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Name of Compiny ‘

T

CLARENCE INDUSTRIAL SERVICES LIMITED o )

... MALCOLM ROY CHETTLEBURGH
20 Holywell Row,

London, EC2A 4JB

of_Temple Iouse,

do solemnly and sincerely declare that | amt & _REerson named as Secretary of the
Company in the Statement delivered under Section 21 of tLhe

of" Companies Act, 1976 of
CLARENCE INDUSTRIAL SERVICES LIMITED

e s kit

and that all the requirements of the Companies Acts 1848 to 1980

in respect of the registration of the said company

and of mattars precedant and incidental thereto have been complisd with.
And | make this solemn Declaration conscientiously beligving

the same to be true ar:d by virtus of the provisions of the

Statutory Duclarations Act 1835

De‘clared at 130 High Road, N Signature of Declarant
Hornchurch, Essex, RM12 4UH
the 24th dawot_danuary
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THE COMPANIES ACTS 1948 to 1981,
A PRIVATE COMPANY LIMITED BY SHARES.

MEMORANDUM OF ASSOCIATION of

CLARENCE INDUSTRIAL
SERVICES LIMITED . -~

The name of the Company is:- CLAHENCE INDUSTRIAL
SERVICES LIMITED

\Vﬁn—- 9
S

\:’@ om0 - L/.’ SN T
‘ RECHSTRATICH

n\-.

The Registered Office of the Company will be situate in

England.

The objects for which the Company is established are :-

(a) To carry on business as industrial, commercial, office . and

(b)

(c)

domestic cleaning contractors for the interior and exterior of
factories, structural stee! structures, schools, hospitals, office

buildings, shops, houses and other properties, ships, aircraft

and all types of vehicies; to supply skilled operators and
specialist. equipment in connection therewuth to let out such
equipment on franchise licence lease or hire; to undertake
steam vacuum, water spray and other type cleaning all types
shot blasting, grit blasting and allied techniques; to und’ertake
tank and boiler cleaning and to seal, dust, polish, refurbish and
apply silicone and anti-static spray treatments and to deal in the
cleaning and refurbishing of all composition, wood, rubber,
cork, linoleum and other special‘floor surfaces; to advise on all
aspects of fibres and fibre care in carpets, curtains and
upholstery; to undertake the cleaning thereof; to collect and
disposé of all waste paper and other materials and to act as
cleaning contractors with regard to windows, doors,
stonework, brickwork and buildings; to act as painters and
decorators and to provide and supply carpets, curtains,
partitions, wall, ceiling and floor tiles and other similar goods.

To carry on business as manufacturers, importers, exporters
suppliers and dealers in vacuum cleaners, floor pohsher}s
cleaning machines and equipment, brooms, brushes, papfs::
refuse containers, dish washers, glass cleaning machjig es,
polishes, dusters, cloths, towel machines and rolls, f)?p

rolls and all other cleansing articles.

To carry on business as demolition ccntractors and dea,
secondhand building materials, waste and surplus goods and

to act as general builders and property developers, e \
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(d)

()

(f)

(9)

(h)

{i)

To carry on any other business of any description whatsover
which may seem to the Company or in the opinion of the
Directors thereof be advantageously carried on in connection
with or ancillary to the objects of the Company or any of them
and calculated directly or indirectly to render more profitable
the Company’s business.

To purchase or by any other means acquire, sell, lease, rent,
licence, surrender, accept surrenders of, mortgage, charge or
otherwise deal in any freehold, lsasehold or other property
whaeresosaver situate.

To erect, construct, pull down, dismantle, remove or replace,
repeair and maintain, alter, hire, enlarge and adapt any buildings
both portable and otherwise and use the same for the
Company’s business or any of them.,

To buy, set, import, export, menufacture, exchange or part
exchange, let on hire, build, ccnstruct, install, erect, enlarge,
improve, adapt, dismantle, re-model, repair and maintain any
engine, machinery, plant and material of any description
capable of being conveniently made, used or sold in any of the

' businesses or trades aforasaid.

To purchase or by any other means acquire, take over and
undertake all or any part of the business, property, liabilities and
assets of any person, firm or company carrying on or formed to
carry on any business for which this Company is authorised to
carry on or possessed of property suitable to the purposes of
this Compeny and which js celculated to advance the interests
of this Company and make more profitable the Company’s
business and to pay cash or to issue shares, stock, debentures

. or debenture stock of this Company as the consideration for

such purpose aof acquisition and to undertake any liabilities or
obligations relating to the business or property so purchased or
acquired.

To enter into partnership or any arrangement of any kind with
any person, persons, firm or company having for its objects
simiiar objects to those of this Company or any of them with a
view to increasing the business of the Company.

To purchase, subscribe for or otherwise acquire shares, stock
or other interests.in any Compsany or Corporation.
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(k)

i

(m)

{n)

(o)

(P

{c)

(r)

To act as agents or brokers for any person, firm or company
and to undertake and perform sub contracts for any person,
persons, firms ar companies and also to appoint such agents,
sub-contractors and brokers and to act in any of the businesses
of the Company through them.

To apply for, register, purchase or by any other means acquire
and protect and prolong and renew trade marks, patents,
licences, concessions and designs which may be capable of
being dealt with by the Company or likely to benefit the
Company and to grant licences or privileges thereout.

