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legibly, preferably Name of Company
Eh s
etaring STLVERBED LIMITED

’ *
*1nsert full name / B

of Company 7
L, 400-101_ Exchange Bulldings

of Adelaide Street
SWANSEA SA1 41SZ

tFlease indicate do solemnly and singerely declare that |arat 2 _person hamed_as & Director of the
whather you are company N Yhe statement delivered under gectian 21 of the
a Solicitor of fompanies Act 1976, pd

the Supreme /

Court {or in of - SILVERBED LIMITED

Scotland ‘a

Solicitor’)

engaged in the

formation of the . .
company, or and that all the requirements of the Campanies Acts 1948 to 1980
a person named

2 dircctor or in respect of the registration of the said company

secratary of the and of matters precedent and incidental thereto have been complied with.
;’f’a’;‘::gzt'" the And | make this solemn Declaration conscientiously believing

delivered under the same to be true and by virtue of the provisions of the

saction 21 of the
Companies Act
1976

Statutory Declarations Act 1835

Declared at 2 Princess Way : W Signatuve pf Declarant
SWANSEA SA1 3ND.

"

the D,Q.JA day of ___Szal L
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I
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Reareox Solicitor having the powers conferred on a
Commissioner for Oaths
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Fimancial Credit Services
4100-401 Exchange Building
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Tel: Swansea 418906.
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1. The name of the Company s” SILVERB ED wt
LIMITED.”

LIMITED

2. The registered office of the Company will be situate in England. Ve
3. The objects for which the Company is established are:—

{aj (i) To cerry on all or any of the pusinesses of
accauntants; addressars, advertising agents;
advertisging cartractors; agents; agricultural

engineers, aircraft proprietors and charterers;
amusement caterers; aralysts; antique dualers;
architectural congultants; arc gallery awners;
artists; auctioneers; pakers; bankers, pesuticians;
betting shop praprietors; poat builders; book -
pinders; builders; building comntractors; builders’
merchants; business consultants; business machine
dealers; business camsfer agents; butchers;
capinet makers; cefe proprietoras camping ground
proprietors, ear piraers, caravan dealers; carpenters;
carpet planners, cage makers; caterers, catering
eguipment deslers; cattle dealers; cellulose
cprayers; chandlars, check traders; chemists;
chinaware duslers; ainema proprietors, circus
proprietors, civil engineers, cleaners, climic
proprietors, clock and watch dealers; clothing
manufacturers; autworkers, repairers, wholesalers,
umd retallers, club owners; coach ownars snd
hirers; coal merchants; coin dealers; cald storage
proprietors; college proprietors; commercial
agents; commission agents; commodity brokers;
company pPromoters; company registrars; company
cmcretaries; computer programnmers and analyste]
concart agents and promotars) concert hall

owners; confectlioners) conference Arganisers;

canf irming house preprietors) constructional
ergineersg corgultants; containar hirars; control
equipment demlersg; covuked meat purveyars; sopying
Aand typewritingquFicw proprietors; cosmetic
dealmrs; costing cansultants; costumiers; curtein
makars; cutlers; cycle denlers; dairyman, data
prccessing cansultanta and contractors; debt
caollectorsg; dacorators; demolition contractars;
dontal mechanics; dusignorsa; diemond merchants;
dim~-cagteors; dis-ginkers; die-stempers; direct
mail contractors; discothague owners; digcotnt
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traders; display cantractors; " yn-it-yourself"
retailersa; dog-breedurs; domestic appliance
dealers; double glazing contractors; drapers;
draughtsmen; dress agents ; dressmalcers; driving
imstructors; drug store praoprietors; dry rot
and insect infestation remedial specialists;
dyers and cleaners; garth moving contractors;
educaticnal suppliers; plectrical dealers; o
alectricsl engineers; electro~-medical apparatus
dealers; electronics engineers; employment agents;
enamellers; engineers; engravers; enquiry =gentsj
entertainment agents; entertainment contractors;
envelope manufacturers; escort service providers;
estate agents; eatate duevelopers; excavation
contractors, exhibition contractors; exhibition
organisers; export packers; exporters; export
asgent; Factors; fancy goods dealers; farm
mochimery dealers; farmers; Faghion artists;
Fencing manufacturers asnd contractors; Fertiliser
deslers; fibreglass fapricators; Film distributors;
Film editor; film producers; Financieis;

