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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2320539

The Registrar of Companies for England and Wales hereby certifies that
CATERING MECHANICAL SYSTEMS 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 13th February 1997

BRATA

*N0Q3320539C*

B 4 .
D. J. EHILLIPS

For The Registrar Of Companies

COMPANIES HOUSE



Please complete in typescript, First directors and secretary and intended situation of
or in bold black capitals. registered office

Notes on completion appear on final page

Company Name in full | ~Q =0\ G MEeCHANICA W

IR e

OFbOX
Proposed Registered Cffice | CRWYS HOUSE
(PO Box numbers only, are not acceptable) -

33 CRWIS ROAD

Posttown | CARDITF

County / Region | SOUTH GLAMORGAN Postcode | CF2 4YF

if the memorandum is delivered by an agent
for the subscriber(s) of the memcrandum X
mark the box opposite and give the agent's
name and addrass.

Agents Name | 1o COMPANY FORMATIONS

Address | CRWYS HOUSE

33 CRWYS ROAD

Posttown | CARDIFF

County / Region [ SOUTH GLAMORGARN Postcode Lcr«‘z 4YF

Number of continuation sheels atlached

Please giva the name, address,

telephone nuimber and, if available, ICC COMPANY F_OR“ATIONS

a DX numbrr and Exchange of
the person Companies House should CRWYS HOUSE, 33 CRWYS ROAD
contact if there is any query. CARDIFF Tol 01222 372354
DX number 50758 DX exchange CARDIFF 2

1

Wien you have completed and signed the form please send it to the
Companies House receipt date barcode Registrar of Companias at:

P P Companies Houst, Crown Way, Sardiff, CF43UZ DX 33050 Cardiff
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, £Fi1 2E8
for companies registered in Scotland DX 235 Edinburgh




Company Secrelary eeenotes 1-5)

Company hame

NAME *Style / Title

* Valuntary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Consent signature

Directors oo notes 1-5)
Please list diractors in alphabetical order

NAME *Style / Title
Farename(s)

Surname

Previous forename(s)
Previous surnams(s)

Address

Usual residential address
For a corporafion, give the
registared or principal office

address. Post town

County / Reglon

Country

Date of birth
Business occupation

Other directorships

Consent signature

i

*Honours etc

COMBINED SECRETARIAL SERVICES LIMITED

{

—T6-=—26— BANNER-STREET \Ac:roc?,\é | \-‘\o.)se

e Paua Sreeer

LONDON QCZ(L) Lo
Postcode |-RE&TY—8QE
U.K. ——-l
| consent to act as sﬁegretaw o?the company named on page 1 .
EU\.\_'C.,MQO\ ¢ JDate 'R Y9N

Authorised Signatory of Combined Seeretarial Services Limited

‘-I‘Honours etc

o Tk AT

COMBINED NOMINEES LIMITED

m—e-ﬁmmn.m}z_s;mvlmg chse_
e Dan Sweer

g

LOLDON E: 20 2
e '| Postcode | “ECTY—8QE-
U-K‘
Day Month Year
Nationality | N/A
N/A
NONE

| Gonsent to act as director of the company named on page 1
ARG BTN lDate i3

Authorised Signatory of Combined Nominces Limited

3

Lt

a7




Directors (continued)  (seonotes 1-5)

NAME *Style / Title *Honours etc{
* Voluntary detalls Forename(s)
Surnare | COMBINED SECRETARIAL SERVICES LIMITED
Previous forename(s)
Previous surname(s)
Address _J_ﬁ_—_%_ﬂmﬂﬁ-&-ﬁ’f‘w leroe s aUSE ]
Usual residential address
For a corpo:ation, give the l :! l E>e| T EDQ ceT
registered or principal office —
address. Posttown | LONDON EC. s Linfa
County / Region Postcode | poi1v..gom
Country | U.K,
Day Month Year
Date of birth Natlonality | N/a
Business occupation| N/A
Other directorships | NONE
| consent to act as direcior of the company named on page 1
Consent signature TN A Nas Date {2.2.4940
Aullierised Signatory of Combined Secretarial Services Limited
This section must be signed by . /P
Either /\ [
an agent on behalf Signed ( k/‘/ (C \ Date (R, 2.9
of all subscribers - A/ - :
Or the subscribers Sianed Date
S
(i.e those who signed -
as memberson the  Signed Date
memorandum of —
association). Signed ‘\ Date :
Signed Date
Signed Date
Signed Date




Notes

1. Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

if the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the sumame line.