To sell, let, licence, develop or otherwise deal with the
undertaking or all or any part of the property or assets of the
Company upon such terms as the Company may approve with
power 10 accept shares, debentures or securities of, or

_interests in any other Company.

| Vo guarantee the payment of any debentures, debenture stock,

mortgages, charges, bonds, obligations, interests, dividends,
securities, monies or shares or the performance of contracts or
engagements of any other company or person and to give
indemnities and guarantees of all kinds whenever considered
desirable and to guarantee either by personal obligation or by
mortgaging or charging all or any part of the undertaking.
property and assets both present and future and uncalled
capital of the Company or by both such methods the
performance of any contract or obligation of any person firm or
company whatsoeyer.

To invest and deal with the monies of the Company not
immediately required in such shares or upon such securities
and in such manner and on such conditions as may from time to
time be determined.

To barrow and raise maoney in such manner as the Company
shall think fit and in particular by the issue of debentures or
debenture stock charged upon all or any of the Company’s
property both present and future including its uncalled capital
and to re-issue any debentures at any time paid off.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable instruments,

To lend and advance money and give credit to any persons,

firms or companies on such terms and conditions as the
Company may decide.
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(s)

(t)

(u)

(v)

(w)

(x}:

{y)

The liability of the members is limited.

To make advances to customers and others and allow them
sredit without security to enable them to purchase the goods,
produce or products of the Company or use its services and for
any purpose calculated to enhance the Company’s businass.

To promote the Company’s interests by advertising its
products, works or services in any manner and to take part in
competitions, displays and exhibitions and offer prizes, gifts
and concessions 1o customers or prospective customers as
might seem desirable,

To remunerate any person, firm or company rendering services

_to this Company in any manner whatsoever,

To grant pensions, silowances, gratuities and bonuses to
existing or former employees and officers (including Directors
or ex-Directors) of the Company or the dependants of such
persons and to establish and support or to aid in the
establishment and support of any schools and any educational,
scientific, literary, religious or charitable institutions or trade
societies, whether such institutions or societies be solely
connected with the business carried on by the Company or not,
and to institute and maintain any club or other establishment or
profit sharing scheme calculated to advance the interests of the
Company or of the persons employed by the Company.

To pay all and any expenses incurred in connection with the

promotion, formation and incorporation of this Company and

to promote or aid in the promotion of any other companies.
. Il -

To distribute any property in sgecie among the members of the

Company. " :

To do all such other things as are incidental or conducive to the
attainment of the sbove objects or any of them.

it is declared that the foregoing sub-clauses or any of them shall
be construed independently of each other and none of the
objects herein mentioned shall be deemed to be merely
subsiduary to the objects contained in any other sub-clauses.

b

4

The share capital of the Company is £5,000 divided into 5,000
shares of £1 each with power to increase or to divide the shares in
the capital of the Company for the time being into different classes
having such rights, privileges and advantages as to voting or
otherwise as the Articles of Association may from time to time
prescribe.
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Wa, the persons whose names and addresses are subscribed
hereafter are desirous of being formed intc a Company..in
pursuance of this Memorandum and we respectively agree to take
the number of shares in the capital of the Company set opposite
our respeactive names.

o
#

Number of Shares taken
by each Subscriber

Names, Addresses and Descriptions
of the Subscribers,

AL , One
by Malcolm Roy Chettleburgh,
a duly authorised Officer,’ . o
Temple House,

.20, Holywell Row,

London, e

EC2A 4.8,

Company Registration Agents.

o

Chettleburgh Inté One
by Malcolm Roy Ghettleburg:?,

a duly authorised Officer,

Templé House,

20, Holywell Row,

London,:

-

Company Registration Agents.

Dated this 1st day of January, 1983 D

Witness to the above signatuﬂre,s,«:-:-x'

R. S. Kelford,

.5, Artemis Close,
Gravesend,

Kent, DA12 2QW.

Company Registration Agent.
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THE COMPANIES ACTS 1948 to 1981
A PRIVATE COMPANY LIMITED BY SHARES.
ARTICLES OF ASSOCIATION of ~

CLARENCE INDUSTRIAL SERVICES LIMITED -

PRELIMINARY.

The Company is a Private Company within the meaning of
Section 1 of the Companies Act 1980. Accordingly the
Company shall not offer to the public (whether for cash or
otherwise) any shares in or debentures of the Company or allot
or agree to allot (whether for cash or otherwise) any shares in
or debentures of the Company with a view to all or any of the
shares or debentures being offered for sale to the public.

Subject as hereinatter provided the Regulations set out in Part |
of Table ‘A’ in the First Schedule to the Companies Act 1848 as
amended by paragraph 36 of the 3rd Schedule of the
Companies Act 1980 and by Schedule 3 of the Companies Act

1981 shall apply to this Company.

The following Articles of the. said Part | of Table ‘A’ as so
amended shall not apply to this Company videlicet: - 24, 58,
60, 75, 79, 84(2), 84(4), 88, 89, 90, 91, and 92 and the last
sentences of Articles 95 and 97 respectively.

CAPITAL.

The Directors of the Company shali withina period of five years
from the date of incorporation of the Company be entitlec! to
exercise the Company's power to allot, grant options over or

otherwise dispose of any shares in the capital of the Company,

but no authority for the Directors to allot, grant options over or
otherwise dispose of shares shall be valid for more than five
years from the date of passing the members resoiution to

which it relates. ‘

_{a). Subsections (1), (8) and (7) of Section 17 of the

Companies Act 1980 shall not apply in relation to the issue of
any equity securities by the Company but in substitution
therefor the provisions of sub-paragraph {b) of this Article shall
apply. ‘ ‘ :

(b). Save as otherwise directed by the Company in Gereral
Meeting any new shares from time t0 time to be created shall
before they are issued be offered to the members in propor’;tion
as nearly as possible to the number of shares held by them.Any
such offer shall be made by notice specifying the numbe'ar of
shares offered and limiting a time within which the offer, if not
accepted, will be deemed to be declined and after the

expiration of such time any shares not accepted and any shares

1701137
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which, by reason cf the ratio which the shares to be issued bear
to the shares held by persons entitled to an offer thereof,
canniot, in the opinion of the Directors, conveniently be offered
under this Article, shall be at the disposal of the Directors, who
may allot, grant options over, or otherwise dispose of the same
to such persons at such times and on such terms as they think

‘proper.

