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{a) Heso insert:
“ A Bolloitor of the
ufypreme Courd "'
for in BScotland “»
Holicitor ") " engaged
#in-the formation”

or
» A person named
“in the Artloler of
o Asgoolation 83 o
“Dirsotor or
¢ Beoroiary™.

Declared at. 20 Copihall-Avenie——-— \

in _the City.of-londoen
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Do solemnly and sincerely declare that I am (°)..2 Soliecitor

_of _the. Supreme Conzd ensaned. in the foraafion. .. .-

- 791 8
of 0. .0, (LIGHTING S ROUTPAEND) HOTDTIIGR i ommrrm e

Limited,
And that all the requirements of the Companies Act, 1948, in respect of
matters precedent to the registration of the said Oompaxlly and inecidental
thereto have been 'complied with, And I make this golemn Declaration
conscientivusly believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.
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Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
. the Finance Act, 1899, Section 39 of thie Finance Act, 1920, and
Section 41 of the Finance Act, 1933.
NOTH.—The Stamp Duly on the Nominal Capital is Ten Shillings for every £100
or fraction of £100.
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This Statement Is to be filed with the Memorandum of Association or other
Document when the Company Is registered.
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THE NOMINAL CAPITAL

OoF
G.B.C. LIGHMHG@EQUIPMEM3 HOLDINGS Limited,
is £.100 , divided into:
100 Shares of. & each
Shares of. each

*Signature

Description Salicitorsengaged in the formation

Dated the.... % day of J’W%N .—19_61

*This Statement should be signed by an Officer of the Company, or
by the Solicitor(s) engaged in the formation.

NOTE.—This /,,margin is reserved for binding and must not be written T 0SS.



o M

R e et i

ATy

=

Tl T R SRS

COMPANY LIMITED BY SHARLS.

Memorgudun of Associafion

OF

i. The name of the Company is “ G.E.C. (LiGHTING AND Joguip- Jw)»&

gev ) pyaENT) HoLpings Livrrep ”., o

-
v

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

(1) To carry on the business of an industrial and commercial
holding company and to acquire and hold for investment
shares, stocks, debentures, debenture stock, perpetual or
otherwise, annuities, bonds, obligations and securities issued
or guaranteed by any company and debentures, debenture
stock, bonds, obligations and securities issued or guaranteed
by any government, sovereign, ruler, _commissioners, public
body or authority, supreme, municipal, local or otherwise,
whether at home or abroad.

(2) To acquire and hold any such shares, stocks, debentures,

/‘JVN/ . debenture stock, bonds, obligations or securities by original

subscription, tender, purchase, exchange, underwriting,
participation in syndicates, or otherwise, and whether or not
fully paid up, and to make payments thereon as called up,
or in advance of calls or otherwise, and to subscribe for the
same, either conditionally or otherwise, and to hold the
same, but with power to vary the same and to exercise and
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GEC. (Lighting and Equipment) Holdings Limitetigts )

2. The registered office of the Company will be situate 1:1//
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(3)

(4)

3,
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enforce all rights and powers conferred by or incident to
the ownership thereof, and to invest and deal with the
muneys of the Company not immediately required upon
such securities and in such manner as may from time to
time be determined.

To purchase, ov by any other means acquire any real or
personal property or rights whatsoever,

To carry on business as bankers, capitalists, financiers and
merchants,

To carry on in any part of the world any other business,
whether financial, manufacturing or otherwise, which may
seem to the Company capable of being conveniently carried
on in conncction with the above businesses or any of them
or calculated directly or indirectly to further or facilitate
the objects of the Company or to enhaace the value of or
render more profitable any of the C‘or?lj')%w’s property.

(6) To acquire and undertake the whole or ény part of the

(7)

(8)

business goodwill and assets of any person, firm or company
carrying on or proposing to carry on any of the businesses
which the Company is authorised to carry on or which can
be carried on in conjunction therewith, or which are
capable of being conducted directly or indirectly to the
benefit of the Company, and as part of the consideration
for such acquisition to undertake all or any of the liabilities
of such person, firm or company or to acquirc an interest
in, amalgamate or enter into any arrangement for sharing
profits, or for co-operation, or for limiting competition, or
for mutual assistance, with any such person, firm or com-
pany, and to give or accept, by way of copsideration for
any of the acts or things aforesaid or property acquired,
any shares, whether fully or partly paid up, debentures,
or other sccurities or rights that may be agreed upon, and
to hold and retain or sell, mortgage and deal with any
shares, debentures, or other securities so received.

Tc.: %mprm{c, manage, cultivate, develop, grant rights and
privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company.

To vest any real or personal property, rights or interests.
acquired by or belonging to the Company in any person

]



(9)

(10)

(11)

(12)

(13)

(14)

3

or company on behalf or for the benefit of the Company,

and with or without any declared trust in favour of the
Company.

To lend and advance money or give credit to such persons,
firms or companies on such terms as may seem expedient,
but not to carry on the business of a registered moneylender.

"T'o receive money on deposit or loan, and to borrow or raise
money in such manner as the Company shall think fit, and
in particular by the issue of debentures (perpetual or other-

~wisc) or other securities or rights, and to secure the repay-

ment of any money borrowed, raised or owing 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, and also by a similar mortgage, charge
or lien to secure and guarantee the performance by the
Company of any obligation or liability it may undertake.

'T'o guarantee the performance of any contract or obligation
and the payment of money of or by any person or body
whatsoever, whether corporate or not, and in particular to
guarantee the capital and principal of and dividends and
interest on any shares, debentures or other securities of any

company, and generally to give guarantees and indemnities.

To draw, make, accept, endorse, discount, execute and issue
any negotiable or transferable instruments.

To apply for, promote and obtain any Act of Parliament,
charters, privileges, concessions, licences or authorisations,
of any government, state or municipality, Provisional Order
or Licence of the Board of Trade or other authority for
enabling the Company to carry any of its objects into effect
or for extending any of the Company’s powers or for
effecting any nodification of the Company’s constitution, 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
interests of the Company or of its Members.

To enter into any arrangements with any governments or
authorities (supreme, municipal, local or otherwise), or any
corporations, companies or persons that may seem con-
ducive to the Company’s objects or any of them, and to
obtain from any such government, authority, corporation,
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company or person any charters, contracts, decrees, rig,'l'its,
privileges and concessions which the Company may think
desirable, and to carry out, exercise and comply with. any
such charters, contracts, decrces, rights, privileges and
concessions.

(15) To subscribe for, take, purchase or otherwise acquire and

(16)

(17)

(18)

hold shares or other interests in or securities of any other
company having objects altogether or in part similar to
those of the Company, or carrying on ot proposing to carry
on any business capable of being conducted so as directly
or indirectly to bencfit the Company.

To remunerate any person, firm or company rendering
services to the Company, whether by cash payment or by
the allotment to him or them of shares, debentures or other
securities of the Company credited as paid up in full or in
part or otherwise.

