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Do solemnly and sincerely declare that I am (2)..e. Salieitan.of,
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Limited, and That all the requirements of ‘the Companies Act

: s ,
1929, in vespect of matters precedent to the registration of the

said Company and incidental thereto have been complied with,

And I make this solemn Declaration consciei;ﬁoﬁsly believing

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

“Statutory Declarations Act, 1835.”

b,
day of Qﬁ?‘;@wad&f

E

(a) "A. Sollcitor of the Supreme Courl." (or in Scotland ** an Enrolled Law-Agent ')
‘" engoged in the formation,” or '"A person named in the Articles of JAssoclarion
a3 a Director or Sceretary.”’

s



AAGG1T

No, of Certificate.......ouurremmne ST 4

LIMITED.
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Stamp Act, 1801, as amended by s. 7 of the Finance ‘Act, 1899, and s, 39 of the
Finance Act, 1920, (Note.~The Stamp duty on the Nominal Capital is Ten Shillings

for every £100 or fraction of £100.)

This Statement is to be filed with the Memorandum of 'Ass‘ocia,‘tion, or other

Document, when the Company is registered.
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COMPANY LIMITED BY SHARES.

Menorandum of Associstion

of

C.L.T. (ENGLAND)

- LIMITED.

1. The name of the Company is “CLT. (ENGLAND)
LIMITED.” ‘

2. The registered office of the Company will be situate in

3. The objecls for which the Company is established are :—

(a) Teo carry on all or any of the businesses of general

passenger, tourist'and transport agents and contractors
for Italy, the Uriited Kingdom or elsewhere, organisers
of Italian, British, Colonial and Foreign travel whether
by land, water or air, emigration agents, luggage,
storage and forwarding agents and contractors, and
agents and contractors for facilitating ‘travelling and
providing for the comfort, equipment and convenience
of tourists and travellers in all parts of the world by
the provision of through tickets, circular tickets, tours,
excursions, sleeping cars, berths, reserved places, hotel
and lodging -accommodation, guides, inquiry bureaus,
libraries, reading and dressing rooms, and by any
other means; owners of depositories, cold storage
accommodation, bonded stores and warehouses;
engineers, electricians, iron founders, woodworkers,
carriage, truck and wagon builders; insurance agents,
advertising, publicity, entertainment, sport and

e — ———
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amusement agents and contractors, printers, pub-
lishers, booksellers, stationers, box o'fire ieepers; im-
porters, exporters and general carriers by land, water
aud air, of live and dead stock, ‘goods, materials,
articles, produce and merchandise of all kinds; hctel
and restaurant keepers, caterers and refreshment con-
tractors and agents, wine and spirit merchants,
licensed victuallers, manufacturers and purveyors of
mineral waters and tobacconists, and to buy, sell and
deal in all commodities, produce, goods, materials and
articles for consumption or use’ by travellers and
others. J

(8) To carry on in the United Kingdgfm and in any pait of

the world the business of banking in ‘all'its branches

and departments including }jorrowing, raising, or.
taking up of money, lending 6r advancing of mepey,
securities and property, diséounting, buying, seliing
and dealing in book debts, fﬁ)ﬂls of exchange, promis-:

SOy notes, coupons, draftg; bills of lading, warrelfﬂs,
debentures, certificates, sctip,‘and other instruments

and securities, whether transferable, negotiable or
otherwise, granting and issuing letters of credst and -

circular notes, buying, selliiig avd dealing in bulligy
and specie, acquiring, holding, isgiting on commission,
underwriting, and dealing with sto(l., funds, shares,
debentures, debenture stock, bonds, obligations,
securities and investments of all kitds, negotiating
loans and advances, collecting arid ‘ransmitting moniey
and securities, and managing property, and to open
branches and agencies in the United Kingdom and
any part of the world,

(¢} To carry on any other business, whether manufacturing

or otherwise, which may seem to the Company capable
of being conveniently carried on in connection with

developing,_rendering valuable or turning to account
any property or rights belonging to the Company or in
which the Company may be interested,

To buy, sell, construct, manufacture, improve, maintain,
develop, work, Iepair, manage and control any rail-
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ways, sidings, tramways, garages, aerodromes, roads,
bridges, reservoirs, watercourses, harbours, docks,
wharves, gas, electricity and engineering works, and all
ships, vessels, vehicles, conveyances, accessories and
conveniences used or capable of being used for and in
connection with all forms of transport for pleasure or
otherwise and whether by land, water or air.

(E) Generally to carry on and fransact every kind of

guarantee and indemnity business, counter guarantee
and counter indemnity business, insurance and
reinsurance business and contract with leaseholders,
borrowers, lenders, annuitants, and others for the
establishment, accumulation, provision and payment of
sinking funds, endowment, funds, and any other
special funds, and either in consideration of a lump
sum or of an annual premium or otherwise and
generally on such terms and conditions as may be
arranged, provided that nothing herein contai..ed shall
authorise the Company to carry on assurance business
or to grant annuities within the meaning of the Assur-
ance Companies Act 1909 as extended by the
Industrial Assurance Act 1923 and the R~ad Traffic
Act 1930, or to reinsure any risks under any class of
assurance business to which those Acts apply.

(F) To apply for, purchase, or ‘by any other means acquire

and protect, prolong and renew, whether in the United

- Kingdom or elsewhere, any patents, patent rights,

secret processes, brevets d'invention, licences, trade
marks, trade names, protections and concessions, and
any exclusive or non-exclusive or limited right to use
any patent or invention or any secret or other informa-
tion as to any invention which may appear likely to be
advantageous or useful to the Company, and to use
and turn the same to account in such manner as may
be thought expedient, and to manufacture under or
grant licences or privileges in respect of the same, and
to expend money in expenmenﬁng upon and testing
and in improving or seeking to improve any patents
inventions or rights which the Company may acquire
or propose to acquire.

() To purchase, take on lease or in exchange or otherwise

acquire, sell, turn tc account, ..ext 1 and dispos_e of
lands, buildings and heredits.nentts, whether freehold



6

or leasehold, or of any other tenure, easements, con-
cessions, claims, timber rights, water rights, or other
rights or privileges, machinery, plant, stock-in-trade,
and real or personal property of every description.

(#) To take or otherwise acquire and hold shares or

<

securities in any company having objects altogether or
in part similar to those of this Company, or carrying
on any business capable of being conducted so as to
directly or indirectly benefit this Company, and to sell,
hold, re-issue with or without guarantee, or otherwise
deal with the same.

(1) To acquire the whole or any part of the business,

goodwill, property and assets, and undertake the
liabilities of any person, firm or company, and to carry
on such business. To pay for any property or rights
acquired by the Cornpany either in cash or shares, with
or without preferred or deferred rights in respect of
dividend or repayment of capital 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.

(1) To enter into any arrangement with any government

or authorities (supreme, municipal, local or otherwise)
that may seem conducive to the Company’s objects
or any of them, and to obtain from any such govern-
ment or authority any rights, Pprivileges and conces-
sions which the Company may think it desirable to
obtain, and to carry out, exercise and comply with all
such arrangements, rights, privileges and concessions,

(x) To amalgamate or enter into partnership or into any

arrangement for sharing profits, union of interests,
co-operation, joint adventure, reciprocal cane ~~sion or
otherwise with any person or ¢ompany carrying on or
engaged in or about to Carry on or engage in any
business or transaction which thig Company is author-
ised to carry on or engage in, or any business capable
of being coriducted so ag directly or indirectly to bene-

fit this Company. and to assist any such person or
company.
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(L) To establish and Support or aid in the establishment

and support of associations, institutions, funds, trusts
and conveniences calculated to benefit employees or
ex-employees of the Company or.the dependents or
connections of such persons, and to grant pensions and
allowances and to make payments towards insurances,
and to subscribe or guarantee money foi charitable or
benevolent objects or for any exhibition or for any
public, general or useful object, )

(1) To promote any company or companies for the purpose

(N)

(0)

(p)

of acquiring all or any of the property, rights, assets
and undertaking of the Company, or for the purpose
of undertaking any of the liabilities of this Company,
or for any other purpose which may seem directly or
indirectly calculated to benefit this Company, and o
place or guarantee the placing of, underwrite, sub-
scribe for or otherwise acquire all or any part of the
shares or securities of any such company as aforesaid.

To construct, maintain and alter any buildings or works
necessary or convenient for the purposes of the
Company. ‘

To invest and deal with the moneys of the Company
and any money which may be in hand or under the
control of the Company whether the property of the
Company or o2 deposit or loan with it or otherwise at
its dispdsal in such marmer as may from time to time
be determinéd.

To make advances and lend money with or without
security to such persons, firmis or companies and on
such terms as may seem expedient, and to guarantee
the performance of contracts or obligations of any
person, firm or company, or of any municipal or other
authority or public body, and to give any kind of
guarantee and provide deposits and guaranteed funds
required in relation to any tender or application for any
contract, concession or privilege and the carrying out
thereof,

L}

(@) To borréw or raise of sécute the payment of money in

such manner and on such terms as the Company shall
think fit, and in particular by the issue of income stock
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bonds and certificates, secured and unsecured notes,
debentures or debenture stock, perpetual or otherwise,
charged or not charged upon all or any of the Com-
pany’s property, both present and future, including its
uncalled capital, and to purchase, redeem or pay off
any such securities.

(R) Yo pay all or any part of the expenses of and incident
to the formation and establishment of the Company,
and remunerate any person or company for services
rendered or to be rendered in placing, or assisting to
place, or guaranteeing the placing of any of the shares
in the Company’s capital, or any debentures, deben-
ture stock or other securities of the Company, or in or
about the formation or promotion of the Company or
the conduct of its business.

(s) To draw, make, accept, indorse, discount, execute and
issue promissory notes, bills of exchange, bills of lad-
ing, warrants, debentures and other negotiable or
transferable instruments.

(1) To undertake and execute any trusts the undertaking
whereof may seem desirable, and either gratuitously or
otherwise.

(1) To receive money, securities, valuables, goods, and
materials of all kinds on deposit at interest or for safe
custody, transmission or sale.

(v) To sell, improve, manage, develop, exchange, leas:,
mortgage, enfranchise, dispose of, turn t0 account or
otherwise deal with all or anr Jart of the property,
assets, undertaking, investmer ¢ and rights of the
Company for such consideratic = us the Company may
think fit, und in particular 1 « chares, debentures or
securities of any other comp . .

(w) To adopt such means of making known the business
and products of the Con* \any as may seem expedient,
and in patticular by .:ivertising in the press, by
circulars, by purchase and exhibition of works of art
or interest, by publicaton of books and periocicals,
and by granting prizes. ewards and donations.
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(x) To amalgamate with any other company having

objects altogether or in part similar to those of this
Cormpany.

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

(z) To procure the Company to be registered or recognised
in any toreign country or place,

(4a) To do all such other things as the Company shall think
may be incidental or conducive to the attainment of
the above objects or any of them,

(88) To do all or any of the above things in the Uhnited
Kingdom or in any other part of the world, and either
as principals, agents, contractors, trustees or othewise,
and either alone or in conjunction with others, and

gither by? or through agents, sub-contractors, trustees
or otherwise,

And it is hereby declared that the word “Company” in this clause
shall be deemed to include any paxtnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in
the United Kingdom or elsewhere, and the intention is that the
objects specified in each paragraph of this clause shall, except where
otherwise expressed in such paragraph, be regarded as independent
objects, and accordingly shall be in no wise limited or restricted by
reference to or inferencs from the terms of any other paragraph or

the name of the Compeny. .

4. The liability of the members is limited,

5. The share capital of the Company is £5,000, divided into
5,000 shares of £1 each, with power to increase and with power to
divide the shares in the capital for the time being, whether original
or increased, and before or affer the issue thereof, into several classes,
and to attach thereto respectively any preferential, deferred, quali-

fied or special rights, privileges or conditions, and with a special or
without any right of voting.
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WE, the several persons whose names, addresses and descriptions
are subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of

the Company set opposite our respective names.

It"umber of Shares

Names, Addresses and Descriptions of Subscribers.

bkt by
each Subscriber,

) (A ' ﬁ‘-&-JMQWVW ¢
jﬁ&ai“{%‘.’h\?ymw Y% "é’ antli—? s
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get

W;'Jlbam. ‘/M,«'Ml’»m

Sy Madaca Qliitort
/M Wwve . |
Londan & W3

PR _—

vl ‘ )
Dated this 3 - day of ,{ﬂe&m,\,{xyy’ 1947,

Witness to the above Sigpatures :—

A

i
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COMPANY LIMITED BY SHARES.,

Articles of Assoriation
of

C.LT. (ENGLAND)

LIMITED,

I—PRELIMINARY,

1. The regulations contained in Table “A” of the First
Schedule to the Companies Act, 1929, shall nat apply to this Com-
pany, but the following shall be the regulations of the Company.

2. In the construction of these Articles the following words

shall have the respective meanings hereby assigned to them, unléss

there be something in ‘the context inconsistent therewith —

() Words denoting the singular number only shall include
the plural number also, and vice versa;

(B} Words denoting the masculine gender only .;ha]l include
the feminine gender also;

(c) Words denoting persons only shall include corpora- -

tions; .
(p) ‘Month” shall mean a calendar month;
(2] “Dividend” shall include bonus;

(F) “The Board” or “the Directors” shall mean a quorum
of the Directors for the time being assembled at any
place in accordance with the regulations;

(¢) “In writing” or “written” shall include printing,
lithography, typewriting and all other modes of
representing or reproducing words in a visible form,

(#) “Paid up” shall include credited as paid up.
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PRIVATE COMPANY,

3. The Company shall be a Private Company within the
meaning of the Companies Act, 1929, and accordingly i—

(A) The right to transfer the shares of the Company is
restricted in manner and to the extent hereinafter
appearing;

(8) The nmaber of the members of the Company (not
including persons who are in the employment of the
Company and persons who having been formerly in

i the employment of the Compazny were, while in that

¥ employinent and have continued after the determina-

‘ tion of such employment to be members of the Com-

pany) is limited to 50, but so that, for the purpose of
this Article, two cr more joint holders of cn% or more
shares in the Company shall be treated as a single
member;

(c) No invitation shall be made to the public to subscribe
for any shares, debentures or debenture stock of the
Company.

T SRR T

mmTw v AT ey

IL—CAPI'TAL.
1. SHARES,

4. The shares for the time being unissued may be allotted or
otherwise disposed of to such persons and for such consideration,
upon such terms and conditions as the Board may determine, and
they may meake arrangements on the issue of ahy shares for a
difference between the holders of such shares in the amount of calls
to be paid and the time of payment of such calls, and the Board
may give to any person the call of any shares either at par or at a
premium and for such time and on such terms and conditions as the
Board may think fit,

S. Nothing contained in these Articles shall preclude the Board
from allowing the allotment of any shares to be renounced by the
allottee in favour of some person approved by the Board.

6. If. two Oor more persons are registered as joint holders of any
§h‘are, their liability in respect thereof shall be several as well as
joint.

7. The Company shall not be bound by or be compelled in any

way fo recognise, even when having notice thereof, any trust or any

fre L.
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right il} respect of a share other than an absolute right thereto in
?he registered holder thereof for the time being or such other rights
In case of transmission thereof as are herinafter mentioned.

8. The funds of the Company shall not be espended in the
purcf!lase of or lent upon the security of its own shares except as
provided by Section 45 of the Companies Act, 1929.

9. Preference Shares may be issued upon the terms that they
are or at the option of the Company are liable to be redeemed and
subject to the provisions of the Companies Act, 1929, such redemp-
tion may be effected on such terms and in such manner as the
Board may determine.

10. The Company may at any time pay a commission to any
person in consideration of his subscribing or agreeing to subscribe
(whether absolutely or conditionally) for any shares in the Com-
pany, or procuring or agreeing to procure subscriptions (whether
absolute or conditional) for any shares in the Company : Provided
that the commission paid or agreed to be paid does not exceed 10
per cent. of the price at which the shares are issued. Such commis-
sion may be satisfied in cash or fully-paid shares in the capital of the
Company treated as of par value or partly in cash and partly in
fully-paid shares in the capital of the Company treated as of par
value. In addition the Company may at any time for such con-
sideration grant an option or options to apply for and take up at or
above par any of its shares,

2. CERTIFICATES OF SHARES.

11.  Every member shall be entitled without payment to one
certificate under the Common Seal of the Company and signed by
at least one Director and the Secretary in respect of each class of
shares held by him, and specifying the shares held by him and the
amount paid up thereon.

12. The certificate of shares registered in the names of joint
holders shall be delivered to the holder whose name stands first on
the reg’ ter of members.