Subject to the provisions of the Companies Act 1981
including Sections 45 and 54 thergof the Company shall have
power to issue shares which are to be redeemed or are liable to
be redeemed at the option of the Company or the shareholder
on such terms as may be provided by the resclution of the

Company creating such redeemable shares.

Subject to the provisions of the Companies Act 1981
including Sections 46 and B4 to 656 thereof the Company may
purchase its own shares including any redeemable shares.

LIEN.

The lien conferred by Article 11 in Part | of Tabie ‘A’ on shares
and dividends shall also attach to fully paid up shares and
dividends thereon registered in the name of any person in
respect of all monies owing by such person to the Company on
any account whatsoever, whether he shall be the sole
registered holder of the relevant.sharss or one of two or more
joint holders thereof. ‘

TRANSFER OF SHARES.

A Member desiring to transfer shares otherwise than to the
Company pursuant to Article 7 hereof shall first give notice in
writing handed personally or sent by registered or recorded
delivery post to their correct and last known address of such
intention to the Company, the Directors and all the
sharsholders of the Company giving particuiars of the shares in
guestion. The Diractors as agent for the member giving such
notice may dispose of such shares or any of them to members
of the Company in a direct and pro rata proportion to their
existing holdings at a price to be agreed between the transferor
and the Directors or failing agreement at a price fixed by the
Auditors of the Company as a fair value thereof. If within 28
days of the date of the said nntice the Directors are unavle to
find a member or members willing to purchase all such shares
on such conditions then but not befare then the transferor may
dispose of so many of such shares as shall remain undisposed
of in any manner he may think fit within three months from the
date of the said notice but the Directors may in their absolute
discretion and without assigning any reason therefore decline
to register any such transfer whether or not itis in respect of a
fully paid up share or shares.

-7 -
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10.

11.

12,

13.

14.

PROCEEDINGS AT GENERAL MEETINGS.

At any General Meeting a Resolution put 10 the vote of the
Meeting shall be decided on a show of hands unless a poll is
(before of on the declaration of the result of the show of hands)
demanded by the Chairman or any member in person or by
proxy. Unless a poll is so demanded a declaration by the
Chairman that a Resolution has on a show of hands been
carried or carried unanimously, or by a particular majority, or
lost, an entry to that effect in the book containing the minutes
of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion
of the votes recdrded in favour of or against such Resolution,

The demand for a poll may be withdrawn. In the event of an

equality of votes the Chairman shall not have a second or
casting vote. v

e
o

DIRECTORS.

The Directors of the Company shell not be more than seven but
if and so long as there is a sole Director such Director may act
alone in exergising all the powers and authorities by Table Aor
these Articies vested in the Directors generally. The first
Directors of the Company shall be the person or persons
named in the Statement delivered to the Registrar of
Companies prior 1o the formation of the Company pursuant to
Section 21 of the Companies Act 1976 and deemed to be
appointed Directors accordingly. No Director shail be subject
to retirement by rotation.

The Company shall not be subject to section 185 of the
Companies Act 1948 and accordingly any person may be
appointed or elected as a Director whatever his age and no
Director shall be required to vacate his office of Director by
reason of his attaining or having attained the age of seventy
years or any other age.

In the case of an equality of votes at any Directors Meeting the
Chairman of the Meeting shall not have a second or casting
vote and Article 98 of Table ‘A’ shail be modified accordingly.

Subject to the provisions of Section 199 of the Companies Act
1948 as extended by Section 60 of the Companies Act 1980
a Director may contract with and participate in the profits of
any contracts or arrangements as if he.were not a Director. A
Director shall also be capable of voting in respect of such
contracts or arrangements, where he has previously disclosed
his interest to the Company, or in respect of his appointment to
any office or place or profit under the Company, or in respect of
the terms thereof and may be counted in the quorum at any
Meeting at which any such matter is considered.

.8-
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16.

17.

18.

SECRETARY.

The first Secretary of the Company shall be the person or

persons named as Secretary in the Statement delivered

pursuant to Section 21 of the Compenies Act 1976 and
deemed to be appointed accordingly.

BORROWING POWERS OF THE DIRECTORS.

The Directors of the Company may exercise all the powers of

‘the Company to borrow money, whether in excess of the

nominal amount of the share capital of the Company for the
time being issued or not and to mortgage or charge its
undertaking property or uncalied capital, or any part thereof,
and subject to section 14 of the Companies Act 1980 to issue
debentures, debenture stock and other securitles whether
outright or as security for any debt liability or obligation of the
Company or of any third party. '

ALTERNATE DIRECTORS.

Any Director may in writing appoint any person to be his
alternate to act in his place at any meeting of the Directors at
which he is unable to be present. Every such alternate shall be

 entitled to notice of meetings of the Directors and to attend and

vote thereat as a Director when the person appointing him is
not personally present and where he is a Director to have a
separate vote on behalf of the Director he is representing in
addition to his own vote. A Director may atany time in writing
revoke the appointment of an alternate appointed by him.The
remuneration of such an aiternate shall be payable out of the
remuneration payable to the Director appointing him and the
proportion thereof shall be agreed between thern. An
alternate nead not hold any share qualification.

