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Declaration of complionce

Pursuant to Section 15(2) of the Companies Act 1948

N s

Name of Company ...... QRQNQ\“?Q‘H I . U U TR VISP IPPPP PSP RITPT Limited*
STANLEY HAROLD DAVIS

I, .................................................................................. PTI T L L CLEE Y TR R AL LS trelensvrrnsrnistes sesuda

o004 COWPER STREET, LONDON EC2A 4AP

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

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

---------------------------------------------------------------------------------------------------------------------------------------- tarera

A PERSON NAMED IN
Do solemnly and sincerely declare that [ um (see note (@) BElOW) vuvrrrersssvarensresseresssnennuecnianes prrssspesforianes

’ THE ARTICLES OF‘ASSOGIAT.ION AS SECRETARY (:ij"j
O QAT R A Tl =y O ——

................................................................................................................................. Limited”
.

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

And that all the requirements of the Companies Act, 1048, in respect of matters precedent to the
registration of the said Company and incidental thereto have been complied with. And [ meke this
sblemn Declaration conscientiously believing the same Lo be true and by virtue of the provisions of
the Statutory Declarations Act, 1835.

Declared at e 22, The, RLAELWAY. ..o
LONDON, N, 3.

? ............ T I T T L Y NI anY barereesrrrbasansnes

------ PP P T L L L R R R R R TR R AL AR PP I AL L R R RN R N L LR

% the ZQP% day of i

i
I8

(@} “‘a Solicitor of the Supreme Court™ (or in Scotland “‘a Solicitor’™)
“engaged in the formation”, or “'a person numed in the articles of association as a
director”, or “‘a person named in the articles of association as a secvetary’’

(b} or Notary Public or Justice of the Peace

* Delete **Limited"’ if not applicable.
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' COMPANY REGISTRATION AGENTS 4

22.24 COWPER STREET, CITY ROAD., LONDON RC2A 4AP
Presentor’s relerence, Telepione: 01-253 4108
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THE COMPANIES ACTS 1948 TO 1967

g COMPANY LIMITED BY SHARES
!
; Statement of the Nominal Capital
!
; of
[
%i
L CRAMERe AT Limited
i
NOTE—The Stamp Duty on the Nominal Capital is Ten Shillings
for every £100 or fraction of £100.
’/
THE NOMINAL CAPITAL OF THE AB CCMP NY IS
£.100... | \/
A /'
Signed ...... ‘1’ A R RETEREE
I‘i State whether Director or Secretary ooveeeees 41. ....... T R
Date ovevvnnarreidoiiiiiiiiiiini e Waeseas
Presented by: HART & CO. (CITY ROAD) LIMITED

COMPANY REGISTRATION AGENTS
7.24 COWPER STREET, CITY ROAD, LONDON EC2A 4Ag
ﬂ’f'

Telephone: 01-253 4108

Presentor’'s reflerence:
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1.  The name of the Company 18 RANECHe ™
Liiite O

2. The registered office of the Compeny will be
situete in England.

3. The objects for which the Company is established
aresw

(4) To carry on the business of financiers and Industrial
Bankers for the promotion of the sale, for cash or on credit
or on instalment plan or hire purchase, hire agreement or
casy payment systems or otherwise of motor or other vehicles
of every description and goods, wares, apparatus, machirery,
and articles of every desecription and in connection therewith or
otherwise to loan and advance money to and wo Mirchase accounts
on behalft of such persons, firms or companies, concerned in any
way whatever in the sale or burchase in manner aforesaid of the
beforementioned articles or goods; to carry on the business of
financing hire purchase transactions and guaranteeing or giving
security for the payment of money or the performance of any
obligation or undertaking; to carry on the business of finan~
ciers, financial agents, bill discounters, company promoters,
underwriters, and dealers in stocks, Shares, loans, annuities,
and other gecurities, mortgage brokers ang insurance agents
and to undertake and carry on any business transaction or
obligation commonly undertaken or carried on by financiers,
company promoters, concessionaires, eontractors or merchants
and generally to enter into, assist, or participate in financial,
commercial, mercantile, industrial

s

Same, or sell, dispose of and de
same2 to account,
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To carry on any other trade or business which can, in
the opinion of the Board of Directors be advantageously
carried on by the Company in connection with or as
ancillary to the general business of the Company.

To purchase, take on lease oY in exchange, hire or other-
wise acquire and rold for any estate or interest any
1ands,buildings, easements, rights, privileges, con-
cessions, patents, patent rights, licences, secret pro-
cesses, machinery, plant, gstock-in~-trade, and any real

or personal property of any kind necessary or convenient
for the purposes of or in connection with the Company 's
business or any branch ox department thereof.

To erect, construct, lay down, enlarge, alter and main-
tain any shops, stores, factories, buildings, works,
plant and machinery necesgsary or convenient for the
Company's business, and to contribute to ox subsidise
the erection, construction and maintenance of any of the
above.

To acquire by original subseription, tender, purchase or
otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, Debentures, Debenture Stocks, Bonds,
Obligations and Securities, guarenteed by any Company
constituted or carrying on business in any part of the
world and Debentures, Debenture Stock, Bonds, Oblig~
ations and Securities guaranteed by any Government or
Authority, Municipal, Local or otherwise, whether at
home or abroad, and to subscribe for the same either
conditionally or otherwise and to g ‘arantee the sub-
scription thereof and to exercise an. enforce all rights
and powers conferred by the ownership thereof,

To borrow or raise or secure the payment of money for
the purposes of or in connection with the Company's
business,

To mortgage and charge the undertaking and all or any

of the real and personal property and assets, present

or future, and all or any of the uncalled capital for

the time being of the Company, and to issue at par ox

at a premium or discount, and for such consideration and
with such rights, powers and privileges as may be thought
fit, debentures OIr debenture stock, eithex permanent or
redeemable oY repayable, and collaterally or further to
gsecure any gecurities of the Company by a trust deed or
other assurance.

To make advances to customers and others with or without
security, and upon such terms as the Company may approve,
and to guarantee the 1iahilities, obligations and con-—
tracts of customers and others, and the dividends, int-
erest and capital of the shares, stocks oY gecurities of
any company of or in which thie Company is a member oY
is otherwise interested.

To receive money on devosit er loan upon such terms as
the Company may appro.e, and generally to act as bankers
for customers and others.
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To apply for, purchase or otherwise acquire and holAd
any patents, brevets d'invention, licences, concessions,
copyrights and the like, conferring any right to use oX
publish any secret or other information and 50 use,
exercise, develop or grant licences in respect of the
property, rights, information so acquired.

To take part in the formation, management, sunervision
or control of the business oxr operation of any Company
or undertaking and for that purpose 0 appoint and re-

munerate any Directors, Accountants or experts or agents.

To employ experts to investigate and examine into the
condition, prospects, value, character, and circum-
stances of any business concerns and undertakings and
generally of any assets, property or rights.

To transact or carry on any kinds of agency business
and generally to undertake andcarry out all such oper-
ations and transactions, (except assurance business
within the meaning of the Insurance Companies Acts,
1958 to 1967, as amended from time to time), as an
individual person may undertake and carry out.

To establish or promote or concur in establishing or
promoting any other Company whose objects shall include
the acquisgition or taking over of all or any of the
assets or liabilities of this Company or the promotion
of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this
Company and to acquire, hold, dispose of shares, stocks,
securities end guarantee the payment of the dividend,
interest or capital of any shares, stock or securities
issued by or any other obligations of any such Company .

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

To invest and deal with the moneys of the Company not
immediately required for the purposes of the business
of the Company in or upon such investments and in such
manner as the Company may approve.

To pay for any property or rights acquired by the Com-
pany either in cash or fully or partly paid-up shares,
with or without preferred or deferred or gpecial rights
or restrictions in respect of dividend repayment of
capital, voting 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.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred oY
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in deben—
tures or mortgages or other securities of any company
or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company masy
determine, and to hold, dispose of or otherwise deal
with any shares, stock or securities SO acquired.
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To amalgamate with or enter into any partnership or
arrangement for sharing profits, unicn of interests,
reciprocal concession or co-operation with any com-
pany,firm or person carrying on or proposing to carry
on any business within the objects of this Company or
which is capable of being carried on so as directly or
indirectly to benefit this Company, and to acquire and
hold, sell, deal with or dispose of any shares, stock
or securities of or other interests in any such com-
pany, and to guarantee the contracts or liabilities of,
subsidise or otherwise assist, any such company.

To purchase or otherwise acquire, take over and under-
take all or any part of the business, property, lia-
bilities and transactiouns of any person, firm or company
carrying on any business the carrying on of which is
calculated to benefit this Company or to advance its
interests, or possessed of property suitable for the
purposes of the Company.

To sell, improve, manage,develop, turn to account,ex-
change, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights

in or over, and in any other manner deal with or dispose
of the undertaking and all or any of the property and
assets for the time being of the Company for such con-
sideration as the Company may think f£it,

To grant pensions, allowances, gratuities and bonuses

to officers or ex-officers, employees or ex-employees

of the Company or its predecessors in business oxr the
dependents of such persons and to establish and maintain
or concur in maintaining trusts, funds or schemes,
(whether contributcry or non-contributory), with a view
to providing pensions or other funds for any suck
persons as aforesaid or their dependents,

To aid in the establishment and support of, any schools
and any educational, scientific, literary, religious or
charitable institutions or trade societies, whether such
institutions or societies be solely connected with the
business carried on by the Company or its predecessors
in business or not, and tc institute and maintain any
cludb or other establishment,

To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of
any property of the Company, but so that no distribution
amounting to a reductiorn of capital be made except with
the sanction (if any) for the time being required by law,

To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, con-
tractors or otherwise, and either alone or in conjunction
with others, and either by or through agents, trustees,
sub—~contractors or otherwise,

To do all such other things as are incidental or conducive
to the abeve objects or any of them,
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Tt is hereby declared that the objects of the Company
as specified in ea.h of the foregoing paragraphs of
this clause shall be separate and distinet objects of
the Company and shall not be in any way limited by

reference to any other paragraphs or the order in which
the same occur,

4. The liability of the members is limited. /

5. The share capital of the Company is £100.
divided into 100 Shares of £1 each.

'



WE, the several persons whose names and addresses
are subscribed, are desirous of being foried 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/gamfs.
NHumber of Shares

NAMES, ADDRESS NDD ééRIPTIO S OF SUBSCRIBERS taken by each
" Subsgoriber

\n/

\;

\

LN

STANLBY -HARDID DAV ONE

22-24 Cowpdy Street,
City Road,/Londom\EC2A HAP

‘=‘y J)) ecfsa /7
( .