Give previous forename(s) or
surname(s) except that:

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

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

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the nama by which
that person was known before he
or she adopted the litle or
succeeded to it.

Address:

Give tha usual residential
address.

in the case of a corporation or
Scottish firm give the registerad
or principal ofiice.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
porsons authorised to sign on
behalf of the subscribet(s).

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.

3. Directors deta’ls:

- Show for each individual
director e director's 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 wr.ich \he person
concerned Is a director or has
been a diractor at any ‘ime in
the past 5 years. You mey
exclude a company whicl either
Is or at all times during, the
past 5 years, v "~n ta person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
relurn,

- a who!ly owned subsldiary of
the company making the
yeturn, or

- another whaily owned
subsidiary of the same parent
cornpany.

it there is insufficient space on the
form lor other directorships you
may use a separate shoeel of paper,
which should include the
company's number and the full
name of the directsi.

5, Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additional directors and include
the company's number.



Flease complete in typescript,
or in bold black capitals.

Company Name in full

T

OF60% l,

of

1 Please delete as appiopriate

Declarant’s signature

Declared at

the

© Please print name. before me ©

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

Companies House recsipt date barcode

Declaration on application for registration

CovERANGe
S STE™S

HeCHANICA G
(AWLTED

COMBINED SECRETARIAL SERVICES LIMITED

London EC2A -NA

victoria House, 64 Paul Street,

do solemnly and sincerely declare that | am a LTl QT i FPALT:S

’i%??x&mﬂdwdiwmﬁéfd&][mrson named as director or secretary of the

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985t and that all the requirements of the Companies Act
1985 in respact 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 Stalutory Declarations Act 1838,

Authorised Signatory of
Combined Sceratarial Services Limiled

e Cu~dle S ]

33 CRWYS ROAD, CARDIFF, CF2 4YF
13 h:J dayol| FEBRUAR™S
One thousand nine hundred and ninety S&j\}eﬂ\)

momem o o

zZ%ﬁﬁaﬁﬁ /ol

WK~
ALCommissioner. for-Oalhs-or-Notary-Publie-or-Justica.of the.Paace-ef Solicitor

SRt T | e ST ST e AL £ ET © G el S

ICC COMPANY FORMATIONS

Datel (3 2. QN

o

33 CRWYS ROAD, CARDIFF
CARDIFF

Tel 01222 372354
DX exchange CARDILF 2

DX number 50758

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castie Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff
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MEMORANDUM OF ASSOCIATION o

of

CATERING MECHANICAL SYSTEMS LIMITED

1. The Company's name is CATERING MECHANICAL SYSTEMS LIMITED.
2. The Company's Registered Office is to be situated in England & Wales.
3. The Company's nbjacts are:

{A) To carry on business as metal and steel fabricators, as importers, expenars, erectors,
manufacturers, distributors, wholesalers and retailers of all kinds of metals, ferrous &nd non
ferrous, metal products, wood products steel, acrylic and pvc products, as melalworcers,
designers and repairers, as electrical, electronic, mechanical and general engineers and
engineering nonsultants, as designers, developers, manufaclurers, fitters, testers and
repairars of and wholesale and retail dealers in refrigeration and electricat machinery, motors,
appliances, instruments and equipment, and all manner of tools, fittings, components and
accessorias, computer hardware and compulerised systems, switchgear, mechanical and
hydraulic systems, radio and television equipment, scientific and laboratory equipment, and
industrial, commercial and domestic goods of all kinds, as proprietors and managers of
factories, shops and warehouses and as storage, packing and haulage contractors; to acquire,
hold, turn to account or dispose of patents, trade marks, licences and ali manner of proprietory
rights and to print and publish reports, designs, specifications, books and journals as may be
considered expedicnt.