Te pay out of the funds of the Company all expenses which
the Company may lawfully pay of or incident to the forma-
tion and registration of or the raising of money for the
Company or the issue of its capital, or the application to any
Stock Exchange for permission to deal in and for guotation
for any or all of its share or loan capital, including
brokerage, and commissions for obtaining applications for
or taking, placing or underwriting or procuring the under-
writing of shares, debentures or other sccurities of the
Company. '

To establish and maintain, or procure the establishment
and maintenance of, any pension or superannuation funds
(whether contributory or otherwise) for the benefit of, and
to give or procure the giving of donations, gratuities,
pensions, allowances and emolurents to any persons who
are or were at any time in the employment or service of
the Company, or any of its predecessors in business, or of
any company which is a subsidiary of the Company or is
allied to or associated with the Company or with any such
subsidiary, or who may be or have been Directors or officers
of the Company, or of any such other company as afore-
said, and the wives, widows, families and dependants of any
such persons, and to establish, subsidise and subscribe to
any iustitutions, associations, societies, clubs or {unds cal-
culated to be for the benefit of, or to advince the interests
and well-being of the Company or of any other company

o
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as aforesaid, or of any such person as aforesaid, and to
make payments for or towards the insurance of any such
persons as aforesaid, and to subscribe or guarantce money
for charitable or benevolent objects, or for any exhibition
or for any public general or useful object, and to do any

of the matters aforesaid either aloue or in conjunction with
any such other company as aforesaid.

To procure the Company to be registered or recognised in
any dominion, colony or dependency and in any foreign
country or place,

"To promote any other company for the purpose of acquiring
all or any of the property and/or undertaking any of the
liabilities of the Company, or of undertaking any business
@y operations which may appear likely to assist or benefit
the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire
all or any part of the shares, debentures or other securities
of any such company as aforesaid.

To sell, lease, mortgage, or otherwise dispose of the whole
or any part of the property, assets or undertaking of the
Company for such consideration as the Company may think
fit, and in particular for shares, whether fully or partly
paid up, debentures or other securities of any other com-
pany, whether or not having objects altogether or in part
similar to those of the Company.

To distributc among the Members of the Company in kind
any property of the Company (whether by way of dividend
or otherwise), and in particular any shares, debentures or
other securities of other companies belonging to the Com-
pany- or of which the Company may have the power of

disposing.

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

or otherwise.

(24) To do all such other things as may be deemed incidenta] or

conclucive to the attainment of the above objects or any of
them.

eamt mmm—— i p
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And it is hereby declared that the word “ company ” in this clause,
except where used in reference to the Company, shall be deemed to
include any partnership or other body of persons, whether corporate
or unincorporate, and whether domiciled in the United Kiagdom or
elsewhere, and the objects specified in each of the paragraphs of this
clause shall be regarded as independent objects, aud accordingly shall
in nowise be limited or restricicd (escept where otherwise expressed
in such paragraphs) by reference to or inference from the terms of
any other paragraph or the name of the Company, but may be carried
out in as full and ample a manner and construed in as wide a sense
as if each of the said paragraphs defined the objects of a separate and
distinct company: Provided that nothing herein contained shall
empower the Company to carry on the business of assurance, insurance
or reinsurance within the neaning of the Assurance Companies Acts,
1909 to 1946, or of any Act amending extending or re-enacting the
same.

4, ‘The liability of the Members is limited. /

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

&
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W, the several persons whose names, addresses and descriptions are ~
subscribed, are desirous of being formed into a Company in yd

agree to take the number of Shares in the capital of the Company

pursuance of this Memorandum of Association, and we respectively /vf

set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

'L/ L s

'Number of Shares

taken by cach
Subseriber,

-

.

Darep the 2~ day Wﬁﬂq 1961.

Wirsess to the above Signatures: —

o
i Q&ML 4
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

i‘fwiixlw of Amsnriation

CF

GE.C. (Lighting and Equipment) Holdihgs Limited

1. The regulations contained in Part I1 of Table A in the First
Schedule of the Companies Act, 1948 (hereinafier called “ Table A7)
shall apply to this Company save in so far as they are varied or
exciuded by or are inconsistent with these regulations.

9. Regulations 24, 53, 75, 77, 87 and 89 to 97 (inclusive) in
Part I of Table A and Regulation 5 in Part II of Table A shall not
apply to the CGompany.

3. 'The share capital of the Company is £100 divided into
100 Ordinary Shares of £1 each.

4. A resolution in writing signed by all the Members for the
time being entitled to vote shall he as effective for all purposes as an
Oxdinary Resolution duly passed at a General Meeting of the Clompany
duly convened and held, and may consist of several documents in the

like form each signed by one or more Members.

5. Until otherwise resolved by the Company in General M eeting
the Directors shall be not less than two nor niore than six in nuniber.

6. The first Directors shall be appointed in writing by the
subscribers to the Memorandum of Association.

7. A Director shall uot require a share qualification but never-
theless shall be entitled to attend and speak at any General Meeting
of the Company, and at any separate meeting o the holders of any

class of shares in the Company.

0850
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8. The proviso to Regulation 79 in Part I of Table A shall not
apply to the Company.

9. A Member or Members holding a majority in nominal value
of the issued Ordinary Shares for the time being in the Company
shall have power {rom time to time and at any time to appoint any
person or persons as a Director or Dircctors either as an additional
Dircctor or to fill any vacancy and to remove from office any Director
howsoever appointed, Any such appointment or removal shall be
elfected by an instrument in writing signed by the Member or Members
making the same, or in the case of a Member being a company signed
by one of its directors on its behalf, and shall take eflect upon lodgment

at the registered office of the Company.

10. The Directors may establish and maintain or procure the
establishment and maintenance of, any pension or superannuation
funds (whether contributory or otherwise) for the benefit of, and give
or procure the giving of donations, gratuities, pensions, allowances and
emoluments to, any persons who ate or were at any time in the employ-
ment or service of the Company, or any of its predecessors in business,
or of any company which is a subsidiary of the Company or is allied
to or associated with the Company or with any such subsidiary, or
who may be or have been Directors or officers of the Company, or of
any such other company as aforesaid and who hold or have held
executive positions or agreements for service with the Company or any
such other company, and the wives, widows, families and dependants
of any such persons, and also establish, subsiclise and subscribe to any
institutions, associations, societies, clubs vr funds calculated to be for
the benefit of, or 10 advance the interests and well-being of the Company
or of any such other company as aforesaid, or of any such person as
aforesaid, and make payments for or towards the insurance of any
such persons as aforesaid and subscribe or guarantee money for
charitable or benevolent objects, or for any exhibition or for any public
general or useful object, and do any of the matters aforesaid either
alone or in conjunction with any such other company as aforesaid.
Subject always, if the Act shall so require, to particulars with respect
to the proposed payment being disclosed to the Members of the Com-
pany and to the proposal being approved by the Company by Ordinary
Resolution, any Director who holds or has held any such executive
position or agreement for services shall be entitled to participate in
and retain for his own benefit any such donation, pratuity, pension,
allowance or emolumest.

)



OF

ue
ny
ny
1l
trig

ersg
ed
't

the
on
ive
nd
Oy-
2SS,
ied
or
- of
cld
ny
11ES
ny
for
0y
as
ANy
for
blic
her
picl
ect
ym-
ary
tive
» in
ion,

o

%)

@)

Y

11

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,
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Darep the &£~ day OWQGI.