\Q\%b% A

DAVID ORDISH = - ONE

22-24 Cowper Street,
City Road, London ECZ2A LAP

Executive Director

8

CCEIAE 29 h GHE SANYARTNG

MICHAEL CLAFF .

00-24 Cowper Street,
¢1ty Road. Tondon EC2A A44P

Witness to theé?@gﬁﬁfSigngtures-

Mfompany Director.
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PRELIMINARY

1, The Company shall be 2 private company within the
meaning of the Companies Act, 1948, and subject as here—
inafter provided, the regulations contained or incor-
porated in Part II of Table A in the First Schedule to
the Companies Act, 1343 (hereinafter referred to as
wpart II of Table A"), shall apply to the Company.

2. Regulatdons 24,53,58,71,75,84(2),84(4),88,89,90D

91 and 92 of Par’ I of mable A aforesaid (hereinafter
referred to as "Part I of Table A"), shall not apply to

the Company, but the Articles hereinafter contained
together with the remaining regulations of Part I of

Pable A and Part II of Table A, subject to the modifications
hereinafter egpressed, shall constitute the regulations

of the Company.
SHARLS

3, The Shares ghall be at the disposal of the Directors,
who may allot, grant options ovev or otherwise dispose of
them to such persons at such times and on such conditions
as they think proper, subject to the provisions of the
next following Article and to regulation 2 of Part II of
Pable A, and provided that no shares shall be issued at a
discount, except as provided by section 57 of the Act.

4., TUnless otherwise determined by the Company in General
Meeting any original shares for the time being unissued
and any newvw Shares from +ime to time to be created, shall
before they aie igsuel, he offered to the Members in pro-
portion &8 neurly as may Be to the number of Shaxres held
by thent, Such offer gshall be made by notice in writing
gpecifying the number of Shares offered and 1limiting the
time i'. which the offer if mnot accepted will lapse and
determine, and after the expiration of such time or on
the receipt of an intimation from the person 1o whom the
offer is made that he declines to accept the Shares offered,
the Directors may subject to these Articles, dispose of
the same in guch manner as they think most beneficial to
the Company. The Directors may in like manner and subject
as aforesaid dispose of any such new or original Shares
which by reasoln of the proportion borne by them to the
number of persons entitled to any such offer as aforesaid
her difficulty in apportioning same

any ot
gznzztriis%ﬁeoiiewyof the Directors be eventually offered

in the manner aforesaid,
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LIEN

5. The lien conferred by Regulation 11 of Part I of Table
A shall extend to all Sharss whether fully paid or not and

in respect of any liabi??ty to the Company of the registered
holder or holders of such Shares.

PROCEEDINGS AT GENERAL MEETINGS

6. The words "ihe appointment of and" shall be omitted in
regulation 52 oxr Pavt I of Table A.

7. The words "twanty one" shall be substituted for the
word "thirty" in regulation 57 of Part I of Table A,

8. At any General Meeting a Resoluticva put to the vote of
the Meeting shall be decided ¢n a show of hands unless before
or immsdiately ¥ollowing the declaration of the result of the
show of hands a poll is demanded by the Chairman or any
other Mecwmber present in person or pPIroxy. Unless a poll be
so demanied e declavation by the Chairman that a Resolution
has on ¢ show of hands been carried, (whether unanimously

or by . particular majority), or lost and an entry to that
effect made in the book containing the minutes of the pro-
ceedings of the Meeting shall be coenclusive evidence of the
fact without proof of the number or proportion of the votes
recorded in such vote,

DIRECTORS

9, Unless and until ¢th~rwise determined by the Company

in General Meeting the nuaker of Directors shall not be less
than one nor more than seven, and the names of the first
Director or Directors shall be determined in writing by the
Subsceribers to the Memorandum of Agsociation of the Company.
1f at any +time and from time to time there shall be only one
Director of the Company, such Director may act alone in
exercising all the powers and authorities vested in the
Directors,

10. A person may be appointed e Director notwlthstanding .
that he has attained the age of seventy years and no Director
ghali be liable to vacate office by reason only of his having
attained that or any other age.

11. Apy Director other than a sole Director may by notice

in writine signed Ly him and deposited with the Company
appoint an alternate Director to act on his behalf, Such
alternate Director must be either a Director of the Company
gr a person approved by all the Directors for the time being
of the Company. Every alternate Director shall during the
period of his appointment be entitled to notice of Meetings
of Directors and in the absence of the Director appointing
nim to attend and vote thereat accordingly, but his appoint-
ment shall immediately cease and determine if and when the
Director appointing him ceases {0 hold office as a Director.

12, Provided that he shall declare his interest in any con-
tract or transaction a Director may vote as a Director in
regard to any such contract or transaction in which he is
interested or in respect of his appointment to any office or

jace of profit or upon any matter arising thereout and if
he shall so vote his vote shall be counted.
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13, The office of a Director shall he vacated i~

(1) If by notice in writing to the Compeny he
resigns the office of Director.

(2) If he becomes bankrupt, or enters intvo any
arrangzment with his coreditors.

(3) 1f he becomes of unsound mind.

(#) If he is prohibited from being a Director

gytany ~rder made under section 188 of the
ct,

(5) If he is removed from office by a resolution
duly passed under section 184 of the Act.

BORROWING POWERS OF DIRECTORS

1%, The proviso Ho regulation 79 of part I of Table A
shall be omitted.

SECRETARY

15, The first Secretary of the Compeny shall be Stanley
Harold Davis.

SEAL

16. In regulation 113 of Part I of Table A the words
"or by some other person appointed by the Directors for
the purpose" shall be omitted.,

INDEMNITY

i7. Subject to the provisiors of Sectiocn 205 of the
Companies Act, 1948, and in addition to eich indemnity
ag is coutained in regulation 136 of P vt L of Table A,
every Director, officer ov oificial ¢f the Compaxny chail
be entitled to be indemnified out of ihe assets «f the
Company against all 1osses or liabilities incurred by
him in or about the execution and discharge of the
duties of his office.

v
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Street,
London EC2A 4AP

D
E;Q,‘Engj irectar” N\

P
09-a4 Cowper STIEey,
City Road, London EC2A HAF

Executive Director

R

CEEE29 e

witness to %é
MIC

, 0o.gl Cowper Street,
city Road, London EC

Company pirector.

LAY



CERTIFICATE OF INCORPORATION

No. 3 6e7008

I hereby certify that

CRANEREATH LBIITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited,

Given under my hand at London the 2904 Fobraary 1975

NJorg/2*

(M, TAYLOR
-

Assistant Registrar of Compantes

Carzs
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= c ! 2, The registerod office of the Company will be

situate in England.

3. The objects for which the Company is estadlisheds/
ares-

(A) To carry on the business of financiers and Industrial
Bankers for the promotion of the sale, for cash or on credit
or on instalment plan or hire purchase, hire agreement or
© easy payment systems or otherwise of motor or other vehicles
of every description and goods, wares, apparatus, machinery,
and articles of every description and in connection therewith or
otherwise to loan and advance money to and to purchase accounts
on hehalf of such persons, firms or companies, concerned in any
way whatever in the sale or purchase in manner aforesaid of the
@@ ‘ beforementioned articles or goods; to carry on the business of
financing hire purchase transactions and guaranteeing or giving
security for the payment of money or the performance of any
obligation or undertaking; to carry on the business of finan-
ciers, financial agents, bill discounters, company promoters,
underwriters, and dealers in stocks, shares, loans, annuities,
and other securities, mortgage hrokers and insurance agents
and to undertake and carry on any business transaction or
® obligation commonly undertaken or carried on by financiers,
company promoters, concessionaires, contractors or merchants
and generally to enter into, assist, or participate in financial,

t g
1 same to account,
7.
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(B)

(¢)

(D)

(E)

(F)

(@)

(1)

(1)

2

To carry on any other trade or business which can, in
the opinion of the Board of Directors be adventageously
carried on by the Company in copnection with or as
ancillary to the general business of the Company.

To purchase, take on lease or in exchange, hire or other-—
wise acquire and hold for any estate or interest any
lands,buildings, casements, rights, privileges, con-
cessions, patents, patent rights, 1icences, secret pro-
cesses, machinery, plant, stock-in-trade, and any real

or personal property of any kind necessary oI convenient
for the purposes of or in connection with the Company's
business or any bhranch or department thereof.

To erect, construct, lay down, enlarge., alter and main-
tain any shops, stores, factories, buildings, works,
plent and machinery necessary oY convenient for the
Company's business, and to contribute to ox: gubsidise
the erection, construction and maintenance of any of the
above.

To acquire by original subscription, tender, purchase oY
otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, Debentures, Debenture Stocks, Bonds,
Obligations and Securities, guaranteed by any Company
constituted or carrying on buginess in any part of the
world and Debentures, Debenture Stock, Bonds, Oblig-
ations and Securities guaranteed by any Government OY
Authority, Municipal, Local or otherwise, whether at
home or abroad, and to subscribe for the same either
conditionally or ctherwise and to guarantee the sub-~
scription thereof and to exercise and enforce all rights
and powers conferred by the ownership thereof.

To borrow oy raise or gecure the payment of money for
the purposes of or in connection with the Company's
husiness,

7o mortgage and charge the undertaking and all or any

of the real and personal property and assets, present

or future, and all or any of the uncalled capital for

the time being of the Company, aud to issue at par or

at a premium o¥ discount, and for such consideration and
with such rights, powers and privileges as may be thought
£it, debentures or debenture stock, either permanent or
redeemable Or re¢payable, and collaterally or further to
secure any gsecurities of the Company by a trusti deed or
other assurance.

To make advances to customers and others with oxr without
security, &and upon guch terms as the Company may approve,
and to guarantec the 1iahilities, obligations and con-
tracts of customers and others, and the dividends, int-
erest and capital of the shares, stocks or gecurities of
any company of or in which this Company is a member oI
is othexwise interested.

mo receive money on deposit or loan upon such terms as
the Company may approve, and generally to act as bankers
for customers and others.
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To apply for, purchase or otherwise acquire and hold
any patents, prevets d'invention, licences, concessions,
copyrights and the like, conferring any right to use or
publish any secret or other information and to use,
exercise, develop OF grant licences in respect of the
property, rights, information S0 acquired.

