CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED CCMPANY

Company No. 2924220

The Registrar of Companies for England and Wales hereby ceriifies that
PRECIS (1270) LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company Is limited.

Given at Companies House, Cardiff, the 29th April 1994

COMPANIES HOUSE

HC0078
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Statutory Declaration of compliance
with regiiirements on application
for registration of a company

Pursuant to secticn 12(3) of the Companies Act 1985

To the Registrar { Compa; "es For official use  For official uss

[l IR SR

I

b e b e e e el

Name of company

- o
uJ
{: /

! PRECIS (1270) LIMITED /

I, MICHAEL RICHARD COUNSELL, signing on behalf

of SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a {-Sehenef-eaﬁﬁgedﬁﬁ—%he-ﬁaﬂnﬂsen-eﬁdheeen:wT

[person named as director or socratary of the company in the statement delivered to the registrar
under section 10(2)]T and that ali the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidentai to it have been compliedy h,
And [ make this solemn declaration conscientiously believing the same to be true snd by virtue of the
provisions of the Statutory Declarations Act 1835
Deciared at __3-5 York Sireet , Declarant to sign befow
Twickenham
Middlesex TWJ1 3JZ

the Twentieth day of ___PPYil N IW%WZ//

One thousand nina.bundred and Ninety Fo_".!.r
= .
before me - e / é//f/l__.—-”"—"
- L4

o

A Comrmissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths.

Presentor’s name address i .1d For official Use
reference {if any): New Companles Section
SPECIAL

St n s Jordan & Sons Limited




Printed anc suppliad by
s -
RIORANS
Jordan & Sons Limited

21 St. Thomas Streal, Bristol BS1 6JS
Tal:0272 230600 Tolox 449119

Statement of first divectors and
secretary and intended situation
of registered office

This form should be completed in black.

LCI'H e For official use
Company name (in full) L PRECIS (1270) _LIMITED /
| o /
k
I Registered office of the company on S
Incorporation, {HOJ Level 1 f

Exchange louse, Primrosze Street |

;, Post town London I
} County/Region I
| Postcode EC2A  2HS ]
)
- Ifthe memorandum is delivered by an
- agent for the subscribers of the
, memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address.
E Name |
BA eppant 6 SOMS | TD, "
728 BES=2D-ROW J
Posttown _ . cimmedcrenan a0 )
{ . LU] UI}i UAK™E R L e %4
County/Begion |
Postcode ' |
i
|
Number of continuation sheets attached
To whom should Companies House NN LB R e am

direct any enquiries about the (SR I AT R v

information shown in this form? . 7 1 o
20-22 B0

___._...._..LQNJQQM] H 4,15 Postcode

Teiephone Extension

Page 1




Company Secretary Se ns 1-5)
Name *Style/Title
Forenames
Surname
rlonours ete
Previsus forenames
Previcus surname
Address
Usual residentiat adch ess must be given.

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

Consent signature

Riractors (Secnow 1 - 5)
Please list directors in alphabetical order,

Name *Style/Title
Forenames

Surname

‘
|
|
|
l *Honours et;
[ Previous forenames
| Previous surname
\

Address

Usual residential address must be given.

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

Date of birth
Business occupation

Other directorships
* Voluntary details

Page 2 Corisent signature

o |
5055 e b

= e o e e e i rrm i e et s et s e )
e e et o 3 et <o o J
SWIFT INCORPORATIONS LIMFITD 1
- - S — i
B
[{m[ 1 MITCHEL;MLANE N

ek s W T R T e e, e

Posttown . BRISTOL |
County/Region B i
Postcode “_BSJ" 68U " Country ENGLAND !

