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: 5% 10 COMPANY FORMATIONS

COMPANIEES FORM No. 12

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

Pursuant to soction 12(3) of tho Companies Act 1985

To tho Rogistrar of Companioy For oificial usa  For officlal use

[l BT SR

LI P

Name of company

*

[ SRR, §

LI ERELI GRS LIMITED
I COMBINED SECRETARIAL SURVICES 1LIMITED

of . 16 - 26 BANNI:’I:‘. STREET o
LONDON

ECLY 8QE

R ———

do solemnly and sincerely declara that | am a lSoﬁmmgngmmrmmfmof-ibm—aﬁmmlt
[person named as diroclor or secretary of the corapany in tha statement dolivered to the ragistrar

under section 10{2}]t and that all the requirements of the above Act in raspoct of the registration of tho
abova company and of rautters procedent and incidental to it have boon complied with,
And | make this solamn declaration conscigntiously believing the san:e to be true and by virtue of the

provisions of the Statutory Declaratior.s Act 1835

Deciared at 11C Whitchurch Road Derlarant to sign below
_____Cardift CF43LY
the . e day of .. _‘_)_l.{s..‘\_-_-i
Onea thousand nine hun 2) dand Ml NE T 1 -'TI\D
before me iy VV\/V/\W/) {
A Commissioner for"éaths or Notary Public or Justice of e ) . ‘S
the Peace ar Salicitor having the powris conferred on a \U\/\CJ\« lc" >
Commissioner for Oaths, ellaiised My)m/a)y
ON BEHALF OF COMoINED SECRETARIAL SCRVICES LIMITED
m'ﬂ“ﬂ
Prasentor’s name addrass and For officlal Use
reference (If any): Now Companios Soction Post room
ICC COMPANY FORMATIONS
110 Whitchurch Road RN ...,
Cardiff mp’(\mds HOUSE
CFa 3Ly 9 6 JUL 1092
Telephone 0222 692967 i , 52
IR I

-
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A
COMPANY FORMATIONS

CHA
Statement of first directors and
secretary and intended situation

Thit form should be gomplated in black, Of I‘egister@d Office

ECN} c.) 7 )"7 ..) L For officlaul use ’
Company nama (in full) NERELJORLD L1 "MI7TED

Ragiatored office of the company on [-.__,..«__, o T T

incorpnration. RO 110 WHITCHURCH ROAD !

Post town CARDIFF

opposite and givo the agent's name
and address. -

County/Ragion
Postcode  CFA3LY |
| Ir the momorandum is dolivered by an
| agent for the :ubscrihars of the s
| memorandum mark ‘X’ in tha box IX]
|

Nama |1CC COMPANY FORMATIONS

RA 110 WHITCHURCH ROAD

Post town CARDIFF
County/Region S o )

Posicode CF43LY l

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the ICC COMPANY FORMATIONS
infarmation shown in this form?
CARDIFF

Postcode CF43LY

- Telaphone 0222372354 .. Extension o
Page 1 —_ —




GCompany Secyetary (seww -5

Namao *Stylo/Titlo
Forgnamng
Surnamao
*Honours ote
Pravious foronamos
Provious surname
Addrons
Usual rasidantlal address must bo givon.,

In tho case of a corporation, give tho
reglstoraed or principal office addross,

Consent signature

Directors (Seenotes |- 5)
Please list directors in alphabetical order,

Namo *Styla/Titlo
Forenamns
Surnameo
*Honours etc
Pravious forenames
Provious 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 occupstion

Other diractorships

* Voluntary details

Page 2 Consent signatyre

les) o

COMBINED SECRETARIAL SERVICES LIMITED |

16-26 BANNER STHEET

Posttown  LONDON )
County/Raeglon A , o . , .H
Postcode  ECTYBQE |  Country o ]
I consant to act as secrotary of the company namaed on page 1
Signod LA ELeS pote 211~

AUTHORISED SIGNATORY ON BEHALF OF COMBINED SECRETARIAL SERVICES LIMITED

cp| i;

¥

CQMBINED NOMINE_ES_LIM!TED ] “

N

¥

N

Ab|  te2sBANNERSTREET .

o

Postiown LONDON , ]

County/Region ]

Postcodo _ ECIYBQE | Cownty |

oo ;||| Nationality [NA| A |

oc| WA ]
lon|  Nowe

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

Signed dj\,(d« S-ZOLS Date ‘2“2 “7 ""‘C; 2_

AUTHORISED SIGNATOAY ON BEHALF OF COMBINED NOMINEES LIMITED




Directors (continued)
(e noten |+ 5) '

Nameo . *Stylo/Title
Foronamaos
Surname
*Honours ote
Provious forenamos
Pruvious surntine
Addross
Usuol residentlal addrass must b givon,

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

Date of birth
Business accupation

Other directorships
* Voluntary dotalls

Consent signature

Dalnte if the form
is signed by the
subscribers.