WrrNEess to the above Signatures: —
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DUPLICATE FOR THE PFILE

No, 704176

Cectificate of Incorporation

3 Berely Certify, ou

€.E.Ce (LIGHTING AND BQUIPNMENT) HOLDINGS LINITED

!

is; - ,\is day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this Twenty-oixth day of

Septoembor One Thousand Nine Hundred and Sixty ona,

?&/M&WM

-*
Assistant Registrar of Companies. |§

Cextificate I See  Sypopeats  {Zeomc)

received by

o v Date.. .

|
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COMPARIES | h
REGISTRATION ,

COMPANY LIMITED BY SHARES.,

Syperial Resolutions

OF S

GEC. (LIGHTING & EQUIPMENT) HOLDINGS LINMITED

(Passed 28th March 1963.)

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
cluly convened and held at Lloyd House, 2 Colmore Circus, Birmingham 4, on
“hursday the 28th day of March 1963, the following Resolutions were duly passed
ns SPECIAL RESOLUTIONS :—-

SPECIAL RESOLUTIONS.

L. Tuar the name of the Company be changed to “ G.E.C. (Industrial Heating)
Limited ™",

2 THAT the Memorandum of Association of the Company be altered in manner
following:- -

(1) by the deletion of sub-clauses (1) and (2) of Clause 3 and the insertion of the
following two new sub-clauses in substitution therefor :

“(1) To carry on the businesses of manufacturers, designers, suppliers, repairers
and hirers of, and dealers in, all types of industrial, commercial, domestic,
marine, aeronautical, road and rail transport cooking and baking equipment,
immersion and storage water heating cquipment, space and underground
heating cquipment, process heating equipment, air-conditioning, refrige
and incineration equipment and ail kinds of apparatus articles

used or capable of being used therewith. @
1l,®wmg, ‘gﬁ
ers  cops L}‘ta

(2) by the insertion of the following new sub-clauses in Clause 3 :

(2) To carry on the business of electzical, mechan
air-conditioning, refrigeration and incineration engi
confractors.”

“(3) To buy, seli, hire, let on hire, manufacture, refine, manipulate¥import, export,
preparc for market and deal, either wholesale or retail, in all substances, raw
matetials, apparatus and things capable of being used in any such business
as aforesaid, or required by any customers of or persons having dealings with
the Company or which raay secm capable of being profitably dealt with in
connection with any of the said businesscs,

(4) To build, construct, raaintain, alter, enlarge, pull down, remove and replace
any buildings, walls, wharves, roads, railways, tramways, machinery, engines,
{ences, banks, dams, sluices or watercourses, or carry out any other works
which may bc convenient or necessary in connection with any husiness or
objects of the Company.

R B W Y
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‘To carry on business as carriers by land, sea or air, and as wharfingers,
lightermen, warchousemen, builders, and owners of air, sea and Jand fransport
of ail kinds, and as shipping agents and forwarders of goods; to purchase,
lease or otherwise acquire, construct, equip, maintain, improve, work, manage
or control, or aid in or subscribe towards the promotion, construction,
equipment, maintenance, improvement, working, management, or control of
works, undertakings and operations of all kinds, both public and private.

To make experimenis in onrertion with any business or proposed business of
the Company. 2na te appy fur or otherwise acquire in any part of the world
any patenis, pmigai rights, brevets d’invention, licences, prolections and
concessions which may appear likely to be advantageous or use{ul to the
Company, and (o use and manufacture under or grant licences or privileges in
sespect of the same, and (o expend money in experimenting upon and testing
and in improving or seeking to improve any patents, inventions or rights which
the Company may acquire or propose (o acquire,

To invest and deal with the moneys of the Company ju such manner as may
from time to time be determined.” :

(3) by the re-numbering of the existing sub-clauses (3)-(24) of Clause 3 accordingly.

[N
R

CRfirman o}‘ the Meeting.

.
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? B COMPANIJES
Reference: C.R.98/1786 /63 |[REGISTRAHOWE I OF TRADE

COMPANIES ACT, 1948

G.E.C, (LIGHTING AND EQUIPMENT) HOLDINGS LIMITED

Pursuant to the provisions of Sub-Section (1) of Section 18 of the
Companies Act, 1948, the Board of Trade hereby approve of the name

of the above-named Company being changed to

G.E.C. (INDUSTRIAL HEATING) LiMIiTED

Signed wm/ ne@ﬂ Trade

. TWENTY=NINTH DAY OF MARCH
this 5'5
\M;\R\g
ONE THousAND NiNE HUNDRED AND SRy THRs@f\

Authorised in that behalf by the
No. C. 60. President of the Board of Trade

Wi 68470/L71S 5m, 2/62 B.L.&.Co.Ll. Gp.BY1/7847
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No, €172

- B Certificate of Fncorporation on Charge of Name
@Wherens

G.E.C. (LIGHTING AND EGUIPMENT) HOLDINGS LIMITED

) | P was incorporated as a limited company under the
Coupanies Act, 1948,

on the yygnTYs1xTH DAY OF Steremomr, 196%

iy beBtB&ﬂ by special resolution of the Company and with the approval

of the Beard of Trade it has changed its name.

ﬁﬂhl ﬂ]ﬁtﬁfﬂtﬁ T hereby certify that the Company is a limited company

w4 -
RG] incorporated under the name of

G.E.C. (INDUSTRIAL HEATING) LIMITED

Given under my hand at London, this TuguyveninTi Ay or Maren

One Tuousann MNINE HUNDRED AND SiXTY THREC.

T

|
L
l
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THE COMPANIES ACT, 1948,

&
A ' COMPANY LIMITED BY SHARES.
Ty
o }Ji /, Memorandm of Asgorisfion
A G.E.C. (Industrial Heating) Limited

-~

NoTg t—
See Ceriificate of

-

1. The name of the Company is  G.E.C, (INDUSTRIAL HEATING)

Limiten . Incorporation on
a Change of
Name dated
9. The registered office of the Gompany will be situate in o March
1963. -
England.

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

(1) To carry on the businesses of manufacturers, designers,
suppliers, repairers and hirers of, and dealers in, all types

‘ of industrial, commercial, domestic, marine, aeronautical,

£ road and rail transport, cooking and baking equipment,

immersion and storage water heating equipment, space

and underground heating equipment, process heating

equipment, air-conditioning, refrigeration and incineration

S equipment and all kinds of apparatus articles and things
v used or capable of being used therewith.
o o ~(2) To carry on the business of electrical, mechanical, catering, ~

heating, air-conditioning, refrigeration and incineration
engineers, consultants and contractors.

v ¢ R

"{.'.A rr“
N D S
oty ‘ = (3) To buy, sell, hire, Jet on hire, manufacture, refine, manipu-
'j,“ LU h late, import, export, prepare for market and deal, cither
Y 4 wholesale or retail, in all substances, raw materials,
‘ Loz apparatus and things capable of being used in any such
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business as aforesaid, or required by any customers of or
persons having dealings with the Company or which may
seem capable of being profitably dealt with in connection
with any of the said businesses.