IINDEMNITY.
Subject to Section 205 of the Companies Act 1948 and in

addition to such indemnity as is contained in Clause 136 of
Part | of Table ‘A’ every Director, Officer or Official of the

Companv shall be indemnified out of the funds of the Company

against all costs, charges, losses and expenses and liabilities
incurred by him in the execution and discharge of his duties or
in relation thereto.

fi

i

e iinater )
P N B S



P
_ R

Tt

—

. s i

19.

DISQUALIFICATION OF DIRECTORS.

The office of a Director shall be vacatéd:-

e

(2)°
p the Companles Act 1948

(3):

(4)
(5)

16)

If by notice in writing to the Company he resigné the office
of Director,

If he ceases to be a Director’ py virtue of Section 182 of

lf he becomes bankrupt or msoivent or enters mto any

arrangement with hls craditors,

L he becomes of unsound mmd,

ifheis prohlbitéd from being a Dlrébtor by any ordenﬁjmade
under Section 188 of the Companiss Act 1948 as
amended by Section 93 of the Companies Act 1981 or

" Section 28 of the Compan:es Act 19786,

If he is remdved frc,m office by a resolution duly passed
under Seutlon 184.of the Companies Act 1948,

-10-



‘Chettleburgh Interna

Names, Addresses and Descriptions of the Subscribers.

M. R. Chetiieburgiy’ld
by Malcolm Moy CFk ; .
a duly authorised Officer, ' ”

Temple House, - itk Lo
‘ 20, Holywell Row ‘ o
. - .London, s
" EC2A 4JB P

Compény Registration Agerits.

by Malcoim Roy Chettieburgh,

(58
a duly authorised CJfficer, S
Tempie House, :
20, Holywell Row .
Londun, e oy

EC2A 4JB <

Company Registration Agents.

Robert S Kelford,
5, Artemis Close,
Gravesend,

Kent.

Company Registration Agent.
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wESRGTIGEIL OF TIFST QIFectors and
Secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Please do not

write In this

binding margin ‘
Company number \ ,/

Please complele [

legibly, prefarably . & \

in black type, or / 1 7 ﬂ 1 i 3 2 ?

bold black Jetterlng Name of Company

delete if
Inappropriate i

CLARENCE INDUSTRIAL SERVICLS Limited *

The intended situation of the registered office of the company "
on incorporation is as stated below

C‘LF\&E.BC.E. Weowuwse

S ANOMPsor  STREEN )
WHWTINGTON. Moo R

CHMESTEREIE LD

U

If the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark ‘X' in the box opposite and insert the
agent's name and address below

N

M.R.Chettleburgh Ltd, 20 Temple House, London, EC2A 4JB

'

if the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1. please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's

reference (if any): For official use

General seclion Post room

page 1
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o the first direclor or directors of the company are as follows:

Name (note 2) C o mcrt -

Bayrisony Business occupsztion ’

e

o' el

Eweineee

Former name(s) (noted) Mationality
ddress
Addres mm“l:\.:u; Anen Mateocw Romn BRriTsH
WALT oM, Cur grerer\ELD ﬁisse?f birth (where applicable}

Particutars of other directorships (note §)

L Crpngwmes  Comnpaeists N Ama1ed

el ClanEnce FARRACATIONS LAMIIED
I hereby consent to act as director of the company named on page 1 ’f*‘“
‘Signature W&/&‘ o e Date +3/1/1983°

Name (note 2) - ~ Business occupation

O vafive

Topwd  Piwawe,

S e meTARY
Former nama(s) (note 3) Nationality
| Address (note 4) B rucige

A SwmeRHEDN v ocw Ropao

\uJ FA LT D D ) Date of birth (where appicable)

CHEesTEREVELD (note 6)

Lo 5 . e o N ¥

Particulars of other directorships (note 5)

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

Signature 7/&/%1‘,///% Date /. /. 5. T
=7 4

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 (note 5)

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

Signature Date

page 2
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Important
The particulars
to be glven are
those referred to
in saction
21(2}(a) of the
Companies Act
1976 and section
200(2) of the

~Companies Act

1948. Pleace
read the notes
on page 4 before

-~ completing this

part of the form.
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The name(s) and particulars of the person who Is, or the parsons who are,
to be the first secretary, or joint secretaries, of the company &re as follows:

Name (notes 2&7)

-

MALCOLM ROY CHETTLEBURGH
Former name(s){note 3) i

Address (noles 48 7)

Temple House, 20 Holywell Row, London, EC2A 4JB

P

| hereby corisent to act as secre of any named on page 1

. ~ o
Signature o — Date 20th January,1983
Name({notes2&7)

A i R e ——— T —— 14§ RERY e S bW amcmar hermEbAE Atk m

A2 Former name(s)(noled)

Address{notes 4 &7)

it ot it 44 4§ o s 83905

+

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

Signature T Date

Signed by or on behalf of the sub cribers of the memorandum*

f,)’lll

(SEEXNM] [Agent]t Date 20th January, 1983

Signature < ——>

Signature

fﬁ&i@bﬁﬁé&] [Agent] Date 20th January, 1983

page 3
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 1701137

| hereby certify that

Y
¢

. CLARENCE INDUSTRIAT SERVICES. LIMITED

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

a private company and that the Company is limited.