(B) To carry on any other trade or business which can, in the opinion of the Board of Direclors,
be advantageously carried on by the Company in conngction with or as anclllary to any of the
above businesses or the general business of the Company, or further any of its objects.

(C) To purchase, take on lease or in exchange, hire ot otherwise acquire and hold for any
astate or interest any lands, buildings, easements, rights, privileges, concessions, patents,
patent rights, licences, secrel pracasses, machinery, plant, stock-in-trade, and any real or
personal property of any kind for such consideration and on such terms as may be considered
expedient.

(D) To erect, construct, lay down, enlarge, alter and maintain any roads, railways, tramways,
sidings, bridges, reservoirs, shops, stores, 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.



(E) To borrow or raise or secure the payment of money for the purposes 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.

(F) To mortgage and charge the undertaling 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 and subject to such rights, powers, privileges and conditions as may be thought fil,
debenturas or debenture stock, either permanent or redeemable or repayable, and collaterally
or further io secure any securities of the Cumpany by a trust deed or other assurance.

(G) To issue and ¢ »osit any secutities which the Company has power to issue by way of
mortgage to secure any sum less than the nominal amotnt of such securities, and also by way
of security for the performance of any contracts or any obligations of the Company or of its
customers or other persons or corpriations having dealings with the Gompany, or in whose
businesses or undertakings the Company is interested, whether directly or indirectly.

(H) To receive money on deposit or loan upon such terms ns the Company may approve, and
to guarantee the obligations ar 1 contracts of any person or corporation.

() To lend and advance moncy or give credit on any terms and with or without security to any
person, firm or company (including without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of, or any other company associated in any
way with, the Company), to enter into guarantees, contracts of indemnity and suretyships of all
kinds, to receive money on deposit or loan upon any terms, and to secure or guarantee in any
manner and upon any terms the payment of any sum of money or the performance of any
obligation by any person, firm or company {including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated company as
aforesaid).

(J} To grant pensions, allowances, grauities and ‘onuses to ofticers, ex-officers, employees
or ex-employees of the Company or its predecessors in business or the dependants or
connections of such persons, to establish and maintaln or concur in establishing and
maintaining trusts, funds or schemes (whether contributory or non-contributory) with a view o
providing pensions or other benefits for any such persons as aforasald, their dependants or
connections, and to support or subscribe to any charilable funds or institutions, the support of
which may, in the opinion of the Directors, be calculated directly or indirectly to bencfit the
Company or its employees and to institule or maintain any club or other establishment or
profit sharing scheme calculated to advance the interests of the Company or its officers or
employees.

(K) To draw, make, accepl, endorse, negotiate, discount and execute promissory notes, bills
of exchange and other negotiable instruments,

(L) To invest and deal with the moneys of the Company not immadiately required for the
purposes of its business in or upon such investiments or securities and in such manner as may
from time to time be determined.

(M) To pay for any property or rights acquired by the Company, either in cash or fully or parily
paid-up shares, with or without preferred or deferred or special rights or restrictions in respect
of dividend, repayment of capital, voling 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.

(N) 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 pai~-up shares of
any company or corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or otherwise, or in debentures
or mortgage debentures or debenture stock mortgages 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 dea! with any shares, stock or
securities so acquired.

(0) To enter into any partnership or joint-purse arrangement or arrangement for sharing
proiits, union of interests or co-operation with any company, firm or person carrying on or
priposing to carry on any business within the objects of this Company, and to acquire and
heid, sell, deal with or dispose of shares, stock or securities of any such company, and to
guarantee the contracts or liabilities of, or the payment of the dividends, interest or capital of
any shares, stock or securities of and to subsidise or vtherwise assist any such company.

(P} To establish or promote or concur in establishing or promoting any other company whose
objects shall include the acquisition and taking over of all or any of the assets and liabilities of
this Company or the promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of lhis Company and to acquire and hold or dispose of
shares, stock or securities of and guarantee the payme.: of the dividends, interest or capital of
any shares, stock or securities issued by or any other obligations of any such company.

(Q) To purchase or otherwise acquire ang undertak all or any part of the business, «.uperty,
assels, liabilities and transactions of any person, firm or company carrying on any businece
which this Company is authorisad to carry on.