Financial advisers shd consultants; fFinancial
agents; fFine art publishers and dealers; Fire
protection specialists; Fish Fryers; fFishmongers;
Fishing tackle dealers; fFitters; Flooring
contractors; fFlorists; Food manufacturers and
importers; Footwear dealers; forwarding agents;
Fruit and vegetable merchants; fuel merchants;
Furneral directorsj Furmishers; Furniture dealers;
furriers; garage proprietaors; garden centre
proprietors; garden equipment and tools dealers;
gas fitters; general dealers; general merchants;
general store proprietors; gift shop proprietors
glass merchants; glassware dealers; glaziers;
glovers; goldsmiths; gramophone record dealers;
graphic designers; greengrocars; greetings cards
dealers; grocers; gunsmiths, haberdashers; hair-
dressers; handicraft dealers; hardware merchants;
hatters; haulage contractors; health food dealers;
heating engineers and contractors; horse dealers;
horticultural dealers; rosiers; hospital aquipment
suppliers, hoteliers, house Furnishers; hydraulic
engineers; ice-cream vendors; illustrators;
importers; import agents; impresarios; index
systems manufacturers;j jndustrial consultants;
industrial estate develaopers; instrument makers;
jmsulation contractors; insurance agents and
brokers; interior decorators; interpreters;
imvestigators; investment managers; imvestors;
jewellers; jig and tool makers; job stock buyers;
joiners; journalista; kemnal owners; kitchen
designers; kitchen equipment dealers; knitwear
dealarg; lamp and lampshade dealers; landscepe
gardeners; launderers, law agents; law stationers;
laather goods desalers; library proprietars;
lighting equipment dealerg; lighting angineers;
lime snd cement merchants; lingerie dealers;
literary agents; lithographers; lacksmiths;



lorry owners; machinery dealers; machine tool
dealers; machinery removers; mail order agents

amd dealers; management consultants; manufacturers;
manufacturers' agents; marine engineers, marketing
consultants; marriage bureau propristors;
medallists; metal merchants; metal refiners; matal
¢reatment specialists; metal workets; microfilm
specialists; milliners; mine ownersd; mineral dealers;
modal 3gents; modal mekers; moneylenders;

morumental masans, mortgage brokers; motor
accessory dealers; motor body builders; motor
dealers; motor engineers; motor vehicle

repairers; motar cycle dealers gnd repairers;

muSeuUm OWnNers; musicians; music publishers;

musigal instrument dealers; rautical imstrument
dealers; newssgents; nawspaper proprietors; night
club owners; novelty dealers; nursery school
proprietors; nursery equipment dealers; nurserymen;
office cleanefrs; ofFice equipment dealers; oil
brokers; oil merchants; optical goods dealers;
opticians; gputfitters; packers) packaging designers;
painters, paint dealers; panel beaters; paper
merchants; paper converters; psper agents; paper-
hangers; pastrycnaks; patent agents; pattern

makers; paving contractors: perfumiers; pet food
deslers; pet shop proprietors; petrol and oil
deslers; pharmacists; photccopyists; photo-
1ithographers; photo—printers; photographers;
phctographic equipment and sundries cdealers;
photngraphic processors; piano dealers; picture
framers; plcture restorers; pie makers; pile
driving contractors; pipe and cube manufacturers

and merchants; plant and machinary merchants

snd hirers; plasterers; plastics moulders and
fabricators; plastic merchants; plasterers;i pleaters;
plumbers; plumbers’ merchants; polish manufacturers;
polishers; portable puildings manuf acturers;

potate merchants; poultry and livestock nreedeirs;
and dealers; precision engineers; press cutting
agents; Press agents; printers; printers’ suppliers;
private enguiry agents; property developers;
property dealers; property ownerss; property