Given under my hand at Cardiff the 2157 repruarY 1983

P. WALKER
Assistant Registrar of Companies

C.173
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Please donot
write in this
binding margin

Y
Fleasé complate

In black type, or

Form

t
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No. 2
THE COMPANIES ACTS 1948 to 1981, L

Notice of accounting reference date

Pursuant to section 2(1) of the. Companies Act 1976

To the Registrar of Companiés For official use Company number
R
| S S g | ‘_10“3.1

P DR

Neme of company

leglbly, prelerably e e LR A E N E Janvoustenpn. . Scaviees ; ‘E
*

bold block le!tarlnul Limited

‘delele !
inappropriate

Important

The accounting
telerence date
to be entered
dlongside
should be
completed as

" inthe following

examples:

31 March
Day Month

5 April

Day Month

31 December
Day Maonth

(37111 2]

hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act
1976 that the accounting reference date on which the company's accounting reference period

is to be treated as coming to an end in each successive year is as shown below:

Please mark X in the box below if a public company

Day Month .
Biviei: e
Signed._, . 7%/&‘%- e e e o [Director}[Secretary]t Date. 20 Megecn 19 %3 ﬁ'f
Presentor's name, address and For ofticial use
reference (if any): Guneral section POSKAOBIT, , 5. .,
AN
M. R. CHETTLSEEE[:}URGH LTD. GRS >%
EMPLE HOUSE, | %)
;—0 MOLYWELL ROW, - e 2O
LONDOM ECIA 4]E. T
TEL. 01-377 0581 ‘
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THE COMPANIES ACT 1985 No.1,701,137.

A PRIVATE COMPANY LIMITED BY SHARES. /
CLARENCE INDUSTRIAL SERVICES LIMITED ‘/2/

SPECIAL RESOLUTION PROPOSED AND ADOQPTED BY ALL THE MEMBERS OF THE
COMPANY PURSUANT TO REGULATION 53 OF TABLE A OF THE COMPANIES
(TABLES A TO F) REGULATIONS 1985

SPECIAL RESOLUTION.

That the main objects clauses of the Company be amended by the addition of after
the words ‘dispose of all waste paper’ the words toxic materials and further by the
addition of the following new objects clause to appear at the front of clause 3{c) of
the Memorandum of Association so that the following new objects together with the
existing objects constitute clause 3(c} of the Memorandum of Association.

3 (¢c). To carry on business as electrical, electronic, environmental and mechanical
engineers and 1o act as designers, manufacturers, exporters, importers, factors,
distributrors, dealers in, wholesalers, retailers, programmers of, installers and testers
of electrical, electronic and mechanical plant, machinery, engines, appliances,
stations, equipment, cgomponents, srticles, circuit board and &il rnicro and compuisr
based systems and computer peripherals; to carry on business as electrical service
gngineers and contractors and io carry on business as manufacturers, distributors,
wholesalers, retailers, repairers and maintainers of all domestic household and
kitchen electrical goods and to act as electrical engineers and contractors specialising
in the rewiring of electrical systems in existing properties; 1o install wiring systems in
new properties and to act as repairers and maintainers of all commercial and industrial
tools and equipment.

Dated the 3ist day of October, 1985 ’
EAONell S OM
J A O'Neil /”//ﬂ il

Being all the Members for the time being entitied to receive notices of and attend and
vote at the Meetings of the Company. :

L
sonses 14, R, CHETTLEBURGH LTD. FEAy
TEMPLE HOUSE, (oo

20 HOLYWELL ROW, o

LN EC2A 408,
e 01.377 Q38



A PRIVATE COGMVIPANY LIMITED BY SHARES.

%)

SERVICES LIMITED

T e
MEMORANDUM OF ASSOCIATION of \
CLARENCE INDUSTRIAL J/ \”}

The name of the Company is:- CLARENCE INDUSTRIAL
SERVICES LIMITED

The Registered Office of the Company will be situate in
England.

The objects for which the Company is established are :-

(a) To carry on business as industrial, commercial, office and domestic

(b)

cleaning contractors for the interior and exterior of factaries, structural steel
structures, schools, hospitals, office buildings, shops, houses and other
properties, shlps, aircraft and all types of vehicles; to supply .skilled
operators and specialist equipment in connection therewith; to let out such
equipment on franchise licence lease or hire; to undertake steam vacuum,
water spray and other type cleaning all types of shot blasting, grit blasting
and allied techniques; to undertake tank and boiler cleaning and to seal,
dust, polish, refurbish and apply silicone and anti-static spray treatments

and to deal in the cleaning and refurbishing of all composition, wood,’

rubber, cork, linoleum and other special floor surfaces; to advise on all
aspects of fibres and fibre care in carpets, curtains and upholstery; to
undertake the cleaning thereof; to collect and dispose of all waste paper,
toxic materials, and other materials and to act as cleaning contractors with
regard to windows, doors, stonework, brickwork and buildings; to act as
painters and decorators and to provide and supply carpets, curtains,
partitions, wall, ceiling and floor tiles and other simitar goods,

To carry on business as manufacturers, importers, exporters, suppliers and
dealers in vacuum cleaners, floor polishers, cleaning machines and
equipment, brooms, brushes, pans, refuse containers, dish washers, glass
cleaning machines, polishes, dusters, cloths, towel machines and rolls,

soap machines, detergents, table cloths, serviettes, tissues, kitchen rolls
and all other cleansing articles.