13. If a certificate be worn out or defaced then upon delivery
thereof to the Board it may order the same to be cancelled and may
issue a new certificate in lieu therecf, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the Board
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and on such indemnity whether with or without security as the
Board may deem adequate being given and on payment to .the
Company of any expenses incurred by the Company in investligating
the title to the shares or in connection with the proot of such loss or
destruction or with such indemnity a new certificate in lieu thereof
may be issued to the person entitled to the share represented by
such lost or destroyed certificate. The charge for a new share certifi-
cate issued to replace one that has been worn out lost or destroyed
shall not exceed one shilling.

3. CALLS ON SHARES.

14, The £oard may from time to time {subject to any terms

upon which any shares may have been issued) make such calls as .

they think fit upon the members in respect of all moneys unpaid on
their shares, provided that fourteen days’ notice at least be given of
each call and that no call shall exceed one-fourth of the nominal
amount of a share or be made payable within one month after the
last preceding call was payable. Each member shall be liable to pay
the calls 50 niade and any money payable on any share under the
terms of allotment thereof to the persons and at the times and places
appointed by the Board. A call may be revoked or the time fixed
for its payment postponed by the Board.

13. A call shall be deemed to have been made at the time when
the resolution of the Board authorising such call was passed.

allottee of such share shall be liable to pay interest upon such call or
money from such day unti it is actually paid at the rate of 10 per
cent. per annum or such, lesg rate as may be fixed by the Board, but
the Board may waive any such payment of interest,

17. The Board may, if they think fit, receive from any member
willing to advance the same, all or any part of the money unpaid
upon any of the shares held by him beyond the sums actually called
for. $uch rftd'vance shall extinguish, so far as 1t shall extend, the

Upon the money so paid in advance, or upon so much thereof ag
from time to time exceeds the amotunt of the calls then made upon
the shares in respect of which such advance has been made, the
Board may pay interest at such rate (if any), not exceeding (unless
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the Company in Genera] Meeting shall otherwise direct) 10 per cent.

per annum, as the member paying such sum in advance and the
Board agree upon,

4 TRANSFER AND TRANSMISSION OF SHARES,

18. The transfer of any share in the Company shall be in
writing in the usual common form, and shall be signed by or on
behalf of the transferor and transferee. The transferor shall be
deemed to remain the holder of 2 share until the name of the
transferee is entered in the Register of Members in respect thereof,
Shares of different classes shall not be transferred on the same
instrument of transfer without the consent of the Board, With the
consent of the Roard, allotments of shares may be renounced in
favonr of a nominee of the original allottee.

19. A fee, not exceeding two shillings and sixpence, shall be
paid to the Company in respect of every instrument of transfer.

20. The Board may without assigning any reason decline to
register any transfer of shares.

21.  Notice of any refusal to register a transfer of any shares,
debentures or debenture stock shall be sent to the transferce within
two meonths after the date on which the transfer was lodged with the
Company. : '

22. The instrument of transfer shall be lodged with the
Company, accompanied by the certificate of the shares comprised
therein and such evidence as the Board may require to prove the
title of the transferor, and thereupon, and upon payment of the
proper fee, the transferee shall (subject to the Board’s right to
decline to register herein mentioned) be registered as a member in
respect of such share, and the instrument of transfer shall be retained
by the Company. The Board may waive the production of any
certificate upon evidence satisfactory to them of its loss or destruc-
tion, and on receipt of such indemnity (if any) as the Board may
require.

23. The executors or administrators of a decepsed member,
not heing a joint holder, and in the case of the death of a joint holder
the survivor or survivors, shall alone be recognised by the Company
as having any title to the shares registered in the name of the
deceased member but nothing herein contained shall be taken io
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release the estate of a deceased joint holder from any Hability on
shares held by him jointly with any other person.

24. Any person becoming entitled to shares in consequence
of the death or bankruptcy of any member, or otherwise than by
transfer, upon producing such evidence that he sustains the
character in respect of which he proposes to act under this clause, or
of his title as the Board think sufficient, may, with the consent of
the Board (which they shall not be under any obligation to give), be
registered as a member in respect of such shares, or may, subject to
the regulations as to transfer herein contained, instead of being
registered himself, transfer such shares. There shall be paid to the
Company in respect of any registration under this Article such fee
not exceeding two shillings and sixpence as the Board deem fit.

25. A person becoming entitled to a share in consequence of
the death or bankruptcy of a member shall be entitled to receive and
may give a good discharge for all dividends and other moneys pay-
able in respect thereof, but he shall not be entitled to receive notices
of, or to attend or vote at meetings of the Company or of holders of
such shares, or, save as aforesaid, to any of the rights or privileges
of a member unless and until he shall have become a member in
respect of such share.

26. The transfer books and also the register of debentures and
debenture stock may be closed during such time as the Board think
fit, not exceeding in the whole thirty days in each year.

5 LIEN ON SHARES.

27. The Company shall have a first and paramount lien on all
shares not fully paid up and on the interest and dividends declared
or payable in respect thereof for all moneys due to and liabilities
subsisting with the Company from or on the part of the registered
holder or any of the registered holders thereof, either alone or jointly
with any other person, although the period for the payment or
discharge thereof may not have arrived, and whether the same may
have been incurred before or after notice of any right subsisting in
any person otner than the rezistered holder, and may enforce such
lien by sale of all or any of the shares on which the same may
attach: Provided that such sale shall not
the case of a debt or liability the amount of which shall have Liag
ascerta.u}ed, a}ld until such period as aforesaid shall have arrive
and until notice of the intention to sell shall have been served “0;1
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such mem.ber, or in the case of joint holders on each of such joint
holders, his or their executors or administrators, and default shall
have been made by him or them in the payment or discharge of

such debts or labilities for seven days after such notice. The net-

proceeds of any such sale shall be applied in or towards satisfaction
of sach debts or labilities, and the residue (if any) paid to such
member or to the persons registered as joint holders, as the case may
be, his or their executors, administrators or assigns.

6. FORFEITURR.AND SURRENDER OF SHARES,

28, If any member fail to pay any call or money payable under
the terms of allotment of a share on the day appointed for payment
thereof, the Board may at any time while the same remains unpaid
serve a notice on him requiring him to pay the saine, together with
any interest that may have accrned thereon and any expenset that
may have been incurred by the Company by reason of such non-

- rermont

29. The notice shall name a further day, not Being less than
seven days form the service of the notice, on or before which such

call or other moncy and all interest and expenses that have accrued -

by reason of such non-piyment are to be paid, and the place where
payment is to be made (the place so named being either the
weistered office of the Company or some other place at which calls
of the Compuny are usually made payable), and shali state that in
the event of non-payment on or before the day and at the place
appointed the share ia respect of which such payment is due will
be liable to be forfeited. ‘

30. I{ the requirements of any such notice as aforesaid are not
complied with, the share in respect of which such notice has been
given may at any time thereafter, before payment of all money due
thereon with interest and expenses shall have been made, be forfeited
by a resolution of the Boaid to that effect.

31. Any share forfeited shall be deemed to be the property of
the Company, and may be held, reallotted, sold, or otherwise dis-
posed of, in such manner as the Board may think fit, and, in case of
reallotment, with or without any money paid thereon by the former
holder being credited as paid up; but the Board may, at any time
before any share so forfeited shall have been reallotted, sold or
otherwise disposed of, annul the ferfeiture thereof upon such con-
ditions as they may think fit.-
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32. Any member whose shares have been forfeited shall,
notwithstanding such forfeiture, be liable to pay to the Company all
calls or other money, interest and expenses (whether presenﬂy_ pay-
able ;- not) owing in respect of such shares at the time of.forfelturf:»,
together witht interest thereon, from the time of forfeiture until
payment, at the rate of 10 per cent. per annum or such less rafe as
may be fixed by the Board.

33. The Board may accept the surrender of any share by way
of compromise of any question as to the holder being properly
registered in respect thereof or any gratuitous surrender of a fully
paid share. Any share so surrendered may be disposed of in the
same manner as a forfeited share,

34. In the event of the reallotment or sale of a forfeited or
surrendered share or the sale of any share to enforce a lien of the
Company, a certificate in writing under the common seal of the
Company that the share had been duly forfeited, surrendered or sold
in accordance with the regulations of the Company, shall be suffi-
cient evidence of the facts therein stated as against all persons claim-
ing the share, and upon any sale of such share and for the purpose
of effecting the same the Directors may authorise any person to
execute a transfer thereof to the purchaser, and a certificate of pro-
prietorship shall be delivered to the purchaser upon the registration
of such transfer or to such allottee, and he shall be registered in
respect thereof and thereupon he shall be deemed the holder of
the share discharged from all calls or other money, interest and
expenses due prior to such purchase or allotment, and he shall not
be bound to see to the application of the purchase money or con-
sideration nor shall his title to the share be affected by any irregu-
larity in the forfeiture, surrender or sale,

7. CONSOLIDATION AND SUBDIVISION OF SHARES,

3_5. The Company may, by Ordinary Resolution, (a) consoli-
date its s_hq,res,. or any of them, into shares of a larger amount,
(b) subdivide its shares, or any of them, into shares of a smaller

amonnt, subject, nevertheless, to the Provisions of Section 50 (1)
(d) of the Companies Act, 1929, The Company may by such resolu-
tion determine that as between the holders of the shares resulting
from such subdivision one or more o

pe'.rence or special advantage as regards dividend, capi
Ur ¢ .“terwise, over or as compared with the other or
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8. INCREASE AND REDUCTION OF CAPITAL.

. 36. The Company may in General Meeting from time to time
mcrease the capital of the Company by the issue of new shaves,

~37. Such new shares shall be of such amount and shall be
1ssued for such consideration on such terms and conditions and with
such preference or priority as regards dividends or in the distribu-
tion of assets or as to voting or otherwise over other shares of any
class whether then already issued or not or with such stipulations
deferring them to any other shares with regard to dividends or in the
distribution of assets as the Company in General Meeting may direct,
and, subject to or in“default of any such direction, the provisions
of these Articles shall apply to the new capital in the same manner
in all respects as.to the initial capital of the Company issued as
Ordinary Shares. The powers conferred by this Article shall be
subject to the provisions of Article 65.

38 The Company may by Special Resolution reduce . its
capital in any way, and in particular without prejudice to the
generality of such powers may pay Off capital, cancel capital which
has been lost or is unrepresented by available assets, or reduce the
liability on the shares. '

39. The Company may by Ordinary Resolution cancel any
shares which at the date of the passing of the Resolution have not
been taken or agreed to be taken by any person and diminish the
amount of its share capital by the amqunt of the shares so cancelled.

%

II1—MEETINGS OF MEMBERS.
1. CONVENING OF GENERAL MEETINGS.

40. General Meetings shall be held once at least in every
calendar year, at such time and place as may be prescribed by the
Company in General Meeting, and if no time or place is so pre-
scribed, then at such time and place as may be determined upon by
the Board.

41. The General Meelings mentioned in the last preceding
Article shall be called Ordinary General Meetings; all other General
Meetings shall be called Extraordinary General Meetings.

. 42. The Board or any Direcfor may a2t any time convene an
Extraordinary General Meeting, and shall on the requisition of
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members in accordance with Section 114 of the Cpmpanies Act,
1920, forthwith proceed to convene an Extraordinary General
Meeting.

43. Subject to the provisions of Section 117 (Z) of the Copl—
panies Act, 1929, relating to Special Resolutions, seven days’ notice
at the least of any General Meeting, specifying the day, hour and
place of the meeting, shall be given to the members entitled to be
present and. to vote at General Meetings of the Company in manner
hereinafter mentioned, or in such other manner &s may irom time
to time be prescribed by the Company in General Meeting, but the
accidental omission to give any such notice to any member, or the
non-receipt of such notice by any member, shall not invalidate the -
proceedings at any General Meeting. T

44, The notice convening an Ordinary General Meeting shall
state the general nature of any business intended tc be transacted
theieat other than declaring dividends; electing Directors and
Auditors, and voting their remuneration, and considering the
accounts presented by the Board and the reports of the Board and
the Auditors. The notice convening an Exiraordinary General Meet-
ing shall state the general nature of the business intended to be
transacted thereat. A resolution in writing signed by all the mem-
bers shall be as valid and effectual as if it had been passed at a’
meeting of members or a meeting of the holders of any class of
shares in the Company duly convened,

2. PROCEEDINGS AT GENERAL MEETIN GS.

45. Two members present in person shall be o, quorum at a
General Meeting. ‘

46. If within half an hour from the time appointed for the
meeting a quorum be not present, the meeting if convened upon the
requisition of or by members, shall be dissolved, In any other case
it shall stand adjourned to such day in ihe next week, and to such
Dlace, as may be appointed by the Chairman, ,

47. At any adjourned meeting the members present in person
or by proxy or by attoiney and entitled to vote, whatever their
number, shall have power to decide upon all matters which could

properly have been disposed of at the meeting from which the
adjournment took place.
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_48. T Ir%e Chaitinan of the Board, or in his absence the Vice-
Chairman (if any), or other Director nominated by the Baard shall
preside as Chairman at every General Meeting of the Company,

.49. If at any General Meeting neither the Chairman, the Vice-
Chalrrr_lan nor the other Director nominated by the Board under the
preceding Article be present within fifteen minutes after the time
appointed for holding the meeting, or if none of them be willing
to act as Chairman, the Directors present shall chonse one of their
number to act, and if there be no Director chosen who shall be willing

to act, the members present shall choose one of their number to act
as Chairman,

50. The Chairman may with the consent of the meeting,
adjourn any General Meeting from time to time and from place to
place, but no business shall be transacted at any adjoirrned meeting
other than the business left unfinished at the meeting from which
the adjournment took place.

5l. Every question submitted to a General Meeting shall be
decided in the first instance by a show of hands. In case of an
equality of votes, the Chairman shall, both on a show of hands and
at a poll, have a casting vote in addition to the vote or votes to
which he may be entitled as a member.

32. At any Gener~1 Meeting, unless a poll is demaanded, a
declaration by the Chairman that a resolution has been passed or
lost, or passed or not passed by a particular majority, and an entry
to that effect in the Minute Book of the Company shall be sufficient
= Yence of the fact, without; proof of the numnber or proportion of
the ve '~ recorded in favour-of or against such resolution,

53. A po'imay be demanded immedi.tely upon the declaration
by the Chairman upon any question (other than the election of 2
Chairman of a meeting) by the Chairman, or by any member
present in person or by proxy and entitled to vote,

54. If a poll is demanded it shall be taken in such manner, at
such place, and either immediately or at such other time within
fourteen days thereafter as the Chairman shall, before the conclusion
of the meeting, direct, and the result of such poll shall be deemed to
be ihe resolution of the meeting at which the poll was demanded.
Any poll demanded upon a question of adjournment shall be taken
at the meeting and without adjournment.
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55. The demand of a poll shall not prevent the continuance of
a meeting for the transaction of any buciness other thaa *he guestion
on which a poll has been demanded, and a demar:, «.{ « poll may be
withdrawn.

3. VOTES AT GENERAL MEETINGS.

36. Subject to any special ferms s to voting upon which any
shares may be issued, or may for the time being be held, every mem-
ber present in perscn or by attorney shall have one vote on a show of
hands, an upon a poll every member present in person or by proxy
or by atlorney shall have one vote for every share held by him.

57. Votes may be given either personally or by proxy.

58. If any member be of yrsound mind, he may vote by his
cuninities, curator bonis or other legal curator. '

o
RSN

59. If two or more persons be jointly entitied to a share, any
one of such persons may vote at any meeting either personally or by
proxy or by attorney in respect thereof as if he were solely entitled
thereto, and if rnore than one of such joint holders be present at any
mgeting, either personally or by proxy or by attorney, that one of
stuch persons so present whose name stands first in the register of
members in respect of such share shall alone be entitled to vote in
respect thereof, T

60. No member shall be entitled to be present or to vote ejther
personally or by proxy or by attorney or otherwise at any General
Meeting or upon any poll, or to exercise any: privilege as a mernber,
unless all calls or other money due and payabje in respect of any
share of 1 hich he is thr holder have been paid.

6l. The instrument appointing a proxy shall be in writing
under the hand of the appointor or his attorney, or if such appointor
be a corporation, under its common seal or the hand or seal of its
attorney, in such form as the Board may from time to time approve,
but the execution of such instrument need not be attested,

6 Any person may be appointed u Proxy or attorney whether
a member of the Company o1 not.

4

63. The instrument appointing a proxy or attorney shall be
deposited at the registered office of the Company not less than
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forty-eight hous before the time for holding the meeting or
adjourned meeting at which the person named in such instrument

proposes to vote, and unless it is so deposited the person so named
shall not be entitled to vote thereunder.