Dolata if the form
is sigrad by an
agent an behalt of
all the subscribers,

All the subscribers
must sign eithor
percondlly or by a
persnn or parsons
authorised to sign
for them,

Page 3 -

rey

COMBINED SECRETARIAL SERVICES LIMITED

Ao

Post town
County/Reglon

Postcodo
'D"if‘ v!_ ! N
oc nA

i'on_'l NONE

BN

16-26 BANNEH STREET
__ LONDON
EC1YBQE |  Country

[
Nationality |MA |

I
N/A |
l

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

Signed

\\TJ\J.\ SRS

Date

Q.- G

AUTHORISED SIGNATCRY ON BEHALF OF COMBINED SECRETARIAL SEAVICES LIMITED

PN

Signature of agent ogl:e f of all subscribers

pate 2.7 1= T2
Signed (Dae
Signed (Dae
Signed  Date -
Signed Date e
Signed Date
Signod Date




The Companies Act 1985

L) , .
o

COMPANY LIMITED BY SUARES |
MEMORANDUM OF ASSOCIATION

()f LWeetllol U L TNUTTED

L. The Company's name is WWEREVIGRLT L TED
2. The Company's Registered Office is to be sitnated in England & Wales.
3. The Company’s objects are:

(A)1. To carry on business as general merchants and  as manufacturers, preparers for
sale of and dealers in all kinds of raw materials, manufactured and semi-manufactured
goods; proprictors and  lessors  of commercial plant and  premises, as  muail order
salesmen,  wholesalers, retailers, importers, cxporters,  brokers  and agents  for or
distributors  of goods and services of all kinds; haulage contractors, carriers  and
transporters by land, sea and air of passengers, livestock, goods and materials of
every  description, freight  agents, removers, - storers and  packers of pgoods, materials
and property of every description, lowage contractors, dircraft, tug, harge and ship
owners and - charterers, proprictors  and . letters on hire of trucks, ecarth moving
; equipment, heavy vehicles of all kinds, and 10 be garage and  service  station
proprictors and providers of a vehicle and vessel recovery service,

L 2. To carry on business as wholesale and  retail  dealers in  and agents  or
representatives for all manner of goods, products, processes, materials and services
of any description either as principals for or on behalf of any individual, firm,
company, authority or other organisation, in any part of the world and to teader for
and to place contracts or Investments, to act as advertising and market research
specialists, exhibition, conference and display  contractors and promoters,  hire
purchase and general financiers, insurance and morigage brokers and agents, labour
contractors and advisors, to carry on employment, accommodation and travel agencies,
to deal in office cquipment, supplies and systems, to be consultants and advisers in
cfficiency techniques, business, office, personnel  and  works  management, marketing,
sales  promotion “and product design,  busiress  system organisers, business transfer
agents,  advertising  and publicity  consultants  and agents,  journalists,  printers,
publishers and stationers.

(BY To carry on any other trade or business which can, in the opinion of the Board of
Directors, be advantageously carried on by the Company in connection with or as
ancillary 10 any of the above businesses or the general business of the

further any of its objects. ,
< 15499 !




(C), To purchase, take on lease or in exchange, hire or otherwise acquire and hold for
any estale orinterest  any  lands,  buildings,  casements, rights,  privileges,
concessions,  patents,  patent  rights,  licences,  secret processes,  machinery,  plant,
stock-in-tricle, and any real or personad property o any  kind for such consideration
and e such terms as may be considered expedicnt.

(1) To ereet, construct, lay down, enlarge, alter and maintain any roads, railways,
ramways,  sidings,  bridges, reservoirs,  shops,  stores,  factorics, buildings,  works,
plant and machinery  necessary  or convenient for  the Company's  business, and to
contribute 1o or subs'dise the erection, construction and  maintenance  of ay of the
above,

(I) To borrow or ruise or sccure 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 1o become a member of any building
society.,

(F) To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncuiie capital for the
time being of the Company, and to issue at par or at o premium or discount, and for
such —consideration  and  with and  subject to  such rights, powers, privileges  and
conditions as may be thought fit, debentures or debenture stock, either pernmanent or
redeemisble or repayable, and collaterally or further o secure any  securitics of  the
Company by a trust deed or other assurance,

(G) To issue and deposit any securities which the Compiny has power 10 issuc by way of
mortgage to seeure any sum less than the nominal amount of such sccurities, and also
by way of sccurity for the performance of any contracts or any obligaiions of the
Company or of its customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is interested, whether
dircetly or indirectly.