To carry on business as electrical, electronic, envirocnmental and mechanical
engineers and to act as designers, manufacturers, exporters, importers,
factors, distributors, dealers in, wholesalers, retailers, programmers of,
installers and testers of electrical, electronic and mechanical plant,
machinery, engines, appliances, stations, equipment, components, articles,
circuit board and all micro and computer based systems and computer
peripherals; to carry on business as electrical service engineers and
contractors and to carry on business as manufacturers, distributors,
wholesalers, retailers, repairers and maintainers of all domestic household
and kitchen electrical goods and to act as electrical engineers and
contractors specialising in the rewiring of electrical systems in existing
properties; te install wiring systems in new properties and to act as repairers
and maintainers of all commercial and industrial tools and equipment; to
carry on business as demolition contractors and dealers in secondhand

building materials, waste and surplus goods and to act as general bunlderb
and property developers.
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(ch}

(@)

{f)

{9)

(h)

(i)

()

To carry on any other business of any description whatsoever
which may seem to the Company or in the opinion of the
Directors thereof be advantageously carried on in connectian
with or ancillary to the objects of the Company o any of them
and calculated directly or indirectly to render more profitable
the Company’s business.

To purchase or by any other means acquire, sell, lease, rent,
licence, surrender, accept surrenders of, mortgags, cherge or
otherwise deal in any freehold, leasehold or other property
wheresoevar situate.

To erect, construct, pull down, dismantle, remove or replace,
repair and maintain, alter, hire, enlarge and adapt any buildings
both portabie and otherwise and use the same for the
Company’s business or any of them.

To buy,‘ sell, import, export, manufacture, axchange or part
exchange, let on hire, build, construct, install, erect, enlarge,
improve, adapt, dismantle, re-model, repair and maintain any
engine, machinery, plant and material of any description
capable of being conveniently made, used or sold in any of the
businesses or trades aforesaid.

To purchase or by any other means acquire, take over and
undertake all or any part of the business, property, liabilities and
assets of any person, firm or company carrying on or formed to
carry on any business for which this Company is authorised to
carry on or possessed of property suitable to the purposes of
this Company and which is calculated to advance the interests
of this Company and make more profitable the Company’s
business and to pay cash or to issue shares, stock, debentures
or debenture stock of this Company as the consideration for
such purpose of acquisition and to undertake any liabilities or
obligations relating to the business or property so purchased or
acquired.

To enter into partnurship or any arrangerneant of any kind with
any person, persons, firm or company having for its objects
similar objects to those of this Compeny or any of them with a
view to increasing the business of the Cornpany.

To purchase, subscribe for or otherwise acquire shares, stock
or other interests in any Company or Corporation.

2/85
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{k)

)

{m)

(n)

{o)

(p)

(a}

{r)

To act as agents or brokers for any person, firm or company
and to undertake and perform sub contracts for any person,
persons, firms or companies and also to appoint such agents,
sub-contractors and brokers and 10 act in any of the businesses
of the Company through them.

To apply for, register, purchase or by eny other mearis acquire
and protect and prolong and renew trade marks, patents,
licences, concessions and designs which may be capable of
being dealt with by the Company or likely to benefit the

Company and to grant licences or privileges thereout.

To sell, let, licence, develop or otherwise deal with the
undertaking or all or any part of the property or assets of the
Company upon such terms as the Company may approve with
power to accept shares, debentures or securities of, or
interests in any other Company.

To guarantee the payment of eny debentures, debenture stock,
mortgages, charges, bonds, obligations, interests, dividends,
securities, monies or shares or the performance of contracts or
engagements of any other company or person and to give
indemnities and guarantees of all kinds whenever considered
desirable and to guarantee either by personal obligation or by
mortgaging or charging all or any part of the underteking
property and &gssets both present and future and uncalled
capital of the Company oOF by both such methods the
performance of any contract or obligation of any person firm or
company whatsoever.

To invest and deal with the monies of the Company not
immediately required in such shares or upon such securities
and in such manner and on such conditions as may from time to
time be determined.

To borrow and raise money in such manner as the Company
shall think fit and in particular by the issue of debentures or
debenture stock charged upon all or any of the Company’s
property both present and future including its uncalled capital
and to re-issue any debentures at any time paid off.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable instruments.

To lend and advance money and give credit to any persons,

firms or companies on such terms and conditions as the
Company may decide.

-3-
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(s} To make advancaes 0 customers and others and allow them
credit without security to enable them to purchase the goods,
produce or products of the Company or use its gservices and for
any purpose calculated to enhance the Company’s business.

(t) To promote the Company's interests by advertising its
products, works or services in any manner and to take part in
competitions, displays and exhibitions and offer prizes, gifts
and concessions to customers or prospective customers as
might seem desirable.

(u) Toremunerate any person, firm or company rendering services
to this Company in any manner whatsoever.

(v} To grant pensions, allowances, gratuities and bonuses to
existing or former employees and officers (including Directors
or ex-Directors) of the Company oOr the dependants of such
persons and to establish and support or 10 aid in the
establishment and support of any schools and any aducational,
scientific, literary, religious, political or charitable institutions or
trade societies, whether such institutions or societies be solely
connected with the business carried on by the Company or not,
and to institute and maintain any ciub or other estabiishment or
profit sharing scheme calculated to advance the interests of the
Company or of the persons employed by the Company.

(w) To pay all and any expenses incurred in connection with the
promotion, forrnation and incorporation of this Company and
1o promote or aid in the promotion of any other companies.

(x) To distribute any property in specie among the members of the
Company.

ty} Todoall such other things as are incidental or conducive to the
attainment of the above abjects or any of them.

It is declared that the {oregoing sub-clauses or any of them shall
be construed independently of each other and none of the
objects herein mentioned shall be deemed to be merely
subsiduary to the objects contained in any other sub-clauses.