managers ; provision merchants; public relations
comsultants; publicity specialists; publishers;
guarry owners; ready-mixed concrete gpecialists;
record shop OWNRre; recording engineers;
refrigeration angineers; reinforced and pre-
atressed concrete contractors; fremovers;
reprographers; restauranteurs; riding school owners;
roafing contractors; rubber stamp makers; rubbish
dispasal contractors; russ prevention specialists;
gand and gravel marchants; sanitary engineers; saund
path owners; scaffolding hirers and aractorsd

school proprietors and managers; scientifio
instrument and apparatus makera and dealers;

scrop metal merchant] scriptwriters; secrotaries;



secratarial bureau owners; gacurity axperts;

cheet metal workers; shelving manuf acturers;
ship-builders; siiipowners; shipa'chahdlara;

shipping agents) ahirt-makers; shoa manufacturers;
shopfitters; ghopkeepers; signmakers; signwriters;
ailversmiths; site clearancs contractaors;

skirt manufacturers; slaughterhouse operators;
amallware manufacturers; sound engineers; sound a
recording and reproducing equipment manufacturers;
amd dealers; spinners; sports goods manufacturers ard
dealers; sports putfFitters; sports organisers and
promotors; spraying contractors; stamnp dealers;
stampers and piercers; stationei™s; stationery
manufacturers; statisticians; stesl erectors; steel
ctockholders; stereotypers; stock and share dealers;
stockbrokers; storasge contractors; suede goods
dealers; sundriesmen; supetrmarket pperators;
surgical appliance makers and dealers; surveyorsj
swimming pool builders and installers; tailars;

raxi operators; tes merchants; cechnical
researchers] television enginaers and dealersj
textile sgentsi textile and fabric manufacturars
and merchants; theatrical costumiers; tilers;

timbar merchants; tobacconists; toilet requisites
dealers; tool dealers; toolmakers; tour organisers;
toy manufacturers and dealers; tractor dealers;
+trade prctection agents; granslators; tcransport
contractars; rravel agents; rravel goods makers and
dealers; trimmings manufFacturers and merchants;]
crouser makers; rurf gommission agents; turkish bath
operators; typesettsrsg cyre dealers; umbrella
makers; and dealers; upholsterers; valuers; velvewt
manufacturers and merchants; ventilating engineers;
visual aid makers and dealers; wall savering
manufacturers and dealers; warehousemen; waste
merchants; watch and clock makears) dealers and
repairers; water treatment specialists; welders;
wharfingers; wholesalers; wigmakers; window makers;
wine and apirit merchants) wireworkers; woodwarkers;
wool merchants; woolen goods maruf acturers and
merchints ) yacht brokers.

{ii) To manufacture, buy, sell, import, expart,
distribute, let or take on hire, lease, maintain
repair, process, convert, improve or ptherwise =
deal in or with goods of every description and

all raw materials used or required in the manufacture

or other treatment thereof. -

(iii) To device, ariginate, menage, organise
and provide services of every description and to
employ any properly qualiFled and other pearsans
in camnection cherewith.



{b) To carry on any other trade or business whatever which can in the opinion
of the Board of Directors be advantageously carried on in connection with or
ancillary to any of the business of the Company.

{c) To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in respect of
any property.

{d) To apply for, register, purchase, or by other means acquire and protnct,
prolong and renew, whether in the United Kingdom or elsewhere any patants,
patent rights, brevets d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disciaim, alter, modify, use and turn to
account and to manufacture under or grant licences or privileges in respect of
the same, and to expend maoney in experimenting upon, testing and improving
any patents, inventions or rights which the Company may acquire or propose to
acquire.

(e} To acquire and undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to farry on
any of the businesses which the Company is authorised to carry on and as part
of the consideration far such acquisition to undertake all or any of the liabilities
of such person, firm or company, or 10 acquire an interest in, amalgamate with,
or enter into partnership or into any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any such person, firm or company,
or for subsidising or otherwise assisting any such person, firm or company, and
to give or accept, by way of consideration for any of the acts or things afore-
said or property acquired, any Shares, Debentures, Debenture Stock or securities
that may be agreed upon, and to hold and retain, or sell, mortgage and deal with
any shares, debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develop, exchange. let on lease or
otherwise, mortgage, charge, sell, dispose of, turn 1o account, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any part
of the property and rights of the Company.