I consent to act as secretary of the company asr ~ { on page i

o
Signed M;’% b A f’f/”

Date 20/4/94

ool . |
S Leon. |
i NEAL ~ o

et et e !
- e e e et e e I
it s e+ v . l
ap o S4B crest j
e f

Posttown Tlnn?r:dge Wei[s | _ ) - i
County/Fegio. V‘fnt“ N e . ji
Postcade *F Of\_{_m__[j Country ENGLAND }
léplf”:fj 0 FBT? 6] Nationality [b;;i BRITISH |
loc} _ accouwmasm ]

IP;P_I HERBERT SHITH LIMITED, FUNDIA WELBOND LIMITE:

-

PUNI}IA SERVIC‘ES LIMI TED, OPE‘.NCOPY LIMITED
| consent to act as director of the company named on page 1

e [eald

Signed Date 20/4/%4




Directors (continued)
(See notes 1+ 34

Name *Style/Title
Foreniame's
Surname
*Honours etc
Previous forenames
Previous sur.name
Address
Usual esidential address must be given,

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

Date of hirth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers,

Delete if the form
is signed by an
agent on behalf of
all the suvscribers,

All the subscribers
must sign either
personally or by a
Person or persons
authorised to sign
far them.

Page 3

~les| ME

5 s o

Jochn Edward Michael

® Ler -

T 2 e g m

Belsize Park

DILLON
- I
. ]
[QD] 1 Bglsize Mews j

Post town London

County/Region

Postcode NW3 SAT | copnp

PO[l 6012 (613 Nationality

oc SOLICITOR

ENGLAND

NA|BRITISH

. oy

ob BELSIZE MEWS (RESIDENTS) LIMITED

Sligned é'l/i o

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

—_— Date <20/4/94
Sighature of agent on behalf of al! subscribers  Date
” 7 20/4/94
| Soned  Zowm floet Date
Signed G%M Wy Date 20/4/94
Signed Date
Signed Date
Signed Date
Signed Date




VHE COMPANIES ACT 1985 @ Igg@: }
and s L

THE COMPANIES ACT 7988

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

PRECIS ('}}{) LIMITED

1. The Company’s name is "PRECIS}H 270) LIMITED".

2. The Company’s registered office is to be situated in England and Wales.
3. The Company’s objects are:-

(1)  To carry on the business of an investment company and for that purpose
to acquire and hold either in the name of the Company or in that of any nominee
shares, stocis, debentures, debenture stock, bonds, notes, obligations and securities
issued or guaranteed by any company whetever incorporated or carrying on business
and debentures, debenture stock, bonds, notes, obligations and securities issued or
guaranteed by any government, sovereign ruier, commissioners, public body or
authority, supreme, dependent, municipal, local or otherwise in any part of the world.

(2) To acquire any shares, stock, debentures, debenture stock, bonds,
notes, obligations, or securities by original subscription, contract, tender, purchase,
exchange, underwriting, participation in syndicates or otherwise, and whether or not
fully paid up, and to subscribe for the same subject to such terms and conditions {if
any) as may be thought fit.

(3)  To exeicise and enforce all rights and powers confeired by or incident
to the ownership of any shares, stock, obligations or other securities including
without prejudice to the generality of the foregoing all such powers of veto or control
as may he conferred by virtue of the holding by the Company of some special
proportion of the issued or nominal amount thereof and to provide managerial and
other executive supervisory and consultant services for or in relation to any company
in which the Cempany is interested upon such terms ar 1y be thought fit.
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(4} To carry on business as a general commercial company.

{5) To carry on any other business which may seem to the Company
capable of being conducted directly or indirectly for the benefit of the Company.

(6) To acquire by any means any real or personal property or rights
whatsoaver and to use, exploit and develop the same.

(7)  To conduct, promote and commission research and development in
connection with any activities or propoced activities of the Company, and to apply
for and take out, purchase or otherwise acquire any patents, patent rights,
inventions, secret processes, designs, copyrights, trade marks, service marks,
commercial names and designations, know-how, formulae, licences, concessions an?
the like (and any interest in any of them) and any exclusive or non-exclusive or
limited right to use, and any secret or other information as to, any invention or secret
process of any kind; and to use, exercise, dewzlop, and grant licences in respect of,
and otherwise turn to account and deal with the property, rights and information so
acquired.