§4. . A vote given in accordance with the terms of an instrument
appointing a proxy or attorney shall be valid notwithstanding the
previous death cf thie principal or revacation or the proxy or transfer
9£ .the _sha‘res in respect of which it is given unless previous
Intimation in writing of the death, revocation or transfer shall have
been received at the registered office of the Company.

4. MEETINGS OF CLASSES OF MEMBERS.

63. Subject to the provisions of Section 61 of the Companies
Act, 1929, the holders of any class of shares may at any time and
from time to time, and whether before or during liquidation, by an
Extraordinary Resolution passed at a meeting of such holders, con-
sent on behalf of all the holders of shares of the class to the issue or
creation of any shares ranking equally therewith, or having any
priority thereto, or to the abandonment of any ' preference or priority
or of any accrued divided or the reduction for any time or per-
manently of the dividends payable thereon, or to the amalgamation
into one class of the shares of any two or more classes, or tc the
division of shares of one or more class or classes intp shares of ditfer-
ent classes, or any alterations in these Articles varying or taking
away any rights or privileges attached to shares of *he class, or to
any scheme for the reduction of the Company’s capital affecting the
shares of the class in a manner not authorised by these Articles, or
to any scheme for the distribution (though not in accordance with
legal rights) of assets in money or in kind in or before liquidation,
or to any contract for the sale of the whole or any part of the Con_l-
pany’s property or business deter nining the way (though not in
accordance with legal rights) in:which as between the several
classes of shareholders the purchase cunsideration shall be distri-
buted, and generally consent to any alteration, contract, abr?ga't‘ion
of rights and privileges, compremise or arrangement, which the
persons voting thereon could, if st juris and holding al_l the shares
of the class, consent to or enter into, and such I‘BSOI].IthI‘i‘ShaH be
binding upon ail the holders of shares of the class. This f}rhcle shall
not be read as implying the necessity for such consent in any case
in which but for this Article the object of the rcsgl.utron coulgl hax{e
been effected without it, whether under the provisions contained in
these Articles or otherwise. The consent in writing of the holders of
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three-fourths of the issued shares of the class shall have the same
effect as an Extraordinary Resolution passed at a meeting of the
holders of shares of the class. An Extraordinary Resolution of any
class of shareholders passed under this Article shail be passed in the
same manner as an Extraordinary Resolution is required to be
passed at a General Meeting of the Company under Sub-sections (1)
and (5) of Section 117 of the Companies Act, 1929.

66. Any meeting for the purpose of the last preceding clause
shall be convened and conducted in all respects as nearly as possible
in the same way as an Extraordinary General Meeting of the Com-
pany, provided that no member not being a Director shall be entitled
to notice thereof, or to attend thereat, unless he be a holder of shares
of the class intended to be affected by the resolution, and that no
vote shall be given except in respect of a share of that class, and that
the quorums-at any such meeting shall (subject to the provisions as to
an adjourned meeting hereinbefore contained) be members holding
or representing by proxy at least one-tenth of the issued shares of
that class, and that at any such meeting 4 poll may be demanded by
any three members present in person or Ly proxy and entitled to
vote at the meeting. o

IV—DIRECTORS.
1. NUMBER AND APPOINTMENT OF DIRECTORS.

67. The number of ‘the Directors shall not be less than two
nor more than six, '

68. 'l.‘he first Directors of the Company shall be uappointed by
the subscribers hersto by an instrument in writing under their hand.

69. The Company may, subject to the consent of the Board,
from time to time in General Meeting, as special business, but so that
the total number of Directors shall not at any time exceed the
maximum number fixed as above, increase the number of Directors
then in office, either to fill a casual vacancy or as an addition to the
Board and, upon passing any resolution for an increase may
appoint the additional Director or Directors necessary to car’ry the
same into effect, and may also determine in what rotation such
increased number is to go out of office.
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?0. ‘The Board shall have power at any time, and from time
to time, to appoint any person as a Director either to Il
a casual vacancy or as an addition to the Board, but so that the total
number of Directors shall not at any time exceed the maximum
number fixed as above. Any Director so appointed, or appointed
under the next succeeding Article, shall hold office only until the
next following Ordinary General Meeting of the Company, and shall
then be eligible for re-election. Any Director who retires under this
Article shall not be taken into account in determining the Directors
who are to retire by rotation at such meeting.

71, The continuing Directors, or Director if only one, may act
notwithstanding any vacancies in the Board, provided that if the
number of the Board be less than the prescribed minimum the
remaining Directors or Director shall forthwith appoint additional
Dheclurs ur an additional Director to make up such minimum or
convene a General Meeting of the Company for the purpose of
making such appointment, '

72. No person, unless recommended by the Board, shall be
elected a Director at any General Meeting of the Company unless
at least four and not more than seven clear days’ notice before the
day appointed for the meeting shall have been left at the registered
office of the Corapany signed by some person gualified to be present
and vote at treh ineeting of the intention to propose him, together
with & wotiee in writing by himself of his willingness to be elected:
Provided ihat 113 Article shall not apply to the re-election of a
refiving T oo oty ’

Z QLA PCATTON AND REMUNERATION OF
DIRECTORS.

73. The qualification of a Director shall be the holding of
shares in the Company of the nominal value of £100. A Director
may act before acquiring his qualification, but if not already quali-
fied he shall acquire the same within two months from his appoint-
ment.

74, The Directors shall be paid out of the funds of the Com-
pany by way of remuneration for their services such sum or sums
as the Company in General Meeting mayw from time to time deter-
mine, and such remuneration shall be divided among them in such
proportions and manner as the Directors by agreement may
determine, and, in default of such determination within three months
of the same being sanctioned equally between them. In addition
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to the aforesaid remuneration the Directors shall be paid 'such
reasonable travelling, hotel and other expenses as they may incur
in going to, attending and returning from meetings of the Board or
of Committees of the Board or General Meetings of the Company, or
which they may otherwise incur in or about the business of the
Company.

3. POWERS OF DIRECTORS.

75. The business of the Company shall be managed by the
Board, who may pay all expenses of or incident to the formation
and registration of the Coripany. The Board may exercise all the
powers of the Company, subject, nevertheless, to the provisions of
any Acts of Parliament or of these Articles and to such regulations
(being not inconsistent with any such provisions or these Articles)
as may be prescribed by the Company in General Meeting but no
regulations made by the Company in General Meeting shall invali-
date any prior act of the Board which would have been valid if
such regulations had not been made.

76. Without restriction to the generality of the foregoing
powers, the Board may do the following things +—

(4) Establish local boards, local nmanaging or consulting
comrmittees, or local agencies in the United Kingdom or
abroad, and appoint any one or more of their number
or any other person or persons to be members thereof,
with such powers and authorities, under such regula-
tions, for such period and at such remuneration as they
may deem fit, and may from time to time revoke any
such appointment.

(B) Appoint from time to time any one or more of their
number to be Managing Director or Managing Direc-
tors or Advisory or Technical Director or Manager or

to any-special office on such terms as to remuneration

and with such powers and authorities and for such
period as they deem fit, and may, subject to the terms
of any agreement entered into in any particular case,
revoke any such appointment. Such remuneration may
be by way of salary or commission, or partiripation in
profits or by any or all of these modes,

(c) Appoint any person or persens, whether a Director or
Directors of the Compariy or not, to ho!d in trust for
the Company any property belonging to the Company
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or ir which it is interested, or for any other purposes,
and execute ?.I'ld do all such instruments and things as
may be requisite in relation to any such trust.

(0)  Appoint, ip order to execute any instrument or transact
any business abroagd, any person or persons the
atftorney or attorneys of the Board or the Company,
with such powers as the Board deem fit, including
power to appear before all proper authorities and
make all necessary declarations so as to enable the
Company’s operations to be validly carried on abroad.

{E) Borrow or raise any sum or sums of money upon such.
terms as to interest, voting at General Meetings
of the Company or otherwise as they may deem fit,
and for the purpose of securing the same and interest,
or for any other purpose, create, issue, make and give
respectively any perpetual or redeemable debentures
or debenture stock or any mortgage or charge on the
undertaking or the whole or any part of the property,
present or future, or uncalled capital of the Company,
and any debentures, debenture stock or other securities-
may be made assignable free from any equities be-
tween the Company and the person to whom the same
may be issued. '

{F) Make, draw, accept, endorse and negotiate respectively
promissory notes, bills, cheques or other negotiable
instruments, provided that every promissory note, bill,
cheque or other negotiable instrument drawn, made or
accepted shall be signed by such person or persons as
the Board may appoint for the purpose.

() Invest or lend the funds of the Company not required
for immediate use in or upon such investments as they
deem fit other than shares of the Company), and from
time to time vary or franspose any investment.

(#) Grant to any Director, required to go abroad or to
perform or render any extra or special duties or ser-
vices, such special remuneration for the duties or
services so performed or rendered as they think

proper.
(1) Sell, let, exchange or otherwise dispose of, absolutely

or conditionally, all or any part of the property,
privileges and undertaking of the Company, or any
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share or interest therein, upon such terms and _condi-
tions and for such consideration as they may think fit,

(y) Affix the common seal to any document, provided that
such document be also signed by at least one Director
and countersigned by the Secretary or other officer
appointed for that purpose by the Board.

(k) Exercize the powers conferred by Sections 32 and 103
of the Companies Act, 1929, which powers are hereby
given to the Company.

(L) Without prejudice to the scope of the general powers
conferred on the Directors, they may in the event of
all or any part of the property of the Company
being invested in or consisting of shares, stock or
other inteiests in any corporation, whether foreign
or otherwise, exercise all or any of the rights,
powers and discretions which may for the time being
be vested in the Company, or any person on trust
for it, as a shareholder or stockholder of or as being
otherwise interested in such corporation, including the
exercise of any voting power attached thereto, on a
resolution fixing the remuneration of any directors of
such corporation, who may also be Directors of this

Company, in such manner in all respects as the’

Directors may think fit.

4. PROCEEDINGS OF DIRECTORS.,

77. 'The Board may meet for the despatch of business, adjourn,
and otherwise regulate their meetings as they think fif, and may
determine the quorum necessary for the transaction of business.
Until otherwise fixed, the quoram shall be two Directors.

78. A meeting of the Directors for the time being at which
a quorum is present shall be competent to exercise all or any of the
authorities, powers and discretions by the Articles of Association of
the Company for the tirne being vested in or excisable by th.
Board or the Directors generally.

79. Any Director may at any time summon a meeting of the
Board.
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80.  Questions arising at any meeting shall be decided by a

majority of votes. In case of ap equality of votes the Chairman
shall have a second or casting vote,

' 8l. '1.‘he Board may elect a Chairman and Vice-Chairman of
their meetlpg and determine the period for which they are to hold
off}ce, but if no such Chairman or Vice-Chairman be elected, or if
ne.lth.er the Ct}airman not the Vice-Chairman (if any) be present at
the time appoiuted for holding a, meeting, the Directors present shall
choose some one of their number to be Chairman of such meeting.

82. The Board may delegate any of their powers, other than
the powers to borrow and make calls, to Committees consisting
of two or more members of their body as they think fit. Any
Committee so formed shall, in the exercise of the powers so delegated,

conform to any regulations that may from time to time be imposed
on it by the Board.

83. The meetings and proceedings of any such Committee
consisting of two or more members shall be governed by the
provisions herein contained for regulating the meetings and
proceedings of the Board, so far as the same are applicable thereto
and are not superseded by any regulations made by the Board
under the last preceding clause.

84. Al acts done by any meeting of the Board or of a
Committee of the Board, or by any person acting as Director, shall,
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such Director or person acting as
aforesaid, or that they or any of them were disqualified, te as valid
as if every such person had beep duly appointed and was qualified
and had continued to be a Director.

85. The Board shall cause minutes to be made, in books
provided for the purpose, of all resolutions and progeedings of
General Meetings and of meetings of the Board or Committees of the
Board, and any such minutes, if signed by any person purporting to
be the Chairman of the meeting to which tl}ey r_elate, or at which
they are read, shall be received as prima facie evidence of the facts

therein stated.

86. A resplution in writing signed by all the Directm:s shall 'be
as valid and effectual as if it had been passed at a meeting of the
Directors duly called and constituted.
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5. ALTERNATE DIRECTORS.

87. Any Director may by writing under his hand appoint any
other Director or appoint any other person (whether a Member of
the Company or not) to be his substitute; and every such substitute
shall be entitled to nofice of and to attend and vote at meetings of the
Directors, and generally shall have and exercise all the powers,
rights, duties and suthorities of the Director appointing him: Pro-
vided always that no such appointment of any person not being a.
Director shall be operative unless or until the approval of the Board
by a majority consisting of two-thirrds of the whole Board shail have
been given and entered in the Directors’ minute book. A Director
mzy at any time revoke the appointment of a substitute appointed
by him, and (subject to such approval as aforesaid) appoint another
person in his place, and if a Director shall die or cease to hold the
office of Director the appointment of his substitute shall thereupon
cease and determine. Any revocation under this clause shall be
effected by notice in writing under the hand of the Director making
the same, and any such notice if left at the registered office of the
Company shall be sufficient evidence of such revocation. Every such
substitute shall be an officer of the Company, and he shall not he
deemed to be the agent of the Director appointing him. The remun-
eration of any such substitute shall be payable out of the remunera-
tion payable to the Director appointing him, and shall consist of
such portion of the last-mentioned remuneration as shall be agreed
between such substitute und the Director appointing him.

6. DISQUALIFICATION OF DIRECTORS.
88. The office of Director shall be vacated :—

(4) If he become of unsound mind or bankrupt or
corapound with his creditors; or

(B) If he send in a written resignation to the Board; or

(c) If he be absent from the Board Meetings continuously
for six months without the consent of the Board and
the Board shall resolve that his office be vacated; or

(D) If, being required to hold a shae qualification, he do
not within two months from the date of his appoint-
ment obtain his qualification, or if, after the expiration
of such period, he ceases at any time to hcld his
qualification. .A person vacating office under thig
sub-clause shall be incapable. of being re-appointed a
Director of the Company until he has obtained his
qualification; -» :

-
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(8) Ti there being three or more Directors in office, he be

requested in writing by all his co-Directors to resign;
or

(¥) If he shall, pursuant to the provisions of Section 217 or
27§ (4) of the Companies Act, 1929, be prohibited frem
acting as a Director.

89. No Director shall be disqualified by his office from
contracting w1th. the Company either as vendor, purchaser or other-
wise, or from being interested in any contract or arrangement entered
into by or on bebalf of the Company, nor shall any such contract
made by a Director with the Company, nor any such contract
or arrangement entered into by or on behalf of the Company in
which any Director shall be in any way interested be avoided, nor
shall any Director so contracting, or being so interested, be liable to
‘account to the Company for any profits realised by him from any
such contract made by him with the Company or from any such
contract or arrangement in which he shall be so interested by reason
of such Director holding that office or the fiduciary relation thereby
established, but it is declared that as regards such contract or
arrangement in which he shall be so interested the nature of his
interest must be declared by him at the meeting of the Directors at
which the question of entering into the contract or arrangement is
first taken into consideration, or if the Director was not at the date
of that meeting interested in the proposed contract or arrangement,
at the next meeting of the Directors held after he became so
Iinterested, and in a case where the Director becomes interested in a
contract or arrangement after it is made, such declaration shall be
made at the first meeting of the Directors held after he becomes so
interested. A Director may, as a Director, vote in respect of any
cowtract which he shall make with the Company, or in respect of any
contract or arrangement in which he is interested, and if he do so
vote his vote shall be counted, and he may be reckoned for the
purpose of constituting a quorum of Directors, A genex:al notice to
the Board by a Director that he is a member of any specified firm o
company, and Is to be regarded as interested in any contract or
transaction which may, after the date of the notice, be rr.xade wn':h
such firm or company, shall be a sufficient declaration of interest in
relation to such contract or transaction under this Article, and aft'er
such general notice it shall not be necessary to give any special
notice refating to any particular confract or transaction with such
firm or company. Without prejudice to the generality of the
foregoing provisions of this Article, a Director may holﬂ any othe:'r
office or place of profit in the Company in conjunction with his

directorship (other than that of Auditor), and may be appointed
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therefo upon such terms as to remuneration, tenure of office and
otherwise as may be arranged by the Directors, and a Director of
the Company may be or become a director or member of any
company promoted by this Company or in which this Company may
be interested as vendor, shareholder or otherwise, and no such
Director shall be accountable for any benefits receceived as director
or member of such company.