" (g) To invest and deal with the moneys of the Company not immediately

required in such manner as may from time to time be determined and to hold
or otherwise deal with any investments matdle.

th) To lend and advance money of give credit on such terms as may seem
expedient and with or without security to customers and others, to enter into
guarantees, contrasts of indemnity and suretyships of a!l kinds, to receive
money on deposit or lgan upon such terms as the Company may approve and
to secure of guarantee the payment of any sums of money or the performance
of any obligation by any company, firm or person including any parent, sub-
sidiary or fellow subsidiary company in such manner as the Company may think
fit,

(i} To borrow and raise maney in such manner as the Company shall think fit
and to secure the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the whole or
any part of the Company’s property OF assets (whether present or future},
including its uncalled capital, and also by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become
binding on it.



() To draw, make, accept, endorse, discount, negotiate, execute and issue
promissory notes, bills of lading, warrants, debentures, and other negotiable
or transferable inslruments.

(k) To apply for, promote, and obtain any Act of Parliament, Provisional
Order, or Licence of the Department of Trade or other authority for enabling
the Company to carry any of its objects, into eftect, or for effecling any
modification of the Company'’s constitution, or for any other purpose which
may seem calculated directly or indirectly to promole the Company's inter-
ests, and lo oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's interests,

() To enter into anv arranaements with any Government of authority
(supreme, municipal, local, or otherwlse) that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from any
such Government or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out,
exercise, and comply with any such charters, decrees, rights, privileges, and
concessions.

(m) To subscribe for,take, purchase, or otherwise acquire and hold shares
or other interests in or securities of any other company having objects
altogether or in part similar to those of the Company or carrying on any
business capable of being carriedonso as directly orindirectlyto benefitthe
Company or enhance the value of any of its properly and to co-ordinate,
financeand manage the businesses and operations of any company inwhich
the Company holds any such interest.

(n) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

(0} To remunerate any person, firm or company rendering services 10 the
Company either by cash payment or by the allotment to him or them of Shares
or other securities of the Company credited as paid up in full orin part or
otherwise as may be thought expedient.

(P} To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person,
firm or company to pay the same, and to pay commissions to brokers and
others for underwriting, placing, selling, or guaranteeing the subscription of
any Shares or other securities of the Company.

() To support and subscribe to any charitable or public object and to
supportand subscribe to any institution, soclety,or club which may be for the
penefit of the Company or its Directors or employees, or may be connected
with any town or place where the Company carries on business; to give or
award pensions, annuities, gratuilies, and superannuation or other allow-
ances of benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been Directors of, or
who are or who have been employed by, orwho are serving orhave served the
Company, or of any company which is a subsidiary of the Company or the
holding company of the Company ora fellow subsidiary of the Company orof
the predecessors in business of the Company or of any such subsidiarv

holding or fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments towards
insurance; and 1o set up, establish, support and maintain superannuation
and other funds or schemes {whether conltributory or non-contributory) for



the benefit of any such persons and of their wives, widows, children and other
relatives and dependants; and to set up, eslablish, suppurt ard maintain
profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding vr fellow
subsidiary company and to iend money to any such employees orto trustees
on their behalf to enable any such purchase schemes to be established or
maintained.

() Topromote anyothercompany forthe purpose of acquiring the whole or
any part of the business or property and undertaking any of the liabllities of
the Company, or of undertaking any business or operations which may
appear likely to assist or benefit the Company or to enhance the value of any
properly or business of the Company, and to place of guarantee the placing
of, underwrite, subscribe for, or otherwise acquire all orany part oftheshares
or securities of any such company as aforesaid.

(s) To sell or otherwise dispose of the whole or any part of the business of
property of the Company, either together or in portions, for such considerat-
ion as the Company may think fit, and in particular for shares, debentures, or
securities of any company purchasing the same.

(ty Todistribute among the Members ofthe Company in kind any property of
the Company of whatever nature.

(u) To procure the Company to be registered or recognized in any part of
the world.