{8)  To acquire by any means the whoiz or any part of the assets, and to
undertake the whole or any part of the liabilities, of any person carrying on or
proposing to carry on any business which the Company is authorised to carry on or
which can be carried on in connection therewith, and to acquire an interest in,
amalgamate or enter into any arrangement for sharing profits, or for co-oreration, or
for limiting competition, or for mutual assistance, with any such perscn and to give
or accept, by way of consideration for any of the acts cr things aforesaid or property
acquired, any shares, whether fully or partly paid up, debeintures, or other securities
or rights that may be agreed upon,

(9)  To subscribe for, underwrite, purchase or ctherwise acquire, and to hold,
and deal with, any shares, stocks, debentures, bhonds, notes and other securities,
obligations and other investments of any nature whatsoever and any options or
rights in respect of them; and otherwise to invest and deal with the money and
assets of the Company.

{(10) Tolend money or give credit to such persons and on such terms as may
seem exncdiant.

(11} To borrow money and to secure by mortgage, charge or lien upon the
whole or any part of the Company’s property or assets (whether present or future),
including its uncalled capital, the discharge by the Company or any other parson of
any obligation or liabiity.

{12) To guarantee the performance of any obligation by any person
whatsoever, whether or not for the benefit of the Company ¢'r in furtherance of any
of its objects.

{13} Todraw, make, accept, endorse, discount, negotiate, execute and issue
promissory notes, biils of exchange, bills of lading, warrants, debentures and other
negotiable or transferable instruments.

HS92
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(14} To apply for, promote and obtain any Act of Parliamest, zha "ar,
privilege, cencession, licence or authorisntion of any government, stats, deoa .. ot
or other authority linternational, national, focal, municipal or ot.ierwise) for eszabiing
the Company to carry any of its objecls into effect or for éxtending any of the
Company's powers or for effecting any modification of the Company’s constituticn,
or for any other purpose which may seem expedient, and to oppose any actions,
steps, proceedings or applications which may seem calculated directly or indirectly
to prejudice the interesis of the Company or of its members.

(15) To enterinto any arrangements with any government, state, department
or other authority (international, national, local, municipal or otherwise), or any other
person, that may seem conducive to the Comparny’s objects or any of them, and to
obtain fromy any such governr.ant, state, departiment, authority, or person, and to
carry out, exercise and exploit, any charter, contract, decree, right, privilege or
concession which the Company may think desirable.

(16) To do all or any of the following, namely -

(1) to establish, provide, carry on, maintain, manage, support,
purchase and contribute to any pension, superannuation, retirement, redundancy,
injury, death benefit or insurance funds, trusts, schemes or policies for the benefit
of, and to give or procure the giving of pensions, annuities, allowances, gratuities,
donations, emoluments, benefits of any description (whether in kind or otherwise},
incentives, bonuses, assistance {whether financial or otherwise) and accommeodation
in such manner and on such terms as the Company thinks fit to, and to make
payments for or towards the insurance of -

(2} any individuals who are or were at any time in the
employment of, or directors or officers of {or held comparabie or equivalent office in),
or acted as censultants or advisers to or agents for -

(i) the Company or any company which is or was its parent
company cr is or was a subsidiary undertaling of the Company or any such parent
company; or .

(i) any person to whose business the Company or any
subsidiary undertaking of the Company is, in whole or in part, a successor directly
or indirectly; or

{ii} any person otherwise allied to or associated with the
Company;

{b}  any other individuals whose service has been of benefit to
the Cormapany or who the Compuny considers have a moral ¢laim on the Company;
and

{c}  the spouses, widows, widowers, families and dependants
of any such individuals as aforesaid; and

{2)  to establish, provide, carry on, maintain, manage, support and
provide financial assistance to welfare, sports and social facilities, associations,
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clubs, funds and il"ustitutions which the Company considers likely to benefit or further
the interests of any of the aforementioned individuals, spouses, widows, widowers,
famiies and dependants.