7o take part in the formation, management supervision
or control of the business 0T operation of any Company
or undertaking and for that purpose to appoint and re-
munerate any Directors, Accountants or experts oY agents.

To employ experts to investigate and examine into the
condition, prospects, value, character, and ciyrcum-
stances of any business concexrns and undertakings and
generally of any assets, property OY rights.

To transact or carry on any kinds of agency pusiness
and generally to undertake andcarry out all such oper-
ations and transactions, (except agsurance business
within the meaning of the Insurance Companies Acts,
1958 to 1967, as amended from time to time), as an
jndividual person may undertake and carry out.

To establish OT promote O concur in establishing or
promoting aimy other Company whose objects shall include
the acquisition oY taking over of all or any of the
assets O 1iabilities of this Company oOT the promotiomn
of which shall pe in any manner calculated to advance
directly oY jndirectly the objects oY interests of this
company and to acquire, hold, dispose of shares, stocks,
securities and guarantee the payment of the dividend,
interest oI capital of any shares, stock or securities
issued by oTr any other obligations of any such Company.

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

Po invest and deal with the moneys of the Company not
jmmediately required for the purposes of the business
of the Company in or upon such investments and in such
manner as the Company may approve.

7o pay for any property or rights acquired by the Com-
pany either in cash or fully or partly paid-up shares,
with or without preferred or deiferred OT gpecial rights
or restrictions in respect of dividend repayment of
capital, voting oY otherwise, OT by any gecurities
which the Company has power to issue, OT partly in one
mode and partly in another, and generally on such terms
as the Company may determine.

po accept payment for any property OT rights sold or
otherwise aisposed of oOT dealt with by the Company,
either in cash, bY instalments oY otherwise, ©OT in fully
or partly paid-up shares O stock of any company oOT
corporation, with or without preferred or deferred OY
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, OT in deben-
tures oY mortgages OF other securities of any company
or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal
with any shares, stock oY securities SO acquired.

|
|




4 i
(S) To amalzamate with or enter into any partnership or ‘
arransemsnt for sharing profits, union of interests, |
reciprgcal concession or co-operation with any com- i
pany,firm or person carrying on or proposing to £3XTY i
on any business within the objects of this Gompany oT {
which is capable of being carried on so as directly 0¥
indirectly to benefit this Company, and to acquire and
nold, sell, deal with or dispose of any shares, stock
or securities of or other interests in any such com—
pany, and to guarantee the contracts oOr liabilities of,
subsidise or otherwise assist, any guck company.

|
(1) To purchase oxr otherwise acquire, take OVer and under-— (
take all or any part of the business, property, lia-
bilities and transactions of any person, firm or company !
carrying on any business the carrying on of which is i
calculated to benefit this Company or to advance its \
interests, or possessed of property suitable for the
purpcses of the Company. 1

(U) To sell, izpprove, manage,develop, turn to account,ex-

change, let on rent, royalty, share of profits or

otherwise, grant licences, casements and other rights
in or over, and in any other manner deal with oxr dispose
of the undertaking and all or any of the property and
assets for the time being of the Company for such con—
sideration as the Company may think fit.

(V) To grant pensions, allowances, gratuities and bonuses

to officers or ex—officers, employees O ex—-employees

of the Company or its predecessors in business or the
dependents of such persons and to establish and maintain
or concur in maintaining trusts, funds or schemes,
(whether contributory or nonucontributory), with a view
to providing pensions or other funds for any such

persons &as aforesaid or their dependents.

s

v
1
!
1
{
‘
|

(W) To aid in the establishment and support of, any schools

and eny educational, gcientific, literary, religious or

oharitable institutions or Ytrade societies, whether such
institutions oY gocleties be solely connected with the
business carried on by the Company oY its predecessors
in business or not, and tc institute and maintain any
club or other establishment.

(X) To distribute among the members in specie any property

of the Company, Or any proceeds of sale or disposal of

any property of the Company, but 8O that no distribution
amounting to & reductiorn of capital bhe nade except with
the sanction (if any) for the time being required by law.

(Y) To do all or any of the above things in any part of the

world, and either as principals, agents, trustees, comn=

tractors or otherwise, and either alone or in conjunction
with others, and either by oY through agents, trustees,
sub-contractors oY otherwise.

() To do all such other things as are incidental or conducive
to the abecve objects oxr any of then,
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It is hereby declared that the obJects of the Company
as specified in each of the foregoing paragraphs of
this clause shall be separate and distinct objects of
the Company and shall not be in any way limited by
reference 10 any other paragraphs or the order in which
the same occur.

T P

L, The liability of the members is limited.
5, % The share capital of the Company is 200,000

divided into 200,000 shares of £1 each.

"h

T

M,

# The share capital of the Company was increased by
k Ordinary Resolution passed 22nd February, 1973.
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THE COMPARIES AGYS, 1948 to 1887

CORPANY LIMITED RY SHARES

——————em—

ORDINARY RESOLUTICN

OF
CRANEHEATH LIMITED.

[ U e S

Passed the 22ng day of pebrmary, 197 -

f e e

At v BXTRAORDINARY GENERAL MEETING of the above-named Company duly convened and

]
aetd ot

.
Y

20-24 Cowper Street, London, L. C. 2. X
day of February 197 7 tho subjoined ORDINARY RESOLUTION wag duly

22nd

H;\FLT & CO. (CITY ROAD) LTD, 22-24 Cowper Stroat, Landon, EC2A, 4AP Teluphona; 01-253 4108

RESOLUTION

in all respects with the exigbinii
the Compony.

)

PIAT the share capital of the féZmpauy; e increased
fprom 2100 to £200,000 by the [crpation of 199,900
shares of &1 each, such shargs \)"\:m k pari passu.

R RN 00OOQEOOBOOGD.GQ.DBIGBBOQ

STANLEY 1

LOEDAMDAVIS ( SECRETARY
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Lo 03174

£.199,900....... beyond the registered cap & ghgg.l

capital is divided as follows:-

Number of shares

199,900

VA

The conditions (e.g. voting rights, dividend rights, winding-up rights, ste.) subject to which the E

new shares have been or are to be issued are as follows:-
(If any of the shares are preference shares state whether they are redeemable or not)

T0 RANK PARI PASSU IN ALL RESPECTS WITH
THE FXISTING SHARE CAPLITAL OF THE COMPANY.

T, AW (R, FNANGE AT )

A et

anem suani] & GH(E 5 O

WRALS ampufgf 2346

1. A copy of the resolution MRBRLRE n#//‘\ oL Y .]}

2. A remittance for (a} registration fees companies tap al duty ¢

3. A letter stating that a claim for relief of companiesicqpithl dﬂty has been or will
be made pursuant to Section 55 of the Finance Act; 1 \F

i

7.
. | /
Signed .......ceune (U T O TP

This notice is accompanied by*

¥
State whether Director or Secretary ..SEQ]WTAHY.. .................. ) N rrrecernrregia
Date .....2=Bd, Febfuary, 1977 . F;
* Delete as necessary / P :
N ) ‘ gf;‘\,lfﬂ
Presented by: T T o 457
-~ ‘ - e
. INRTRLN
* b 3\‘ ."JJ \\
Nl .
, 'I ;:‘;“v: e ,:j ' . ’ ;\':'r.;;\ . R 3\6\’} i)
e L’“‘u, = ‘\%N’rai = ‘-,‘}‘.}ﬂ;ﬁ
Pregentor’s reference: Tele o0 Form No'™104> ~
wlon ]

{See notes overleaf)

"
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECI L RESOLUTION

of

CRANEHEATH LIMITED

(Passed the A 74K . day of éw(l‘)?B)

AT AN EXTRAORDINARY GENERAL MEETING of the Members of
the Company held at S '4¢4¢ﬁifﬁkug Aornatoee £E3

on Taibde, the apsi. day of Awa~de 1973 the
following Resolution was duly passed as a Special
Resgolution of the Company: ~

SPECTAL RESOLUTION

"That the Memorandum and Articles of Association a copy

of which, having been signed by the Chairman for the

D b s

B T r——

purposes of identification, is produced to this Meeting
be adopted as the Memorandum and Articles of Association
of the Company in substitution for the existing Memorandum

and Articles of Association of the Company".

A
. ,,.,.:‘;_/‘__.,,
T
....I:e‘.l"'ll.h:ﬂi\‘\p-ll.
2+ (Chairman)
o
LA

a@ffq&ff M @‘*&Cj

Q/‘awu uu// ° '
# . b/g 'J§ W e TS h
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THE COMPAWING ACIS 1948 %o 1967

COMPANY LIMITED BY SHARES

MEMORANDTUHN

AND

¢ ARTICLES OF ASSOCTATION

or

CRANEHEATH LIMITED

(As acdepted by a Special Resolution
passed ont D74, s &

1973} '

Incorporated t

¢ copy of the

and articles of

1 produced to the
ary Goneral Meeting
sers of the Company
¢ Mark Laone, London
fuesday 27th March

yairmans.

7

No. 1097824

Cravley & de Reya

Yinnera ilall
Austin Friars

London, BECIN 2iiL

Cedfici fe Gy

G}?&W{g‘ me.(:] Q) J%;a

he 22nd day of February 1973
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THE COVPANTES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

MEMORANDIM OF ASSOCTATION

-0f-

CRANEHEATH LIMITED

The name of the Company is Craneheath Limited.

The registered office of the Company will be situate C ()

in England.

o

The objects for which the Company is established arehj

(a) To carry on in Bngland and. other countries
the business of banking in all its branches,
and to transact and do all matters and things
incidental thereto, or which may at any time
hereafter, at any place where the Company shall

carry on business, be usual in connection wi.th

the business of banking o¥ dealing in
or securities for money.

money

(b) To accept and hold monies on current or deposit
accounts or otherwise and to accept and hold

title deeds and other securitics from

and on

behalf of such mpersons for such periods and on
such termg as may seem expedient to the Company.

