CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3061079

The Registrar of Companies for England and Wales hereby certifies that
CYSWLLT CEREDIGION CONTACT LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 24th May 1995
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this margin
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legibly, preferably
in black type, or
bold block lettering

* insert full
name of Company

COMPANIES FORM No. 12

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

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

To the Registrar of Companies For official use  For official use

(el S Bt R

I R B

L e e e

Name of company

. CYSL3LCT  (eReDIGioN

oNTACT L eh
, _ COMBINED SECRETARIAL SERVICES LIMITED

of 16 = 26 BANNER STREET

LONDON

EC1Y 8QE

tdeleteas  E44P00 solemnly and sincerely declare that | am a [Soficitor-engeged-in-the-fermatien-of-the-compeny|t

anpropriate

{person named as director or secretary of the company in the statement delivered to the registrar
under section 10{2}]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

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

Declared at 33 Crwys Road Declarant to sign below
Cardiff CF2 4YF

the SPMQ@#AM dany ’/l/[,éf/(/f
|

N
One thousan% d an — (fé
betoreme 4 T WQCLQO\S

AE - for-G
thre-Rease-ar Solicitor having the powers conferred on a
Commissioner for Oaths. awlhorised oc

ON BEHALF OF COMBINED SECRETARIAL SERVICES LIMITED

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

ICC COMPANY FORMATIONS
33 Crwys Road

Cardiff

CF2 4YF

Telephone 0222 632967

ICC COMPANY FORMATIONS



COMPANY FORMATIONS

CHA 8

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 sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Page 1

10

Statement of first directors and
secretary and intended situation

of registered office
B For official use ;__~j
" o

N - o
CNSWLLT_ (EREDIGION.
(ONTACT (M
RO 33 CRWYS ROAD - H
Posttown  CARDIFF |
County/Region’ _— H
Postcode  CF24YF ]

X

Name ICC COMPANYFORMATIONS _EE
RA 33 CRWYS ROAD L N
_ L
Post town _CARDIFF _ i
County/Region B ) i
Postcode CF24YF . o]

ICC COMPANY FORMATIONS

CARDIFF

Postcode. CF2 4YF

Telephone 0222 372354

Extension




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

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

Consent signature

Directors {See notes 1 - 5)
Please list directors in alphabetical order.

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

* Voluntary details

Page 2 Consent signature

Company Secretary (sccnowesi1-5)

COMBINED SECRETARIAL SERVICES LIMITED

AD 16-26 BANNER STREET [
i

Post town LONDON I
County/Region |
Postcode ECIY8QE |  Country I

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

(T A0 oa)T, 57 G5~

ORY ON BEHALF OF COMBINED SECRETARIAL SERVICES LIMITED

Signed
AUTHORISED SiG

eoi

COMBINED NOMINEES LIMITED

!A—D 16-26 BANNER STREET |

|

Posttown __LONDON i

County/Region |

Postcode EC1Y8QE |  Country |

DO| | | | Nationality NA N/A |

oc N/A |
oD NONE

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

Signed J /& \/2(’ Date [ ?/g/ 95‘——

AUTHORISED SIGNATORY CN BEHALF OF COMBINED NOMINEES LIMITED




Directors (continued)
{See notes 1'- 5)

Name, - *Style/Title L cD |

Forenames “

Surname COMBINED SECRETARIAL SERVICES LIMITED |

*Honours etc I

Previous forenames “

Previous surname |

Address AD 16-26 BANNER STREET [

Usual residential address must be given.. i
In the case of a corporation, give the

registered or principal office address. Post town LONDON I
County/Region |
Postcode EC1Y8QE |  Country ]

; i J
Date of birth DO | P Nationality |NA N/A |

|
Business occupation oc! NA o |
Other directorships OD| NONE o

* Voluntary details 1 consent to get as director of the company named on page 1 ,
/ —_—
. .
Signed i/s - /QIOC/ Date 7//5 95
Consent signature AUTHORISED SIGNATORY ON BEHALF OF COMBINED SECRETARIAL SERVICES LIMITED

/ £ s

F T
\HL VS

7|55
_ \ [
Delete if the form Signature of agent on behalf of all subscribers  Date l d

is signed by the
subscribers.