(R) To sell, improve, manage, develop, turn lo account, excnange, let on rent, royally, share of
profits or otherwise, grant licences, sasements and other rights in or ovar, 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.

(S) To amalgamate with any other company whose objects are to include objects similar to
those of this Company, whett~r by sale ¢ purchase (for fully or partly paid-up shares or
otherwise) of the undertaking, subjeot * e liabilities of this or any such other company as
aforesaid with or without winding up, or by sale or purchase (for fully or partly paid-up shares
or otherwisa) of all or a contralling interest in the shares or stock of this or any such company
as aforesaid, or by parlnership, or any arrangement of the nature of partiership, or In any
other manner.

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

(U) 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 o7 In conjunction with others, and
either by or through agents, trustees, sub-contractors or otherwise.

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

And it is hereby declared thal in the construction of this clause the word “company” except
where used in reference to the Company shall be deamed to include any person or
partnership or other body of persons, whether incorporated or not incorporated, and whether
domiciled in Great Britain or elsewhare, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed therein, be in nowise
limited by referance to any other paragraph or the name of the Cempany, but may be carried
out in as full and ample a manner and shall be construed in as wide a sense as if each of the
said paragraphs defined the objects of a separate, distinct and independent company.

4, The liability of the mambers is limited.

5. The Company's share capital is £100 divided into 100 shares of £1 each.



The shares in the original or any increased capital may be divided into several classes, and
there may be attached thereto respectively any preferential, deferred or other special rights,
privileges, conditions or restrictions as to dividend, capital, voting or otherwise.



We, the subscribers to this Memorandum of Associaticn, wish to be formed into a Company
pursuant te this Memorandum; and we agree to take the number of shares shown opposite
our respective names.

Name Address and Description

Number of Shares taken

Ot Subscribers by each Subscriber
Combined Nominees Limited, ONE
Victoria House - KT
64 Paul Street, e §
London EC2A 4NA N ctne e
. F -

I LI ';’"”'1““;’?727";‘-

VI e COBIED BB T
Combined Secretarial Services Limited, ONE

Vicloria House
64 Paul Strest,
London EC2A 4NA

-

. EEPE
L I B L A VO S TR P n\);"!;lj

[Total Number Of Shares To Be Taken Up TWO {
Dated the 13th day of February, 1997
Witness lo the above Signatures: '

A

K. Tatam F.C.L.S.
Crwys House

33 Crwys Road
Cardifi CF2 4YF

Business Manager Cardiff



The Companies Act 1985

COMFANY LIMITED BY SHARES

ARTICLES OF ASSC CIATION

or

CATERING MECHANICAL SYSTEMS LIMITED

PRELIMINARY

1. (&)

(o)

()

SHARES

2, (a)

@i

Subject as hereinaiter provided, the regulations contained in Table A of the
Companies (Tables A to F) (Amendment) Regulations 1985 (hereinafter referred to
as 'Table A’), and made pursuant lo the provisions of the Companies Act
(hereinafter raferrad to as “The Act') shall apply to the Company.

Regulations 24,35,40,73,74,75 and 77 1o 81 inclusive of Table A shall not  apply tc
the Company.

The exprassions “relevant securities' and "equily securities", wheresoever
appearing herein, shall bear the meanings asctibed to them by the Act.

Subject to the provisions of Table A and lo the following provisions of these
Aricles, the Directors shall have authority to exercise any power of the Company
to offer, allot or otherwise dispose of any shares in the Company, or any relevant
securilies, {0 such persans, at such times and generally on such terrs and
conditior:s as they think proper provided that (insofar as the Company in General
Mealing shall rot have varied, renewad or revoked the said authority):

The Directors shall not be authotised to make any offer or allotment of shares in
the Company, or grant any right 1o subscribe for, or to convert any securities into,
shares in the Company if such allotment, or an allotment in pursuance of such
offer or right, would or might result in the aggregate of the shares or stock in issue
exceeding, in nominal value, the amount of the Authorised Share Capital of the
Company for the time being, and such limitation shall determine the maximum
amount of the relevant securities which at any time remain to be allotted by the
Directors heraunder.