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

(I To lend and advance money or give credit on any terms and with or without sccurity
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 cnter into guarantees, contracts
of indemmnity and surctyships of all kinds, to receive moncy on deposit or loan upon
any terms, and to sceure 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),

() To gramt pensions, allowances, gratitics and  bonuses to officers, ex-officers,
employees or cx-employe s of the Company or its predecessors in - business or the
dependants or connections of such persons, to establish and  maintain or concur in
cstablishing and  maintaining  trusts, funds or schemes (whether contributory  or
non-contributory) with a view to providing pensions or other benefits for any~ such
persons as aforesaid, their dependants or conncetions, and to support or subscribe 1o
any charitable funds or institutions, the support of which miy, in the opinion of the
Directors, be caleulated  dircctly  or indircctly 1o benefit the Company or its
cmployees, and to institvte or maintain any club or other establishment “or  profit
sharing  scheme calculated 1o advance the interests of the Compuny or its officers or
crployees.

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

(L) To invest and deal with the moneys of the Compuny not immediately required for the
purposes of its business in or npon such investments or securitics 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 partly paid-up shares, with or without preferred or deferred or special rights or
resteictions in respect of dividend, repayment of capital, voting or otherwise, or by
any sceuritics 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, cither in cash, by instalments or otherwise, or in fully or
partly puid-up shares of uny 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 sccuritics 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 .tod hold, dispose of or otherwise deal with any shares, stock or sccurities so
acquired,

(O) To enter into wny partnership or joint-purse arrangement or arrangement  for
sharing profits, union of interests or co-operution with any company, firm or person
carrying on or proposing to carry on any business within tic objects” of 1his Company,
and © nequire and hold, sell, dea! with or dispose of shares, stock or securities of
any such company, and 10 guarantee the contracts or liabilities of, or the payment of
the dividends, interest or capital of any shares, stock or securities of and 1o
subsidise or otherwise assist any such company,

(P) To establish or promote or concur in establishing or promoting any other company
whose objects  shall include the acquisition und taking over of all” or any of the
assets and liabilities of this Company or the promotion of which shall be in any
manner  caleulated to advance direetly or indirectly the objects or interests of this
Company and to acquire and hold or dispose of “shares, stock or seeuritics of and
guaraniee the payment of the dividends, interest or capital of any shares, stock or
seeurities issued by or any other obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or any part of the business,
property, asscts, liabiliies aind ransactions of any person, firm or company carrying
on any business which this Company is authorised to carry on.

(R) To sell, improve, manage, develop, turn to  account, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, casements and other rights in
or over, and i 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, whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the liabilitics 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 otherwise) of all or a controlling interest in
the shares or stock of this or uny such company as aforesaid, or by partnership, or
any arrangement of the nature of partnership, or in any other manner.

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

(U) To do all or any of the above things in any part of the world, and either as
principals, agents, trustces, contractors or otherwise, and either alone or 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,
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And it is hereby declured that in the construction of this clause the word "company”
except where used in reference to the Company shall be deemed to include any person or
partnership or other body of persons, whether incorporated or not incorporated, and
whether domiciled in Great Britain or clsewhere, and that the objects specified in the
different paragraphs of this clause shall, except where otherwise expressed therein,
be in nowise limited by reference to any other paragraph or the name of the Company,
but may be carried out in as full and ample o manner and shall be construed in as wide
& sense as if each of the said paragraphs defined the objects of a scpaate, distinet
and independent company, :

4. The linbility of the members is limited,
5, The Company's share capital is £100 divided into 100 shares of £1 cach.

The shares in the original or any increased capital may be divided into several
classes, and there may be attached 1bercto respectively any preferential, deferred or
other special rights, privileges, conditions or restrictions  as to dividend, capitul,
voting or otherwisc,




We, the' subscribers to this Memorandum of  Association, wish 0 be formed into 2
Company pursuant to this Memorandune and we agree 10 take the number of shares shown
Opposite our respective names,

Name Addresses and Deseription Number of Shares taken
Of Subscribers by cach subscriber
Combined Nominees Limited, ONE ., ﬂ :
16-26 Banner Street, . . 048
London EC1Y 8QE. NAVES AN
LS . ‘. J P ,’ "o
"-“Vl L'Lh/-;l' :lt:; I\Hl‘“’ .} ‘...;:v’:l-lu.-l o) i{ Wi L.D
Combined Sccrctarial Services Limited, ONE X Q (‘
16-26 Banncer Street, - NEW
London EC1Y 8QE NTAVNON
1’ ’
LI P TANERSIE NN i ..,,. | ‘;“"".E. ‘(I;"":“L‘) L:L.':‘,‘LU
TOTAL NUMBER OF SHARFS TO BE TAKEN UP TWO

................................................................................................................................