Signed Date
Delete if the form -
is signed by an
agent on behalf of .
all the subscribers. Signed Date

All the subscribers
must sign either Signed Date

personally or by a -— . e
pEerson or persons
authorised to sign

for them. Signed Date
Signed Date
Signed Date

Page 3




Notes

1 Show for an individual the full
forenames NOT INITIALS
and surname together with any
previous forenames or surname(s).

If the director or secretary is a
corporation or Scottish firm - show
the corporate or firm name on the
surname line. '

Give previous forenames or surname
except that:

+ for a married woman, the name
by which she was known before
marriage need not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

In the case of a peer, or an individual
usually known by a British title, you
may state the title instead of or in
addition to the forenames and surname
and you need not give the name by
which that person was known before
he or she adopted the title or
succeeded to it.

Address:
Give the usual residential address.
In the case of a corporation or Scottish

firm give the registered or principal
office.

2 Directors known by another
description:

A director includes any person who
occupies that_position even if called
by a different name, for example,
governor, member of council. It also
includes a shadow director.

3 Directors details:

Show for each individual director
their date of birth, business occupation
and nationality.

The date of birth must be given for
every individual director.

4 Other directorships:

Give the name of every company of
which the individual concerned is a
director or has been a director at any
time in the past 5 years. You may
exclude a company which either is
or at all times during the past5 years
when the person was a director was:

» dormant,

+ a parent company which wholly
owned the company making the
return,

+ awholly owned subsidiary of the
- company making the return,

- another wholly owned subsidiary
of the same parent company.

If there is insufficient space on the
form for other directorships you may
use a separate sheet of paper.

5 Use photocopies of page: 2 to provide

details of joint secretaries or additional
directors and include the company’s
name.

The address for companies registered
in England and Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF4 302

or, for companies registered in
Scotland:-

The Registrar of Companies
Companies House

100-102 George Street
Edinburgh

EH2 3DJ
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(3]

{h) to establish or support amny charitable trusts, associations or
institutions formed for all or any of the Objects;

—
[y
-

to co-operate with other charities, voluntary bodies and
statutory authorities operating in furtherance of the Objects or
similar charitable purposes and tc exchange information and
advice with them;

{3 to pay ocut of the funds of the Charity the costs, charges and
expenses of and incidental to the formation and registration of
the Charity;

k) t do all such other lawful things as are necessary for the
achievement of the Objects.

The income and property of the Charity shall be applied sole ly towards
the promotion of the Objects anrd no part shall be paid or transferred,
directly or indirectly, by way of dividend, bonus or otherwise by way
of profit, to members of the Charity, and ne trustee shall be appointed
to any office of the Charity paid by salary or fees or receive any
remuneration or other benefit in money or money's worth from the
Charity; Provided that nothing in this document shall prevent any
payment in good faith by the Charity:

(1) of the usual professional charges for business done by a
trustee who is a solicitor, accountant or other person engaged in
a profession, or by any partner of his or hers, when instructad
Dy the Charity to act in a profession capacity om its behalf;
provided that at no time shall a majority of the *vusuees benefit
under this provision and that a trustee shall withdraw from any
meeting at which his or her appointment or remuneration, or that
cf his or her partner, is under discussion;

=3
Pt

P
[
—

of reasonable and proper remuneration for any services rendered
to the Charity by any member, officer or servant of the Charity
who 1s not a trustee;

{3) of interest on money lent by any member of the Charity or trustse
at a reasonable and proper rate per annum not exceeding 2 per
cent less than the published base lending rate of a clearing bank
to be sslected by the trustees;

fees, remuneration or other benefit in money or money's worth
any company of which a trustee may also be a member holdin
ot more than 1/100th part of the issued capital of that company;

—
i~
3t Q
Lo I ot

"

{5} of reasonable and proper rent for premises demised or let by any
membar of the Company or a trustee;

{6) to any trustee of reasonable cut-of-pocket sxpenses.
The liability of the members is limited.