(c) To grant overdraft facilities and advance and
lend money on current or loan accounts, on casnhy
credit, or other accounts, on real, personal
and mixed securities,on policies, bonds,
debentures, bills of excrange, promissory notes,
Letters of credit, or oiher obligations, oxr on
rates or tolls, duly authiriged Lo be made or
levied by any Act of Parlioment, or on the
deposit of title deeds. WwWares and merchandisc,
bilis of sale and lading, delivery orders,
warehousemen and wharfingers' certificates,
notes, dock warrants, or other mercantile indicia

or ‘uiieus, bullion, stocks and shares.

(a) To discount and accept for collecction

exchanse of all types (wvhether inland or foreignt,

bhills of

to grant documentary credit facilities of all
types and conerally to Linance exports for anrdl on
bohalf of such persons Tor such neriods and on
guch torms as may seom expedient to +he Cowpany.

(a) To initiate, promote, finance, participate in
and advise on take-overs, amalgamntions, Merrers,

pavrtnership$ , joint ventures ond unew

Dusineas

i



(£)

(g)

(n)

(1)

(3)

()

(1)

(m)

{n)

(o)

L =1

t

{whether on a national or international

scale) and the issue placing and underwriting
of stocks, sharaes, debentures, debonture-stoclks
and other securities and investmenis of a like
nature and generally to carry on 21l the
activities of a merchant hanis.

To horrow money from such persons for such
periods and on such terms (including the
charging of the Company's present and future
property) as may seem expedient to the Company.

To guarantese the payment or performance of any
dehts, contracts or obligations, or become
security for any person, Tira or company, for
any purpose whatsoever, and to act as agents for
the collection receipt ~r payment of money, and
generally to act as agents for and render
services to customers and others, and generally
to give guarantees and indemnities.

To insure or guarantee the payment of advances,
credits, bills of exchange and other commercial
obligations or commitments of every description,
as well as the fulfilmeut of contracts and other
trading and commercial transactions of every
description, whether at home or abroad, and to
indemnify any person against the same, and to
guarantee the payment of money sceured by or
payable under or in respect of any debentures,
debenture-stock, bond, mortgage, charge, security,
contract or obligation of any person, persons

or corporations, or any authority, supreme),
municipal, local or otherwise.

To carry on +the business of discounting, dealing
in exchanges, in specie and securities.

To act as agents for the sale and purchase of
any stocks, shares or securities, or for any
other monetary or mercantile transaction.

To invest money in such manner as may from time
to time be thought proper.

To carry on business ar capitalists and
financiers.

To promote, effect, insure, guarantee, underwrite,
participate in, manage, and carry out any igsgue,
public or private, of state, municipal or other
loans, or of shares, stoclk, debentures or
debenture- stock of any company, corpovralion or
association, and to lend money for the purposes
of any such issue.

To purchase, advance money upon, and otherwise
deal with reversionary, contingent, and other
interests in real and personal property.

o act as executors and trustees of wills
settlements and trust deeds of all kinds made
by customers and others and to undertake and
exccute trusts of all kinds.

e mem —————— ==




5.

(p) Te contract for puhlic and private loans,
and to negotinte and issune the samn.

{q) Teo tender for and to farm revemnues. taxes,

privileges, dues, customs and dutics of any

state, or municipality, or person.

(r) To megotiate or pay in advance coupons and
interest on public loans or securites.

(s) To deal in, assay and refine precious metals.

(t) To act as agents for any government and other
authority, and for public and private bodies
and persons.

(1) To grant pensions, allowances, gratuities and
bonuses to Directors, employees and ex-employees
of the Company and to set up and support Trust
Funds for pension schemes.

(v} To purchase, take on lease or in exchange, hire
or otherwise acquire and hold for any estate
or interest anv lands, buildings, easemanis,
rights, privileges, concessions, potents, patent
rights, trade names and marks, liconces, secret
pProcesses, wmachinery, plant, stocu.-in-trade, and
any real or personal property of any lcind
necessary or convenient for the purposes of or
in connection with the Company's business ox any
branch or department thereof.

(w) To carry on any other business which mavy secm to
the Comnany capable of being conveniently carried
on in commection with the above, or calculated
directly or indirectly to enhance the wvalue of or
rende: more profitable any of the Company's )
property a4 cenerally to do all such things as
are % atdental or conducive t¢ £, atsainment of
anyy of the ahove chjects.

The 1liability of the Members is iimited.

The share cipital of the Company is £200,000 divided .
into 180,000 'A' Ordinary Shares of £1 each ana 20,000
1Bt Ordinary Shares of £1 each.

J -
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WE, the gevernl persons whose names and addresses

are subscribed, are desirous of heing formed into &
Company, in pursuance of this Memorandun of Association
and we respeetively agree to talke the number of shares
in the capital of the Company set opposite our
respective mnamese

NMAMES , ADDRESSES AND DESCRIPTIONS Number of Shares

OTF SUBSCRIBERS. taken by nach ;
Subgcribher. !
STANLEY HAROLD DAVIS ONE

Ccity Road, Londox EC2A 4AP
Company Director

DAVID ORDISH ONE

00-24 Cowper Street,
City Road, London EC2A 4AP

L_ Executive Director. \ —J

;
i

i

i

o92-24 Cowper Street ’ 1
5

i

!

!

i

[

i

DATED the 29th day 3§’ January 1973 \

-t

B

\

WITNESS to the above Signatures:-

4

MICHAEL CLATFF .

52.24 Cowper Street,
City Road, London EC2A LAP

Company Director

S0

%7

T
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_{ﬁ COMPANIES ACTS 1948 to 1967 //

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

QL=
CRANEHEATH LIMITED , ( 'a
i
) on
3
PRELIMINARY B

(a) The Regulations contained in Part 1 of Table A
of the Companies Act 1948 as amended by the
Companies Act 1967 (hereinafter called "Table
AM) shall apply to the Company save in so far
as they are varied or excluded by or are
inconsistent with these Articles.

(b) Regulations 2, 3, 24, 30, 32, L4 to 46 inclusive,
53, 54, 75, 79 84 (2), 89 to 101 inclusive,
107 to 109 inciusive, 131 and 135 in Part I of
Table A shall not apply to the Company.

SHARE CAPITAL

The share capital of the Company is £200,0é divided
into 180,000 'A!' Ordinary Shares of £1 each and
20,000 'B!' Ordinary Shares of £1 each, which save as
hereinafter expressly provided, rank pari passu in
all respects and shall be regarded as a single class
of shares.

The Company may not make any alteratiomn to its Share
Capital or the rights attached thereto and nor may any
share or shares be issued with any special rights or
gubject to any special restrictions other than those
rights and restrictions hereinafter expressly provided
for unless the holder or holders for the time being of
the 'Af Ordinary Shares oFr the majority of them and the
holder or holders for the time being of the 'B' Ordinary
Shares or the ma jority of them shall have voted in
favour cf the Resolution proposing such alteration or
issue.

The original 'A' and 'B' Ordinary Shares shall be under
the control of t+he Directors who may allot, grant
options over or otherwise dispose of the same to such
persons at such times and on such conditions as they -
may think proper subject always to the restrictions
contained in any Agreement made or to be made in writing
between the holder or holders for the time being of the
ma jority of the 'A! Ordinary Shares and the holder or
holders for the time bveing of the majority of the B!
Ordinary Shares.

?RANSFER OF SIHARES

The following shall have an absolute right to be registered
forthwith as Members of the Company in respect of the
share or shares held by them:~

(a) any person to whom a share is transferred
in accordance with Article 6;

o b w S



6.

(b) any person becoming entitled to a ghare in ¥
consequence of the death or bankruptey of
a Membexr or any person nominated by him as the
transferce thereof in accordance with Article

73

(¢) any person to whom a share is allotted upon
the exercise of an option granted by the
Company.

No other person shall be registered as 2 Member of
the Company save by the authority of a Resolution
of the Board of Directors.

(a) A 'B! Ordinary Share may be transferred by any

holder thereof or other person entitled to

tranasfer the same at any price to any holder of a
‘B! Ordinary Share or any holder of an 'A! Ordinary
Share selected by the transferor; put save as afowre=
said and subject to sub-paragraph (b) of this
Article no 'B' Ordinary Share shall be transferred
to a person who is mo® a Member of the Company
unless and until the yrovisions contained in the
remaining sub-paragrapi.s of this Article have been
exhausted.

(b) Any holder of 2 'B! Ordinary Share oY other person
entitled to transfer the same shall be free to
transfer such 'g' Ordinary Share to a person who

is not a Membex of the Company if the majority of
t+he Members consent in writing to such transfer
and accordingly the restrictions in sub-paragraph
(¢) of this Article shall mot apply to any
transfer authorised in accordance with this sub-
paragraph.

(c) Subject and without prejudice to the provisions
of sub-paragraphs (a) and () of this Article
every holder of a 'B' Ordinary Share or other

person entitled to transfer the same who desires
to transfer any such 'B!' Ordinary ghare {(herein-~
aftor called "the Vendor") shall give to the
Cowmpany notice in writing of such desire
(horeinafter called a "Iransfer Notica") Subject
as hereinafter mentioned a Transfer Notice shall
congtitute the Company the Vendor's Agent for
the sale of the 'B' Ordinary Share or Shares
specified therein (herecinafter colled "the said
shares'") in one or more lots at the discretion
of the Directors to the Members other than the
vendor at a price te be agreed upon by the
vendor and the Directors oXr, in case of
difference, at the price which a Chartered
Accountant nominated by agreement between the
Vendor and the Company oOI, in default of such
agreement, by the President for the time being
of the Institute of Chartered Accountants in
England and Wales, shall by writing under his
hand, certify to be in his opinion the fair
value thercof as bhetween a willing seller and a
willing bv Yo

(d) 1If a Chartered Accountant i3 asked to certify
the fair value as aforesaid, his certificate
.shall he delivercd to the Company and so soon

az the Company receives the certificate it
ghall furnish a certified copYy therecof



(e)

(£)

(g)

to the Vendor and the Vendox shall be entitled
by notice in writing given to the Company
within ten days of the service upon him of

the said certified coPY¥, to cancel the
Company's authority to gsell the said shares.
The cost of obtaining the certificate shall

be borne by the Company unless the Vendor
ohall give notice of cancellation as aforesaid
in which case he shall bear the said cost.