7. RETIREMENT AND REMOVAL OF DIRECTORS.

90. At the Ordinary General Meeting in 1932 and at the
Ordinary General Meeting in every subsequent year, one-third of the
Directors, or if their number is not a multiple of three then the num-
ber nearest to but not exceeding one-third, shall retire from office. A
Managing Director or Technical or Advisory Director or a Director.
holding any special office or any other Director receiving remunera-
tion as a Manager shall not, while he continues to hold the office of
Managing Director or Technical or Advisory Director or Manager or
such special office, be subject to retirement under this clause or be
taken into account in ascertaining the nuraber of Directors to retire.
A retiring Director shall retain office vnui the dissolution of the
meeting at which his successor is appointed.

91. The Director to retire shall be the one who has been
longest in office since his last election, but as between persons who
became Directors on the same day the one to retire shall (unless
they otherwise agree among themselves) be determined by lot.

92. A retiring Director shall be eligible for re-election.

93. The Company may, as special business, from time to time
reduce the number of Directors and may also determine in what
rotation the reduced number is to go out of office.

94. The Company at the Genéi‘al Meeting at which any Director
shall retire shall, subject to any ressl,Hon reducing the number of
Directors, fill up the vacated offices by appointing a like number of
persons.

95. If at any meeting at which the Directors ought to b elected
the places of any retiring Directors are not filled up, the, subject
to any resolution reducing the number of Directogs, the retiving
Directors, or such of them as have not had their places filled up and
may be willing to act, shall be deemed to have been re-elected.
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. 96.‘ lléhe Cqmpany in General Meeting may by an Extra-
ordinary Kesolution remove any Director before the expiration of

his periad of office, and may by an Ordinary R . ,
another person in his stead, Tﬁ; rdinary esolution appoint

appointed would have held th
but thi. provision shall n
re-clection.

e same if he had not been removed,
ot prevent him from being eligible for

V.—ACCOUNTS AND DIVIDENDS.
1. ACCOUNTS.

. %7 The Board shall cause to be kept proper books of account
with respect to -

(&)  All smus of money received and expended be the
Cempany and the matters in respect of which such
recuipt and expenditure takes place;

(B) All sales and purchases of goods by the Company, and
1¢) The assets and liabilities of the Company.

98. The books of account shall be kept at the registered office
of the Company or at such other place or places as the Board think
fit, and shall at all times be open to inspection by the Directors.
Except by the authority of the Board or of a General Meeting or
ae conferred by Statute no ‘member (other than a Director) shall
hvwve any right to inspect any book or account or document of the
Compa.i .

s 99 The Board shall, nor later than eighteen months after the
incorporation of the Company, and subsequently, once at least in
every calendar year, lay before the Company in General Meeting a
profit and loss account, in the case of the first account since the
incorporation of the Company, and in any other case since the
preced:ng account, made up to a date not earlier than the d?.te of
the measting by more than nine months, or if the Company carries on
business or has interests abroad by more than twelve months.

160. The Board shall also cause to be made out in every
calendar year, and to be laid before the Company in General Meet-
ing, a balance sheet as at the date to which the profit and loss account
is made up, Every such balance sheet shall be signed on bﬁh&lf of
the Board by two of the Directors and there shall be attached thereto

e
O DU S A

e e e e

PN

R LN 1 N SR,




34

a report by the Board with respect to the state of the Company's
affairs, the amount, if any, which they recommend should be paid
by way of dividend, and the amount, if any, which they have carried
or propose to carry to reserve. The bulance sheet and accounts
whicl: aze to be laid before the Company in General Meeting shall
contain the particulars prescribed by the Companies Act, 1929.

101. The Auditors' Report shall be read before the Cornpany
in General Meeting and shall be open to inspection by any member.

2. AUDIT.

102. Once at least in every year after the year in which
the Company is incorporated the accounts of the Company shall bé
examined and the correctness of the balance sheet and profit and
loss account ascertained by an Auditor or Aunditors,

103.  Auditors shall be appointed and their duties, powers,
rights and remuneration regulated in accordance with Sections 132,
133 and 134 of the Companies Act, 1929, and any statutory
modification or re-enactment thereof for the time being in force.

3. RESERVE.

104. The Board may, before recommending any-dividend, se
aside out of the profits of the Company such sums as they think
proper as a reserve to meet depreciation or losses or contingencics, or
for special dividends or bonuses, or for equalising dividends, or for
repairing or maintaining or improving any property of the Com-
pany, or for such other purposes as the Board may think conducive
to the objects of the Company or any of them, ana the same may be
applied accordingly from time to time ir; such manner as the Roard
shall determine, and the Board may, without placing the sams to-
Teserve, carry over any profits which they think it not prudent to
divide.

105. The Board may invest the sums so set aside for reserve
upon such securities or investments (other than shares of the
Company) as they may think fit, and froin time to time deal with
and vary such investments and dispose of al! or any part thereof for
the benefit of the Company, and divide the reserve into such
special funds as they think fit, with full power to employ the assets
constituting the reserve in the business of the Company, and with-
out being bound to keep the same separate from the other assets,
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4. DIVIDENDS.

106.  Subject to the provisions hereinbefore contained as to a,
reserve, a:n.d subject to and without prejudice to any special terms
and conc.htlons upon which any shares may have been issued or may
for t‘[le time being be held, the profits of the Company available for
d15tnbut_10n shall be divisible among the members in proportion to
the capital paid up on the shares held by them respectively,
otherwise than in advance of calls,

107.  The Company in General Meeting mey declare a dividend
to be paid to the memboers according to their rights and interests
in the profits, but no larger dividend shall be declared than is
recommended by the Board. '

108. Any General Meeting deciaring a dividend may direct
payment of such dividend wholly or in part by the distribution of
specific assets, and in particular of paid-up.shares, debentures or
debenture stock of any other company, or in any one or more of
such ways, provided that no such distribution shall be made unless
recommended by the Board, Wheie any Jifficulty arises in regard
to the disiribution thé Board may settle the same as they think
expedient, and in particular may issue fractional certificates, and
may fix the value for distribution of such specific assets or any part
thereof, and may determine that cash payments may be made to any
members upon the'fouting of the valué so fixed in order to adjust
the rights of all parties, and may vest any such specific assets in
trustees upon trust for the persons entitled to the dividend as may
seem expedient to the Board.

109. The Board may from time to time pay to the membeis
such interim dividends as appear to the Board to be justified by the
profits of the Company. ' .

116, The Board may deduct from the dividends or interest
payable to any member all such sums of money as may be due from
him tc the Company on account of calls or otherwise.

111, All dividends and interest shall belong and ‘"J(i.paid (sub-
ject to the Company’s lien) to those members who shail be on the
register at the date at which such dividend shall be declared or at

the date on which such intcrest shall be payable respectively, no*-

withstanding 2ny sub.equent trausfer or transmission of shares.
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112. If several persons are registered as joint holders of any
share, any one of such persons may give effectual receipts for all
dividends and interest payable in respect thereof.

113, No dividend shall bear interest as against the Company.

114, Until otherwise directed, any dividend or interest pay-
able in cash to the holders of registered shares shall be paid by
cheque or warrant sent through the post directed to the holder at his
registered address, or in the case of joint holders directed to the
holder whose name stands first on the register in respect of the

shares. Ever- :mch cheque or warrant shall be made payable to the
order of thie registered holder, and in the case of joint holders to the

order of the holder vshose name stands first on the register in respect
of such shares, unless such joint holders otherwise direct, and shall
be sent at his or their risk. \

5. CAPITALISATION OF PROFITS.

115. Notwithstanding anything to the contrary in the Articles
of Association of the Company or which may be inconsistent with
this Article, the Company in General Meeting (whether Ordinary or
Extraordinary) may at any time and from time to time by an
Ordinary Resolution (provided that such resolution. shall be

recommended by the Board) declare and direct that it is desirable to

capitalise any sum of specified amount which forms’ part of the
Company’s reserve fund %¢ other undivided profits of the
Company and not ‘or the time being required for the payment of
dividend on any shares (if any) ranking in priority to the ordinary
shares of the Company and that such sum be capitalised accordingly
and Le appropriated as a bonus without deduction for or in respect
of income tax so as to belong.to the holders respectively of the
ordinary shares in proportion to the capital paid up or credited as
paid up on such ordinary shares held by them respectively and be
applied so far as practicable having regard to fractions as a payment
by and on behalt of such holders respectively for and on account of
such a number of shores 2 debentures of the Company of any
class specified in the resclution to be issued and aliotted fo and
accepted by such holders respectively as shall be equivalent in
nominal amount to the amnount of the capital bonus which shall be
appropriated so as io belong to such holders respectively as afore-
said, to the intent thet by such means the said shares il debentures
shall be issued and allotted tu such holders respectively as fully paid
up, and that the Board be anthorised to appropriate and apply such
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capltahse.d sum by way of capital bonus, and to issue and allot such
fully paid up shares ®* debentures as aforesaid. When such a
resolution has been passed, the Board shall give effect thereto, and
accordingly for that purpose (subject to any special directions given
by such resolution) may issue and allot as fully paid up to the
members entitled to participate in such honus any unissued shares
.or debentures of the class specified in the resolation, and may for
such purpose apply such capital bors for and on behalf of spaiy
members respectively by way of payment for and on account of such
shares or debentures so issued and allotted to such members respec-
tively so far as having regard to fractions this is practicable; and may
authorise any person on behalf of all such members to enter into
an agreement with the Company providing for the issue and allot-
ment to them respectively of any shares or debentures so fully paid
up and for the application of such capital bonus in payment therefor
as aforesaid, and any agreement made under such authority shall
be effective and binding on all such members. And for the purposes
aforesaid the Board may, in’ order to obviate any difficulties
occasioned. by fractional rights, make such provisions and arrange-
ments as they think fit, and in particular for all or any .of the
following matters, viz., the issue of fractional certificates, the sale of
fractions of a share, or the issue of a complete share or complete
shares in exchange for an equivalent number of fractions and the
payment of sums in cash. This Article is subject to any special
conditions which may be attached to auy shares hereafter issned or
upon which any shares may for the time being be held.

VL—~NOTICES.

116, A notice may be served by the Company upon any mem-
ber either personally or, by posting it in a prepaid letter addressed to
such member at his registered ?ddress.

117. Any notice if served by post shall be dpemed to have
been served on the day nn which it was posted, anc} in proving such.
service it shall be sufficient to prove that the notice was properly

addressed and posted.

. Auv member residing out of the United Kingdom. may;
na.m;[ lfn ag:ixs':ass withini the Ur?;fed Ki_ngdom at which all notices
shall be served upon him, and all notices served at such address
shall be deemed to be well served. If he shall 1}ot have named, such
an address he shall not be entitled to any notices.
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119, All notires directed to be given to the members shall,
with respect to any share to which persons are jointly entitled, be
given to whichever of such persons is named first in the register of
members, and a notice so given shall be sufficient notice to all the
holders of such share,

120. Every executor, administrator, comimittee, curator bonis,
or trustee in bankruptcy, or liquidator, shall be absolutely bound by
every notice so given as aforesaid if sent to the last registered address
of such member, notwithstanding that the Company may have
notice of the death, lunacy, bankruptcy or disability of such mem-
bex

VIL—WINDING UP.

121. The Liquidator on any winding up of the Company
(whether voluntary, or under supervision, or compulsory) may, with
the authority of an Extraordinary Resolution of the Company,
divide among the contributories in kind the whole or any part of the
assets of the Company, and whether or not the assets shall consist
of property of one kind, or consist of prope:iﬁes of different kinds,
and for such purpose may set such value as Be deems fajr upon any
one or more class or classes of property, and may determine how
such division shall be carried out as between members or classes of
mernbers.

122. The power of sale of a Liquidator shall include a power
to sell wholly or partially for the debentures or cther obligations
of another company, either then already constituted, or about o be
constituted, for the purpose of carrying out the sale.

VIII--INDEMNITY.'

123, Save and except so far as the provisions and operation
of this Article shall be avoided by any provision of the Companies
Act, 1929, every Director, officer or servant of the Company shall be
indemnified by the Compuny against, and it shall be the duty of the
Board, out of the funds of the Company, to pay and ratisfy all costs,
charges, losses, expeanses and labilities which he may incur or
become liable to by reason of any contract entered into, or act or
thing done by him in 7":e conduct of the Company’s business or in
any way in the discharge of his duties, and no Director or officer of
the Company shall be Hable for the acts, neglects, Jefaunlts or omis-
sions of any othwer Director or otficer, or by reason of his having
joined in any receipt for money not received by him personally or
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for any loss or expense happening to the Comp-=y through the in-
sufficiency or deficiency

of title to any property acquired by the

Company, or for the insufficiency or deficiency of any security in or
upon which any of the moneys of the Company shli be invested, or
for any loss or damage arising from the bankruptcy, insolvency or-
tortious act of any person with whom any moneys, securities or
effects shall be deposited, or for any loss or damage occasioned by
any error of judgment, omission or oversight on his part, or for
any other loss, damage or misfortune whatever which shall hap, =
in the execution of the duties of his office or in relation thereto, unless
the same happen through his own wilful default or dishonesty.

NAMES, ADDRESSES AND DESCRIPTIONS- OF SURSCRIBERS.

c?hé‘e\:;_@h& #Zd%ﬂ_m‘
2< \)_(/mw.-“}z C{m&(ws.
gﬁkf{ﬂk \ WL /'(f ’ 7%&‘/;!&’;4%7

q/’l/)'MW v%nd«d,&t/tu\,;
T thulecs locetor,
vt Bvrtuat |

o
Dated this 9™ day of Wetouter; 1047

‘Witness to tzive Signatures :—

181 Jescs frandes
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Jertificate No. 446617, ,.{

The Companies Act 1948.

COMPANY LIMITED BY SHARES.

Special Regolution

OF

C.1.T. (ENGLAND) LIMITED

Passed the 3lst day of Mareh 1948, i

M‘:‘?"i’""‘"""' ’f

Mﬁf’”a““&f‘ﬂ
4" .
"t"?f iRy Qu“ %
i} é
4

‘i 11, 1959 '& .

Ar an EITRAORDINARY Gnmn»zm MeuriNG of the Oompany,

‘held on the 31st March 194, the following Resolution was duly

passed as a Special Resolution :—

That No. 78 of the Articles of Associaisn of the
Clompany be deleted.

Y
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Certificate No, 446017, y i .
E L
A

The Companies Aet 1948,

COMPANY LIMITED BY SHARRES.

D a—

Sypecial Resolution

or

C.I.T. (ENGLAND) LIMITED

Passed the 2nd day of Geinber 1949,

Saan RS (v 0¥ GENERAL MEETINGOf the Jompany, cnmnﬁqnc,ed RS
on the 1-- ... .3+ 1049 and continued on the and October 1949,
the foll -« f."é@:swhiﬁon was duly passed as a Special Resolution :—

YO fhat the anthorised capital of the Compary be inereased

Nen - to £10,000 {ten Lbousand ponunds) by the ereation of 5,000 ordinory

shares of £1 (one mound) each numbered 5001 to 10000 ineifsive
to rank pari pas.w as respects dividend and in all other respects
with the existing shares of the Company. :

That the Articles of A.ssociatib:x_ of the Company be altered
by the addition fo Article 18 of the following paragraphs :--

¢ (A) Inthe case of a shareholder desiring to sell.lis share
he is obliged to offer the same to the other shareholders fox
purchage, the latter having at “heir disposal thirty days in
which to reach a decision. Only after the refusal of the other
party can the selling shareholder offer to a third party.

(B) The price of the shares in case of sale is to be determined
by the results of the balance gheets of the last three yeaxs.”

. Chairman.,

3y
b

A py

DY [jftvzﬂ‘; £ L. %, -/dét:h;ﬁz-v

8.148.8,~T24816-8708

-



e
Jumberofr - A46GLT 7 b Form Mo. 10,
Coni puny | - R

S

Pursuant to section 63
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Nore.~This notice and o printed copy of the Resolution authorising the increase maust be
’ filed within 15 deys after the passing of the Resolusion. If default is wade the
@ Company and every officer in defeult is linble to 2 defrult fine {seo, 63 (3) of the Act).

" sented by 120/21 Tooks Court, T.C.4
iy et e M.H,Bresch, 265-Strand;-#z€s2~ Solicitor

The Saolicitors’ Law Stationery Society, Limited. s 5}.;
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To THE REGISTRAR OF COMPANIES.