{17) To establish, maintain, manage, support and contribute to any schemes
or trusts for the accuisition of shares in the Company or its holding company by or
for the benefit of any individuals who are or were at any time in the employment of,
or directors or officers of, the Company or any company which is or was its parent
company or is or was a subsidiary undertaking of the Company or any such parent
company, and to lend money to any such individuals to enable them to acquire
shares in the Company or in its parent company and to es*ablish, maintain, manage
and support (financially or otherwisa) any schemes for sharing profits of the
Company or any other such company as aforesaid with any such individuals.

(18) To subscribe or contribute (in cash or in kind) to, and to promote or
sponsor, any charitable, benevolent or usefui object of a public character or any
chject which the Company considers may directly or indirectly further the interests
of the Company, its employaes or its members.

(19) To pay and discharge all or any expenses, costs and disbursements, to
pay commissions and to remunerate any person for services rendered or to be
rendered, in connection with the formation, promotion and flotation of the Company
and the underwriting or placing or issue at any time of any securities of the Company
or of any other person.

(20} Toissue, allot and grant options over securities of the Company for cash
or otherwise or in payment or part payment for any real or personai property or rights
therein purchased or otherwise acquired by the Company or any services rendered
to, or at the request of, or for the benefit of, the Company or as security for, or
indemnity for, or towards satisfaction of, any liabitily or obligation undertaken or
agreed to be undertaken by or for the benefit of the Company, or in consideration of
any obligation (even if valued at less than the nominal value of such securities) or for
any other purpose.

(21} To procure the Company to be registered or recognised in any part of the
world.

(22) To promote any nther company for the purpose of acquiring all or any
of the proparty or undertaking any of the liabilities of the Company, or both, or of
undertaking any business or operations which may appear likely to assist or benefit
the Company, and to place or guarantee the placing of, undenwvrite, subscribe for,
or otherwise acquire all or any part of the shares, debentures or other securities of
any such company as aforesaid,.

{23) To dispose by any means of the whole or any part of the assets of the
Company or of any interest therein.

(24) To distribute among the members of the Company in kind any assets of
the Company.

HS92
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125) To do all or any of thc above thirigs in any part of the world, and either
as principal, agent, trustee, contractor or otherwise, and either alone or in
conjunction with others, and either by or through agents, trustees, sub-contractors
or otherwise.

(26) To do all such other things as may be deemed, or as the Company
considars, incidental or conducive to the attainment of the above objects or any of
them.

ANMD IT IS HEREBY DECLARED that in this ¢la.fwe

(A} unless the context otherwise requires, words in the singular include the
plurai and vice versa:

{B}  unless the context otherwise requires, a reference to a person includes
a reference to a body corporate and to an unincorporaied body of persons;

{C) references o "other” and "otherwise” shall not be construed ejusdem
generis where a widcr construction is possible;

{D) a reference to anything which the Company thinks fit or desirable or
considers or which may seem (whether 1o the Company or at large} expedient,
conducive, calculated or capable, or to any gimilar expression connoting opinion or
perception, includes, in relation to any power exercisable by or matter within the
responsibility of the directors of the Company, a reference to any such thing which
the directors so thirk o1 consider or which may so seem to the directors or which is
in the opinion or perception of the directors:

(E) the expressions "subsidiary undertaking” and "parent company” have
the same meaning as in section 258 of and Schedule TOA to the Companies Act
1988 or any statutory modification or re-enactment of it;

(F)}  the objects specified in each of the foregoing paragraphs of this clause
shall be separate and distinct okjects of the Company and accordingly shall not be
in any way limited or restricted (except so far as otherwise expressly stated i1 any
paragraph) by reference to or inference from the terms of any other paragraph or the
order in which the paragraphs occur or the name of the Company, and rone of the
paragraphs shall be deerned merely subsidiary or incidental to any other paragraph.

4, The liability of the members is limited. #

5.  The share capital of the Company is £100 divided into one hundred shares of
£1 each,
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WE, the subscribets to this Memorandum of Agsosiation, wish to be formad into a
Company pursuant to this Memarandum and wi agree to take the number of shives
shown opposite our respective names.