(i) The period within which the said authority to allot relevant securities may be
exercised shall be limited to five years, commencing upon the date of the
incorporation of the Company.

(b)  Any offer or agreement in respect of relevant securities, which is made prior to the
expiration of such authority and in all other respects within the terms of such
authority, shall be authorised to be made, notwithstanding that such offer or
agreement would or might require relevant securities to be allotted after the
expiration of such authority and, accordingly, the Directors may at any time allot
any relevant securities in pursuance of such offer or agreement.

(c)  The authority conferred upon the Directors to allot relevant securities may at any
time, by Ordinary Resolution of the Company in General Meeting, be revoked,
varied or renewed (whether or not it has been previously renewed hereunder) for a
further period not exceeding five years.

3. Section 89(1) and Section 90(1) to (6} of the Act shall not apply to any alloiment of equity
securities by the Company. The shares comprised In the Initial allotment by the Company shall
be at the disposal of the Directors as they think proper but thereafter, unless otherwise
determined by Spacial Resoluticn of the Company in General Meeting, any relevant securities
shall, before they are allotted on any terms to any person, be first offered on the same or more
tavourable terms to @ach person who holds shares in the Company in the proportion which is,
as nearly as practicable, equal to the propottion in nominal value held by him of the aggregate
of such shares in issue.

Such offer shali be made by notice in writing speclfying the number of shares offered and the
period, belng not less than twenty one days, within which the offer, if not accepted, will be
deemed o have baen declined. After the explration of such period, or on receipt of notice of
the accaeptance or refusal of every offer so made, the Directors may, subject to these Articles,
dispose of such securillies as have not been taken up in such manner as they think proper.
The Diractors may, in like manner, dispose of any such securities as aforesaid, which by
reasor of the proportion borne by them lo the number of parsons enlitled to such offer as
aforesald or by raason of any other difficully in apportioning the same, cannot in the opinion of
the Directors be conveniently offarad in the manner hereinbefore provided.

4, (a) No share shall be issued at a discount.
(b) The Company shall not have power o issue share warranis o bearer,

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

5, Subject to the provisions of Part V of the Act-

(8) The Company may purchase any of its own shares, provided that the terms of any
contract under which he Company will or tnay become entilled or obliged to
purchase its own sharas shall be authorised by Special Resolution of the Company
in General Meeting belore the Company enters into the contracl.

(b) The Company shall be authorised, in respect of the rademplion or purchase cf any
of its own shares, to give such financial assistance, or to make such payments out
cf rapital as may be permissibte in accordance with the Act, provided that any such
assistance or payment shall “irst be approved by Special Resolution of the
Company in Geeneral Meeting



LIEN

8. in regulation 8 of Table A, the words "(not being a fully paid share)" shall be omitted. The
Company shall have a first and paramount lien on all shares standing registered in the name
of any person (whether he be the sole registered holder thereof or one of two or more joint
holders) for all moneys presently payable by him or his estate to the Company.

TRANSFER OF SHARES

7. The Directors may, in their absolute discretion and without assigning any reason therefor,
decline to register any transfer of any share, whether or riot it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

8. All business shall be doemed spacial that is transacted at an extraordinary general meeting,
and also all that is transucted at an annual general meeting, with the exception of declaring a
dividend, the consideration of the accounts, balance sheels, and the reports of the directors
and auditors, the election of directors In the place of those retiring and the appointment of, and
the fixing of the remuneration of, the auditors. In regulation 538 of Table A, immediately after
the words "place of the meeting and” there shall be inserted the words "in the case of special
business”.

9. At the. end of regulation 38 of Table A there shall be inserted the following: "In every notice
of a general meeting there shall appear the statement referred to in Section 372(3) of the Act,
in relation to the right of members to appoint proxies”.

10. (a) No business shall be transacted at any Meeting unless a quorum is present. Two
members entitied to altend at the Masting, present in person, or by proxy or {in case
of a corporation) a duly authorised representative shail be a quorum. At the end of
regulation 41 of Table A there shall be Inserted the following; (if within half an hour
from the time appointed for the holding of an adjourned meeting a quorum is not
present, the members present shall be a quorum”.