To build, construct, maintain, alter, enlarge, pull down,
remove and replace any buildings, walls, whnarves, roads,
railways, tramways, machinery, engines, fences, banks,
dams, sluices or watcrcousses, or carry out any other works
which may be convenient or necessary in connection with
any business or objects of the Company.

To carry on business as carriers by land, sea or air, and as
wharfingers, lightermen, warehousemen, builders, and
owners of air, sea and land transport of all kinds, and as
shipping agents and forwarders of goods; to purchase,
lease or otherwise acquire, construct, equip, maintain,
improve, work, manage or control, or aid in or subscribe

towards the promotion, construction, equipment, main-

tenance, improvement, working, management, or control of
works, undertakings and operations of all kinds, both public
and private.

To make experiments in connection with any business or
proposed business of the Company, and to apply for or
otherwise acquire in any part of the world any patents,
patent rights, brevets d’invention, licences, protections and
concessions which may appear likely to be advantageous or
useful to the Company, and to use and manufacture under
or grant licences or privileges in respect of the same, and
to expend money in experimenting upon and testing and in
improving or seeking to improve any patents, inventions
or rights which the U -»pany may acquire or propose to
acquire.

Ton invest and deal with the moneys of the Company in
such manner as may from time to time be determined.

To purchase, or by any other means acquire any real or
personal property or rights whatsoever.

"T'o carry on business as bankers, capitalists, financiers and

e

———)

——

—

merchants, -

To carry on in any part of the world any other business,
whether financial, manufacturing or otherwise, which may
scem to the Company capable of being conveniently carried

®
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{® nn in coanection with the above businesses or any of them
or calculated directly or indirectly to further or facilitate
the objects of the Company or to enhance the value of or

render more profitable any of the Cornpany’s property.

(11) To acquire and undertake the whole or any part of the
business goodwill and asscts of any person, firm or company
carrying on or proposing to carry on any of the businesses
which the Company is authorised to carry on or which can
be carried on in conjunction -therewith, or which are

: capable of being conducted directly or indirectly to the
5@ benefit of the Company, and as part of the consideration
for such acquisition to undertake all or any of the liabilities
of such person, firm or company or to acquire an intcrest
in, amalgamate or enter into any arrangement for sharing
profits, or for co-operation, or for limiting competition, or
for mutual assistance, with any such person, firm or com-
pany, and to give ur accept, by way of consideration for
. any of the acts or things aforesaid or property acquired,
any shares, whether fully or partly paid up, debentures,
. or other securities or rights that may be agreed upon, and
to hold and retain or sell, mortgage and deal with any

shares, debentures, or other securities so received.

(12) To improve, manage, cultivate, develop, grant rights and
privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company.

(13) To vest any real or personal property, rights or interests
acquired by or helonging to the Company in any person
or company on behalf or for the benefit of the Company,

e and with or * ““thout any declared trust in favour of the
Company.

’ (14) To lend and advance money or give credit to such persons,
firms or companies on such terms as may seem expedient,
: but not to carry on the business of a registered money-
lender,

(15) To receive money on deposit or loan, and to borrow or raise
money in such manner as the Company shall think fit, and

in particular by the issue of debentures (perpetual or other-

€0 wise) or other securities or rights, and to secure the repay-
ment of any money borrowed, raised or owing by mortgage,
charge or lien upon the whole or any part of the Company’s
property or assets (whether present or future), including its




(16)

(20)

(21)

4

uncalled capital, and also by a similar mortgage, charge
or lien to secure and guararntee the performance by the
Company of any obligation or liability it may undertake.

T guarantee the performance of any contract or obligation
and the payment of money of or by any person or body
whatsoever, whether corporate or not, and in particular to
guarantee the capital and principal of and dividends and
interest on any shares, debentures or other securities of any
company, and generally to give guaranteces and indemnitics,

To draw, make, accept, endorse, discount, exccute and issue
any negotiable or transferable instruments.

To apply for, promote and obtain any Act of Parliament,
charters, privileges, concessions, licences or authorisations,
of any government, state or municipality, Provisional Order
or Licence of the Board of Trade or other authority for
enabling the Company to carry auy of its objects into effect

or for cxtending any of the Company’s powers or for |

effecting any modification of the Company’s constitution, or
for any other purpose which may seem expedient, and to
oppose any actions, steps, proceedings or applications which
may scem calculated directly or indirectly to prejudice the
interests of the Company or of its Meinbers.

To enter into any arrangements with any governments or
authorities (supreme, municipal, local or otherwise), or any
corporations, companies or psrsons that may seem con-
ducive to the Company’s objects or any of them, and to
obtain from any such government, authority, corporation,
company or person any charters, contracts, decrees, rights,
privileges and concessions which the Company may think
desirable, and to carry out, exercise and comply with any
such charters, contracts, decrees, rights, privileges and
concessions.

To subscribe for, take, purchase or otherwise acquire and
hold shares or other interests in or securities of any other
company having objects altogether or in part similar to
those of the Company, or 2arrying on or proposing to carry
on any business capable of being conducted sc as directly
or indirectly to benefit the Company.

To remunerate any person, firm or company rendering
services to the Company, whether by cash payment or by
the allotment to him or them of shares, debentures or other
securities of the Company credited as paid up in full or in
part or otherwise.

v



(22)

(23)

(24)

(25)

5

To pay out of the funds of the Company all expenses which
t!le Company may lawfully pay of or incident to the forma-
tion and registration of or the raising of money for the
Company or the issue of its capital, or the application to any
Stock Exchange for permission to deal in and for quotation
for any or all of its share or loan capital, including
brokerage, and commissions for obtaining applications for
or taking, placing or underwriting or procuring the under-

writing of shares, debentures or other securities of the
Company.

To establish and maintain, or procure the establishment
and maintenance of, any pension or superannuation funds
(whether contributory or otherwise) for the benefit of, and
to give or procure the giving of donations, gratuities,
pensions, allowances and emoluments to any persons who
are or were at any time in the employment or service of
the Company, or any of its predecessors in business, or of
any company which is a subsidiary of the Company or is
allied to or associated with the Company or with any such
subsidiary, or who may be or have been Directoss or officers
of the Company, or of any such other company as afore-
said, and the wives, widows, families and dependants of any
such persons, and to establish, subsidise and subscribe to
any institutions, associations, societies, clubs or funds cal-
culated to be for the benefit of, or to advance the interests
and well-being of the Company or of any other company
as aforesaid, or of any such person as aforesaid, and to
make payments for or towards the insurance of any such
persons as aforesaid, and to subscribe or guarantec money
for charitable or benevolent objects, or for any wxhibition
or for any public gencral or useful object, and to do any
of the matters aforesaid either alone or in conjunction with
any such other company as aforesaid.

To procure the Company to be registered or recognised in
any dominion, colony or dependency and in any foreign
country or place.

To promote any other company for the purpose of acquiring
all or any of the propeérty and/or undertaking any of the
liabilities of the Company. or of undertaking any business
or operations which may appear likely to assist or benefit
the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire
all or any part of the shares, debentuxes or other securities
of any such company a8 aforesaid.