Names and Aadresses of Subscribers Mumber of shares taken
by eac:h Subscriaer

1. John Edward Michael Dillon One
1 Belsize Meows

Balsize Park .
London NW3 5AT/ ij%a/\
.,

Soficitor

A o "
2, Flead

2. Lecn Neal Qne
34 Hifl Crest .
Tunbridge Wells J
Kent TN4 0AJ
Accountant
Trtal shares taken Two
Dated this Z0th day of Arril 18 94
Witness to the above Signaturey:- June Pattinson )
Ba Maybrick Road (ﬂ L
Horchurch
Essex

Secretary
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THE COMPANIES ACT 1985
and

THE COMPANIES ACT 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOQOCIATION
- of’..

PRECIS (1.‘70) LIMITED

1. The regulations contained in Table A in the Schedule to the Cornpanies (T'ables
A to F) Regulations 1985 (heveinafter called "Tabie A") shall apply to the Company
save insofar as they are varied or excluded by or are inconsistent with these articles;

and regulation 1 shall so apply as if references to "these regulations” included

references to these articles. Accordingly, in these articles "the Act" means the
Companies Act 1985, including any statutory modification or re-enactment of it for
the time being in force; and any reference in these articles to a provision of that Act
includes a reference to any statutory modification or re-enactment of that provision
for the time being in force.

2 Regulations 24, 73 to 80 (inclusive), 94 to 97 (inclusive) and 101 and 118 in
Table A shall not apply to the Company.

3. Sections 89(1) and 90(1} to (6} (inclusive} of the Act, in their application to
allotments by the Company of equity securities, are hereby excluded.

4. Pursuant to Section 80 of the Act, the Directors are generally and
unconditionally authorised to exercise any power of the Company to allot and grant
rights to subscribe for or convert securities into shares of the Company up to the
amount of the authorised share capital with which ths Company is incorporated at
any time or times during the period of five years from the date of incorporation and
the Directors may, after that period, allot any shares or grant any such rights under
this authority in pursuance of an offer or agreement so to do made by the Company
within that period. The authority hereby given may at any time (subject to the said
Section 80) be renewed, revoked or varied by Ordinary Resolution of the Company
in General Meeting.

5. The directors may in their absnlute discretion, and without giving any reason,
decline to register any transfer of any share, whether or not fully paid.

6. A member or members holding a majority in nominal value of the issued
ordinary shares in the Company n ay appoint any person who is willing to act to be

H592
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a director, either to fill a vacancy or as an additionai director, and may remove from
office any director however appointed. Any such appointment or removal shall be
effected by an instrument in writing signed by 1« member or members concernad
or, in the case of a corporate membey, sighed by one of its directors on its behalf,
and shall take effect on lodgiment at the registered office.

7.  The directors may appoint any person who is willing to act to be a direstor,
either to fit! & vacancy or as an additional director,

8.  The Company may by oidinary resolution appeint any person who is willing to
act to be a director, either to fill a vacancy or as an additional director and, without
prejudice to the provisions of the Act, may by ordinary resolution remove a directar
from office.

9. The removal of a director under article 6 or 8 shall he without preiudice to any
claim the director may have for breach of any contract of service betwuers him and
the Company.

10. No person shall be disqualified from being or becoming a director by reason of
his attaining or having attained the age of 70 or any other age.

11. A director who has duly declared his interest (o far as he is required t© do so)
may vote at a meeting of the directorg or of a committee of the directors on any
resolution concerning a matter in which he is interested, directly or indirectly. If he
does, his vate shall be counted; and whether or not he does, his presence at the
meeting shall bs v~ken into account in calculating the quorum,

12.  Until otherwise determined by Ordinary Resolution of the Company in General
Meeting or by written resolution, the Company shall not have a company seal,

13. {a) If the Company kas a seal it siiall only be used with the authority of the
Direecizee or of a committee of Directors, Tha Directoys may determine who shall sign
any instrument to which the geal is affixed and unless otherwise sc determined it
shall be signad by a Director and by the Sccretary or second Director.