(v Todoallorany of the things or matters aforesaid in any partofthe world
and either as principals, agents, contractors or otherwise and by or through

agents, brokers, sub-contractors or otherwise and eitheralone orin conjunst-
jon with others.

(w) Todo all such other things as may be deemed incidental or conducive
to the attainment of the Company’s objects or any of them.

The objects set forth in each sub-clause of this Clause shall not be restrict-
ively construed but the widest interpretation shall be given thereto, and they
shalinot,except where the context expresslyso requires,bein any way limited
or restricted by reference tc or inference from any other object or objects set
forth in such sub-clause or fromthe lerms of any other sub-clause of from the
name of the Company. None of such sub-clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed sub-
sidiary or ancillary to the objects or powers mentioned in any other sub-
clause, but the Company shall have as full a power to exercise all orany of the
objects conferred by and provided in each of the said sub-clauses as if each
sub-clause contained the objects of a separate company. The word
“company” in this Clause, except where used in reference to the Company,
shallbe deemedtoincludeany partnership or other body of persons, whether
incorporated or unincorporated and whether domigciled in the United King-

dom or elsewhere.

4. The liability of the Members is limited.

5. The Share Capital of the Company is¢ 400 rdividedinto 4100
Shares of £1 . each.



We, the several persons whose names, addresses, and descriptions are subscribed,
are deswo.us‘of being formed into a Company in pursuance of this Memorandum
of Association and we respectively agree to take the number of Shares in the

Capital of the Company set opposite our respective names,

Number of
Shares taken
Names, addresses and descriptions of Subscribers by each
Subscriber
Harry Pierre Lazatrus,
100-104 Exchange Buildings,
Adelaide Street,
SWANSEA SA1 1SZ, e
Company Director. i One
Heather Ann Lazarus,
100-101 Exchange Buildings,
Adelaide Street, )
SWANSEA SA1 1SZ. One

Comp=ny Oirector, ;

dﬁa\&qm%

Dated éy"ﬂ 198V

3

Witness to the above signatures. - :

Sandra Myles,

100-101 Exchange Buildings,
Adelaide Street,

SWANSEA SA1 1SZ.

Secretary. -, //Z/@ j
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION GF SILVEBBED LIMITED y

PRELIMINARY

1. The Regulations contained or incorporated in Table A in the First
Schedule to the Companies Act 1948 as amended by the Companies Acts
1967 to 1980 (such Table being hereinafter called“Table A"} shall applytothe
Company save in so far as they are excluded or varied hereby and such.
Regulations (save as SO excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

ALLOTMENT OF SHARES

2 Aftertheinitial aliotment any shares proposed to be issued shall first be
offered to the Members In proportion as nearly as may be to the number of the
existing shares held by them respeclively unless the Company shall by
Special Resolution otherwise direct, The offer shail be made by notice
specifying the number of shares offered. and limiting a period{not beingfess
than fourteen days}) within which the offer. if not accepted. will be deemed O
be declined. After the expiration of that period. those shares so deemedicbe
declined shall be offeredin the proporlion aloresaid to the persons who have,
within the said period, accepted all the shares offered to them; such further
offer shall be made in the same manner and limited by a hike period as the
original off ar. Any shares notaccepted pursuant o such offer or further offer
as aforesaid or not capable of being olfered as aforesaid excepl by way of
fractions and any shares released frem the provisions of this Articie by such
Special Resolution as aloresaid shall be under the control of the Directors,
who may allot, grant options over or otherwise dispose of the same 10 such
persons, on such terms. and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesaid, such shares shall not be
disposed of on terms which are more favourable 10 the subscribers thereol
than the terms on which they were offered lo the Members. Subject 10 this
Clause the Directors are unconditionally authorised jor the purposes ol
Saction 14 of the Companies Act, 1980. to aliol shares up to the amoui! ofthe
share capital created on incorporation of the Company at any time or imes
during the period of five years from the date of incorporation. In accardance
with Secuon 17(9) of the Companies Act 1980 sub-sections (1).16) and (7) ol
the said Section 17 shall be excluded from applying lo the Company.