Q1479
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(2t To sell, lease, mortgage, or otherwise dispose of the whole
or any part of the property, assets or undertaking of the
Ciornpany for such consideration as the Company may think
fit, and in particular for shares, whether fully or partly
paid up, debentures or other securities of any other com-
pany, whether or nor having objects altogether or in part
similar to those of the Company.,

(27) To distrtibute among the Members of the Company in kind
any property of the Company (whether by way of dividend
or otherwise), and in particular any shares, debentures or
other securities of other companies belonging to the Com-
pany or of which the Company may have the power of
disposing.

(28) To do all or any of the above things in any part of the world,
and either as principals, agents, trustces, contractors or
otherwise, and either alone or in conjunction with others,
and either by or through agents, sub-contractors, trustees ’
or otherwise,

(29} To do ull such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of
them.

And it is hereby declared that the word “ company * in this clause,
except where used in reference to the Company, shall be deemed to
include any partnership or other body of persons, whether corporate
or unincorporate, and whether domiciled in the United Kingdom or
elsewhere, and the objects specified in each of the paragraphs of this
clause shall be regarded as independent objects, and accordingly shall
it nowise be limited or restricted (except where otherwise expressed
in such paragraphs) by reference to or inference from the terms of
any other paragraph or the name of the Company, but may be carried
out in as full and ample a manner and construed in as wide a sense
as if each of the said paragraphs defined the objects of a separate and
distinct company : Provided that nothing herein contained shall
empower the Company to carry on the business of assurance, insurance
or reinsurance within the meaning of the Assurance Companies Acts,
1969 to 1946, or of any Act amending extending or re-enacting the

same.

4. The liability of the Members is limited,

5. The share capital of the Company is £100 divided into 100
shares of £1 each.
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WE, the several persons whose names, addresses and descriptions arc
subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respectively
agree to t.akc the number of shares in the capital of the Company
set opposite our respective names.

Number of Shares

NAMES, ADDRESSES AND r2SCRIPTIONS OF SUBSCRIBZRS.| salken by each
’ . Suhscriber.

D. M. VICKERS, One.
Magnet House,
Kingsway,

London, W.C.2,

Solicitor.
' H. G. BOND, One.
Magnet House,
Kingsway,
London, W.C.2,
Clerk.

Daren the 12th day of September, 1961.
Wrrness to the above Signatures:-—

M. D. DUFFIELD,
Magnet House,
Kingsway,

London, W.C.2.

Secretary.
. (B - Q,-*—&-L—’..‘__‘
<

B, M, & Co,, LD, £52881.
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THE COMPANIES ACT, 1938.

COMPANY LIMITED BY SHARES.

MWemorandum of Assoriafion

OF

G.EC. (Industrial Heating) Limited

I. The name of the Company is “ G.E.C. (Inoustriar Heaivg) Foreiw
) Sie Certificate of |
. Lmvrren ©. Incorporation on
g a Change of
' Name dated
9. The registered office of the Company will be situate in 290 Macch,
England.

3. The objects for which the Company is estal Aished are:—

(1) To carry on the businesses of manufacturers, designers,
supplicrs, repairers and hirers of, and dealers in, all types
of industrial, commercial, domestic, marine, aeronautical,
road and rail transport, cooking and baking equipment,
immersion and storage water heating equipment, space
and underground heating equipment, process heating
equipment, air-conditioning, refrigeration and incineration
equipment and all kinds of apparatus articles and things
used or capable of being used therewith.

(2) To carry on the business of electrical, mechanical, catering,
heating, air-conditioning, refrigeration and incineration
engineers, consultants and contractors,

(3) To buy, sell, hire, let on hire, manufacture, refine, raanipu-
late, import, export, prepare for market and deal, either
wholesale or retail, in all suhstances, raw materials,
apparatus and things capable of being used n any such

tosoms o
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(4)

(5)

2

business as aforesaid, or required by any customers of or
persons having dealings with the Company or which may
scem capable of being profitably dealt with ir connection
swith any of the said businesses.

To build, construct, maintain, alter, enlarge, pull down,
remove and replace any buildings, walls, wharves, roads,
railways, tramways, machinery, engines, fences, banks,
dame, sluices or watercourses, or carry out any other works
which may be convenient or nccessary in connection with
any business or objects of the Company.

To carry on business as carriexs by land, sea or air, and as
wharfingers, lightermen, warchousemen, builders, and
owners of air, rea and land transport of all kinds, and as
shipping agents and forwarders of goods; to urchase,
lease or otherwise acquire, construct, equip, maintain,
improve, work, manage or control, or aid in or subscribe
towards the promotion, construction, -equipment, main-
tenance, improvement, working, management, or control of
works, undertakings and operations of all kinds, both public

and private.

To make cxperiments in connection with any business or
proposed business of she Company, and to apply for or

_ otherwise acquire in any part of the world any patents,

(7)

patent rights, brevets d’invention, licences, protections and
concessions which may appear likely to be advantageous or
useful to the Company, and to use and manufacture under
or grant licences or privileges in respect of the same, and

to expend money in experimenting upon and testing and in -

jmproving or seeking fo improve any patents, inventions
or rights which the Company may acquire or propose to
acquire,

To invest and deal with the moneys of the Company in
such manner as may from time to time be determined.

To purchase, or by any other means acquire any real or
personal property or rights whatsoever.

To carry on business as bankers, capitalists, financiers and
merchants.

To carry on in any part of the world any other business,
whether financial, manufacturing or otherwise, which may
scem to the Company capable of being conveniently carried

e A

|
|
|
|
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(11)

(12)

(13)

(15)

n
o

on in connection with the above DUSINEiEes OF XY of them

or calculated directly or indirectly to further or facilitate

the objects of the Company or 1o cenbance the vaksc of or
render more profitable any of the Company’s property.

To acquire and undertake the whole or any part of the
business goodwill and assets of any person, firm or company
carrying on or proposing to carry on any of the businesses
which the Company is authorised to carry on or which can
be carried on in conjunction therewith, or which are
capable of being conducted directly or indirectly to the
benefit of the Gompany, and as part of the consideration
for such acquisition to andertake all or any of the liabilitics
of such person, firm or company or to acquire an interest
i, amalgamate or enter into any arrangement for sharing
profits, or for co-operation, or for limiting competition,'nr
for mutual assistance, with any such person, firm or com-
pany, and to give or accept, by way of consideration for
any of the acts or things aforesaid ‘or property acquired,
any shares, whether fully or partly paid up, debentures,
or other securitics or rights that may be agreed upon, and
to hold and retain or sell, mortgage and deal with any
shares, debentures, 0T other securities so received.

To improve, manage, cultivate, develop, grant rights and
privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company.

To vest any real or personal property, rights or interests
acquired by or belonging to the Company in any person
or company on behalf or for the benefit of the Compaay,
and with or without any declared trust in favour of the

Company.

To lend and advance money or give credit to such persons,

fiyms or companics on such terms as may sccm expedient,

but not to carry on the business of a registered moncy-
Jender.