Upon the price peing fixed as aforesaid and
provided the Vendor shall not give notice of
cancellation as aforesaid the Company shall
forthwith by notice in writing inform each
Member of the Cowmpany other than the Yendor

of the number and price of the said shares and
invite each such Member to 2pplYy in writing to
the Company within twenty-eight days of the
date of despatch of the notice (which date
shall be specified therein) for such maximum
number of the said shares (being all or any
thereof) as he shall specify in such
application. '

if any application shall within the said period
of twenty-eight days be made for all or any

of the said shares, the Company shall allocate
the said shares (or so many of them as snall

be applied for as aforesaid) first, to and
amongst the applicantg who are registered or
unconditionally entitled to be registered in
respect of the 'B! Ordinary Shares (and in

case of competition pro rata according to the
pumbexr of 1Bt Ordinary shares of which they are
registered as nolders) and secondly {(if any

of the said shares shall remain after such
applicants have peen satisfied in fulll), to

and amongst the remaining applicants {and in
case of competition pro rata according to the
number of shares in the Company in respect

of which they are registered or unconditionally
entitled to be registered as holders) provided
that no applicant shall be obliged to taks

more than +he maximum number of shares
specified by him a3 aforesaide

The VendoT shall be bound to transfer the
ghares comprised in an allocation notice to

the purchasers named therein at the time and
place therein specified; and if he shall fail
+to do S0 the Chairman of the Company or some
other person appointed by the pirectors shall
be deemed to have been appointed attorney of
the Vendor with full power to execute, complete
and deliver, in the. name and on behalf of the
Vendory, transfers of the shares to the
Purchasers thereol against payment of the price
to the Company. On payment of the price to
the Company the purchaser shall be deemed to
have obtained & good quittance for such
payment and on execution and delivexy of the

transfexr the purchaser shall be entitled to ingist

e s e T e
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9.

upen his name being entered in the Register
of Members as the holder by transfer of the
shares. The Company shall forthwith pay
the price into a separate bank account in

Fhe Company's name and shall hold guch price
in trust for the Vendor.

(h) During the three months following the expiry
_of the said period of twenty-sight days
referred to in paragraph (c) of this regulation
the Vendor shall be at liverty %o transfer to
any persons and at any price {not being less
than the price fixed under (e¢) of this
regulation) any share not allocated by the
Directors in an allocation notice.

TRANSMISSION OF SHARES

Any person becoming entitled to a Share in consequence
of the death or bankruptcy of a Member may, upon

such evidence being produced as may from time to

time properly be required by the Directors,elect
either to br registered himself as holder of the Share
or to have some person nominated by him registered

as the transferee thereol. In neither case shall
the Directors have any power to decline or suspend
registration.

A person becoming entitled to a Share by reason of
the death or bankruptey of +he holder shall be
entitled to the same dividends and other advantages
to which he would be entitled if he were the
registered holder of the Share, and he shall before
being registered as a Member in respect of the
Share, be entitled in respect of it to exercise

any right conferred by membership as if he had
already been regigstered as a Member in respect of
the Share.

’

PROVIDED ALWAYY that the Directors may at any time
give notice regquiring any such person to elect
either to be registered himself or to transfer the
Share, and if the notice is not complied with within
ninety days the Directors may thereafter withhold
payment of all dividends, bonuses or othexr moneys.
payable in respect of the Share until the
requirements of the notice have been complied with.

EFNERAL MEETINGS

No business shall be transacted at any General
Meeting unless a quorum of members is present at
the time when the Meeting proceeds to business.

A qguorum shall consist of two members present in
person oX by proxy provided always that, so long as
the issued Ordinary Share capital of the Company

i;, divided into tA' and 'B' Ordinary Shares, one
such member shall be the holder of the 'A' Ordinary
Shares or the ma jority of them and one such mcwber
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13.
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sizll be the holder of the *B' Ordi .
or the majority of them. rdinary Shares

{a) If within ha;f an hour from the time appointed
for the @eetlng a quorum is not present,
the Meetitg shall be dissolved.

(b} If two successive Meetings shall be dissolved
under paragraph (a) of this Article and a
quorum should not be present within half an
hour from the time appointed for a third
successive Meeting, the Chairman of the Board
of Directors shall be entitled to declare the
Member or Members present to be a gquorum.

No Resolution proposed at any General Meeting shall

be validly passed unless the holder or holders

for the time being of the 'A' Ordinary Shares or

the majority of them and the holder eor holders/of

the 'B' Ordinary Shares or the majority of them ‘

shall have voted in favour thereof. /*for the time
being

A Resolution in writing signed by all the Members

for the time being entitled to receive notice of

and to attend and vote at General Meetings (or

being corporations by their duly authorised i

representatives) shall be as valid and effective

as if the same had been passed at a General

Meeting of the Company duly convened and held.,

DIRECTORS "

The number of ﬁirectors shall be not less than two
nor more than seven

{a) For the purposes of this Article the expression
lholder or holders for the time being" in
relation to a 'B' Ordinary Share shall be
deemoed to include any person becoming
entitled to a 'B' Ordinary Share in consecquence
of the death or bankruptcy of a Member.

(b) So long as the issued share capital of the
Company is divided into TA' and 'B' Ordinary
Shares! -~ ) \

(i) The holder or holders for the time
being of the majority of the 'B!
Ordinary Shares shall be entitled to
appoint any person to be a Director
but so that not more thantwe personsg
ghall at any one time hold office by
virtue of such appointment;

{ii) Any Director so appointed may at any
time be removed from office but oniy
by the holder or holdcers for the time
being of the majority of the '’
Ordinary Shares;

(iii) Any such appointment or removal shall
be by notice in writing signed by theo
snolder or holders for the tvime beine
of the majority of the 'I' Ordinary
Shures and shall take effeet on such
noticu Deing deposited at the
Company's regastered office;

(iv) The quorum necessary for the transace
tion of business at Meotings of the

7
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16.

17.

18.

-6

Board shall be two Directors of whomn
one musz be a Director appointed
pursuant to sub-paragraph (b) (i’
of this Article. TP ()

iv) No Resolution proposed at any Meeting
of the Board shall be wvalidly passegd
unless a Director appointed pursuant
to sub-paragraph (b} (i) of this
Ariticle shall have voted in favour
thereof,

Subgect and without prejudice to the provisions ol
Article 14 the Directors shall have power at any
time and from time to time:-

(i) to appoint any person to be a Director,
either to fill a casual vacancy or as
en addition to the existing Directorss
ard

(ii) to remove auy person so appointed;

but so that the number of Directors shall not at
any time be less than nor exceed the numbers
respectively specified in Article 13.

A Resolution in writing gigned by all the Directors
in office shall be as valid as a Resolution
passed at a Meeting of the Board duly convened

and held.

A Director may and the Secretary on the requisition
of a Director shall at any time summon a meeting

of the Directors. Every Director of the Company
(including Alternate Directors), whether resident
in the United Kingdom or elsewhere, shall be
entitled to receive at least seven i
notice of any meeting of the Directors
Company and to receive the Agenda of any atter

<o be discussed or voted upon at any and every
Directors'’ Meeting. No matter may be validly
discussed or voted upon at any Directors' Mget-.ng
of the Company of which due notice has not been
given to all the Directors of the Company in

with this clause. Subject and without
prejudice to the provisions of Article 14 (b) (v)
questions arising at any meeting shall bo decided
by a majority of votes and in the case of an
aquality of votes the Chairman shall have a second

or tasting vote.

accordance

Any Dixeziior may by writing signed by him and
delivered to the Company at its registered office
at any time appoint any person to be an alternate
£ the Company to represent him. The
Director shall ipse facto cease to be an
Alternate Director (a) if the Director whom he
represents gives mnotice to the Company terminating
such appnintment or ceases for any reason to be

a Director or (b) if the Alternate Director gives

Director ©
Alternate

o M

- T



19.

20.

21.

22.

23.

notice to the Company that he has not less than
fourteen days breviously requested the Director
whom he represents to terminate such appoiétmentu

A person may act asg Alternate Director to represent
more.than one Director and a Director may be
appo;nted to be also an Alternate Director, and

an A%ternate Director shall be entitled at,
mgetlpgs of the Directors to une vote for every
Director whom he represents in addition to his

.own vote as Director if he is a Director in hig

own right.

A Director appointed pursuant to Article 14(b)

(i} shall at all times be Chairman of the Board

of Directors and such Director shall hold office as
Managing Director of the Company for such period
on such terms with such powers and at such
remuneration as may be agreed between him and the
Company.

A Director who is in any way, whether directly

or indirectly, interested in a contract or
arrangement or proposed contract or arrangement
with the Company may vote as a Director in regard
to such contract or arrangement or upon any matter
arising thereout, and if he shall so vote his

vote shall be counted and he shall be reckoned in
estimating a quorum when any such contract or
arrangement is under consideration,

The Directors may exercise all the powers of the
Company to borrow money, to mortgage or charge

its undertaking, property and uncalled capital

or any part thereof and to issue debentures,
debenture stock, and other securities whether
outright or as security for any debt, liability

or cbligation of the Company or of any third

party without any limit on the amount for the time
being remaining undischarged of moneys so !
borrow~d or secured.

NOTICES

A Notice may be given by the Company to any Member
either personally or by sending it by post (by. .
airmail post if the addressee is resident outside

the United Kingdom) to him or to his registered

addrcss. Where a notice is sent by pest it

shall be deemed to have been effected at the

expiration of 72 hours after the letter containiag

the same is posted.

WINDING-UP

If the Company shall be wound up the assets
remaining after payment of the debts and liabili-
ties of the Company and the couts ?f the .
liquidation shallbe first app%ied in repaying

to the Members the amounts paid or credited

as paid on the shares held by them respectively and
the balance (if any) shall be distributed among
the Memhers in proportion to the number of shares
held by them respectively. Provided always that
the provisions hereof shall be su?ject tolthe
rights of the holders of shares (if any) issued

upon special conditions.



IT the Company shall be wound up whether

voluntarily or otherwise, the Liquidator may, with
the samction of an Extraordinary Resolution or
the Company and any other sanction required hy law,
divide any part of the assets of the Company
including any shares in other conpanies, between
the Members of the Company in specie or kind,

or may, with like consent, vest any part of the
assets of the Company in trustees for the benefit
of such Members, and the liquidation of the
Company may be closed and the Company dissolved,
but so that no Member shall be compelled to accept
any shares or other securities whereon there

is any liability.