(b}  The obligation under Clause 6 of Tahle A relating to the sealing of share
certificates shall apply only if the Company has a seal.

(¢} The Company may exarcise the nowers conferred by Section 39 of the
Act with regard to having an official seal for use abroad, and such powers shall be
vested in the Directors.

14. {a) Every Ditector or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or lfabilities which
he may sustaits or incur in or about the execution of the duties of his office or
otherwise in relation theroto, including any liability incurraed by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under Section 144 or
Section 727 of the Act in which relief is granted to him by the Court, and no Director
ar other officer shall be liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the duties of his office or in

HS982
7




relation thereto, But this Article shall only have effectinsofar as its provisions are not
avoided by Section 310 of the Act.

(b} The Directors shall have power to purchase and maintairi fo- any
Director, officer or Auclitor of the Company insurance against any lability as is
referrad to in Saction 310(°1§ of the Act.
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Names and addresses of Subscribers

1. John Edward Michael Dillon
1 Belsize Mews
Belsize Park

London NW3 SA'IW
Solicitor :.W

S
/{Qa’a Heed/
2, Leon Meal
34 Hilt Crest
Tunbridge Wells
Kent TN4 OAJ

Accountant

Dated this 20th day of April

Witness to the above Signatures:;-

19 94

June Pattinson
6A Maybrick Road
Hornchurch

Essex

Secretary

i



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2924220

The Registrar of Companies for England and Wales hereby certifies that

PRECIS (1270) LIMITED

having by special resolution changed its name, is now incorporated
under the name of

CRE GROUP LIMITED

Given at Companies House, Lornidon, the 10th June 1994

MRS L. MILLS
For The Registrar Of Companies

COMPANIES HOUSE




No. of Company: 2924220

THE COMPANYIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

PRECIS (1270) LYHITED
(passed on 10th June 1994)

At an Extraordinary General Meeting of the Company held at Exchange House,
Primrose Street, London EC2A 2HS on 10th June 1994 the following resolution
was duly passed as a Special Resolution of the Company:-

SEECTAL RESOLUTION

THAT the name of the Company be changed to
CRE GROUP LIHMITED.

?ﬁfgiyﬂ 1456,5’

...... IR R RN NN N

Chairman

IRTRIIATEN <. ..
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COMPANIES FORM No. 224

L N st roanl bouat T o P e 1
“.bb!hl-u,u--'ﬁ“!*"sj:n--‘-u«‘wi + L vt

Notice of accounting reference date
{to be delivered within 8 months of

incorporaticn)

Pleasa do not Pursuant to section 224 of the Companies Act 1985
m‘;gerggrgin as inserted by section 3 of the Companies Act 1989
Please complete To the Registrar of Companies Company number
fagibly, preforably (Address overfeaf] :
In black type, or 2924220
bold bluck lettering Name of cempuny

" URE GROUP_LIMITED ; by
* Insert full name : %

of company b

gives nofice that the date on which the company's accounting reference period is to be treated as
coming to an end in each successive year is as shown below:

Important
The accounting
referonce dats to
be entered altng- \
gide should be . ‘
completed as in the Day Month
following examples: ' ,

2 1'5!0 {3

5 April
Day Ma'n 1th

30 June '
Day  Month ‘

|33;0:Dﬁ6]

31 Decamber .
Day  Month :

|3i;1':1,2|

¥ Insert
Cicactor, ‘
Secratary, - ) , )
Admininstrator, i’ Signed \\/\\N%Lkm al Designationt ' Saecsrqtory Date 3 Quy \aay
Adrninistrativi i ek

Raceiver or " ‘ “ . : .

Receiver : -

(Scotiand) as '
appropriate Presentor's name addrass T

telephone number and reference (If any):

HERBERT SMITH,
Exchange House, = -
Primrose Street,

London EC2A 2HS. |
' . | . r h I " ’ P .
B AT A 24 el H
; A 1&? i 3 3 K

For official use
D.E.B. Post room
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