The liability of the members is limited.

The share capital of the Company is £5,000 divided into 5,000
shares of £1 each with power 10 increase or to divide the shares in
ihe capital of the Company for the time being into different classes
having such rights, privileges and advantages as to voting or
otherwise as the Articles of Association may from time to time
prescribe.
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Wae, the parsons whose names and addresses are subscribed
hereafter are desirous of being formed into a Company in
pursuance of this Memorandum and we respectively agree to teke

the number of shares in the capital of the Compeny set opposite
our raspeactive names.

Namas, Addresses and Descriptions Number of Shares taken
of the Subscribers. by each Subscriber
M. R. Chettleburgh Limited,, One

by Malcolm Roy Chettleburgh,
a duly authorised Officer,
Temple House,

20, Holywell Row,

London,

EC2A 4JB,

Company Registration Agents.

Cheftleburgh International Limited, One
by Malcoim Roy Chettleburgh,

a duly authorised Officer,

Temple House,

20, Holywell Row,

London,

EC2A 4JB,

Company Registration Agents.

Dated this 1st January, 1883.

Witness to the above signatures:-

R. S. Kelford,

5, Artemis Close,
Gravesend,

Kent, DA12 2QW.

Company Director

s

R

e e -

SR
T

T

LY

gy A e

Y

o e R



A PRIVATE COMPANY LIMITED BY SHARES.
ARTICLES OF ASSOCIATION of

CLARENCE INDUSTRIAL
SERVICES LIMITED

The Company is a Ptivhte Company within the meaning of
Section 1 of the Companies Act 1980. Accordingly the
Company shall not offer to the public (whether for cash ar
otherwise) any shares in or debentures of the Company or allot
or agree to allot (whether for cash or otherwise) any shares in
or debentures of the Company with a view 10 all or any of the
shares or debentures being offered for sale to the public.

Subject as hereinafter provided the Regulations set out in Part|
of Table ‘A’ in the First Schedule to the Companies Act 1948 as
amended by paragraph 36 of the 3rd Schedule of the
Companies Act 1980 and by Schedule 3 of the Companies Act
1981 shall apply to this Company.

The following Articles of the said Part | of Table ‘A’ as so
amended shall not apply to this Company videlicet: - 24, 58,
80, 75, 79, 84(2), 84(4), 88, 89, 90, 9|, and 92 and the last
sentences of Articles 95 and 97 respectively.

CAPITAL.

The Directors of the Company shall within a period of five years
from the date of incorporation of the Company be entitled to
exercise the Company's power to allot, grant options over or
otherwise dispose of any shares in the capital of the Compuany
but no authority for the Directors to allot, grant options over or
otherwise dispose of shares shall be valid for more than five
years from the date of passing the members resolution to
which it relates.

(a). Subsections (1), (6) and (7) of Section 17 of the
Companies Act 1980 shall not apply in relation to the issue of
any equity securities by the Company but in substitution
therefor the provisions of sub-paragraph {b) of this Article shali
apply.

(b). Save as otherwise directed by the Company ir: Ceneral
Meeting any new shares from time to time to be created shall
before they are issued be offered to the members in proportion
as nearly as possible to the number of shares held by them. Any
such offer shall be made by notice specifying the number of
shares offered and limiting a time within which the offer, if not
accepted, will be deemed to be dectined and after the
expiration of such time any shares not accepied and any shares
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which, by reason of the ratio which the shares to be issued bear
to the shares held by persons entitled to an offer thereof,
cannot, in the opinion of the Directors, conveniently be offeréd
under this Article, shall be at the disposal of the Directors, vho
may allot, grant options over, or otherwise dispose of the same
to such persons at such times and on such terms as they think
proper.

Subject to the provisions of the Companies Act 1 o921
including Sections 45 and 54 thereof the Company shall have
power to issue shares which are to be redeemed or are liable to
he redeemed at the option of the Company or the shareholder
on such terms as may be provided by the resolution of the
Company creating such redeemable shares.

Subject to the provisions of the Companies Act 1 281
including Sections 46 and 54 to 56 thereof the Company may
purchase its own shares including any redeemable shares.

LIEN.

The lien conferred by Article 11 in Part | of Table ‘A’ on shares
and dividends shall aiso attach to fully paid up shares and
dividends thereon registered in the name of any person in
rg” ~2ct of all monies owing by such person to the Company on
any account whatsoever, whether he shall be the sole
registered holder of the relevant shares or one of two or more
joint holders thereof.

TRANSFER OF SHARES.

A Member desiring to transfer shares otherwise than to the
Company pursuant 1o Article 7 hereof shall first give notice in
writing handed personally or sent by registered or recorded
delivery post to their correct and last known address of such
intention to the Company, the Directors and all the
shareholders of the Company giving particulars of the shares in
question. The Directors as agent for the'member giving such
notice may dispose of such shares or any of them to mermnbers
of the Company in a direct and pro rata proportion to their
existing holdings ata price to be agreed between the transferor
and the Directors or failing agreement at a price fixed by the
Auditors of the Company as a fair value thereof. If within 28
days of the date of the said notice the Directors are unabje to
find a member or members willing to purchase all such shares
on such conditions then but not before then the transferor may
dispose of so many of such shares as shall remain undisposed
of in any manner he may think fit within three months from the
date of the said notice but the Directors may in their absolute
discretion and without assigning any reason therefore decline
to register any such transfer whether or not itis in respectofa
fully paid up share or sharec.

-7 -



10.

11.

12,

13.

14,

PROCEEDINGS AT GENERAL MEETINGS.