NAMES, - ADDRESSES AND DESCRIPTIONS COF

SUBSCRIBERS

STANLEY HAROLD DAVIS,

29..24 Cowpexr Street,
City Road, London, EC2A LAP

Company Director

DAVID ORDISH

0o.2l Cowper Street,
City Road, London EC2A 4AP

Ixecutive Director

i b

Dated this 29th day of January 1973

WITNESS TO THE ABOVE SIGNATURES -

MICHAEL CLAFF

99..24 Cowper Street,
city Road, London, BC2A LAP

Company Director.

<
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THE SOMPARIES ACTS, 1948 o 1967

e ———c——

/j/

GOMPANY LIMITER BY SHARES..... ... 00

e mre—

SPEGIAL RESOLUTION
OF

CRANEHEATH LIMITED /

Passed the 261H  day of JUNE |973"

,_____..__—-—-———-——'—-"—“s-,—..-—-———--——'———““_—:'

o~ RTRAORDINARY GENERAL MEETING of the above-named Company duly convened anG

.17 48, Bentinck Stract,london WIE 2Q7Z

28th day of Junc 197 5, the subjoined SPECIAL RESOLUTION was duly

RESOLUTION

THAT the neme of the Company be changed to:-
CRANEHEATH SECURITIES LIMITED, v

dloooss

HART & €, (CITY ROAD) LTD. 22-24 Cowper Streat, London, EC2A 4AP Telophonet 01-253 4108

& s




CERTIFICATE OF INCORPORATION
ON CHANGE CG¥ NAME

No. 1097824 /

[ hereby rertify that

CRAVEHEATH LIMITED

having hy special resolition and with the approval of the Secretary of Srate changed
its name, is now incerporated under the name of

CRANEHEATH SECURITIES LIMITED

Givenoinder my hand at London the aogn guiy 1973 fﬁﬂ

NJorf?

(. TAYSUR

Assistant Registrar of Companics
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The Companies Acts1948 to 1980

VS —

Number of} 1097824
UOFRPaﬂy mme cr e : mawsmeenas

COMPANY LIMITED BY SHARES

Sypecial Regolution

(Pursuant to s. 141 (2))

oF
B L
this heading may be
filled vp in writing,
.. CRANEHEATH SECURITIES LIMITED

Passed 3RD SEPTEMBER , 1982,

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 1 Bentinck Street,

* London Wi,
on the  3rd day of September y 1982 , the subjoined
Special Resolution was duly passed, viz. :—

RESOLUTION

The Special Resolu.

tion{sn) must be

printed on thisspacs,  That the Company shall not be re-registered as a Public

and not affixed to or . .
writton on it, excopt ~ Company under the Provisions of the Companies Act 1980, and wishes
in the oaso of sn  y4 become a Private Company".

exempt private

compsny when ff

msy bo typed, Boe

8, 143 (1) and Note

overleaf,

L k"“\_j;?" '
Stgnature_.. e, bt W To bo signed

e by tho Chair.
.CHAERMAN AND MANAGING DIRECTOR man, a Dirco-

= or, or tho
= Secrotary of
O — thoe Company,

Norp.—To Lo filed within 15 duys sfter the pussing of the Resolution(s).
Sco sootion 143 (1) and (4) printed overlonf,

ev—

. The Solleliors’ Law Smummr{r Sonlotoy Limiled £ pﬁﬁt ¢
101-102 Fleel Sircet, Bo0.4; 3 Bucklorsbury, F.0.4; 40 Bedford Row, W.0.1: 6 Vielotln Blmet;ﬂ.w.l; 15 Honover Strocy v -
5550 Nowhall 8treet, Blriningham, 8¢ 31 Charlea dtreot. Cardiff : 10 & D1 Narth Tnhn Rirank Tlanerant o s o oG/ L



Section 145 of the Companies Act, 1948, provides (inler alia) as follows:—

(1) A printed eopy of every resolution or agreement to which this section applies
shall, within fifteon daye after the passing or malking thereof, be forwarded to the registrar
of companies and recorded by bim :

Provided that an exempt private company need not forward a printed copy of any
such resolution or agreement if instead it forwards to the registrar of compunies a copy
in some other form approved by him,

o ] * ] ]

(4) This section shall apply to—

(o) special resolutions ;
(b} extraordinary resolutions ;

(¢} resolutions which have been agreed to by all the members of o company,
but which, if not 8o agreed to, would not have been effective for their purpose
unless, as the case may be, they had been passed as special resolutions or
ag extraordinary resolutions ;

(@) resolutions or agreements which have been agreed to by all the members of
some class of shareholders but whieh, if not so agreed to, would not have boen
effective for their purpose unless they had been passed by some partieular
majority or otherwise in some particular manner, and all resolutions or
agreements which efiectively bind all the members of any class of sharcholders
though not agreed to by all those members ;

{¢) resolutions requiring a company to be wound up voluniarily, passed under
paragraph (a) of subsection (1) of section two hundred and seventy-oight
of this Act.

NoTe.~--In the case of au exempt private company the Registrar of Comgmnies under the proviso to
8, 143 (1) will necepb a typed top copy on durable paper, provided that there is on the filo
{o.5., on the last Annual Roturn) a certifloato that the company is an exempt private company,
If no such certificate is on the fite, the cortificate below should be complel-,od.

CERTIFIGATE
WI CERTIFY that, to the best of our knowledge and beliof, the conditions
montioned in subsection (2) of section one hundred and twenty-nine of the Companies
Acty 1048, are satisied at the date of this cortificate and have boen satisfied ab all timon
since® ...

Dated this... . . .. . dBY O s e iy 106

Director,

Scorctizry.
* Wore. —Insort * 1ot July, 1048 ** (bhe date of the commencoment of the Companies Act, 1048}, or, if
the company wus registered after that date, the date on which it wad registeced, or, 1f the

provise to ¢, 129 (1) of the Uompanics Act, 1048, has effect, the Hmo at which 1t was shown
Lo the Board of Trade that the eonditions mentioned In the certifleate were sutisfed,



CERTIFICATE STATING
COMPANY 1S A PRIVATE COMPANY

NO. 1cv7624

et
| hereby certify that

CRENERREATH SECURITIES LINITED
. . 1471 OCTCERR 193z .
is, with effect from ..., a privaie company

within the meaning of the Companies Acts 1948 to 1981.

Dated at Cardiff the 1810 CCTOBER 1952

C 457
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NUMBER OF COMPANY 1097824 (fK

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

or

CRANEHEATH SECURITIES LIMITED

Passed: Thursday 28th September 1989

At the EXTRAORDINARY GENERAL MEETING of the above named Company, duly

convened and held at 1 Prescot Street, London E1l B8AY on 28th September 1989
the subjoined ORDINARY RESOLUTION was duly passed.

viz:
RESCLUTION
That the Directors be and they are hereby unconditionally authorised for
the purposes of Section 80 Companies Act 1985, to allot shares up to the
amount of the authorised capital (£5,000,000) at any time or times
during Lhe period of five yrars from the date of passing such resclution
in General Meeting.
Chairman
F
ST o
W
masextra (2) i




NUMBER_OF COMPANY 1097824 /
A

/

COMPANY LIMITED BY SHARES

HE COMPANIES ACT 1985

ORDINARY RESOLUTION

oF

CRANEHEATH SECURITIES LIMITED
Passed: Thursday 28th September 1989

At the EXTRAORDINARY GANERAL MEETING of the above named Company, duly
convened and held at 1 Prescot Street, London El 8AY on 25th RAugust 1989 the
subjoined ORDINARY RESOLUTION was duly passed.

viz:

RESOLUTION

That the authorised Share Capital of the Company be increased from
£200,000 to £5,000,000 by the creation of £4,800,000 'A' Ordinary
Shares of £1 each ranking in all respects parri passu with the existing
'A' Ordinary Shares of £1 each,

jﬂ : //”mt?
sv’/.s‘

¥

Chairman

s

1
masextra (4) R




COMPANIES FORM No. 123

' Notice of increase
in nominal capital

2ase do not Pursuant to section 123 of the Companies Act 1985
rite in
is margin )
To the Registrar of Companies Eor official use  Company number
‘ease complete ———— =
gibly, preferably (Address overleaf) | 1 1/“ 1 1097824
1 black type, or O el

ald block lettering Name of company

»  CRANEHEATH SECURITIES LIMITED

insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated __28th SEPTEMBER 1989 the nominal capital of the company has been
increased by £ 4,800,000 beyond the registered capital of £ 200,000 .

1hg copy must be

printed orinsome A copy of the resolution authorising the increase is attached.§

other form approved
by the registrar The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

By the creation of 4,800,000 'A' Ordinary Shares to rank pari passu
with the existing 'A' Ordinary Shares of £1 each.

Please tick here if
i continued overleaf

£ Insert
Direetor,
Secreiary,
Administrator,

Administrative Signed Designation ) ¢ Date oplq \ %4
Recaiver of UQE. (o

Receiver
{Scotland} as
appropriate

Presentor's name address and For official Use
reference {if any): General Section Post room
.*; T e
P e UsE
) -~
i T S0CT 589
Y%




B, COMPANIES FORM No. 353

Notice of place where regisier of
members is kept ov of any change
in {hat nlace

Note: This notice is not required where the register is and
has, singe 1 July 1948, always been kept at the Registered Office

Pleias:la do not Pursuant to section 353 of the Companies Act 1985
write In
this margin

To the Registrar of Companies For official use  Company number
Ploaso complete [l S
logibly, prefarably (Address averleaf) [ T 1097824
Tn blzek typo, or ] LT R S
bold “lock lettering  [Name of company

Loriunel

v+ Crancheath Securitiegs Limited

* Ingert full name
of company

t delete as gives notice that the register of members is [now]t kept at:
appropriate

14/15 Quarry Street,

Guildford ’
Surrey,

Postcode | QU1 3UY.

Finsert

" actor,

Sﬂcret?ry, 3

ﬁgmmgg:ﬁ{o Signed ;7"‘9"""‘““"'"‘”"1 Designation Secretary< Date 28th March 1990

Receiver or

Receiver ™

{Scot!anld) as A

l vt s

opproprate Presentor's name address and For official Use N Y
reference (if any}: General Section Post ro rdgn -, s ? \Qcﬁ% S
J E Bromley, *3“ b%;\ ‘, ":}',4“\-5
14/15 Quarry Street, PR
Guildford, @ﬁ» 7

Surrey,
GU1 3UY.