To receive moncey on deposit or loan, and to borrow or raisc

money in such manner as the Company shall think fit, and .

ir. particular hy the issue of debentures {perpetual or other-
wise) or other cecurities or rights, and to securc the repay-
ment of any money borrowed, raised or owing by mortgage,
charge or lien upon the whole or any part of the Company’s
property of assets (whe.ier present of future), including its

o
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- (20)

(21)

4

uncalled capital, and alzo by a similar mortgage, charge
or Jien to sccure and guarantee the performance by the
Company »f any obligation or liability it may undertake.

To guarantee the performance of any contract or obligation
and the payment of money of or by any person or body
whatsoever, whether corporate or not, and in particular to

guarantee the capital and principal of and dividends and -

interest on any shares, debentures or other securities of any
company, and generally to give guarantees and indemnities.

To draw, make, accept, endorse, discount, exccute and issue
any negotiable or transferable instruments.

To apply for, promote and obtain any Act of Parliament,
charters, privileges, concessions, licences or authorisations,
of any government, state or municipality, Provisional Order
or Licence of the Board of Trade or otiier authority for
enabling the Company to carry any of its objects into cficct
or for extending any of the Compan y's powers or for
eflecting any modification of the Company’s constitution, or
for any other purpose which may scem expedient, and to
oppose any actions, steps, proceedings or appiications which
may seem calculated directly or indirectly to prejudice the
interests of the Company or of its Members.

To enter into any arrangements with any governments or
authorities (supreme, municipal, local or otherwise), or any
corporations, companies or DErsons that may seem con-
ducive to the Company’s objects or any of them, and to
obtain from any such government, authority, corporation,
company or person any charters, contracts, decrees, rights,
privileges and concessions which the Company may think
desirable, and to carry out, exercise and comply with any
such charters, contracts, dccrees, rights, privileges and
CONCESSions.

Te s-bscribe for, take, purchase or otherwise acquire and
hold shares or other intcrests in or securities of any other
company having objects altogether or in part similar to
those of the Company, or carrying on or proposing to carry
on any business capable of being conducted so as directly
or indirectly to benefit the Company.

To remuneratc any person, firm or company rendering
services to the Company, whether by cash payment or by
the allotment to him or them of shares, debentures or other
sccuritics of the Company credited as paid up in full or in
part or otherwise.
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To pay out of the funds of the Company-all exper-es which
the Company may lawfully pay of or incident to the forma-
tion and repistration of or the raising of money for the
Company or the issue of its capital, ur the application to any
Stock Exchange for pexmission to deal in and for quotation
for any or all of its share or loan capital, including
brokerage, and commissions for obtaining applications for
or taking, olacing or underwriting or procuring the under-
writing of shares, debentures or other sccuritics of the
Company.

To establish and maintain, or procurce the establishment
and mzintenance of, any pension or superannuation funds
(whether contributory or otherwise) for the benefit of, and
to give or procure the giving of donations, gratuities,
pensions, aliowances and emoluments to any persons who
are or were at any time in the employment or service of
the Company, or any of its predecessors in business, or of
any company which s a subsidiary of the Company or is
allied to or associated with the Company or with any such
subsidiary, or who may be or have been Directors or officers
of the Company, or of any such other company as afore-
saic_ and the wives, widows, families and dependants of any
such persons, and to establish, subsidise and subscribe to
any institutions, associations, societies, clubs or funds cal-

culated to be for the benefit of, or to advance the interests.
and well-being of the Company or of any other company .

as aforesaid, or of any such person as aforesaid, and to
make payments for or towards the insurance of any such
persons as aforesaid, and to subscribe or guarantee money
for charitable or benevolent objects, or for any exhibition
or for any public general or useful object, and to do any
of the matters aforesaid either alone or in conjunction with
any such other company as aforesaid.

To procure the Company to be registered or recognised in
any dominion, colony or dependency and in any foreign
country or place.

To promote any other company for the purpose of acquiring
all or any of the property and/or undertaking any of the
liabilities of the Company, or of undertaking any business
or operations which inay appear likely to assist or benefit
the Company or tc enhance the value of any property or
business of the Corapany, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire
all or any part of the shares, debentures or other securities
of any such company as aforesaid. .
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(26) To sell, lease, mortgage, or otherwise dispose of the whole
or any part of the property, assets or undertaking of the
Company for such consideration as the Company may think
fit, and in particular for shares, whether fully or partly
paid up, debentures or other securities of any other com-
pany, whether or not havitg objects altogether or in part
similar to those of the Company.

(27) To distrtibute among the Members of the Company in kind

any property of the Company (whether by way of dividend

or otherwise), and in particular any shares, debentures or

other securities of other companies belonging to the Com-

pany or of which the Company may have the power of
disposing.

(28) To do all or any of the above things in any part of the world,
and either as principals, agents, trustees, contractors or
otherwise, and cither alone or in conjunction with others,
and cither by or through agents, sub-contractors, trustees
or otherwise.

(29) To do all such other things as may be decmed incidental or
conducive to the attainment of the above objects or any of

them.

. And it is hereby declared that the word © company ” in this clause,
except where used in reference to the Company, shall be deemed to
include any partnership or other body of persons, whether corporate
or unincorporate, and whether domiciled in the United Kingdom or
elsewhere, and the objects specified in each of the paragraphs of this
clause shall be regarded as independent objects, and accordingly shall
in nowise be limited or restricted (except where otherwise expressed
in such paragraphs) by seference to or inference from the terms of
any other paragraph or st name of the Company, but may be carried
out in as full and ample a manner and construed in as wide a sense
as if each of the said paragraphs defined the objects of a separate and
distinct company : Provided that nothing herein contained shall
empower the Company to carry on the business of assurance, insurance
or reinsurance within the meaning of the Assurance Companies Acts,
1900 to 1946, or of any Act amending extending or re-cnacting the

same.

4. The liability of the Members is limited.

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

shares of £1 cac...
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WEe, the several persons whose names, addresses and descri iions are
subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the capital of the Company

' sct opposite our respective names.
o ‘ Number of Shares
«}, ¥  NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.| taken by coch
L Subscriber,
e ~ D. M. VICKERS, One.
’ Magnet House,
Kingsway,
. London, W.C.2.
Solicitor.
E H. G. BOND, . One.
P8 Magnet House,
L ‘Kingsway,
3 " London, W.C.2.
3 Glerk.
%"L
; ,3 . .
3 Darep the 12th day of September, 1831, .
. s; N .
cF WirnEss to the above Signatures:—--
} :
i M. D. DUFFIELD,
g Magnet House,
' Kingsway, '
: London, W.C.2."
: Secretary.

1, M. & Co,, Lxp, §52881.
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THE COMPANIES ACT, 1948.

b

COMPANY LIMITED BY SHARES.

Huerial  Resoludions

OF

GEC. (UGHTING & EQUIPHENT) HOLDINGS LIITED

(Passed 28th March 1963.)

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held at Lloyd louse, 2 Colmore Circus, Birmingham 4, on
Thursday the 28th day of March 1963, the following Resclutions were duly passed
as SPECIAL RESOLUTIONS:—

SPECIAL RESOLUTIONS.