Every member of the Charity undertakes to contribute such amount as may
be required (not exceeding £10) to the Charity's assets if it should be
wound up while he or she is a member or within one year after he or she
ceases to be a member, for payment of the Charity's debts and
liabilities contracted before he or she ceases to be a member, and of



shall not

T+
[

its debts and
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ved and after all

the costs, charges and expenses of winding up, and for the adjustment
if the Charity is wound up or

of the rights of the contributories among themsalwves.
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We, the subscribers to this Memorandum of Association, wish to be formed into a
Company Pursuant to this Memorandum.

Name Address and Description
Of Subscribers

Combined Nominees Limited,

16-26 Banner Street, / Q 4 C

London EC1Y 8QE sl d,aa'/y!//_,g/'f’, ‘
ON BEHALF OF COMBiNm  NOMINEES Lo

Combined Secretarial Services Limited,
16-26 Banner Street,
London EC1Y 8QE

ON Bis .7 0F CUMBFNED SECﬁETﬂmA[ SERIRRE -

- Dated the 17th day of May 1995

/' .,;.’\ :f’“‘ ,z//
Witness to the above Signatures: SN T
{ \'{# S I,
B R Millar A U
Crwys House
33 Crwys Road

Cardiff CF2 4YF
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"the United Kingdom" means Great Britain and Northern Ireland; and

words importing the masculine gender only shall include the feminine
gender.,

Subject as aforesaid, words or expressions contained in these Articles
shall, unless the context requires ctherwise, bear the same meaning as
in the Act.

MEMBERS

2 {1) The subscribers to the memorandum and such other pErsons or
organisations as are admitted to wmembership in accordance with the
rules made under Article 61 shall be members of the Charity. No person
shall be admitted a member of the Charity unless his application for
membership is approved by the trusteses.
{2) Unless the trustees or the Charity in general meeting shall make
other provision under Article 61, the trustees may in their absclute
discretion permit any member of the Charity to retire, provided that
after such retirement the number of members is nct less than two.

GENERAL MEETINGS

2
T

I~

The Charity shall hold an annual gensral meeting sach year in addition
to any other mcetlngs in that year, and shall specify the meeting as
such in the notices calling it; and not more than fifteen months shall
glapse between the date of one annual general meeting of the Charity
and that of the next; Provided that so long as the Charity holds its
first annual general meebA;g within eighteen months of its
incorporation, it need not hold it in the year of its incorporation or
in the following year. The annual general meeting shall be held at

1

such times and places as the trustees shall appoint. All general
meetings other than annual general meetings shall be called
extraordinary general meetings.

The trustees may call general meetings and, on the requisition of
members pursuant to the provisions of the Act, shall Lthwlbh proceed
t¢ convene an extraordinary general meeting for the date not later *han
eight weeks after receipt of the requisition. If there are no within
the United Kingdom sufficient trustees to call a general meeting, any
trustee or any member of the Charity may call a general meeting.

NOTICE OF GENERAL MEETINGS

5.

An annual general meeting and an extracrdinary general meeting called
for the passing of a special resolution appointing a person as a
trustee shall be called by at least twenty one clear days' notice. All
other extraordinary general meetings shall be called by at least
fourteen days clear days' notice but a general meeting may be called by
shorter notice if it so agreed.

{1) in the case of an annual general meeting, by all the members
titled to attend and vote; and
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13.

14.

15.

i7.

18.

19.

VOTES

21.

A resolution put to the vote of a meeting shall be decided on a show of
hands unless before, or on the declaration of the result of, the show
of hands a poll is duly demanded. Subject to the provisions of the
Act, a poll may be demanded:

(1) by the chairman; or

{2} by at least two members having the right to vote at ths meeting;
or

{3} by a member or members representing not less than one-tenth of
the total voting rights of all the members having the right to
vote at the mesting.

Unless a poll is duly demanded a declaration by the chairman tha
resolution has been carried or carried unanimously, or by a particu
majority, or lost, or not carried by a particu;ar majo ity and an an
to that effect in the minutes of the meeting shall be conclus
evidence of the fact without proof of the number or proportion of
votes racorded in favour of or against the resclution.

< W

ct hé gt b2t
m m e N W

-

The demand for a poll may be withdrawn, before the poll is taken, but
only with the consent of the chairman. The withdrawal of a demand for
a poll shall not invalidate the result of a shov of hands & red
befors the demand for the poll was made.