. CeI T (England) -Limited, hereby gives you notice, pursuant to
. :-?f:u:f'irﬁ".’ Saction 63 of the Companics Act, 1948, that by a * Special
ardinary,” on ] .
“Specinl™  Resolution of the Company dated the . 20d. . . day of...October.. ..1H9....

the Nominal Capital of the Company has been inereased by the addition thereto of
the sum of S.ve. 2000.....
l)é}@nd the Registered (‘apital of £ 5000,

The additional Capital is divided as follows ;-

Nurber of Shares Class of Sbare sfﬁ:&i fgﬁ?g t
5000 ordinary £ 1

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)
subjecti to which the new shares have been, or arve to be, issued are as follows :—

pari passu as respechs dividend and ir all
other respects with the exisiting shares of
the Company

*e* IE mny of the new shares are ]?r('farenccu Bhares stale, whether they are redeemable or not.
. 3 5 ¥

Signature

State whether Director |
or Secrelary |

24 oo '25”‘;7 "
Dated the'//"{?; gé—f«%"%/z/ day of .. . Srared, 1995
-4

is reserved for binding and must not be written acrnsgE

Note.—This meirg-'
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Form. No. Zﬁivgf
THE STAMP ACT 1891

\iﬂ‘;—' A

(b4 & 656 Vice., Cu. 39)

#®

or

CGuLoTo(England)

LIMITED

Y

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and

Section 41 of the Finance Act 1933.

- OB ~The Stamp duty on an increase of Nominal Capilal is an‘:

-t
- v A
L

" e :"’i '«
S SV
every £100 or fraction of £1.00. i SEa
ot Statement is to be filed with the Notice of Increase whi
%

W T"zb
pursuant to Section 63 (1) of the Companies Act 1948.
[5 days after the passing of the Resolution by which the Capital is increased,

Tust be filed

If not so filed within

interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is 2lso payable.

(Section 5 of the Revenue Act 1903.)
.. ented by

20/21 Tooks Courd, E.C.4
M.H.Brasch q265--Shrandy-Flvd- Solicitor

22 uraucery Lane, W.G.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victorin Streect, S.\WV.1;
15 Hanover Strect, W.1; 55.59 Newhall Street, Birmingham, 3 5 19 & 21 North John Street, Liverpool, 2;

‘The Solicitors’ Law Stationery Society, Linited,
5 St, James's Square, Manchester, 2 ; 75 St, Mary Street, Cardiff'; 157 Hope Sureet, Grlqggd{\?,y(:.z.
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THE NOMINAL CAPITAL

» or
e e BeLo T (England) . Limited

has by a Resolution of the Company dated
-the 2nd day of October 1049 PBeen increased by

the addition thereto of the sum of £._.s000

divided into :—

£1 c o
2000 w—Shares of. eac.. -

Shares Of ... ..each

beyond the registered Capital of £ s0oo..... .

Signature i 0{?/,;%2 /éﬁz

(Stute whethor Dircetor ar Socretary).: /gv‘f rf;«;z"

Dated the /‘4‘2'?’;/% a@f/’gfd///élay of */%”‘ﬂ"/ 1050
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THE COMPANIES ACT, 1948 v

» Sperial Rerolition

of

C. L T. (ENGLAND) LTD
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S5+ =D |

-

Passed on the 8th drzﬁ‘-{é%}tfa@?;jﬁ.

‘%% p- JULE g;\

e
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At an EXTRAORDINARY GENERAL MEETING of C. L. T. (England)
Limited held at Piazza Della Republlica 68, Rome, ltaly, on the 8th day
of June, 1959 the sub-joined Resolution was duly passed as a Special

Resolution: k x>
SPECIAL RESOLUTION
“That Article 67 of the Compartiy’s Articles of Association be and
is hereby amended to read as follows:—
The number of the Directors shall not be less than two ;‘f )
nor more than seven” Ty
®

On le Avv. Arrigo PAG

Chairman.

CERTIESETD To BE A TRUE coﬁyf—) p
) ~ "l
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p THE COMPANIES ACT,

1948
§e

COMPANY LIMITED BY SHARES

o Sperial Kesplution

C.I.7. (ENGLAND) LIMITE e e e

Passed on the 15th day of June, 1I'963

Atan EXTRAORDINARY GENERAL MEETING of C.L T. (ENGLAND)
LTD. duly convened and held at Piazza Della Repubblica 68, Rome, ITALY

on the 15th day of June, 1963 the following resolution was passed as a
Special Resolution. ; A

SPECIAL RESCLUTION

That Aricle 67 of the Company's Articles of Association be
and is nereby amended to read as follows: ' o

“The number of Directors shall not be less than two nor more
than cleven.”
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No. of Company .%P%I‘Z.E‘% ‘

Form No. R6
(No registration
fec payable)

THE COMPANIES ACTS 1948 TO 1967

Notice of place where register of directors’ interests
in shares in, or debentures of, a company or ils

associated companies is kept or of any change in that place,

Pursuant o Section 29(8) of the Companies Act 1967

" N
Name of Company O!’CE’VQL{H\'@) ..................... imited®

To the Registrar of Companies

The above-ramed company hereby gives you notice, in accordance with Subsection (8) of Section 29 of the

Companies Act 1967 that the register of directors’ interests in shares in, or debentures of, the company or

any associated companies is kept at

INF ’
:
*Celete “Limited’) if not applicable ;
J
¥
*
Signed. cooivviiniiisiiiisinee R PP PP PN ceesires §
State whether .
' . :
Lirector or Secretary v gq;c_ﬁ&; Y s ;
I‘azeé)}g }1?' ...... ceveaerens eereeeirraarreans errraerraariras ¥
l Al
Presented by: .
\
1 AU
- AT
" B i’ ,f{’f;: Er.‘l‘ ~
[N o
P / 7. \‘.
[ L
)\\ ¥ Sgtﬁ?"r’
N LTy
R L, - 'r/‘f
s, E
» ' Vig ot
Presentor’s reference:
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Ne. of Company M@éf-/. 6}\ Form No. 100

(No registration
fee payahle)

THE COMPANIES ACTS 1948 TO 1767

Notice of place where registar of members is kept or

of any change in that place
Pursuant to Section 110(3) of the Companies Act 1948

Te the Registrar of Companies

Name of Company C l T (E N@L’QN‘D") ...................................... Limited

--------------------------------------------

hereby gives you notice, in accordance with subsection (3) of Section 110 of the Companies Act 1948

that the register of members of the company is kept at

28 Mg Sier, CRox Do GRA. ZANE

---------------------------------------------------------------------------------------------------------------------------------------------
-------------------------------------------------------------------------------------------------------------------------------------------------

-----------------------------------------------------------------------

!‘:’
State whether

Direclgr or Secretary Seeler A',QL[

-------------------------------------------------------------------

Date ...... 8/ /,g /‘;2’ ............................................................

S,
rong ey
o
Presented by: dy Ao
o “«.:g
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Presentor’s relerence:
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THE COMPANIES ACTS 1948 TO 1976

Form No. 2¢

Notice of place where register of
directors’ interests in shares atc. is
kept or of any change in that place

Pursuant to section 29(8) of the Companies Act 1967
as amended by the Companies Act 1976

To the Registrar of Companies Company number For o;ficial use
r —

Y, Tl U

I G{/I‘CE‘NC{’LﬂNb) o Limited*!

hereby gives you notice, in accordance with section 29(8) of the Companies Act 1967 as amended by
the Companies Act 19786, that the register of directors’ interests in shares in, or debentures of, the
company or any other body corporate, being the company’s subsidiary or holding company or

a subsidiary of the company’s holding company, is kept at:

2506, H !Q,e, Slrels
O\D Y du:\-.
CRo JE.
hurae
: \('G- :? L‘*‘ﬂ :};, /
Signed Y P iBireetor] [Secretary]{ Date & & /.
Presentor's name, address and For officlal use
reference: (if any) Genoral section Postroom
—7 7
Ak {(ENGLANY) i
{,, [ R Al /f' ED . - : --.1‘ ‘*?\‘::E“u"” %»iu.u;; e‘,,::\
: Cu e o
: v ! % . 4 I; \ %\ ‘Eb Juﬂn}: (::6 VV{
| A T o
Con o
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No. of Company Lj.'q’(@ ...... 7 ........... Form Re. 103

LO 2 ( (No regiatration

fee payabie)

THE COMPANIES ACTS 1948 TO 1967

Notice of place where register of membars is kept or

of any change in that place
Pursuant to Section }110(3} of the Companies Act 1948

To the Registrar of Companies

O ‘ /‘1— f:"NﬁLJ’Q\ND Limited

Name of COMPARY «.iveerreitTieeisreeiresesriTiirasinesoresnsrencrrssrsnstrdaniinniisreserieinen. Sererrseriesrierers

hereby gives you notice, in accordance with subsection (3) of Section 110 of the Companies Act 1948

that the register of members of the company is kept a1 *

-------------------------------------------------------------------------------------------------------------------------------------------------

* Delete **}.imited" if not applicable

Signed oo T it e s e annra e Cheersesiiaaiae

State whether Q o L

Direclor or Secrel@ry ...ocvviveivineaiinacinanarsas &u.d&.w‘ ...................

9 3 ' /

Date o i e i s s e e e s e n e r e es
T
Poovoo )
b L

il ™ . —
Presertied by: a(_ ( Cth LA N D) L7 '
35, ST. HH(N”[AJ S'ﬁ"lF Qm\ho n..ﬁr.s,?‘
I:‘ i-

p) C\ C %“i}fk \ }
Presentor's referenee: 8 " U‘- u-. [ #

"‘*-.
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No. of Company ."‘P""é’é)l.? ( Form No. 102
O ) —-

{No registeation
fee payable)

THE COMPANIES ACTS 1948 TO 1967
Notice of place where a register of holders of debentures
or a duplicate thereof is kept or of any change in that place

Pursuant to Section 86(3) of the Companies Act 1948

Ta the Registrar of Companies

@ e
Name of Company «ooeooneaiten l ..... y ‘.CE‘\.’C‘(’.{)‘N.?) b teeerebnanresssnsnrrrresriaareseriasatnasrnas Limited*

hereby gives you nolice, in nccordance with subscclion (3) of Section 86 of the Companies Act 1948 that

u register of holders of debentures of the company is kept at

.................................................................................................................................................
-------------------------------------------------------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------------------

---------------------------------------------

------------------------------------------------------------------------------------------------------------------------------------------------

{ Y
L% $gnapr. s !
> o
. d\_/ P |
Signed.ovieeiienainas P 4 T eaaeeraaen
A/l
S/ “
tate whether SQ. O\.JM
Direcior or Secretary cese... iemasteasires serversradicerannns bessarirerrasrecaattrnent

---------------------------

C L/‘CENRLP’-\ND)(AIMITBD.

Presented by: . -
35, 5T, THOMAS STREET, P
peer i, £ FEREY ety

wh

dee- s

Presentor's reference: =

- ™
ol 'ﬂp@ LI I CREC
W B



NO: 446617

— L :
-3 N

COMPANIES ACTS 1948 - 1980

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTTON
OF
CIT (ENGLAND) LIMITED 1

Pagoed on the 10th day of Jarmary 1981

At an EXTRACRDINARY GENERAL MEETING the Company duly convened and held ai

256 High Street, Croydon CR9 1LL on the 10th day of Jarmary 1981 at 11 o'clock £
the following reszolution was passed as a sperial resolution. ,y'?
S
[x]
"That the Articles of Association conmtained in ?
the printed document submitted to the meeting }H

and which for the purpose of identification has
been subscribed by the Chairman be and tuey are '
hereby adopted as the Articles of Association
in substitution for and fo the exclusion of all L
the existing regulaiions thersof". gy

gﬁgﬁa/ ) ee? . COSEN‘I‘INl.)

*s Fresnaeae

CHATRMAN
AW
w & VJANICLS : .
Y T

e ORI L ot
N&‘“"—?’u}.l g

I

it —
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The printed document submitited to the meeting
and which Ffor the purpose of identification

has been subscribed by the Chairman.

alotrfoslro

CHATRMAN

COSENTINO



COMPANY LIMITED BY SHARES

NE W

ARTICLES OF. ASSOCIATION
oF

C.I.T. (ENGLAND) LIMITED

(Adonted by Special Resclution passed on

the day of 1981)
PART I
PRELIMINARY
1. The following requlations and (subiect
- as provided for in these Articles) the

reguilations contained in Part I and Part II of
Table A in the First Schedule to the Companies Act
1848 as amended by the Companies Acts 1967 and 1976
(irn these Articles called "Table A"} shall

constitute the regulations of the Company.

2. Regulations 49, 54, 58, 82, 87, 89-97

(inclusive), 131 and paragraph (a2) of 134 -of Table A
shall not apply '

pre- 3. The marginal notes hereto shall not affect the
Ins
constructions hersof, and in these Articles unless
there be something in the subject or context

inconsistent therewith :-~

"The Act" means the Companies Act-1l948

"The Statutes” means the Companiss Acts
1948, 1967 and 1976 and every statutory
modification or re-snactment thereof for the
time being in force.

"Theae Articles" means bthese Articles of

N



or other the Articles of Association of
the Company from time fo time -in force
"The Directors" or"The Board” means a
guorum of the Directors of the Company
for the time being.
"The Office" means the registerad office
for the time being of the Company.
"fransfer Office® means the placeuhere
the Register is situa J.
" "The Register" means the Register .of
’ Members to be kept pursuant to Section
ilﬂ of the Act.
"Month" means calendar month..
"Dividend" ifcludes bonuss
o wpaid up" includes credited as paid up.

"Sgcretary" includes an assistant or

-

dsputy secrstary, and any persen appointed

by theDirectors to perform the duties
o

of the Secretary.

F ’ "In writing" and “written" include
printing, lithography, and other mndes *
b of represeniting and reproducing words
4 in a visible form.
Words importing the singular number only
i include the plural number and vice versa.
Words importing themasédlinegender only
include the Fsmininegeﬁder.
gb Words importing persaons include corporations.
| Words and expressions defined in the
statutes have the same meanings in these
i Articles.
I 19§2 AEE" 4. None of the regulations cortained in"Tabls A"
Egtlio in the Schedule to The Companies Reid 1929 shall apply
appLy




\pany 's
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be pur-
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;had

to the Company.

S5 The Company shall not give, whether directly
or indirectly and whether by means of a loan,
guarantee, the prousion of security or otheruwisse,
any fimancial assistance for the purpose of or in
connection with a purchase oy subscription made or
to be made by any person of or for any éhares in
the Compay or in its holding company (if zny),
nor shall fhe Company make a loan for any purposs
whatsosver on the security of the shares or thosse
of its holding company (if any), but nothing in
this Article shall prohibit transactions mentioned

in the proviso to Section 54 (1) of the Act.

a. The Company shall not offer any of its shares -

to the public for subscription.

PART 11
CAPITAL

7. The capital of the Company at the date and
time of the adoption of these Articles is £10,000
divided into 10,000 Shares of £1 each.

. Without prejudice to any special rights or
privileges or sestric: ions previously conferred on

the holders of any existing shares or class of shares
(which special rightsor privileges or restrictions

shall not be affected, modified rescinded’ or dealt uith
except in accordance with the next following Article),
any shares in the Company (whethnr forming part of the
original capital or hot) may be issued uith or have

attached thereto such preferrod, deferred vor octher



riation
rights.

special rights, or privileges, or such reskrictions,
whether in regard to dividend, return of capital,
voting or otheruvise, as theE@aié may from time to
times determine, Any preferense shares may, with
the sanction of an Ordinary Resclution be issued on

the terms that they are, or at the option of tha

Company ars liable toc be rsdeemed.

VARIATION OF. RIGHTS

2. \Uhenever the capital of the éo@pany is divided
into different classes of shares, the Spé&ial

rights attached to any class may sither uith'tﬁe
consent in wuriting of helders of three-fourths

of the issusd shares of that class, or with the
sanction of an Extraordinar& Resolution passed

at a Separate Meeting of such holders (but nok
otherwisse), be modified or abrogated, and may be so
modified or abregated eithser whilst the Company is

a going concern or durinéhor in contemplation of a
winding up. To every such Separate Meeting sll the
provisions of these presents relating to General
Meetings or to the proceedings thereat shall

mutatis mutandis, apply, except that the necessary
guorum shall bes two persons at least holding or
representing by prerxy fifty one per cent. in nominal
amount of &he issﬁed shares of the rlass (but so
that if at any adjourned meeting of such holders a
quorum as above defined is not preseni, those members
who are present shall be a guorum) and thakt the holders
of shares of the class shall, on a poll have one

vote in respect of every share of the class held

by them respectively.



ysue of
jaras

SHARES

0. (1) Unless the Board shall otheruise direct
all unissued shares (whether in ths original or

in the incresased chare capitgl) shall, before
issue, be offered ta the member. Every such

aof fer shall refer to this Article, shall give details
of the shares uhich the Company desires to issus
and the propogsed terms of issus thereof and shall
inuiﬁéd,each mamber to apply in writing within
such period as sﬁall be specifisd (being a period
expiring not less than 14 days from the date of
despatch of the offer) for such maximum number of
shares then to be issued as he/it uwishes to take.