Dated the 1st day of April 1992

Witness to the above Signatures:

B.R. Millar,
110 Whitchurch Road,
Cardiff CF4 3L.Y




The Companies Act 1985

COMPANY LIMITED BY SHARLES
ARTICLES OF ASSOCIATION

of Llererudolux LA TESTY

PRELIMINARY

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

(b) Regulations 24,35,40,73,74,75 and 77 to Bl inclusive of Table A shall not apply
to the Company.

(c) The expressions  “relevant  sccurities"  and "cquity  securities”,  wheresoever
appearing herein, shall bear the meanings ascribed 1o then by the Act.

SHARES

2.(a) Subject to the provisions of Table A and to the following provisions of these
Articles, the Dircctors 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 securities, 10 such persons, at such times and generally on such
terms and conditions as they think proper provided that (insofar as the Company
in General Meeting  shall” not  have varicd, renewed or revoked the said
authority):

(1) The Directors shall not be authorised 10 make any offer or allotment of shares
in the Company, or grant any right to 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 issuc exceeding, in nominal value, the amount of the
Authorised Share Capital of the Company for the time being, and such limitation
shail determine the maximum amount of ‘the relevant securities which at any time
remain to be aliotied by the Directors hereunder.

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




(b)  Any offer or agreunent in respect of relevant seeurities, which is made prior
10 the expiration of such autheily and i all other respects within the terms
of such authciity, shall b authorised 1o be made, notwithstanding  that  such
offer or agreement would or might require relevant  sceuritics to be  allotted
after the expiration of such authority and, accordingly, the Directors may at
any time allot any relevant securities” in pursaance of such offer or agreement.,

(¢) The authority conferred upon the Directors 10 allot relevant securitics miy at
uny time, by Ordinary Resolution of the Company in General Mecting, 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 Scction 90(1) 10 (6) of the Act shall not apply to any allotment
of cquily securities by the Company. The shares comprised in the initinl allotment by
the Company shall be at the disposal of the Directors as they think proper but
thereaftey, unless otherwise  determined by  Special Resolution  * the Company in
General Mecting, any relevant sceurities shall, before they arc + ded on any terms
o any person, be first offered on the same or more favourable te.ms to cach person
who holds shares in the Company in the proportion which s, as rearly as practicable,
equal to the proportion in nominal value held by him of the aggresate of such shares
in issue,

Such offer shall be made by notice in writing specifying the number of shares offered
and the period, being not less than twenty one days, within which the offer, if not
accepted, will be deemed 1o have heen declined. After the expiration of such period,
or on receipt of notice of the acceptance or refusal of cvery offer so made, the
Dircctors may, subject to these Articles, dispose of such sccuritics as have not been
taken up in such manner as they think proper. The Directors may, in like manner,
dispose of any such sccuritics as aforesaid, which by reason of the proportion borne
by them to the number of persons entitled to such offer as aforesaid of by reason of
any other difficulty in apportioning the same, cannot in the opinion of the Directors
be conveniently offered in the manner hereinbefore provided.

4.(a) No share shail be issued at a discount,
(b) The Company shall not have power 10 issue share warrants to bearer,

() Any invitation to the public to subscribe for uny shares or debentures of the
Company is prohibited,

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

(@) The Company may purchese any of its own shares, provided that the terms of any
contract under wiceh the Company will or may become entitled or obliged to purchase
its own share: shali be authorised by Special” Resolution of the Company in General
Meeting before the Company eniers into the contract.

(b) The Company shall be authorised, in respect of the redemption or purchase of any
of its own shares, to give such financial assistance, or to make such payments out of
capital as may be penmissible in accordance with the Act, provided thai any such
assistance or payment shall first be approved by Special Resolution of the Company in
(General Mecting, -

LIEN

6. 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 registecred holder thercof
or on¢ 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 ony reason
therefor, decline to register any twansfer of any share, whether or not it is a fully
paid share,