SHAR®S

3, Thelien conferred by Clause 11 in Table Ashall attach also 10 fully paid-
110 shares and the Company shall also have a first and paramount lien on all
ghares, whether fully paid ol not. standing registered in the name of any
person indebted or under liability to the Company, whether he shall be the
sole registered holder ihereol or shall be oné ol two or more joint holders, lor
all moneys presently payable by nim or his estate 1o the Company. Clause 11
in Table A shall be modified accordingly.

4 Thepowerofthe Directors to make calls conferred by Clausei5inTable
A shall be modified by deleting from such Clausethe words “provided thatno
call shall exceed one-fourthof the nominal vaiue of theshareorbe payable al
less than one month from the date fixed for the payment ofthelast preceding
call”

5, The liability of any Member in default in respect of a call shail be
increased by the addition atthe end of Clause 33 in Table A of the words “and
all expenses that may have been incurred by the Company by reason of such
non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1048 as to giving inform-
ation to Members in regardto their right to appoint proxies; and notices of and
other communications relating to any General Meeting which any Membet is
entitied to receive shall besenttothe Direclors and to the Auditor for the time
being of the Company.

7. Clause54in Table Ashalibe read and construed as ifthe words ", and if
atthe adjourned Meeting a quorum is not presentwithin nalf an hour from the
time appointed forthe Meeting ihe Meeting shallbe dissolved’ were addedat
the end. -

8. A resolution in writing signed by all the *.embers for the time beind
entitied to receive notice of and to attend and vote at General Meetings (of
being corporations by their duly authorised representatives) shall be as valid
and effective as if the same had been passed at a General Meeting of the
Company duly convened and heic. Anysuch resolution inwriting may consist
of iwo or more documents in like torm each signed by one of more of such
members and Clause 73A in Table A shail not apply to the CompAny.

APPOINTMENT OF DIRECTORS
g. (ay Clause 75 in Table A shall not apply to the Company.

(p)y The number of the Directors shall be determined by Ordinary
Resolution of the Company but untess and until so fixed there shall be no
maximum number of Directors and the minimum number of Directors shallbe
one. In the event of the minimum number of Directors fixed by or pursuantio
these Atticles or Table A being one, & sole Director shall have authorily t©
exercise all the powers and discretions by Table Aorthese Articles expressed
1o be vested In the Directors generally and Clause 99 in Table A shall be
modified accordingly.



e

(o The Directors shall not be required to retire by rotation and
accordingly

(iy Clauses §9,90,91,92 and 94 inTable A shall not apply tothe
Company, and .

) (i) Clause g5 in Table Ashallbe endedatthe words “shall then be
eligible for re-election” and the succeeding words shall not apply to the
Company, and

(i Clause g7 in Table A shall be ended at the words “additional
director” and the succeeding sentence shall not apply to the Company.

BORROWING POWERS

10. (a) TheDirectors may exerciseall the powers of the Company to botrow
money withoutlimitas 1o amountand upon suchtermsandin suchmanneras
they think fit, and to grant any mortgage, charge of standard security over its
undertaking, property and uncalled capital, orany part thereo, and to issue
debentures, debenture stock, and other securities whether oulright or as
security forany debt, liability or obligation ofthe Company orof anythird party.

(k) Accordingly, Clause 79 in Table A shall not apply to the Company.

ALTERNATE DIRECTORS

11. (8) Each Director shall have the power at any ime to appoint as an
alternate Director either another Director or any other person approved for
that purpose by a resolution of the Directors, and, at any time, to terminate
such appointment. Every appointment and removal of an alternate Director
shall be in writing signed by the appointor and (subject to any approval
required) shall (unless the Direciors agree otherwise) only take effect upon
receipt of such written appointment or removal at the registered office of the
Company.

(o) An alternate Director s0 appointed shall not be entitled as such to
receive any remuneration from the Company except only such part (if any) of
the remuneration otherwise payable to his appointor as such appointor may
by notice in writing to the Company from time to ume direct, but shall
otherwise be subject to the provisions of these Articles with respect to
Directors. An alternate Director shall during his appointment be an officet of
the Company and shall not be deemed to be an agent of his appointor.