COMPANIES FORM No, 353a

Notice of place for inspection of
a register of members which is

kept in a non-legible form,
or ©f any change in that place

Purguant to the Companies (Registers and Qther Records) Regulations 1985

NOTE: For use only when the register Is kept by computer or in some othaer non-lagible

form.

To the Registrar of Companlas For officlal use Company number
Prwsre e ey
Cacadumacdoond 1097824

Mame of company

Cranghouath Securities Limited

gives notice, In accordance with regulation 3(1) of the companles (Reglsters and Other
Recaords) Ragulations 1985, that the place for inspection of the register of members of the

company which the company keeps In a non-leglble form is [now}:

Berizford Wing 1 Prescet Straot
London E1 BAY

Postcode

¥ tngert Director, Slgned ~~ \
e ('

Secrotary
Elc

Dosignationt S‘@fwr Date l}./ﬁﬁ/‘?/

Prasantor's name address and For offlcial Use
raferance (if any): Genornl Soctlon Post room |

i\.n- e LWy -\DhbuhE

Simon Sturgeon
Borisford International ple
Barlsford Wing
* o One Protcot Strant
[.B_—l.:.'.!.J‘EPR'."“"J LOndon E1 8AY

CH APP

2 AP 139

"
Vi
: 48




| BLUEPRINT *
CH APP

COMPANIES FORM No. 325

Notice of place where register of
directors’ interests in shares etc, is

kept or of any change in that place

Note: This notice is not required where the register is and

has always been kept at the Rogistered Office

Pursuant to section 325 of and Scheduls 13 paragraph 27 to the Companies Act 1985

To the Registrar of Companies

Name of company

For officlal use Company number

| i il i

[ 1087824

|

Cranehaath Socuritlos Limitad

glves notice that the reglster of directors’ interasts in shares and/or debentures, which is
kept by the company pursuant to section 325 of tha above Act, is [now] kept at:

Beorisford Wing 1 Prascot Straot

London.E1 BAY

Postcode

{

Doslgnation \.JYE"C—Af?E'?JQﬂ’ Date 2 /4’*/9/

Presantor’s name address and
raeferance (if anyj:

Simon Sturgoon

Berisford Intarnatlonal ple

Borlsferd Wing

Ono Proscot Sireot

LOndon E1 BAY

For official Use
General Soction

Pog{ room
commmizﬂmwsg’
2 APR 1831

w—




Campany Number 1097824

THE OCHPANIES ACT 1985
FRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTTCNS
OF

CRANEHEAT SECURTTIES LIMITED

Dated this \O\»« day of Noveoe 1993

We, the undersigned, being all the members of the Company who, at the
date of this Resolution would be entitled to attend and vote at
General Meetings of the Company, HEREBY PASS the following Resolutions
as Elective Resolutions pursuant to Section 379A of the Companies Act
1985 ("the Act") and agree that the said Resolutions shall, for all
purposes be as valid and effective as if the same had been passed by us
all at a General Meeting of the Company duly convened and held:-

1. 'That pursuant to Section 252 of the Act the Company hereby elects
to dispense with the laying of accounts and reports before the
Company in General Meeting.

2. That pursuvant to Section 366A of the Act the Company hereby elects
to dispense with the heolding of Annual General Meetings.

3. That pursuant to Secticn 386 of the Act the Company hereby elects
to dispense with the cbligation to appoint Auditers annually.

4. That pursuant to Sections 369(4) and 378(3) of the Act, the
Company hereby elects that the said provisions shall have effect

in relation to the Company as if for the references to 95 per cent
therein there were substituted references to 90 per cent.

. 4//’ 7’ St -
For and on behalf of For and on behalf of

Berisford Intermational plc S & W Berisford Limited




(prueeninr )

CH APP

COMPANIES FORM No. 128(4)

Motlce of assignment of
pame or new name to any
class of shares

Pursuant to section 128{4) of the Companies Act 19885

To the Reglstrar of Companies For officlal use Company number

= =

[T I R 1097824
| WSS U S — |

Name of company

Crancheath Securities Limited

gives notice of tha assignmant of a [new] name or othor designation to the following class(esg) of
shares {otherwise than by amandment of the company’s memorandum or srticles or by any resalution

or agreemant to which section 380 of the above Act applies)

Number and class of sharas Name or other designation

20000

"I* Qrdinagy Sharcs olfl cach Ordinary Shares olﬁ cach

-swl'gned \QK.&K\-MP_,_ Designation Sﬁc\-ﬁ\:{p\) Date 25’/‘](?@

Presentor's name addrazs and For official Use
refarence (If any): Gonaral Section Post room
ROSEMARY BURROWES |
BORISFORD INTERNATIONAL PLC e
1 BAKER STREET l
LONDON
WIM 1AA

(vp) ————
OD
| e |

CONPANTES “U?IEﬂL




BLUEPRINT®
CH APP

COMPANIES FORM No. 128(4)

Notice of assignment of
name or new name to any
class of sheres

Pursuant to section 128(4) of the Companles Act 1985

To the Reglstrar of Companles For officlal use
[ ealiandie ot Sl |

U S -

Name of company

Company number

| 1097824

Crancheath Sceurities Limited

gives notice of the assignment of a [new] name or other dasignation to the following classe(es) of

sharss {otherwise than by amendment of the company’s mamarandum or articlez or by any resclution

or agrapmant to which saction 380 of the sbove Act applies)

Number and class of shares

Name or other designation

4980000

"A* Ordinary Shures olﬁ cach Ordinary Shares of[l each

Signed W Deslgnation ngrﬁ\(AVj Date ) g7/ | ﬂLr

Prasentor’s name address and For official Use
raference (If any): Genoral Soction
ROSEMARY BURROWIS
BRRISFORID INTERNATIONAL PLC
1 BAKER STREET

LLONDON

WIM 1AA

Pogt room

\

(6 e ————)
n—
[{+]

o Q——
[y —————
g —————
[T emsemetm—

Il

———

PARTES. HOUSE 05710798




COMPANIES FORM No. 123

Notice of Increase
in nominal capital

Pursusiit to section 123 of the Companios Act 1885

To the Regilstrar of Companias For officlal use Company number
po = T
R I 1097824
| IS EIp K

Name of company

Crancheath Stturities Limited

E - - ]

gives rotice in accordance with section 123 of tha above Act that by resolution of the company
dated 28/09/1994 tho nominal capital of the company heg been
incraaged by E 7300000.00 beyond the rogistered capital of & 5000000.00

A copy of the rasofution authorising tho increase is attached.
The conditions {e.g. voting rights, dividend righis, winding~up rights ate.) subjoct to which the new

gharez have bosn or are to be icsuod are os follow:

Ploase tick hero if
continued overleaf

Signed N T Designatiuii Sﬁcm Date 2%7/9/ gt

Prasentor’'s name address and For official Use

referance (if any): Genera! Section
ROSEMARY BURROWES
BERISFORD INTERNATIONAL PLC

Poat room

) v AW |

CH APP eADGLES97s ,
[C:QIJBBNL-._LtOQSE p6/10/94)




NUMBER _OF LOMPANY 1097824

THE OOMPANIES ACT 1985

OCHPANY LIMTITED BY SHARES

RESOLUTTIONS
OF
CRANEHEATH SECURITIES LIMXITED

(Passed on .(B\’)« September 1994)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened
and held at 1 Baker Street, London WIM 1A2 on September 1994, at
10.30 am the following resolutions were duly passed in the case of the
first and second, as Ordinary Resolutioris, and in the case of the
third, as a Special Resolution of the Company:

) ONS

"THAT the authoris=d share capital of the Company be and is hereby

increased to £12,300,000 by the creation of 7,300,000 ordinary
shares of £1 each havmg the rights and bemg subject to the
restrictions set ocut in the Articles of Association of the

cmpanyarxltorankparipassumallrwpectsmmmeexlstmg
ordinary shares of the Company.

YTHAT the Directors be and they are hereby dgenerally and
uncorditionally authorised pursuant to Section 80 of the
Conpanies Act 1985 to exercise any power of the Company to allot
relevant securities within the meaning of Section 80 of the
WniesAdeBSuptoamxﬁmmnozmmalmmtequaltothe
nominal amount of the authorised but unissued share capital at
the date of the passing of this resolution Provided that the
authority hereby given shall expive five years after the passing
of this resolution unless previously reveked or varied save that
the Directors may, notwithstanding such expliry, allot relevant
securities under this authority in pursuance of an offer or
agreement made by the Company before the expiry of this

|||||||| Il

Al3 ¥ADGL7599%

|

COMPANTES HOUSE 86710/

299




SEECIAL RESOLUTTICN

3. "THAT subject to the passing of resolution 2 above the Directors be
and they are hareby authorised, pursuant to the authority conferred
by the said resolution, to allot egquity securities within the
meaning of Section 94(2) of the Companies Act 1985 for cash as if
Section 89(1) of the said Act did mot apply to any such allotment
Provided that the authority hereby given shall expire at the date of
the next Anmual Genheral Meeting of the Company unless previcusly
revoked or varied save that the Directors may, notwithstanding such
expiry, allot equity securities under this authority in pursuance of

an offer or agreement made by the Company before the expiry of this
authority".

Php .

LR LI I DI L B AN O O N )

Chairman



Company No, 1097824

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
CRANEHEATH SECURITIES LIMITED

At an EXTRAORDINARY GENERAL MEETING of the Company held at
1 Baker Street, London WIM 1AA on QW day of September 1994 at
10.15 am the following Resolution was passed as a Special Resolution.