(2) At the expiration of the said period
if all of the shares so oFFered.haue besn applied for -
by members they shall teallotted to and amongst
the members who have applied for them and if more
than one member shall have applied, the shares shall
bedivided betwesn them pro rata (so far as possible)
according to the numbers of shares in respect of
which they are registered or entitled to be registered
provided that no member shali be ocbliged to take R
more than the maximua number specified by him as
aforesaid. _

{3) If all of the shares so offered have not
been applied for by mémbers the Directors may within
90 days of the offer allgt the same to one or more
other perscns on terms not more advantageous in any
respect than those specified inthe offer.

(4) Subject as aforesaid the Board may allot
or otherwise dispose of the shares of the Company to

such persons and for such consideration and upon

P ‘
Lo "

e e —me



nstsnot
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Transfec

such terms and conditions as they may determine,

but so that except as provided by the Statutes

no shares shall be issued at a discount.

IT. Save as herein stherwise provided or as by the

Statutes otheruise required the Company shall ba
antitled to treat the registered holde™ of any‘
share as ths abspluﬁa ouner thereof, and accordinagly
sfall not except as ordsred by a Court of competant
jurigdiction or by lau required be bound "to
r?cognise any equitable, contingent, future,

partial or other claim to trust (sven when having
notice thereaf) or interaest in any share on

the part of any other person.

CERTIFICATES
12. The certificates of shares registered in the names,
of two or mora persons spall be delivered to the person

first named cn the Register in respect of such shares.

TRANSFER® AND TRANSMISSION OF SHARES

1% (1) No Share in the Comgany shall be trans{erzed
except as herehafter provided ‘ *

(2) Any Share may at any time be trensferred
to a persnn uho is already a Member of the
Company .

(3) . A Member desiring to transfer shares
otherwise than to a person who is already
a Mgmber of the Company shall give notice
("the Sale Notice") in writing of such
intention to the Directors of the Company

giving particulars of the Shares in

guestion. Tha Board as agents for che Member
giving such notice may dispose of such



Shares or any of them to Members

of the Company at a price to be
agreed betwsen the traﬁs}eror and

ths Board and failing égraamant, at a
price fixed by the Auditors of the
Company as the fair value thereof and
in so fixing such fair valus the
puditors shall have regard to and
determine such fair value by referance
to those Accounts of the Company
gncompassing the three ysar )
period (inciuding any incomplete
financial or accnuntiné perioﬁ of

the Company in respect of uhich

final accounts have ﬁacasﬁarily not
been produced) immediately preceding
the date of service of any such sale
notice.

If within thirty days from the date of
the said notice the Board is unable
to find a Member or Members willing -
ta purchase all such Shares, the
transferar may, subject to sub-clause
(4) hereof dippose af so many of such
Shares as shall remain undisposed

of in any manner he may think fit
within three months from the date cof
the said notice

(4) The Board shall reglster any
transfer made purcaant o sub~clause
(2) hereof provided that such
registration would not cause the

number of Membexrs to gxceed fifty
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(exclusive of persons who are in the
arployment of theCompany and of
persons who having been formerly in
the employment of the Company wers

while in such employment and have

"continued after the detsrmination of

such smployment to be Members of the
Company) but shall be entitled in
their ahsolute disﬁretion and without
assigning any rsason therefor to
declins to register any transfer mads

pursuant to sub-clause (%) hersof

(5) The instrument of transfer of any -
Share shall be execuﬁed by or @n
behalf of the transferor who shall
ba deemed to remain a holder of the
Share until the rame of the transferse
is entered in theiRegister of Membexrs
in respact thereof and shall be in
the usual common form or in such
other form as shall be approved by the
Board.

The exscutors or administrators of a
deceased Membser shall upon such
evidence being produced as may be
required by the Boavd be entitled to
be registered as the holder o the
shares held by such deceased Member and
in the case of joint holders the
execusors or administrators of a deceased
joint hulder shall upon production &F

the evidesnce aforesaid bz entitled to

e e e —
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be registered as the jeint holder of
the shares held by the deceased joint
holder but nothimg hersin containad
shall be taken to release the estate
of a deceased joint holdsr from any
liability on shares held by him jeintly
with any other persan

14, The transfer books and the Register and

any Register of holdezs of debentures of the
Company may be closed at such tims or times

as the Dirsctors shzll deem expedient so that

the same be not closed for any greater period in the whole !

than thirbty days in the year.

CONSOLIDATION AND SUBfQIUiSIDN OF_SHARES .

15. Subject to any direction by the Company

. \(
in General

eeting, whenaver as the result of any
rsonsclidation or sub-division and consolidation of
shares Members of the Company are entitled to any
issusd shares of the Company in fractions, the Board
may deal with such fractions as it shall determine
and in patrticular may sell the shares to which .
Members are so entitled in fractions for the best
price reasonably obtainable and pay and distribute
to and amongst ths Members entitléd to such shares
in duse proportions the net proceeds of sale thereof.
For Lhe purposes of giving effect to any such sale
the Board may nominate some perscn to execute a
transfer of.the shares sold on behalf of the Members
so entitled to the purchaser thoreof and may cause
the nmame of the purchaser to be entered in the
Register as the holder of tha shares comﬁrised in any

such transfer and he shall not be bound to see to the

application of the purchase money nor shall his titls
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to the shares be affected by any irregularity or

invalidity in the procesdings ir reference to

the sale.

INCREASE .GR .REDUGCTION. OF CAPITAL
18- All new shares shall be subject to the provisions
of these Articles uwith reference to allotment payment

of calls, lien, transfer, transmission, forfsiture

and otheruisa.

17. Any new share in the capital of the Coméany
may be issued with such preferential right to
dividend and such priority in the distribution of
assets{ﬁpr éﬁhject to such postponsment of
dividents or in the distribution of assets, and
uith or subject to such preferential or limited
or gualified right of voting at Gsnsral Meetings E
as the Company may from time te time by Ordinary
Resolution determine, or, if no such determination

be made, as the Board shall determine, but so that C

tha preferential or special rights attached to .

any issued shares as a class shall not be varied
except with the consent of the holders thereof
duly gidén under the provisions of these
Articles. The pouwers conferred by this Article,

shall be subject to the provisions of Article

40,

18. The Company may from time to time by Spectal
Resolution reduce its share capital, any cagital
redemption reserve fund and any share premium
account in any manner authorised by lau. The

Company may also by Ordinary Resolution cancel
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any shares not taken or agreed to be taken by

any person.

PART I1I
GENERAL MEETINGS

19. The Compaﬁy shall in sach year hold

a General Mesting as its Annual General Meeting

in addition to any other meetings in that year,

and nﬁt more than fifteen months shall elapse

betwusan the dats of ane Annual Gensral Néating and the. ;
next. Annual General Meetings shall be held

at such time and place as may be determined by

the Directors.

20. ALl General Meetings of the Company other
than Annual Gensral Meetings shall be called

Extraordinary General Meetings.

21. The Board may, whenever it thinks fit, convene
an Extraordinary General Meeting of the Company,

and Extraordinary Gemeral Meetings shall be convened
on the requisition (in accordance with Section 132
of the Act) of membesrs of the Company holding not less
than one-tenth of such of the paid-up capital QF

the Company (as at the date of the deposit of the
requisition) that carries the right of voting at
Cenaral Meetings of the Company or in default may

ke convened by such requisitionists {(or any of them
representing more thén one~half of the total voting
rights of all of them). Any Meeting convened

under this Article by requisiticnists shall be
convenad in the same manner as nearly as possible

as that in which meetings are to be gonvened otheruise

e Pl .-___A\J_._',__r_.‘\;_ -



~12-
as aforesaid.

2%_1In the event that the situation arises where
there is a sole surviving dirscter then such dirsctar
shall forthwith convene an Extraordinary General

Mesting of the Company.

otice of /23, An Annual General Mesting and a mesting called

bstings For\the passing of a Special Resclution shall be

called by tuenty-ons clear days' notice in weiking
at the least, and a General Mesting of the Company
other thamn an Annual General Mesting or a meeting
for the passing of a Special Resolution shall be
called by fourteen clear days' notice in writing

at the least. The notice specifying the place, the
day and hour of meeting, and in case of spscial
business the general nature of such business, shall
be given, subject as and in manner herein mentioned,
to the members, to the Directors and to the
Auditors. A notice calling an Annual General

Meeting shall specify the meeting as sucdh.

etings 24. A General Meeting shall notwithstanding, that

ﬁyt it is calledby shorter notice than that specified

tee in the immediately preceding Article, bs deemed to
have besn duly called if it is so agreed by such

Members as are prescibred in that behalf by ths

Statutes.

roxies 25, In avery mulice calling a meeting of the Company

or any class of the Members of the Company there



iusiness
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shall appear with Teasonable prominence a statement
that a Member entitled'to attend and vote is
entitled to appoint one or more proxies to attend
and, on a poll, vote instead of him, and that a
Proxy need not alss be a Member. A resolution in
writing signed by all the members of all the
members of any class of members shall bs as valid
and effectual as if it had besn passed at a

meeting of memhers or a meeting of the holders

of any class of shares in the Compatiy duly convened.

Zé. The ordinary business of an Annual General
Meeting shall be to receive and consider the Prcfit
and loss account, thebalance ahéet and reports of
the Directars and of the Auaitors, and the documents
required by lau ta be annexed to the Balance Shast,
to elect Directors and OFfficers inthe place of those
retiring or ceasing to hold office

pursuant to Article 53 a;ﬁ td fix their rémuneration
if required, to de’ ars dividends, to appoint and

to TixX or detesrmine the manner of the fixing of,

the remuneration of the Auditors, and to transact’
afy business brought before the Meeting by the
Directors' report and any other business which
under these Articles ocught to be transacteﬁ“ at

an Annual General Meeting. All other business

transacted at an Extraordinary General Meeting

shall be deemed special.

27. Where by any provision contained in the Statutes
special notice is required of a resolution, the
resolution shall not be effective unless notice

of the intention to move it has been given to the

Company not less than tuenty sight days (or such



pceedings
guazum not

shorter period as the Statutes permit) before

the meeting at which it is moved, and the Company
shall give +to'its Members, subject as in these
Articles provided, notice of any such resolution

as provided by the Statutes

28. For all purposes the quorum for a General
Meeting shall be not less than twa Members
(holding not less than 51 per cent. of the
total paid up capital of the Company at the

date of such meeting) present in person ar by

praoxy.

29, If within thirty minutes from the fima
appointed for the mesting a quurum-bé not
present, the mesting, if convensd by or upon the
requisition of Members, shall be dissolved. In
any other case it shall stand adjourned to such

time and place as the Ehairman shall appoint.

30 . The Chairman (if any) of the Board shall
preside as Chairman at every General Mesting of the
Cempany. If there be no such Chairman, oxr if at

any Meeting he be notpresent within fifteen minutes
after the time appéinted for holding thF meeting,
or be unwilling to act, the Directors present shall
select one of their number to be Chairman, and that
failing, the Members present and entitled to vote
shall choose some one,nthef of "their number to he

Chairman.

T e e e T -
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31. The Chairman may, with the consent of the
meeting (and shall, if so directed by ths

meeting) adjoum any mecting {cum time ts time and
from place to place. Subject to the prmvisions of
the Statutes relating to the passing of resclutions
at an adjournment of the Statutory Maafing, no
buainessshaiiaba transacted at any adjourned
meeting other than the businsss left unfinished

at the meeting from which the adjournment took placs.
32, Whenever a maeting is adjourned for fourteen
days or more, seven clear days'! notice inwiting

at the least specifying the place, the day and hour
of the adjourned meeting shall bs given to the
Members subject as and in. manner herein mentioned,
to the Directors arld to the ﬂuditoré, but it shall
not be necessary to specify in such notice the
nature of the business ta be transacted at the
adjourned mesting. Save as aforesaid it shall not

be necessary to give notiece of an adjournment.

%3. At any General Meeting of the Company the
Chairman shall cause a poll to be held.s Any

member present may demand a poll and in computing
the majority on a pell in relation to the question
that an Extraordinary Resolution, a Spec%al
Resolution or an Ordinary Resolutionbe passed,
reference shall be had to the number of votes

cast for and against such resolution and Regulation

58 of Table A shall be modified, accordingly.

34. In the case of an equality of votes the Chairman

e 11 bmvim - emaactine vnte in addition to the votes

i
i

T e e e R
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VOTLNE
. Subject to any spacial terms as to voting
upen whish any shares -ay 1ave bean issued, or
may for thne tim being a« haid, ssery Member
pressnt in person or by proxy shall have one vots for
Bvary share hsld by him. Any corperation holding
sharss conferring the right to vote may by
resnlution ifﬂits toard or other Governing Body
autharise such person as it thinks fit to act as
Ats representative at any General Mesting of %h.
Company or at any maesting of helders of any oclasa of

shares of the Company and such representative

shall be entitled to exercise tho same pouwers

on behalf of such corporation as if it wsre -

an individual shareholder of the Company

3%, If two or more persons are jointly entitled

to shares for the time being conferring a right

to vote, any one of such persons may vote at any
meetiné, either persopally or by proxy, in respect
thereof as if he were solely entitled thsreto, and if
more than one of such joint holders be present

at any meeting either persaonally or by proxy, the
Member whose name stands first on the Register

as one of the holders of such shares, and no other,

shall be entitled to vote in respect of the same.

27 . No Member shall be entitled to be present or

to vote at any General Meeting or to exercise any

nrivileoge as a Membar unless all Calls or other moneys

due and payable in respect of any share of which

he is the holder have been paid
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’ ’ The instrument

appainting 2 proxy shall be in writing in the

uasual fo-m, or such other form as shall be approved

by tha Baard, under the hand-of the appointer

0: his duly constituted attornay; or if

such sppointer is a corporation under its

Cowariul O2al o1 signed on its behalf by an

attornsy ur officer of the corperation. A proxy

need not be a Member of the Company. " -
39. A" vote given in accordaﬁce with the terms of

an instrument of proxy shall bg valid notuithstanding
the previous dea%h of the principal or revocation

of the proxy or transfsr né the share in respect

of which the vote is given, provided no intimation

in woiting of the death, revocation or transfer
shall have been febeiueq‘at the 0ffice before the
time for holding the mesting or adjourned meeting

at which such vote is given. o

MEETINGS OF CLASSES OF MEMBERS

40.. Subject to the provisions of Section 72 of the ' L
)Act, the holders of any class of shares méy at any X
time and from time te time, and whether before or
during ligquidation, by an Extraordinary Resolution
passed at a meeting of such holders, consent on
behalf of all the holders of shares of the class Q
tolthe issue or creation of any shares ranking equally
therewith, or having any priority thereto, or to

the abandonment of any preference or priority or

of any accrued dividend or the reduction fer any time

or permanently of the dividends payable thereon, or

to the amalgamation into one class of te shares of

ny two or more classes, or to the division of shares
a



the purchase consideration shall be distributed,

of one or more tlass or classas into shares of

different classes orp any alterations in these

Articles varying or taking away any rights or
privileges attached tg sha;e-of the class, or

to any scheme for the reduction of‘ths Company's
capital affecting the shares of the class in a

manner not authorised by these Articles, or te any
aschems for the distribution (though not in

accordance with legal rights) of assets in money

or in kind in'or beforse liquidation, or to any contract
for the sals of the whols or any part uF.tha Company'g
property or business determining the way (though

not in accordan:e with legal rights) in which

as betwsen the several classes of sharsholdsers | F

and generally consent to any alteration, contract,

abrogation of rights and privileges, compromise

or arrangement, which the persons voting thereon

could, if sul Jjuris and holding all the shares of

W

the class, consent to or enter inte, and such

resolution shall be binding upon all the holders

af shares of the class. This Article shall not be

read as implying the necessity for such consent

in any case in which but for this Article the
object of the resclution could have been effected
without it, whether under the provisions contained
in these Articles or othsruise. The consent in

writing of the holders of thres-fourths of the

issued shares of the class shall have the same effect

as an “xtraordinary Resolution passed at a meeting

of the holders of shares of the class. An Extraordinary

Resolution of any class of shareholders passsd under

this Article shall be passed in the same manner as

an Extraordinary Raesolution is required to be passed
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4L. Any mesting for the purpose of the last

preceding Article shall be convened and conducted
in all respects as nearly as’ possible in the
fame way 'as an Extraordinary Ganeral Meeting of

the Company, provided that no member not being

a Director shall be entitled te notice thereof,

or to attend thereat, unless he he a holder of
shares of the class intended to be affected by the
resolution, and that no vote shall be given |
except in respect af a share of that class,

and thatthe quorum at any such heeting shall
(subject to the provisioris as to an ad journed

meeting hereinbefors contalnad) be mambers holding

or rapresenting by proxy at 1ea3u sne-tenth of the issusd

shares of that class, and that any such meeting a
poll may be demanded by ény three members present in
person or by proxy ard entitled to vote at the

meeting.