A poll shall be taken as the chairman directs and he may appoint
scrutineers {vho need not be members} and fix a time and place for
declaring the results of the poll. The result of the poll shall b e
deemed to be the resolution of the meeting at which the poll is

demanded.

i the case of an equality of votes, whether on a2 show of hands or on
a pol&, the chairman shall be entitled to a casting vote in addition to
any other vote he may have.

A poll demanded on the election of & chairman or on a question of
adjournment shall be taken immediately. A poll demanded on any other
question shall be taken either immediately or at such time and place as
the chairman directs not being more than thirty days after the poll is
demanded. The demand for a poll shall not prevent continuance of a
meeting for the transaction of any business other than the questlon on
which a poll is demanded. If a poll is demanded befors the declaration
of the result of a show of hands and the demand is duly withdrawn, the
meeting shall continue as if the demand had not been made.

No notice need be given of a poll not taken immediately if the time and
place at which it is to be taken are announced at the meeting at which
it is demanded. In other cases at least seven clear days' notice shall
be given specifying the time and place at which the poll is to be
taken.

CF MEMBERS

Subject toc Article 17, every member shall have one wvote.
¥

No member shall be entitled to vote at any general meeting unless all
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such investments and to expend the proceeds of any such sale in
furtherance of the objects of the charity;

{2} to enter into contracts on behalf of the Charity.

APPOINTMENT AND RETIREMENT OF TRUSTEES

29.

30.

33.

34,

At the first annual general meeting all the trustees shall retire fr
office, and at every subsequent annual general meeting one-third of ¢
trustees who are subject to retirement by rotation or, if their numb
is net three or a multiple of three, the number nearest to one thi
shall retire from office; but, if there is only one trustee who
subject to retirement by rotation, he shall retire.

Subjact to the provisions of the Act, the trus

tees to retire by
rotation shall be those who have been longest in office since their
last appointment or re-appointment, but as between perscns who became
or were last re-appointed trustees on the same day those to retire
shall (unless they otherwise agree among themselves) be determined by
lot.
If the Charity at the meeting at which a ustee retires by rotation,
does not fill the vacancy the retiring tras ea shall, if willing to
act, be deemed to have been re-appointed unless at the meeting it is
resolved not to fill the wvacancy or unless 3 resolution for the re-

appointment of the frustee is put to the meeting and lost.

No- person other than a trustee retiring by rotation shall be appocinted
r re-appointed a trustee at any general mesting unless:

{1} he is recommended by the trustees; or

(2) not less fourteen or more than thirty five clear Aavs before ¢
date appointed for the meeting, notice executed by a memb
qualified to vote at the meeting has been given to the Chari
the intention to propose that person for appointment sta
particulars wh; h wou;d ;f He we;e sa appointed o“ re-appoin

ja Tt S o ]
m

together with a not¢ce executed by that pe son of his willingness
to be appointed or re-appointed.

No perscn may be appointed as a trustee:

{1) unless he has attained the age of 18 years; or

I~2

) in circumstances such that, had he already been a trustes, he
would have been disqualified from acting under the provisions of
Article 38.

4
AN

Not less than seven or more than twenty eight clear days before the
date appointed for holding a general meeting notice shalil be given to
all persons who are entitled to receive notice of the meeting of any
person {other than a trustee retiring by rotation at the meeting) who
is recommended by the trustees for appointment or re-appointment as a
trustee at the meeting or in respect of whom notice has bgen duly given
to the Charity of the intention to propose him at the meeting for
appointment or ve-appointment as a trustee. The notice shall give the
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41.

unremunerated office of managing director or to any other unremunarated
executive office under the Charity. Such appointment of a trustee may
be made upon such terms as the trustees destermine. Any appointment of
@ trustee to an executive office shall terminate if he ceases to be a
trustee. A managing director and a trustee holding any other executive
office shall not be subject to retirement by rotation.

Except to the extent permitted by clause 5 of the memorandum, no
trustee shall take or hold any interest in property belonging to the
Charity or receive remuneration or be intserested otherwise than as a
trustes in any other contract to which the Charity is a party.

PRCCEEDINGS CF TRUSTEES

LY

43.

b4 .

45.

46,

48.