{¢) An alternate Director shall{subject o his giving tothe Company an
address at which notices may be served upon him) be entilled to receive
notices of all meetings of the Directors and of any committee of the Directors
of which his appointor is a memberandto attend and to vote as a Director at
any such meeting at which his appointor is not personaily present and
generally in the absence of his appointor to perform and exercise all
functions, rights, powers and duties as a Director of his appointor and to
receive notice of all General Meetings.

{d The appointment of an alternate Director shall automatically deler-
mine on the happening of any eventwhich ifhe were @ Direclorwould cause
him to vacate such office or if his appointor shall cease for any reason tobea
Director otherwise than by retinng and being re-appointed al the same
meeting.
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(e) A.director or any other person may act as alternate Director 10
represent more ihan one Directorand an alternate Director shall be entitled al
meetings of the Directors or any committee of the Directors 10 one vote for

every Director whom he represents In addition to his own vote (it any) as a
Director.

POWERS OF DIRECTORS

42. A Director may vote as @ Director in regard to any contract or arrange-
ment in which he is interested or upen any matter arising thereout. and if he
shall so vote his vote shall be counted andheshalibe reckonedin estimating
a quorum when any such contract or arrangement is under consideration,

and Clause 84 in Table A shall be modified accordingly.

13. (@ The Directors may exercise the powers of the Company conferred
by Clause 3(s} of the Memorandum and shall be entitled to retain any benefits
recelved by them orany of them by reason of the exercise of any such powers.

o)} Accordingly, Clause 87 in Table A shali not apply to the Company-

14. It shall not be necessary for Directors to sign their names in any book
which may be kept for the purpose of recording attendance at meetings; and
Clause 86 in Table A shall be moedified accordingly.

15. Clause 88 in Table A shall be read and construed as if the words
shecomes incapable by reason of mental disorder, illness or injury of
managing and administering his property and affairs” were substituted forthe
words “hecomes of unsound mind”.

16. A resolutionin writing pursuant to Clause 106 in Table A may consist of
two or more documents in like form each signed by one or more of the
Directors in such Clause referred to and the said Clause 106 shall be
modified accordingly. The said Clause 106, modified as aforesaid, shall also
apply to any resolution of a committee of Directors.

INDEMNITY

i17. {(a) Every Director or other officer of the Company shalibe indemnifiea
out of the assets of the Company against all losses or liabilities which he may
sustain orincurinor about the execution ofthe duties of his office orotherwise
in relation thereto, including any liability incurrad by him in defending any
proceedings, whether civil or criminal, inwhich judgmentis givenin hisfavour
or in which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1 948, in which relief is granted 1o him by
the Court,and no Director or other officer shall be liable for any loss, damage
or misfortune which may happen o or be incurred by the Company in the
execution of the duties of his office orin relation +w+-ato. But this Article shall
only have effectinso faras its provisions arennt avoided by Section 205 ofthe
Companies Act of 1948.

{b) Accordingiy, Glause 136 in Table Ashall not apply tothe Compan;.



ACCOUNTS

18. The accounts and other documents to be prepared by the Direclors
under Clause 126 in Table A shall be prepared in accordance with Sections
150 and 157 of the Companies Acl 1948 as amended by gections 16 0 22
inclusive of the Companies Act 1 967 and in accordance with Sections 1,6
and 7 of the Companies Acl 1976.

TRANSFER OF SHARES
19. Atransferof afully paid share need notbe executed byoron pehalfofihe
rransferee; and Clause 29 in Table A shall be modified accordingly.

20. TheDirectorsmay, intheirabsolute discretionand without assigning any
reason theretor, deglineto regisierthe transfer of ashare, whether ornotitis a
fully paid share and Clause 24 in Table A shall not apply to the Company.



Names, addresses and description of Subscribers

Harry Pierre Lazarus,
4100-401 Exchange Buildings,
Admlaide Street,

SWANSEA SA1 1SZ.

Company Director. //

Heather Ann Lazarus,
100-104 Exchange Buildings,
Adelaide Street, .
SWANSEA SA1 1SZ.

Company Director.

