be transferred to a person who is already a member of the Company.

Any share may be transferred by a member of the Company to any child or remoter issue,
parent, brother, sister or spousc of that member, and any share of a deceased member may be
transfitred by his personal representatives to any child or remoter issue, parent, brother, sister,
widow or widower of such deceased member and shares standing in the name of a deceased
mcmber or his personal representatives may be transferred to the trustees of his Will.

Any share standing in the names 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 deceascd member would have been entitled (o transfer the same.

Any share may be transferred to the personal representatives of a deceascd member or to the
trustee in Bankruptcy of a member pursuant to the provisions of Regulation 30 of 'Table A.

Provided always that nothing hereinbefore u this Article contained shall prevent the Directors
from declining to register a transfer of a share or shares (i) on which the Company has a lien;
(i) to any infant, bankrupt or person of vnsound mind; or {jif) unless the Transfer (a) is lodged
at the office or at such other places as the Direclors may appoint and is accompanied by the
Certificate {or the shares Lo which it relates and such other evidence as the Direciors may
reasonably require to show the right of the transferor to make the transfer; (b) is in respect of
only one class of sharc; and () is in favour of not more than four transferecs.

GENERAL MEETINGS

Every notice convening a General Meeting shall comply with the provisions of Section 372(3)
af the Act as to the giving of information 1o members in regard to their right to appoint proxies.
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19.

20.

DIRECTORS

Unless and until the Company in General Meeting shall otherwise determine, the number of
Directors (other than alternate directors) shall not be less than one nor more than seven. If
and so long as there is a sole Director, such Director may act alone in exercising all the powers
and anthoritics vested in the Dircctors. A Director shall not be required to hold any share
qualification.

The first Director or Directors of the Company shall be the person or persons named as the
first Director or Directors of the Company in the statement delivered under Section 10(2) of
the Act.

An alternate Director may be removed from office at any time by the Dircctor appointing him
or by a resolution of the Direclors or by an ordinary rcsolution of the Company in General
Meeting and Regulazion 65 of Table A shall be modified accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS
Directors shall not be lable to retire by rotation,

Regulazions 76 to 79 inclusive and 84 of Table A shall be modified by the exclusion of
references therein (o the retivement of directors by rotation.

DISQUALIFICATION AND REMOQVAL OF DIRECTORS
Paragraph (c) of Regulation 81 of Table A shall not apply.

A person may be appointed a director and may continue in office notwithstanding that he has
attained the age of 70,

PROCEEDINGS OF DIRECTORS

A dircctor may vote on any resolution concerning a matier in which he has <irectly or
indirectly an interest or duty which conflicts or which mav conflict with the incerests of the
Company and he shall be counted in the quorum present at a meeling in relation to such a
resolution,

SECRETARY

The first Secretary of the Company shall be the person named as the first Secretary of the
Company in the statement delivered under Section 10(2) of the Act.

NOTICES

If an envelope containing a notice is posted by pre-paid First Clags Mail, the notice shall be
deemed to be given at the cxpiration of 24 hour after the envelepe was posted. If such an
evvelope is posted by any other class of pre-paid mail, the notice shall be deemed to be given at
tLe time at which the envelope would be delivered in the ordinary course of post. Regulation
115 of Table A shall be modified accordingly.

INDEMNITY

In addition to the indemnity contained in Regulation 118 of Table A but subject to the
provisions of Section 310 of the Act every director or other officer or auditor of the Company
shall be entitled to be indemnificd out of the assets of the Cowpany against all losses or
liabilities incurred by him in or about the exceution and discharge of the duties of his office or
employment,



NAMES AND ADRESSES OF SUBSCPIBFRS

ELDON EXECUTIVES LIMITED / '
3- SFANNY STREET
CARDIFF

CF24XZ

A DULY AUTHORISED OFFICER
OF ELDON EXECUTIVES LIMITED

ELDON SECRETARJAL LIMITED
3 -5FANNY STREET

CARDIFF

CF24XZ

,,,,,,

A DULY AUTHORISED OFFICER ,
OF ELDON SECRETARIAL LIMITED /

e

4-’/')
/ -~

DATED the 19THMARCH 1991 17% [(j:‘-g'

WITNESS to the above signatures: LORRAINE JOHNSON
3-5 FANNY STREET, CARDIFF.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED} COMPANY

No. 2597710

| hereby certify that

SHARPENED EDGE LIMITED

is this day incorporated under the Companies Act 1885 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 3 APRIL 1991

7~ . s -
(o ST et T T, .

an authorised officer

HCO078