Subject to the provisions of

t articles, the trustees may regulat
their proceedings as they think 4 H

<

fit. A trustee may, and the secretary
at the request of a trustee shall, call a meeting of the trustees. It
shall not be necessary to give notice of a meeting to the trustee vwho
is absent from the Unitsd Kingdom. Questions arising at a meeting
shall be decided by a majority of votes. In the case of an equality of
voles, the chairman shall have a second or casting vote

The quorum for the transaction o
fixed by the trustees but shall no
number or two trustees, whichever i

The trustees may act notwithstanding any
but, if the number of trustees is la

quorum, the continuin 3
of filling vacancias
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The trustees may appoint ore of their number to be the chairman of
their meetings and may at any time remove him from that office. Unlass
he is willing to do so, the trustee so appointed shall preside at every
meeting of trustees at which he is present. But if there is no trustes
holding that office, or if the trustee holding it is unw1¢;¢ng to
preside or is not present within five minutes after the time appoint
for the meeting, the trustees present may appoint one of their number
to be chairman of the meeting.

The trustees may appoint one or more sub-committses consisting of threae
or more trustees for the purpose of making any inquiry or supervising
or performing any function or duty which in the opinion of the trustees
would be more conveniently undertaken or carried out by a sub-
committee: provided that all acts and proceadings of any such sub-
committees shall be fully and promptly reported t¢ the trustees.

All acts done by a meeting of trustees, or of a committee of fr ustees,
shall, notwithstanding that it be afterwards discovered that there was
a defect in the appointment of any trustee or that any of them wer

disqualified from holding office, or had vacated office, or were no
entitled to vote, be as valid as if every such person had been duly
appointed and was gqualified and had continued tc be a trustee and uad
bean entitled to wvote.

A resolution in writing, signed by all the trustees entitled to receive
notice of a meeting of trustees or of a commitifee of trustees. shall
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to the Commissioners.

NOTICES
56. Any notice to be given to or by any person pursuant to the articles
shall be in writing except that a notice calling a meeting of the

trustees need not be in writing.

57. The Cha ri*y may give any notice to a member either personally or by

sending it by post in repaid envelope addressed to the member at his
registered address or by leaving it at that address A member whose
registered address is not within the United Kingdom and who gives to
the company an address within the United Kingdom at which notices may
be given to him shall be entitled to have notices given tc him at that
address, but otherwise no such member shall be entitled to receive any
notice from the Charity

58. A member present in person at any wmesting of the Charity shall be
deemed to have received notice of the meeting and, where necessary, oi

the purposes for which it was called.

59. Proof that an envelope contai ¢e was properly address,
repaid and posted shall he ¢ usive evidence that the notfice was

given. A notice shall be dee e to be given at the expiration of 48

hours after the envslope containing if was posted.

o Fa
g5
o

INDEMNITY

60. Subject to the provisions of the Act every trustae or other officer or
auditor of the Charity shall be ;ndemnified out of the assets of the
Charity against any liability incurred by him in that capacity in
defending any proceedings, hcth““ c riminal, in which
judgement is given in his favour or inm which he is acquitted or in
connection with any application in which relief is granted to him by
the court from liability for negligence, default, breach of duty or
breach of trust in relation te the affairs of the Charity.

RULES

61. 1} The trustees may from time to time make such rules or byes laws as
they may deem necessary or expedient or conveniznt for the proper
conduct and wmanagement of the Charity and for the purpose of
prescribing classes of and conditions of membership, and in particular
but without prejudice to the gzenerality of the foregoing, they may by
such rules or bye laws regulata:

{i} the admission and classification of members of the Charity
{including the admission of organisation to membership) and the
rights and privileges of such members, and the conditions of
membership and the terms on which members may resign or have
their membership terminated and the entrance fees, subscriptions
and other fees or payments to be made by members;
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Name Address and Description
Of Subscribers

Combined Nominees Limited,
16-26 Banner Street,
London EC1Y 8QE

Combined Secretarial Services Limited,
16-26 Banner Street,
London EC1Y 8QE

A o i 2 P
i e A Al

. L TR &Y
I R Y ;:-Jxaﬁﬁni%u [

z .,

CR RG0S LMITER

Dated the 17th day of May 1995
Witness to the above Signatures:

B R Millar
Crwys House

33 Crwys Road
Cardiff CF2 4YF