{b) Inregulation 59 of Table A, the second sentence shall be omitted.

11. Subject to the provisions of the Acl, a resolution in writing signed by ali the members for
the time being entilled to raceive notice of and to allend and vote at general meetings (or
being corporations by their respective reprasentalives) shall ba as valid and effective as if the
same had been passed at a general maating of the company duly convened and held.

APPOINTMENT AND REMOVAL OF DIRECTORS

12. The first Directors will ba the person or persons namad In the statement delivered to the
Registrar of Companies in accordance with Section 10 of the Act. The Direclors may anpoint a
person who is willing to act to be a Director, aither to fill a vacancy or as an additiona' Nirector.

13. In addition and without prejudice to tha provisions of Section 303 of the Ac*, the Company
may by Ordinary Resolution remove any Dircctor be' -ve the expiration of his period of office
Subject to the provisions of Table A and Saclion 303(2) of the Act, the Company may by
Ordinary Resolution appoint a person who is willing to act to be a Director either o fill a
vacancy or as an additional Director. In regulation 38 of Table A the words ‘or a resolution
appointing a person as a Director' shall be omitted.

14. The office of a Director shall be vacated if-

(a) he ceases to be a Director by virtue of any provision of the Acts or he becomes
prohibited by law from being a Director; or



(b)  he becomss bankrupt or makes any arrangement or composition with his creditors
generally; or

{c}) heis, or may be, suffering from mental disorder and, in relation thereto, he is
admitted to hospital for treatment or an order is made by any court having
jurisdiction in matters concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person to exercise powers with
respect to his property or affairs;

(d)  he resigns his office by notice to the Company.

PROCEEDINGS OF DIRECTORS

16. (a) If and so long as there shall be one Director only he shall be entitied to exarcis. all
the powers and shall carry out all the duties assigned to Directors and the
provisions of these Arlicles and the regulations of Table A shell be construed
accordingly.

(b) in regulation &4 of Table A for the word "two" there shall be substituted the word
"ane™ and in the first sentence of regulation 89 of Table A for the word "two" there
shall be substituted the word "one".

18. An appointment or removal of an alternate Director may be effected at any fime by notice
in writing to the Company given by his appointor. An alternate Director may also ba removed
frotn his office by not less than twenty four hours' notice in writing to the Company and lo the
appointor given by a majority of his co-Directors. This Article shall have effect in substitution
for regulation 68 of Table A which shail not apply to the Company.

BORROWING POWERS

17. The Directors may exercise all the powors of the Company to boirew money and to
mortgage or charge its undertaking, property nnd uncalled capital, or any part thereof, and,
subjact to Section 40 of the Acl, to issue debantures, debentue stock and ather securilies
whether outright or as security for any debt, liability or obligation of the C'ampany or of any
third party.

DIRECTORS' INTERESTS

18. A Director may vote I respact of any contract or arrangement in which he, or any person
with whom he is connacte, is interested and he counted n the quorum present at any
meeting of the Directors or, if othanyise so entilled ol any Genural Maeting of the Company at
whicn any such contract or arrangement is proposau of considared, and il he shall so vote, his
vote shall be counted. This Article shall have effect in substilution for regulations 94 to 98
inclusive of Table A, which regulations shall not apply to the Company.

INDEMNITY

19. Subject to the provisions of Section 310 of the Act, and in addition to such indemnily as is
contained in regulation 118 of Table A, every Director, Secretary or other officer of the
Company shall be entitled to be indemnified out of the assels of the Company against all
losses or liabilities incurred by him in or about the execution and discharge of the duties of his
office.




SECRETARY

20. The first Secretary or Secretaries of the Company shall be the person or persons named
as such in the statement delivered under Section 10 of the Act.



Name Address and Description
Of Subscribers

Combined Nominees Limited,
Victoria House

84 Paul Street,

London EC2A 4NA

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

Daled the 13th day of February 1997

Witness to the above Signatures:

K. Tatam F.C.1.S.
Crwys House

33 Crwys Road
Cardiff CF2 4YF

Business Manager Cardilf
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