At any General Meeting a Resolution put to the vote of the
Meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of hands)
dernanded by the Chairman or any mamber in person or by
proxy. Unless a poll is sO demanded a declaration by the
Chairman that a Resolution has on a show of hands been
carried or carried unanimously, or by a particuler majority, or
lost, an entry to that effect in the book containing the minutes
of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion
of the votes recorded in favour of or against such Resolution.

The demand for a poll may be withdrawn. In the event of an

equality of votes the Chairman shall not have a second or
casting vote.

DIRECTORS.

The Directors of the Company shall not be more than seven but
if and so long as there is a sole Director such Director may act
alone in exercising all the powers and authorities by Table A or
these_Atticles vested in the Directors generally,  The first
Directors of the Company shall be the person or persons
named in the Statement delivered to the Registrar of
Companies prior to the formation of the Company pursuant to
Section 21 of the Companies Act 1976 and deemed to be
appointed Directors accordingly. No Director shall be subject
to retirement by rotation.

The Company shall not be subject to section 185 of the
Companies Act 1948 and accordingly any person may be
appointed or elected as a Director whatsver his age and no
Director shall be required to vacate his office of Director by
reason of his attaining or having attained the age of seventy
years or any other age.

.In the case of an equality of votes at any Directors Meating the

Chairman of the Meeting shall not have a second or casting
vote and Article 98 of Table A’ shell be modified accordingly.

Subject to the provisions of Section 198 of the Companies Act
1948 as extended by Section 60 of the Companies Act 1980
a Director may contract with and participate in the profits of
any contracis or arrangements as if he were nota Director. A
Director shall also be capable of voting in respect of such
contracts or arrangements, where he has previously disclosed
his interest to the Company, or in respect of his appointment to
any office or place or profit under the Company, or in respect of
the terms thereof and may be counted in the quorum at any
Meeting at which any such rnatter is considered.

-8-
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SECRETARY.

1B6. The first Secrstary of the Company shall be the person or

16,

17.

18.

persons named as Secretary in the Statement deiivered
pursuant to Section 21 of the Companies Act 1976 and
deemed to be appointed accordingly.

BORROWING POWERS OF THE DIRECTORS.

The Directors of the Company may exercise all the powers of
the Company to borrow money, whether in excess of the
nominal amount of the share capital of the Company for the
time being issued or not and to mortgage or charge its
undertaking property or uncalled capital, or any part thereof,
and subject to section 14 of the Companies Act 1980 toissue
debentures, debenturz stock and other securities whether
outright or as security for any debt liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS.

Any Director may in writing appoint any person to be his
alternate to act in his place at sny meeting of the Directors at
which he is unable to be present, Every such aiternate shail be
entitled to notice of meetings of the Directors and to attend and
vote thereat as a Director when the person appointing him is
not personally present and where he is a Director to have a
separate vote on behalf of the Director he is representing in
addition to his own vote. A Director may at any time in writing
revoke the appointment of an alternate appointed by him.The
remuneration of such an alternate shall be payable out of the
remuneration payable to the Director appointing him and the
proportion thereof shall be agreed between them. An
alternate need not hold any share qualification.

INDEMNITY.

Subject to Section 205 of the Companies Act 1948 and in
addition to such indemnity as is contained in Clause 136 of
Part | of Table ‘A’ every Director, Officer or Official of the
Company shall be indemnified out of the funds of the Company

. against all costs, charges, losses and expenses and liabilities

incurred by him in the execution and discharge of his duties or
in relation thereto.

1



DISQUALIFICATION OF DIRECTORS.

19. The office of a Director shall be vacatad:-

(1)

(23

{4)
(B)

(6)

If by notice in writing to the Company he resigns the office
of Director,

If he ceases to be a Director by virtue of Section 182 of
the Companies Act 1948,

If he becomes benkrupt or insolvent or enters into any
arrangement with his creditors,

If he becomes of unsound mind,

if he is prohibited from being a Director by any order made
under Section 188 of the Companies Act 1948 as
amended by Section 93 of the Companies Act 1981 or
Section 28 of the Companies Act 1976,

If he is removed from office by a resolution duly passed
under Saction 184 of the Companies Act 1948,

-10 -




Names, Addresses and Descriptions of the Subscribers.

M. R. Chettleburgh Limited,
by Malcolm Roy Chettleburgh,,
a duly authprised Officer,
Temple House,

20, Holywvell Row

London,

EC2A 4JB

Company Registration Agents.

~

Chettleburgh International Limited,
by Malcolm Roy Chettieburgh,

a duly authorised Officer,

Temple House,

20, Holywell Row

London,

EC2A 4JB

Company Registration Agents.

Dated this 1st January, 1983.
Witness to the above signatures:-

Robert S Kelford,
5, Artemis Close,
Gravesend,

Kent.

Company Registration Agent.
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Glarence Industrial Services Limited,
Clarence House,

Thompson Street,

Whitecington Moor,

Chesterfield,

Derbys.

541 9AR

Company No, 1701137
At an Extrodinary General Meeting of the Company duly convened and held at

the Registered Office of the Company omn 20th October, 1992 the following
resolution was adopted as a Special Resolution. :

SPECIAL RESOLUTION

It was reported that the Company had been dormant in the year ended 3lst
January, 1992 and has had no income or expenditure since then and therefore
under the Comapanies Act 1985 Section 252 the Company exempts itself from
audlt in respect of the period ended 3lst January, 1992,

Voot .

F. A, 0'Neill
CHAIRMAN

20TH OCTOBER, 1592,
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