PART IV,

DIRECTORS AND OTHER OFFICERS
DIRECTORS,
42. The Company shall be adainistered by a Borad of

Directors composed of a minimum of tuwo members and

a maximum of seven. Directors shall hold office

for thres years and may be re-elected. In the
event that one oxr more directors shall vacate
office the remaining directors may appoint |
replacement (s) for such director or directors

(as the case may be) . Any director or directors
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S0 appointed shal} remain in office pending the
conclusion of the next Annual General Mesting
when they may offer themselves forp re-slection.
If the number of directors (for whatever
reason) falls below the prescribed minimimm
(above), the sols surviving direetor shall
convene a General Meating of the Cempany
forthwith for the purpose of appeinting a
replacement director or directurs.

In the event that any such sole éuruiving -
director shall fail to convene such a meeting or (in
the event of the entire Bard having vacated
oFficé) then such members representing not less
than ten per cent. of the total paid up capi&al
may convene an Extraordinary General Meeting to
effect such raplacements and any such appointee
or appointess shall remain in office until the
conclusion of the next Annual General Meeting

(aforesaid).

4 3, Each of the Directors shall be paid out of the
funds of the Company by way of remuneratinn For his

services such sum as the Company in Gansral

Meeting may from time to time determine. Such
remuneration shall be divided among them in
such proportions and manner as the Directors may

determine and in default of determination equally.

44 . The Directors shall be entitled tu be repaid all
reasonable travelling, hotel and other expenses

incurred by them respectively in or about the

performance of their duties as Directors including

any esxpense inecurred in attending Mestings of the

Board or of Committees of the Board or General



reasonable additional femuneration and expenses

[ therefor as thg Directars may from time to time

detesrming

45. (A) - A Director shall not be required to
hold any shares in ths Company by uay aof

qualification for office,

(B) ° A Directar shall be entitled to receive

notice of and attend and speak at all Gensral
Mestings of the Company and at .all Separate
General Mestings of the holdaers of any class

; of shares in the capital of the Company.

POUERS AND DUTIES. OF DIRECTORS

e,

rectors 48. The business of the Company shall be‘manéged‘
‘éﬁ;s by the Beard who in addition to the pouers and
ﬁﬁﬁg; and autherities by these.Articles or otherwise
Pﬁﬁgisjzf axpressly conferredfupon them may exercise all
mpany

] such powers, and do all such acts and things as

| may be exsercised or dons by the Company, and as )
are not by the Statutes or by these Articles required
to be exercised or done by the Company in General
Meeting, subject nevertheless to such directions
(being not inconsistent with any regulations of

[ these Articles or the provisions of %he Stgtutes)

! c ] Meeting.
s may be given Yy the Company in Genaral Q

Provided that no direction given by the Company in

Gemeral Mesting shall hvalidate any prior act of
? the Buwrd which would have been valid if such

direction had not been given, and the provisions
[ - - -
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of the Board shall Not be desmed to abridge the

general pouwers hareby gven,

47, No Directors shall be disqualified by his

office from contracting with the Company,

either as vendor, purchaser or otherwise or.

from being interested in any contract or
arrangemant entered into by or on bshalf of %he
Company nor shall any such contract made by a
Director with the Company, nor any such .contract
or arrangement sntered into by or on behalf of
the éompany in which any Director shall be in any
way interested be avoided, rior shall any lirector
so contracting or being su interested be liable
to account to the Company for any profits

realissed by him From any such oontract made by him

lwith the Company or from any such cantract or
arrangement in which he shall be so intérested

by reaswen of such Director holoing that office

or the fiduciary relation thersby sstablished,
but it is declared that as regards such contract
or arrangement in which he shall 'be so interested
the nature of his interest mustbe disclosed

by him in manner reguired by the Act. A

Director may és a Director vote in respect

cf any contract sntered into by him with

the Company, and in respect of any cantract

or arrangement entered into by or on behalf

of the Company in which he is interested, and

if he do so vote his vote shall be counted

and he may be reckoned for the purpose of

constituting the Boarg but no such contract of

arrangement shall have any force or vatidity unless
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and until it pag been ratified and confirmed
in writing by all af the Directors present
at a mesting of the Beard ror the transaction

of business, R general naotices to the

Director of the Company that a Directop is a

member of any sSpecified firm orp company and is to be
Tegarded as interested - in any subsequent transactions
with such firm ar company shall be sufficient .
disclosurs under this tlause, and after such general
notice it shall not bs necessary te give- any special -
notice rslating to any particular trasaction with
such firm or company. Without prejudice to the
generality of the foregoing provisisns of th;s

Article a Director may hold any'uther office or place

of profit in the Company in conjunction with his

directorship (other than that of Auditor), and may be

appointed thereto uﬁon such terms as to remuneration
tenure of office and.otherwiss as may be arranged

by the Board and a Birscgof of the Company may be or
became a Director of any company promoted by this
Company or in which this Company may be interested
as vendor, shapehnlder' or otherwise, and no

such Director shall be accountable faor any benefits

received as a director or member of such coempany.

48. The Board may exercise the voting pouer
conferred by the shares in any other company held
or owned by the Eompany or exsercisable by them as
-directors of such other company in such manner in
all respects as the Board thinks Fit {including
the exercise thereof in favour of any resoiution

appointing themselves or any of them directors

P



or other officers or garuants of such company or
voting or providinng for the paymit of remuneration

to suchdfficers or servants) and any Director of

the Company may vote in favour of the exarcise of such
voting rights in manner afwesaid, notuithstanding

that he is or may become interested in the exercise

of such veting rights in manner afaresaid.

4ptors may 49 . A Director of the Company may continpus or bescoms

3 Boards of

.0 companies a Director or other officer, servant or member of any

P

? company promoted by this l3c:m|:wany gr in which it may

; be interested as a Vendor, Shareholder, or atheruise,
and no such Director shall ‘be accountable for any
remuneration or other bensefits derived as director

or other officer, servant or member of such company.

i BORROWING POWERS

far o 53. The Board may exercisse all the powsers of the

;x Company (whether expressed or implied) (A) of borrouing,
raising or securing the payment of money; (B) of
guaranteeing the payment of money and the fulfilment

of obligations and the performance nf gontracts; and

(C) uf mortgaging or charging the undertakang, )
property and uncalled capital of the Company, oI any
part thereof, and of issuing debentures, debanfuré
stock and other securities uhether poutright or as

security far any debt, liability or pbligation of

the Company ok of any third party.

51. The Board shall cause =2 proper register to be

Q?ter of
}%Ees ko cept at the Officein accordance with Section 104

of the Act of all mortgages and charges specifically
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affecting the proparty of the Company and all

f1 i
osating charges on the undertaking of any property

of the Company,and shall duly comply with the

requirements of the Statutes in relation to the

registration of mortgages and charges with the
Registrar of Companiss and otherwiss. The fee
to be paid by any person other than a craditor
or Nambar‘uf the Company for each inspectian

of the register of mortgages to be kept under

the Act shall be the sum of Sp.

DISQUALIFICATION OF DIRECTORS
52. The office of a Director shall be vacated

(i) If not being a Managing Dirsctor
or Executive Director holding office
as such for a fixed pa;iud he delivers
to the Board or to the Secretary a
notice in writing of his resignation
of his office of Director.
(i) If he ceasas to be a Director by
virtue of Section 182 of the Act as
applied by these Articles, or becomes
prohibited from being a Director under
Section 188 of the Act.
(iii) If he becomes bankrupt, or
compounds with Hs creditors generally.

(iv) If he becomes of unsound mind

(v) If not having leave of absence from

a4

the Board he -

Fails to attend the meetings of the
Directors for six successive months
unless prevented by illness, unavoidable
accident ar other cause which may seem

to the Directors to be sufficient and the

Dirsctors re

solve that his of fice be vacated.

M T e o rems
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RETIREMENT, ELECTION AND ;
APPOTHTMEF, »
) OF DIRECTORS I ¢

ittt g

53. If any General Meeting ot which an election

of Directors cught to take plane the placwes ci the
retiring Directors are not filled wup then, subject

to any resolutions reducing the number of Directors,

the retiring Directors, or such of them as have net

had their places filled up, shall, if willing, continue .
in office until the dissolution of the Annual Geners’
Meeting in the next year, and so on from year to year
until their places are filled up unless as regards

any particular Director a resolution for his re-election

shall have been put to the meeting and lost.

54, The Company may be Ordinary resolution remove

any Director before the expiration of his Term of

office. The Company may by Ordinary resolution appoint

another person in place of the Director se removed, and
the person SO appointed shall hold office during such

time only as the Director ir whose place he is appointed

would have held the same if he had not been removed, buﬁ

this provision shall not prevent him from being eligibleé

for re~-election.

55, No person shall be or become incapabls 7 heing

appointed a Director by reason of his having atbained

ge, nor shall any

the age of seventy or any other a
ith the

special notice be reguirced in connection w
appointment or the approval of the appointment of such

person and no Director shall vacate nis office atb

any time by reason.of the
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fact that he has attained the age of ssventy or

any other ags.

PROCEEDINGS OF DIRECTORS AND COMMNITTEES

56. The Directors shall meet at the requaest of the
Chairman (or in his absence %hruugh incapacity or
otheruise at the reguest of the Vige-Chdirman)

or at the request of at least two directors which,
shall be set out in the form of a written notice
of meeting specifying the time, date and place

of any’ suoh'meeting. Any notice of meeting shall
contain details of the business to be transacted
thereat and shall be sent b& registered air mail
letter requiring a minimum of seven clear days
notice of such meeting. As thé occasion demands,
meetings may be called on short notice in which
cass it shall be sufficient to issue rotice.of
meeting by telegram or telex reguiring two clear
days notice of such mee@ing. Until otheruise
determined two directors shall constitute a quorum
and guestions arising at any meeting shall be
detarminéd by a majority of votes howsever: in case

of an equality of votes the Chairman of the meeting

shall have a second or casting voete.

5%. A resolution in writing signed by all the
Directors for the time being entitled to receive
notice of a meeting of the Directors shall be as

affective for all purposes as a resolition of the

Directors passed at a meeting of the Directors

duly convened and held and may consist of several

documents in the like form each signsd by on& oI WoIa

of the Directors.
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580 i 21
The Directors may delegate any of their pouwsrs
to Committees consisting of any such Member ‘or Membsrs

of their body as they think fit.

59. All Committees shall in the exercisse of the
powsrs delegated to them, and in the transaction
of business; conform to any mode of proceedings
and regulations which may be presgribed by the
Directors and subject thereto may regulate'thair
proceedings in the same manner as the Diremtars‘

or the Board may do. -

60. The Directors shall cause minutes to be
made of the following matters, namely :-
(n) 0f all appointmets of officers, and
Committees made by the Directors, and mf
their salawvy or remuneration.
(B) 0f the names of.Directors prégant
at every meeting of the Board op of
Committees of Directors, and all business

transacted at such meetings.

(C) 0f all orders, resclutions and proceedings
of all General Meetings and of the Directors

and Committees of Directors.

And any such minute as aforasmid, if purporting to be

signed by the Chairman or Vice-Chairman of the

‘ Meeting at which theproceedings were bald; or by

theChairman or Vice-Chairman of the next
succeeding meeting, shall be receivable as
prima facie svidence of the matters stated in

such minutes without any further proof.
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.wrﬂf 61.» The Company shall keep a resgister of
‘yors’ .
oldings Birectors' sharsholdings as required by the

Statutes, which shall be kept at the Office

and shall be open te the inspection of any person
entitled under the Statutes te inspect the same
betwesen the hours of 10 a.m. and noan on each

day during which the same is to be open fox
inspettion pursuant to the Statutes. The said
register shall also be produced at the commencement

of the Annual General Meeting in each year and -
shall remain open and accessible during the

cantinuance of the meeting to any person attending

the meeting.

&9 All acts done by a maet&ng of the Dirednfs

of the Bbard or of a Committee, or by any V

person acting as a Directar, shall, notwithstanding
that it be afterwards digcnuered that there was
some defect in the appointmet of any person oOF
persons ac%ing as aforesaid, or that they oT any
of them wsre o uwas disqualified, or had in any
uéy vacated their or his office be as valid as if
gvery such person had been duly appointed, and

were duly qualified and had continued to be a

Dirsctor.

SECRETARY

| i d may be
detary 63. The 5ecretary shall be appointed an y

removed hy the Directors

4 i s tatues or these Articles
‘%tg ba 64 . A provision of the Sta

A 1ing to be.done by or
Metor
%

requiring or authorising a tt

i i 11 not be satisfied
ﬁmtary to a Director and the Secretary, sha
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by its being done by or toc the same person acting

both as Director and as, or in the place of, the

Socretary.

PART_V

RESERVES, DIVIDENDS, ACEﬁUNTS, AUDIT .,
COMMAN SEAL, NOTICES

RESERVES
65. The Directors may before recommending aﬁy
dividends uhether preferential or ctherwise carry
to reserve out of the profits of the Enm;any such
sums as they think propsr. All sums standing to
reserve may be applied from time to time in the .
discretion of the Dirsctors for mesting dapraciation'
ar contingencies or for special dividends or bonuses
or for equalising dividends or for repairing, improving
or maintaining any of the property of the Company
ar for such other purposses as the Dipectors may think
conducive to the objects of the Company or apy of i
them and pending such application may at the like
discretion sither be employed in the businass of the
Company or be invested in such investments as the
Directors May think Fit. The Directors may divide
the Teserve into such special funds as they think
fit, and may consolidate into one fund any special
funds ot any parts of any special funds ihto which
the reserve may Have been divided as they think fit.
The Directors may al so without placing the same
toc reserve Carry forward any profits which they

may think it not prudent to divida.

nILVIDENDS
6 6 The Company in General Mesting may declare a divid-
dend to be paid to the Membets according to their
rights and interests in the profits, but no largeT

dividend shall be declared than is recommended by




Jand not te B7. No dividend shall bez intetrest as against
;p interest =
* the Company

ﬁﬁmd 68. The Directors may from time to time declare
Jden

and pay an interim dividend to the Members.

idends : . ,
‘iﬁg only 69. No dividends shall be payabls except out of

| .
jof profits profits.

Jmmd 70 Every dividend shall belong and ba paid (subject
idands ’
g te the Company's lien) to thoss Members who shall be

on the Register at the date fixed by the Directors
for the purpose of datermi@ing the persons sntitled
to such diuidend-(whethar the date of payment or
some other date) notwithstanding any stubsequent
transfer or transmission of shares.

A\

ls or debts 71 . The Dirmctors may deduct from the-dividends
.the caducted
3 dividends payable to any Member all aich sums as may be due

from him te the Company on account of calls or

ptherwise

CAPITALISATION OF RESERVES

ftalisation 792. The Company 1n General Neeting may upon the
toerves etc. recommendation of the Directors from time to time and
at any time pass a resolution to the effect that

any sum for the time being standing to the credit
of any of the Company's ressrTVve funds or to bhe
credit of the profit and loss account or of any
capiﬁal rodaﬁption reserve fund or share premium
accﬁunt he capitalisedand that accordingly such sum
be approprizted to the Members who would have

been entitled thersto if distributed by way of dividend



on the footing that the Members become entitled
thereto ag capital and that aij 0T any part of such

capitalised Fund be applied either ip gp towards

paying up amounts for the time being ‘unpaid on any

sharas held by than respectively or ip paying up

in full unissued shares or debentures of the Company,
and that such shares or debentures be allotted

and distributed ameng the Members in accordance with
their rights and interests in the profits or partly
in one way and partly in another.  Provided

that the only purpose for vhich sums standing to

the credit of any capital redemption reserve fund o¥
share premium account shall be applied pursuant to
this Article shall be the payment up in full of
nnissued shares to be allotted and distributed as
aforesaid. When such resolutions have been passed

on any occasion the Directors may allot and issue
the snares or debentures therdn réferred to credited
as fully pa d up to the Members acoording to their
rights and interests in the profits with full

power to make such provision as they think expsdient
for the case of shares or dsbentures_becoming
distributable in fractions (and in particular but .
without mejudice to the generality of the foregeing
to sell the shares or debentures represented by such
fractions and distribute the net procseds of such

sale amongst the Members otherulse sntitled to

such fractions indue proportions) and also to

authorise any person to enter inte an agreement

on behalf of the Members with the Company providing

for the allotment to the Members of such shares

credited as fully paid up, and any agreement made



jital profits
; be dis-
buted as
ital

ﬁoper accounts
‘0 be kept

under any such authority shail be effective.