1. 'Tuatr the name of the Company be changed to * GEC. (Industrial Heating)
Limited .

3 Tuar the Memorandum of Association of the Company be alteved in manner
following:— ’

(1) by the deletion of sub-clauses (1) and (2) of Clause 3 and the insertion of ihe
following two new sub-clausss in substitution therefor :

* (1) Te carry on the businesses of manvfacturers, designers. supphicrs, repairers
and hirers of, and dealers in, ~ll types of industrial, commercial, domestic, -
marine, aeronautical, road and rail transpoit cooking and baking equipmeni,
nnmersion and storage water heating equipment, space and underground
heating cquipment, process he fng cquipment, air-conditioning, refrigeration
and incineration equipment and all kinds of apparatus articles and things
used or capable of being used therewith,

(2) To cariry on the business of clectrical, mechanical, catering, heating,
air-conditioning, refrigeration and incineration engineers consultants and

contractors.”

(2) by the insertion of the following new sub-clauses in Clause 3 :

“ (3) To buy, sclh hire, let on hire, manufacture, refine, ma}ﬁp-ulatc. import, £Xpory,
prepare for market and deal, either wholesale or retail, in all substanccs.-raw
materiajs, apparatus and things capable of Leing used iy any such.busm?ss
az sforesaid, or required by any customers of or parsons lfaving dcalmgs‘ wu.h
the Corapany of which may secmt capable of being profitably dealt with in
eonneciion with any of the said busin:ses.

@) To build, consi:uct, maintain, alter, cnl_arge, pull down, rcmov.c aknd rep'lacc
any buildings, walls, wharves, roads, railways, tramways, machinery, engines,
fences, banks, dams, eluices or walercourses, OF CArTy out aay other works

wlhich may be conveniont ot neccssaty in connection with any ousiness oOr

objects of the Company.



{5) To carry on business as carriers by land, sea or air, and as wharfingers:

(©

lightermen, warchousemen, builders, and owners of air, sea and land trazsport
of all kinds, and as shipping agents and forwarders of goods; “ie pu//rchase.
Jease or otherwise acquire, construct, equip, maintain, improve, work, manage

or control, or aid in or subscribe towards the promotion, constructicn, .
equipmeat, mairtenance, improvement, working, management, or control of

works, underiakings and operations of all kinds, both public and private. ’

To make experiments in connection with any business or proposed business of
the Company, and to apply for or otherwise acquire in any part of the world
any patents, patent rights, brevets d’invention, licences, protections and
concessions which may appear likely to be advantageous or uscfu! to the
Company, and to use and manufacture under or grant licences or privileges in
respect of the same, and to expend money in experimenting upon and tasting
and in improving or seeking to improve any patents, inventions or rights which
the Company may acquire o propose to acquire,

.

(7) To invest and deal with the moneys of the Company in such manncr as may

from time to time be determined.”

(3) by the re-numbering of the existing sub-clauses (3)-(24) of Clause 3 accordingly.

Chairman of the Meeting.

e
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Articlen of Amsorigtion

OF

G.E.C, (INDUSTRIAL EEATING) LIMITED

1. The regulations contained in Part IX of Table A in the First
Schedule of the Companies Act, 1948 (hercinafter called “ Table A
shall apply to this Company save in so far as they are varied or
excluded by or are inconsistent with these regulations,

9. Regulations 24, 58, 75, 77, 87 and 89 to 97 (inclusive) it
Part I of Table A and Regulation 5 in Part II of Table A shall not
apply to the Company. ‘

7
3. The share capital of the Company is £190/'aivided into
100 Ordinary Shares of £1 each.

4. A resolution in writing signed by all the Members for the
time being entitled to vote shall be as effective for all purposes as an
Ordinary Resolution duly passed at a General Meeting of the Company
duly convened and held, and may consist of several documents in the

like form each signed by one or more Members.

5. Until otherwise resolved by the Company in General Meeting
‘the Directors shall be not Jess than two nor more than six in number.

6. The first, Directors shall be. appointed in writing by the
subscribers to the Memorandum of Association.

7. A Director shall not require a share qualification but never-
theless shall be entitled to attend and speak at any General Meeting
of the Company, and at any separate meeting of the holders of any

class of shares in the Gompany.

0850
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8. The proviso to Regulation 79 in Part I of Table A shall not
apply to the Company,

9, A Member or Members holding a majority in nominal value
of the issued Ordinary Shares for the time being in the Company
shalt have power from time to time and at any time to appoint any
person or persons as a Director or Directors either as an additional
Director or to fill any vacancy and to remove from office any Director
howsoever appointed. Any such appointment or removal shall be
effected by an instrument in writing signed by the Member or Members
making the same, or in the case of a Member being a company signed
by one of its directors on its behalf, and shall take effect upon lodgment
at the registered office of the Company.

10. The Directors may establish and maintain or procure the
establishment and maintenance. of, .any pension or superannuation
funds (whether contributory or otherwise) for the benefit of, and give
or procure the giving of donations, gratuities, pensions, allowances and
. emoluments to, any persons who are or were at any time in the employ-
ment or service of the Company, or any of its predecessors in business,
or of any company which is a subsidiary of the Company or is allied
to or associated with the Company or with any such subsidiary, or
who may be or have been Directors or officers of the Company, or of
any such other company as aforesaid and who hold or have held
executive positions or agreements for service with the Company or any
such other company, and the wives, widows, families and dependants
of any such persons, and also establish, subsidise and subscribe to any
institutions, associations, societics, clubs or funds calculated to be for
the benefit of, or to advance the interests and well-being of the Company
or of any such other company as aforesaid, or of any such person as
aforesaid, and make payments for or towards the insurance of any
such persons as aforesaid and subscribe or guarantce moncy for
charitable or benevolent objects, or for any exhibition or for any public
general or useful object, and do any. of the matters aforesaid cith.er
alone or in conjunction with any such other company as_aforcsmd.
Subject always, if the Act shall so require, to particulars with respect
to the proposed payment being disclosed to the Members of the gom-
pany and to t @ proposal being approved by the Company by Ordinary
Resolution, any Director who holds or has hel‘d any such exccutive
position or agreement for services shall be entl.tlcd to participate in
and retain for his own benefit any such donation, gratuity, pension,

allowance or emolument.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Da M. VICKERS,
Magnet House,
Kingsway,

London, WG2

Solicitor.

H. G. BOND,
Magnet House,
Kingsway,
London, W.GC.2.

Clerk.

Darep the 12th day of September, 1961,

WiTnEss to the above Signatures: ~-

M. D. DUFFIELD,
Magnet House,
Kingsway,
London, W.G.2.

Secretary.
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The Companies Acts 1948 1o 1967

COMPANY LIMITED BY SHARES

SPECIAIL RESOLUTIONS
of

G.E.C. (TRUDUSTRIAL HEATING) LIMITED

Pagsed 15th November 1974

At an EYTRAOKDINARY GENERAL MEEDING of the Company held at 1 Stanhope
Gate, London, WiA 1EH on the 15th day of November, 1974, the following

Resolutions were passed se SPECIAL RESOLUTIONS of the Company:-

RESOLVED -
1. THAD the objects of the Company be altered by delebing the whole

of Clause 3 of its Memorandum of !ssocintion and by substituting

in lieu thereof Clauwse 3 as set out in the form amnexed herebo and

for the purposes of identification initialled by the Chairman.