X M\u/(cwyo
/

Deted 2¥fe] 1 agv

Withess to the above signatures: -

Sandra Myles

400-101 Exchange Buildings,
Adelaide Street,

SWANSEA SA1 1524,

Secretary. ,ﬁfidé;'ﬁﬂf~ /
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SILVERBED LIMITED

The intended situation of the registered office of the company

on incorporation is as stated below

410G-4 04 Exchange B‘!:J_Ei_.ldi’rlgs_m___ e e
Adelaide Street,

SWANSEA SA1_15Z.

If the memorandum is delivered by an
the memorandum please mark ‘X" int
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agent for the subscribers of
he box opposite and insert the

Firancial Credit Services

100-101 Exchange Buildings,

Adelaide Street,

SWANSEA SA1 15Z.

If the spaces provided on page 2 are insufficient and use has been made

of continuation sheets (seenote 1),
the number of continuation sheets W

please enter in the box opposite
hich form part of this statement

Presentor's name, address and
reference (if any):

Financial Credit Services
400-101 Exchange Building

Adelalide Street,
SWANSEA SA1 18Z.

Tel: Swansen 44896,

For official use
General section

ui
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The name(_s) and particulars of the person who is, or the persons who are,
1o be the first director or directors of the company are as follows:

MName'(note 2) Business occupation

Harry Pierre Lazarug

Company Director

Former name(s) (note 3} Mationality
Address (noted) 40p-401 Exchange Buildings British
Adelaide Street %?)tlﬁec)ﬁ birth (where applicable)

SWANSEA SA1 1SZ.

Particulars of other directorships (note 8) Closeofplay Ltd

Fimancial Credit services Ltd.

Caribb=an Connection Ltd.

e s i e

N ,

i hereby consent to aot a irdctor df tie company named on page 1 o
Signature ( < Date 23 u{ kv

Y N

Name {note 2; Businass occupation

Hesther Ann lLazarous

Compaiy Nirectol”

Former name(s} (noted) Nationality
Address (nte4) 400-101 Exchange Buildings British
‘Acdelaide Streetb, R%:Sa?f birth (where applicable)

SWANSEA SA1 182.

Particulars of other directorships (note 5 Closcofplay Ltd

Financial Credit Services Ltd.

Csribbean Connection Lied.

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

Signature ) 5 GO w2 Date 2 >]4{&v
Name (note 2) Business occupation

Former name(s) (note 3} Nationality

Address (note 4}

Date of birth {(where applicable)
(note 6)

particulars of other directorships (note5)

e e e

1 hereby consent ta act as director of the company named on page 1

Signature Date

Please do not
write inthis
pinding margina

N
important
The particulars
o be given are
those referred to
in section
21(2)(a} of the
Companies Act
1976 and section
200(2) of the
Companies Act
1948, Please
read the notes
on page & bafore
completing this
part of the form.
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write1nthis
binding margin

Y
Important

The particulars
to be given are
those referredto
in section
21(2)(b) otthe
Companies Act
1976 and section
200(3) of the
Companies Act
1948, Please
read the notes
on page 4 belore
completing this
part of the form.

» ag required by
section 21(3) of
the Companies
Act 1976

tdelete as
apprepriate

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

5 7 .
Name {notes2&7) Harry Pierte Lazarus

Former name(s)(note 3)

Address (notes 4& ) 100101, Exchange_Buildings. — ————

Adelaicie Street.

SWANSEA SA4 18Z.

et T, i e+ R S st

page 1

pate 2 ¥lpigy

| hereby consent to act as secrefary\of th company named on
Signature (\) 3\/‘

S

Namelnotes 2&7)

Former name(s)inote3)

Address (notes4 & 7

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

Signature Date

Signed by or on behalf of the subscribets of the memorandum®

Signature

OM HL1bscriber] phgent]t Date 3)345{2\/
F L

Signature

\M\M\ OJwrD  [Subscriber] fhgsptit Date yofifgy
L

paqe




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1661713

I hereby certify that

|
. SILVERBED LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

3RD SEPTEMBER 198 2

Assistant Registrar of Companies

Given under my hand at Cardiff the

€73