Any proceecds of sale of shares or debsntures
arising under this Article shaii, until distributed,
ba available to the Company Far its oun use fres

of interest and without any liability to account

for any profit arising therefrom.,

73. Subject to the spacial rights conferred on any
sharas mr‘class of shares, the énmpany by Ordinary
Resolution (provided that such shall be recommended
by the Board) may from time to time and ;t any

time resolve that any surplus moneys in the hands

of the Company representing the capital profits
received or recovered in respect of or arisifg

from the realisation of any capital assets of the
Company or any investments representing the same
instead of being appliedin the purchase of other
napital assets or for oter capital purposes, be
distributed amongst-the holders of Ordinary Shares

an the same footing and in the shares and proportions
in which they would have been entitled to receive

the same if it had been distributed by way of
dividend. For the purpose of this povision, surplys
moneys oOr investments means moneys Or investments

in the hands of the Company over and above a
sufficiency of other assets to ansuwer in full the
whole of the liabilities and paid up share capital

of the Company for the time being and any capital
rodemption reserve fund.

ACCOUNTS

74 . The Directors shall cause to be kept proper

i s are necessar
books of account (being such books a y

P
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tunts to be
d before the
Pany in

eral Meeting

to give a frue and fair view 3f the state of the

Company's affairs and to explain its transactionc)

with respect to

(A) All sums of money received and expended
by the Company, and the matters in respect
of which the receipt and experiditure
take placs
(8) All sales and purchases of pods by
the Company.
(c) The assets and liabilities of the Company
The books of account shall bs kept at the Office orn
(subject to the provisions of Section 147 of the
Act) at such other place or places as the Directors

think fit.

78, Thse Directors shall from time to time determine .
whether and to what extent and at what time and places,
and under what conditions or regulations the accounts
and books of the Company, or any of them, shall bs
open to the inspection of the Members, and no Member
shall have any right ofinspecting any account or
books‘nr document of the Company except as conferred
by statute or authorised by the Directors or by the .
Company in General Meeting. The Register shall be
open for inspection by any Member or octher person entitled
to inspect the same, and any person other than a

Member inspecting the same shall pay a fes of S5p.

7% . The Directors shall from time to time in

acoordance with sections 148, 150 and 157 of the Act,
cause to be prepared and to be laid before the

Company in General Meeting suchagcounts, (inaluyding such ps

and loss acgounts, balance sheets, group’accounts (if any,
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nature
ptiable
truments
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and r
reports)as are referred tu in these sections.

T8. i .
R printed copy of svery profit and loss acecount

and balance shsat, including all documents requirsd

by law to be annsxaed to the balance shest, which is

to be laid befors the Company in General Meeting,

together with a copy of the auditors' report,

shall (in accordance with and subject as provided

by Section 158 of the Act) not léss than twenty-one clear
days before thes date of the mesiing be sent to every
I‘qambe::‘ {whether he is or is not entitled to receive
notices of General Meetings of tha Company) and every
holder of debentures of the Company (whether he is or

is not gso entitled) and the auditors and all other

persons, being persons so entitled.

AUDIT

78. Auditors shall be appointed and their duties
regulated in accordance with Sections 159 to 162

of the Act. .

COMMON SEAL
79 . The Company may exercise the powers conferred "
by Section 35 of the Act with regard to having an -
O0fficial Seal for use abroad, and such powers shall

be vested in the Directors. ;

BILLS, NOTES, CHEQUES AND RECEIPTS

gg . Tha Diractors may draw, make, accept, or endorse,
or authordse any other person or parsons to draw, make,

accept, or endorse any cheques, bills af exchangs,

promissory notes or other negotiable instruments,

provided that every chegque, bill of exchange, promissory
note or other negotiable instrument draun, made or

acceptod shall be signed by such persons or person as



& .
he Directors may appoint for the purposs.

NOTICES
ice of 8:2. A noti :
;gca - iCe may be ssrved by the Company upan any
RIS Member,

either personally or by sending it through the
post by prepaid registered airmail lettsr

or telegram/telex (as above) addressed to such
Member at his registered place of ddress, or

at any other address which theMember shall have in

writing given to the Company as his address for

sarvice.

:ﬁg:a of 82.kA notice or other document addressed to a Member
at h.: registered place of address or address for
service in the United Kingdom shall, if served by
post, be deemed to have been served at,tha'latest
within twenty-four hours (seventy two hours where
the Membe; is registered with an address outside the
United Kingdem) after the sams shall have been
paosted, and in proving such service it shall be

sufficient te prove that the letter containipg

the same was propsrly addressed and postar.

DIVISION OF ASSETS IN SPECIE

Yvision in 83. The Liguidator on any winding-up of the Company
'pacie o
P (uhether voluntary or under supervision or

compulsory) may with the authoxity of an
Extraocrdinary Resolution, divide among the Members

in kind the whole or any part of the assets of

the Company and whether or not the assets consist

of property of one kind, or shall consist of properties

of dfferent kinds, and for such purpose may set sueh

value as he deems falr upon any one or morg class or



-3 o

classes qgf pProperty, angd may determine how such

division shall be carried out as betwesn Members
0T classas of Members but sq that ir any such

division shall be otheruwiss than in accordance
with the existing rights of the Members, every
Member shall have the sanme right of dissent and
other ancilikry rights as if such resolutian

were a Special Resolutign Rassed in accordancs

with Section 287 of the Act.
INDEMNITY

Indsmnity B4. Subject to the provisions of and so far as may
be permitted by the Statutes, every Director, Auditor,
Secretary or other officer of the Company shall be
entitled to be indemnified by the Cempany against
all costs, charges, losses, expenses and liahilities
incurred by him in the execution and discharge of

his duties or in relation thereto.
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THE COMPANIES ACTS 1948 TO 1976

Notice of nlace where @ regis’teir of holders
of debenturas or a duplicate thereof is kept
or of any change in that piace

pursuant to section 86(3) of the Companies Act 1246 as
amended by the Companies Act 1676

Plaase do not

write Inthis

binding margin

f‘er" complete To the Reglstrar of Companies E—Oime al 391 Company number
ogibly, preferably ] '

In black type, or A AR N LH-('(:G (7 -

bold block lettering Mame of company

P i
*delete f -t [CNGLkD] . Limited* §

inappropriate

hereby gives you notice in accordance with section 86(3) of the Companies Act 1948 that a register
of holders of debentures of the company is now kept at:

T ﬂ/\a/\(.-o@o—eo Hma-c i
3 1‘5 £ s Aot “ho c ot i
&OM\GUA—'\- gWV‘C"-'l f

- in lieu of*
. 956 ﬂtge\ s eel
; Crometan , 02Y (L

where it was previously kept

Ney )

fdelete as Signed [Pirester] (Secretary]t Date 213 Muﬂ(: Q%2
appropriate f,

Presentor’'s name, address and For ojficial use

reference (if any): General section Postroom

%0 REGIETAY
QW %
M %

-6 SEP 1982

Q‘_t’[' QB N LATD JUAD

35, 5T. THOMAS STEER,
LONDON, SE1L.

Stre




THE COMPANIES AQTS 1948 1O 1976

Notice of place where register of
members is kept or of any change
in that place

Pursuant to section 110(3) of the Companies Act 1948
85 amended by the Companies Act 1978

Pleass do not
vrite In thig
binding margin

Y

. —_ r
Ploaso complete 1© the Registrar of Compariies :_0_[ 9‘_1‘}!__ l#5e  Company numbe
leglbly, prefosably ! ] |
In biack typo, or el Sy R

botd blo ckTetisring Name of company

Yif b6 (7. _
5

—)

[ —r
'ﬁf’a';%mate ’ Lo/ CrigLanS ,! _‘!.imltad*g

hereby gives you notice In accordance with seclion 110(3) of the Companies Act 1948 that the
register of members is now kept at:

M&wz_o CP‘D—&: me ) —q
L Y Lo doyine Pooenmt —
A0y ¢ s, gwufu‘.u, _— ¥
. in lieu of o
. 256l eporr
. ovelon  CRG |LL.
[
where it was previously kept
tdelete as Signed / [Bireetor) [Secretary]t Date ﬂ 3 (}4 L\-JMG (?8'7-
appropriate 7
Presentor's name, address and For official use
reference (if any): General section Postroom

Cr i Cene Lany)in
35, b 1NOimAS STREET,
LONQONJ &Eﬂlﬂ




Form No, 27

THE COMPANIES ACTS 1948 TO 1976

Notice of place where register of
divectors’ interests in shares efc. is
kept or of any change in that place

Pursuant to section 29(8) of the Companies Act 1967
as amended by the Companies Act 1976

Please do not
write In this
binding margin

Y

Ploase complete To the Registrar of Companies Company humber For fﬂEl&| ':'.Sfl
legibly, preforably - fe é I
In black lype, or Lf' L‘f’ b Gt } L ALY -

boldblacklettering Name of company

*delete if

/} + T .
Inappropriate o 1- e LEve ’—-"’(N'b),

VI M
hereby gives you notice, in accordance with section 29(8) of the Companies Act 1967 as amended by
the Companies Act 1976, that the register of directors’ interests in shares in, or debentures of, the
company or any other body corporate, being the company’s subsidiary or holding company or

a subsidiary of the company’s holding company, is keptat:

MD\ALQ @@o Hb‘v\/’—e
2 ,"b’ ,/{W ol owlae Qc,og:«.c{
a&eq‘cwu S wanen

3
T::::?L?:zjne Signed A\C@) [Biroster] [Secretary] { Date 23 fbd'%ow(’ 'O( F=
/

S T NP A ST T R T PP
€8 REaITae, |
@%gh\\ .
¢ B
=&6SEP 1287 )&
% Vd.

a4
grnce A

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

CuT (Cuylast) .
35, 54 THOMAS STREEL,
LONOON, SEL

For officlal use
zeneral section Postroom

Se e,
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The Companies Acts 19289 to 1580
The Companies Rct 71985

COMPANY LIMITED BY SHARES

SPECIAT, RESOLUTIONS
of
C.I.7T. (ENGLAND) LIMITED

pas=ed ErH a-ﬁ,c&n?}m_ 188G

EXTRAORDINARY GENERAL MEETING of the above-~named Company,

duly convened, and held at .’5-0/5_{ Condurr S EG T~ ,Zﬁ%.’:r\/

on the —ET7 day o%-ﬁc.fzﬁ?[’-,ﬁ.ﬂw‘gé , the following RESOLUTIONS
were duly passed as SPECIAL RESOLUTIONS

SPECIAYL RESOLUTIORS

THAT the capital of the Company be increased to £20,000
by the creation of 10,000 Ordinary Shares of £1 each.

UPON the recommendation of the directors it is desirable to
capitalise the sum of £14,000 standing to the credit of the
Profit and Loss account of the Company and accordingly that
the directors bke'and are hereby authorised and dirzeted  to
appropriszte the said sum to the members holding Ordinary
Shares in the Company to apply the same on their behalf
in paying up in full 74,000 unissued Ordinary Shares
of £] each and to allot and distribute such Shares creditad

as fully paid up to and amongst such m mbeirs in the

proportions in which they then held Ordinary share~ as

aforesaid.

..... fixthves

Chairman

A
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Plsase do not
write In
this margin

Pleass complote
lag!bly, praferably
In black type, or
bold block lettoring

* Insar full name
of company

§ the copy must bo
printed or In some
othar form approve
by the reglstrar

t delete as
appropriate

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use  Company number
Ll R i ]
I oIS | 446617

LR e A

[« co.r  (maawm rm

L T N

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated ] Fan 19 the nominal capitat of the company has been

increased by £ __10.,.000 beyond the registered capital of £ _1.0_.000

A copy of the resolution authorising the increase is attached.5

4 The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares hava been or are to be issued are as follow: new ordinary shares to rank
pari passu in all respects with the existing ordinary shares

Please tick here if
continued overleaf

[Direvter][Secretary]t Date Btr &&M ,q Q’f)

Presentor’s name address and
reference {if any):

Herbert Oppenheimer, Nathan
and vandvk,

20 Copthall Avenue,

London.

wOOR TH.

! For official Use

General Section Post room




COMPANIES FORM No. 123

Notlece of increase
in nominal capital

P'\;mb do not Pursuant to saction 123 of the Companies Act 1985
W 1IN
thix margm
To the Registrar of Companiss For official use  Company number
g;‘i;!; com'pm;tv i'" - “,' - T - ";
-

wdbmu wioring  Narme of company

. GIT ENGLARD LIMITED

* insert ful name

of esmpany
gives notice in accordance with section 123 of the above Act that by resolution of the company
datad __Scptember 24 1990 the nominal capital of the company has been
incroesed by £ _ 746,000, bayond the registered capital of £ _20,000
§the copy mustbe A COPY of the resolution authorising the increasa is attached.§
:&2?&%‘2;:{“;.5 The cenditions {ag. voting rights, dividend rights, winding-up rights etc.} subject ta which the new
el .
By the rogutrae shares hava bean or are to be Issued are os follow:
RBanking pari passu for all purposes with the existing shares of £I cach.
Plaasa tick hore if
continued overiest
';"/ i, : ) |
t Seiece 33 Signed /g{;...,m irectorl{Secretary)t Date /
ioroarte ¢4 7 gg[{%ﬂ [Dirg A21 21 e
Presentor’s name address and For official Use
referencs {if any); GanorahSmcilon Post roon:
COMPANIES HOUSE
I ey 110CT 1990 Comranies Qe
FINAMCE
j Rendticion 3 L1 I 1OCT ,990
}ﬁ“)?gdmg" M 3
~9r‘-“en_,m » - N
forade E6aa 1 ¥




Pleasn do not
welle in
this margin

Measw complete
Imglbsty, prefarably
‘n black typa, or
bald block latterfng

ingm? full name
of company

the copy must ba
printed or in soma
othar to-m spproved
by tha ragistrar

a oaq
sppropaly

Notice of increase
in nominat capitzl

Pursuant to sectlon 123 of the Companies Act 1985

To the Ragistrar of Companies

Nams of company

For officlal use

P A I ]

[ T

Company number

446617

* CLT ENGLAND LIMITED

givas hotlce In accordance with sectlon 123 of the above Act that by resolution of the company
._tha norninal capital of the company has been

dated 1/ 6/ 1/

increased by £ _R,2000,c0¢

beyond the registered capital of £ L

£9000

A copy of the resolution authorising the Increase is attached.§
The conditions {ag. voting rights, dividend rights, winding-up rights ete.} subject to which the new

shares have besn or ara-to be issued are as follow:

I

Ranklug pari passu for all purposes with the existing shares of Ll each.

Signed .

{irgiter](Secratary]t Date ), /, (3.
’

Plesse tick here il
continued ovorleal

Presentor's name address and
raferancs {if any):

For officlal Use
General Saction

Post room

COMPANIES HOUSE
=9 101 1991




COMPANIES FORM No, 123

Motice of increase
in Rominal capital

Plefas? do not Pursuant to saction 123 of the Companies Act 1985
writa in
this margin
To the Registrar of Companies For official use Coing-any number
Masve complete s rle R e il o
lagibly, pretersbly {Addsess ove af) | [ | I 446617
la dluck type, or b L ]

bold bleck tettoring  Name of company

* CIT (ENGLAND) LIMITED

* insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 23 June 1992 the nominal capitai of the company has been
increased by £ 1,000,000 beyond the registered capital of £ __ 2,760,000

§ the copy must ba

printed or in some A copy of the resolution authorising the increase is attached.§
other farin approved

by the registrar The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or zre 1o be issued are as follow:

Ranking Pari Passu for all purposes with the

existing shares of £1 each.

Please *ick here if

continued overigaf

$Insert
Director,
Gacrotary, 7
Administrator, . GA 1 . . ‘
Administats Signed IS / 7A Designationt  Company SecretarPate . /‘ /e—z.
Receiver or A /XU{;;({
Recelver piara
{Scotiand) as
fat " - '
oppropriate Presentor’s name address and For offi is* Use
reference {if any)- Gene:u! “ectier - Post room
e S 6 Khors

¢ 1 T(Crglol JLH
Yo Lo Frond |
Crdm OMPANIES HOUS
ey - 81 e s ]
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