PROCEEDINGS AT GENERAL MEETINGS

8. All business shall be deemed special that is transacted at an extraordinary  general
meeting, aid also all that is transacted at an annual general mceting, with  the
exception of declaring a dividend, the considerntion of the accounts, balance sheets,
and the reports of the directors and auditors, the eclection of dircctors in the. place
of those retiring and the appointment of, and the fixing of the remuneration of, the
auditors, In regulation 38 of Tuable A, immediately afier the words "place of the
meeting and” there shall be inserted the words "in the ease of special business”,

9. At the end of regulation 38 of Table A there shall be jnserted the following: "In
every notice of a gencral meeting there shall appear the statement referred o in

Section 372(3) of the Act, in relation to the right of members to appoint proxics",

10.(a) No business shall be transacted at any Mecting unless a quorum is present. Two
members entitled to attend at that Meeting, present in person, or by proxy or (in the
ase of . corporation) a duly authorised repreentative shall 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 adjourncd meeting a quorum is not
present, the members present shall be a quorum”,

(h) In regulation 59 of Table A, the second sentence shall be omitted.

1. Subject to the provisions of the Act, a resolution in writing signed by all the
members for the time being entitled to receive notice of and 1o attend and vote at
general meetings  (or being  corrorations by  their respective  representatives) shall be
as valid and effective as if the same had been passed at a general meeting of the
company duly convened and held.

APPOINTMENT AND REMOVAL OF DIRECTORS

12, The first Directors will be the person or persons named in the statermnent delivered
to the Registrar of Companies in accordance with scction 10 of the Act. The Directors
may appoint a person who is willing to act to be a Director, either to fill a vacancy
or as an additional Director,

13. In addition and without prejudice to the provisions of Scction 303 of the Act, the
Company may by Ordinary Resolution remove any Director before the expiration of his
perind of otfice. Subject to the provisicns of Table A and Scction 202(0) of the Act,
the Company may by Ordinary Resolution appoint a person who is willing to act to be a
Dircctor cither to fill a wvacancy 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 t e vacated if-

(1) 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 becomes bankrupt or makes any arrangement or composition with kis creditors
generally; or

{(¢) he is, or may be, suffering from mental disorder and, in relation thercto, he s
admitted to hospital for treatment or an order is made by uny court having
jurisdiction in matters concerning menta! 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 Compan y.
PROCEEDINGS OF DIRECTORS

15.(0) If and so long as :here shall be one Director only he shall be cntitled to
exercise all the powers and shall carry owt all the duties assigned to Directors aug
the provisions of these Articles and ihe regulations of Table A shall be construed
accordingly,

(b} In regulation 64 of Table A for the word "two" there shall be substituted the word
"one” and in the first sentence of regulation 89 of Table A for the word "two" there
shal! be substituted the word “"one",

16. An appointment or removal of an alternate Dircctor may be effected at any time by
notice in writing to the Company given by his appeintor. An alternate Dircetor may
also be removed from his offire by not less than twenty four hours’ notice in writing
to the Company and to the appointor given by a mijority or his co-Directors. This
Article shall have effect in substitution for regulation 68 of Table A which shall not
apply to the Company.

BORROWING POWERS

17, The Directors may exercise all the powers of the Company to borrow money and to
mortgage or charge ity undertaking, property and  uncalled capital, or any part
thereof, and, subject 10 Section 80 of the Act, to issue debentures, debenture  stock
and other securitics  whether outright or as  sccurity for any debt, liability o
obligation of the Company or of any (hird party,

DIRECTORS’ INTERESTS

18, A Direcror may vote in respect of any contract or arirangement in which he, or any
person with whom he is connected, is interested and be counted in the quorum present
at any meeting of the Directors or, if otherwisc so entitled, ut any General Mecting
of the Company at which any such contract or arrangemenr is proposed or considered,
and if he shall so vote, his  vote shall be counted. This Article shall have effect in
substitution 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
indemnity as is contained in regulation 118 of Tuble A, cvery Director, Secretary or
other officer of the Company shall be entitled to be indemnified out of the assels of
the Company against all iosses or liabilities  incurred by him in or about the
execution and discharge of the duiies of his office.

SECRETARY

20, The first Secretary or Secretaries of the Company shail be the person or persons
numed as such in the statement delivered under Section 10 of the Act,
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Combined Nominees Limited,
16-26 Banner Street,
London EC1Y 8QI:.
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Combined Secretarial Services Limited,
16-26 Banner Street, ,
London EC1Y 8QE. '
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Dated the st day of April 1992

Witness to the above Signatures:

B.R. Millar,
110 Whitchurch Road,
Cardiff CF4 3LY
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No, 2737626

| heraby certify that

WEREWORLD LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited,

Given under my hand at the Companies Registration Office,

Cardiff the 5 AUGUST 1992

Ve T

an authorised officer
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