SPECIAL RESOLUTION

THAT New Articles of Association of the Company in the form of the draft
annexed hereto initialled by the Chairman for the purpose of identification be
and are hereby adopted in substitution for and to the exclusion of the existing
Articles of Association,

A

B13]  wADGLBSSAX [ 300)
COMPANTES _HOUSE 06/19/94)




., v,
NO. 1097824

L

THE COMPANIES ACT 1985

A& PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OFF ASSOCIATION

OF
CRANENEATH SECURITIES LIMITED
{ADDPTED BY SPECIAL RESDLUTION PASSED ON Z8TH SEPTEMBER 1994)

PRELIMINARY

1. Except as otherwise provided in these Articles, the regulations
contained or incorporated in Table A shall apply to the Company. For
the purposes of these Articles, Table A means Table A in the Schedule
to the Companies (Tables A to F) Regulations 1985, as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985,

2. These Articles and the regulations incorporated in them shall take
effect subject to the requirements of the Act and of every other
statute for the time being in force affecting the Company {together
“the Sratutes"),

3. In chese Articles, unless the contrary intention appears, words
importing the singular number ineclude the plural number and vice versa, E
words importing one gender include all gendars, words importing persons

include corporations and the expression "paid up" includes credited as

paid up.
SHARE GAPITAL
4, (1)  The directors are generally and uncondicionally authorised (for

the purposes of section 80 of the Act) at any time or times
during the period of five years from the date of the
incorporation of the Company to allec, or to grant any right to
subscribe for oxr to convert any security into, shares in the
authorised share capital of the Company at that date,

(2) At the expliry of the period of five years, the authority
concained in paragraph (1) shall expire, but the Company may make i
an offer or agreement before the expiry of the authority which
would or might require shares to be allotted, ox “ights to
subscribe for or to convert any security into shares to be
granted, after the explry of the auchority,

(3) Section 89(1) of the Act (which regulates the power to allot
equity securities, a#s defined in section 94 of the Act) is
wxeluded,

VB B T P L L MM e o nt o e M)




SHLREMDLDERS' RESOLUTIONS

A resolution in writing signed by or on behalf of all the members of
the Company who would be encitled to vote on it if it had been proposed
at a general meeting or at a meeting of any class of members of the
Company or a resolution signed by or on bohalf of the sole Menber shall
be as valid and effectual as if it had been passed at a general meeting
or at such class meeting (as the case may be) duly convened and held.
The resolution may be contained in one document or in several documents
each stating the terms of the resolution accurately and signed by or on
behalf of one or more of the members. This axticle is in addition to,
and not limited by, the provisions in sections 38lA and 381B of the
Act. Regulation 53 of Table A shall not apply.

(1) A general meeting or a meeting of any class of members of th+
Company may consist of a conference between members some or all
of whom are in different places provided that each member who
participates is able:

(a) to hear each of the other participating members addressing
the meeting; and

(b) if he so wishes, to address all of the other participating
members simultanesously,

whether directly, by conference telephone or by any other form of
communications equipment (whether or not such equipment is
available when this Article is adopted) or by a combination of
those methods.

(2) A quorum is dcemed to be present if those conditjions are
satisfied in xespecc of at least the number of members required
to form a quorum,

(3) A meeting held in this way is deemed to take place at the place
where the largest group of participating members is assembled or,
if no such group is readily .dencifiable, at the place from where
the chairman of the meeting participates.

(4) A resolution put to the vote of & meeting shall be decided by
each member indicating to the chairman (in such manner as the
chairman may direct) whether the membe votes in favour of or
against the resolurion or abstains. Regulation 46 of Table A
shall be amended accordingly.

(5) References in this Article to members shall inelude their duly
appointed proxies and, in the case of corporate members, their
duly autherised representatives,

VOTES OF MEMBERS

(1) A proxy uppointed by a member of the Company under section 372 of
the Act may vote on a show of hands as well as on a poll, but no
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parson present shall be encitled to more than one vote on a show
of hands except as provided in Regulation 50 of Table A,
Regulation 54 of Table A shall be amended accordingly,

The instrument appointing a proxy and any authority under which
it is executed (or such copy of the instrument or the authority
or both as the directors may approve) may be deposited at the
place where the meeting or adjourned meeting is to be held at any
time before the time for holding the meeting or adjourned meeting
at which che person named in the instrument proposes to vote.
This provi.ion is in addition and without prejudice to the
provisions of paragraphs (a), (b) and (c) of Regulation 62 and
the last sentence of Regulation 62 shall be modified accordingly.

DIRECTORS

The holders of a majority of the ordinary shares in the Company
in issue may appoint any person as a director of the Company and
may xemove any director, Any appointment or removal shall be
made in writing signed by the holders of the majority of the
ordinary shares in the Company in issue and, in the case of a
bedy corporate holding any of those shares, the signature of any
one of its directors or its duly appointed representative shall
suffice. Any appointment or removal shall take effect when it is
lodged at the office.

In additlon to the circumstances set out in Regulation 81 of
Table A, the office of a director shall be vacated if he is
removed from that office in accordance with this Article.

The directors may appolnt any person who is willing to act to be
a director, either to f£ill a casual vacancy or as an additional
director,

The directors shall not be subject to retirement by rotation and
Regulations 73 to 80 (inclusive) and the last sentence of
Regulation 84 of Table A shall not apply.

No director shall vacate his office or be ineligible for
re-appointment as a director, nor shall any person be ineligible
for appointment as a director, by reason only of his having
attained a particular age,

No special notice is required of ary resolution appointing or
approving the appointment of such a director nor is any notice
required tn state the age of the person to whom the resolution
relates,
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ALTERNATE DIRECTORS

In addition to the persons mentionod In Regulation 65 of Table A,
any director may appoint a director of any holding company of the
Company or of any other subsidiary of that heolding company or any
person approved by a majority of the other directors to act as an
alternate director,

Any person appolnted as an alternate director snall vacate his
office as an alternate director:

(a) if and when the dirselor by whom he has been appeointed
ceases to be a director; or

(b) if the director by whom he has been appointed removes him
by written notice to the Company; or

(c) in the event of any circumstances which, if he were a
director, would cause him to vacate that office.

Regulation 67 of Table A shall not apply.

BOWERS OF DIREGTORS

The powers of the directors mentioned in Regulation 87 of Table A
shall be exercisable as if the word "executive" (which appears
before the word "office") werc deleted.

Without prejudice to any other of their powers, the directors may
exercise any of the powers conferred by the Statutes to make
provision for the benefit of persons employed or formerly
employed by the Company oxr any of its subsidiaries in connection
with the cessation or the transfer to any person of the whole or
part of the undertaking of the Company or any of its
subsidiaries.

PROCEEDINGS OF DIRECTORS

A director who is in any way, whether directly or indirectly
interested in any contract, transaction or arrangement or
proposed contract, transaction or arrangement with the Company
shall declare the nature of his interest at a meeting of the
directors in accordance with the Statutes.

Subjeet to such disclosgure, a director may vote as a director on
a resolution concerning any matter in which he has, directly or
indirectly, an interest or duty and, if he votes, his votes shall
be counted and he shall be counted in the quorum when that
resolution or matter is under consideration. Regulations 94 to
96 (inclusive) of Table A shall not apply.
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Notices of meetings of the dirsetors shall be given Lo all directors
and to any alternate directors appointed by them, Regulations 66 and
88 of Table A shall be amended accordingly.

Regul -tion 93 of Table A (written vecolutions of directors) shall apply
as if the word “signed" included "approved by letter, facsimile or
telex",

(1) A meeting of the directors may consist of a conference between
directors some or all of whom are in different places provided
that each director who participates is able:

(a) to hear each of the other participating directors
addressing the meeting; and

{b) if he so wishes, vo address all of the other participating
directors simultaneously,

whether directly, by conference telephone or by any other form of
communications equipment (whether ox not such equipment is
available when this Article is adopted) or by a combination of
those methods,

(2} A quorum is deemed to be present if those conditions are
satisfied in respect of at least the number of directors required
te form a quorum, subjeet to the provisions of Article 12.

(3) A meeting held in this way is deemed to take place at the place
where the largest group of participating directors is assembled
or, if no such group is readily identifiable, at the place from
where the chairman of the meeting participates.

SEAL

The directors shall decids whether the company shall have a seal and if
so shall provide for the safe custody of the seal and of any official
seal for use abroad in accordance with the Statutes. The seals shall
only be used with the authority of the directors or of a committee of
the directors authorisad by the directors for that purpose, Every
instrument to which the seal is affixed shall be signed by a director
and countersigned by the secretary or by a second director or by some
other person appointed for the purpose by the directors or the
committee. Regulation LO01l of Table A shall not apply.

NOTICES
Regulation 112 of Table A shall apply as if the last sentence were
deleted and Regulation 116 shall apply as if the words "within the
United Kingdom" did not appear.

Proof that:
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(a) an envelope containing a notice was properly addressed, prepaid
and posted (by first class post, where available); or

{b) a telex or faesimile transmission setting cut the terms of a
notice was properly despatched

shall be conclusive evidence that the notice was given. A notice shall
be deemed to be given at the expiry of 24 hours after the envelope
containing it was so posted or, in the case of telex or facsimile
transmission, when despatched. Regulation 112 of Table A shall be
amended accordingly. Regulation 115 of Table 4 shall not apply.

INDEMNITY

Every director, other officer or auditor of the Company shall, to the
extent permitted by the Statutes, be indemnified out of the assets of
the Company against any liability incurred by him in the execution of,
or in relation to, his duties. This indemnity shall not apply to any
liability to the extent that it is recovered from any other person and
the indemnity is subject to such officer or auditor taking all
reasonable steps to effect such recovery, so that the indemnity shall
not apply to the extent that an alternative right of recovery is
capable of being enforced. Subject to the Statutes, no director,
other officer or auditor shall be liable for any loss, damage or
misfortune which may happen to, or be incurred by, the Company in the
execution of, or in relation to, his duties. This Article does not
require the Company to purchase and maintain for any such officer or
auditor insurance against any such liability, but does not restrict the
Company from doing so. Regulation 118 of Table A shall not apply.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Stanley Harold Davig
22-24 Cowper Street
City Road

London

EC2A 4AP

Company Director

David Ordish

22-24 Cowper Street
City Road

London

ECZA 4AP

Executive Diractor

Dated this 29th day of January 1973

WITNESS to the above signatures :-

Michael Claff

22-24 Cowper Street
City Road

London

EC2A 4AP




Cowmpany No, 1097824

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
CRANEHEATH SECURITIES LIMITED

At an EXTRAORDINARY GENERAL MEETING of the Company held at
1 Baker Street, London WIM 1AA on d%th day of September 1994 at
10,00 am the following Resolution was passed as a Special Resolution.

SPECIAL RESOLUTION

THAT :

a) Each issued and unissued "A" Ordinary Share of £1 each and each
issued and unissed "B" Ordinary Share of £1 each in the capital of the
Company be and is hereby re-designated as an Ordinary Share of £1
each.

b) All of the Ordinary Shares in the capital of the Company following such
re-designation as aforesaid shall rank pari passu in all respects.

Chairman
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