2, THAT the existing Articles of Association shall no longer apply to
the Company and in licu thersof the Arbicles of Associztion as gel
out in the form annexed hereto and for the purposes of identification
initialled by the Chairmen be adopted by the Company.
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Sl Glogeids Lor whaoh the Cupany 18 Cotubliryhed aved=

(1) %o carry on e trade; op Masinesses ol snventing, desirning,

justadling, creeling,

1

devaloping, nnepulaciuring, testing,

comissioning, repiring, huying, selling, exporting, letting

on hirve, factoring, importing, or otherwise dealing In

eleetirienl, radio-iclepraphic, vadio-telaephonic, telographic,

telephonic, clectronic, tolovision, automation, signalling,

control, dafa processing, data display and data transmission

)

apparatus, dala processing sofilwarce, semi~conductor apparatu

and devices, safety and detonnting devices Fox explosive

apparatus, scientific apparatus and devices, traclion, power

supply, environmental control, passcenger handling and

.

siation cquipment, passenger and goods vehicles, civil
engrincering siructures, and other instrumenis, appliances,
equipment, vehicles and works of evory kind for usc in

connection with all kinds of lransportation systems and the

b}

component paris of such systons; to undertalke surveys or
studies in rospeet of such systoms; to act as consultants

or in any other advisory capacity in rolation to such systoms,

including the use or application of ox ihe teehnigues ol

testing,
manuracturing/ ingtalling, eecting, comuigsioning, repalring

and operuting the above-mentionadapparatus, devices, instru-

Il

" n v 3 . 0]
ments, appliances, vehiclos and structures and the component

paris thereof; to carry out researeh useful in connectltion
wiih ihe abave mentioned trades or bhusinesses; and to act

as managers, contractors or sub-contractors for oxr 1o

supervise, dircel ov co~ordinate the activitics or
operations of ox gonerally 1o collaboratle or co~oporate

with any person, fixm on corperation carrying on ox

enggtred in or proposing 1o carey on or ehgage in any

business, activity or itransecelion within the objects of

{he Compithy .

e,

RS
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(2)

To apply for or otherwise acrpuire, protect, 1enes and dead
in, in any part of the world, inventions and sceret or other
information, patents, patent vights, brevets d’invention trade
marks, registeable designs, copyright, and other rights of
industrial and intellectunl property similar to any of the
foregoing, and lcences, concessions and similar vights con-
ferring an exclusive, non-exclusive ov limited right to use,
relating to any of the foregoing as may appear likely to be
advantageous to the Conipany, and {o use and manafacture
under or to grant licences or privileges in respect of, the
same, ‘
To carry out research into and development of any
apparatus, equipment, process or thing useful in connection
with any matter aforementioned, and to give and supply
services of cvery ceseription to any person in connection
with such matters. . .

To buy, sell, hire, lot on hire, manufacture, refine, manipu-~
late, import, cxport, prepare for market ancd deal, cither
wholesale or retail, in all substances, raw materials,
apparatus and things capable of being used in any such
business as aforesaid, or required by any custemers of or
persons having dealings with the Company or which may
scem capable of being profitably dealt with in connection
with any of the said businesses.

To purchase, or by any other mems acquire any real or
personal property or rights whatsoever,

To buikl, construct, maiutain, alter, enlarge, pull down,
remove and replace any buildings, walls, whavves, roads,
railways, tratmways, miachinery, engines, feaces, banks, dams,
sluices or watercourses, or carry out any other works which
may be convenlent or necessary in connection with any
business or objects of the Cenpany,

To carry on business s carviers by land, sea or adr, and as
wharlingers, lightemnen,  warchousemen,  builders, and
owners of airy seicaned e tespovt of all Mineds, and as
shipping agents and forwaaders of goods; o purehase, lease
or aiherwize avguive, conrbiuct, equip, nadntaing, improve,
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work, manae or control, or aid iu or cubseribe towards the
promotion, construction, equipnient, mainfenance, g oves

managenient or control of works, under-

ment, wovking,
blic and private.

talings and opevdions of all kinds, both pu

(8) To carry on husiness as hankess, apitalists, financiers and
merchants,

(8) To carry on in any part of the world any other husiness,
whether financial, manufacturing or otherwise, which may
seern 10 the Company capable of being convenienily ca rried
on in connection with the above businesses or any of them

““or caleulated direetly or indirectly to further or faciitale
the objects of the Company or to enhance the value of or
render.more profitable any of the Company’s property.

. (10) To acguire and undertake the whole or any part of the

business goodwill and assets of any person, firm or company
carrying on or proposing to carry on any of the businesses
which the Company is authorised to carry on or which can
be carricd on o conjunction therewith, or which are capable
of being conducted directly or indirecdy to the benefit of
the Company, and as pait of the consideration for such
acquisition to undertake all or any of the Jiahilitics of such
person, firm or company or 1o acquire an interest in,
amalgamate or cnter into any avrangement for sharing
" profits, or for co-operation, or for limiting competition, or
for mutual assistance, with any such person, firm or com-
pany, and to give or aceept, by way of consideration for any
of the acte or things aforesaid or property acquired, auy
shares, whether fully or partdy paid up, debentures, or
other seenrities or rights that may be agreed upon,

and to hold and retain or sell, mertgage and deal with any

shares, debentures, or other securitivs or rights so 1o vived.
and

(11) To improve, manage, cultivate, develop, grant rights
any

privileges in respect of, or otherwise deqd with all or
part of the property and rights of the Company.

(12) To vest any yeal or personal property, rights or juterests
acquived by or belonging to the Gotnpany ju any persow or
cotnpany on behalf or for the benefit of the Company, and
with or without any Jechired trust in favour of the
Conmpaury,

(15) Vo fivest aud deal with the poneys of the Company i sueh
prenier 28 Diay from tine to thae be deferained. :

=
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(14)

(15)

(16)

(19)

To Tend and advanee money or give ercdit (o such peesons,
firmg or companies ou such tenns as may seem expedient;
but not to carey on the business of & registered money-lender.

To reccive money on deposit or Joan, and to hoyrow or
1aise money in such manner as the Company shall thind i,
and in particular by the issue of debentmes (perpetual or
otherwise) or other securities or rights, and tr ccure the
repayment of any money borrowed, raised awing by
martgage, charge or lien upon the whole or any part of the
Company’s praperty or asscts (whether present or future),
including its uncalled capital, and also by a simil mort-
gage, charge or lien to secure and guarantee the performance
by the Company of any oblipation or liability it imay
undertake.

'T'o guarantee the performance of any contract or obligation
and the payment of moucy of or by any person or Lody
whatsoever, whether corporate or not, and in particular to
guarantee the capital and principal of and dividends and
interest on any shares, debentures or other securitics of any
company, and gencally to give guarantees and indenities.

.

To draw, make, accept, endorse, discount, execute and issuc
any negotiable or transferable jnstruments,

To apply for, promote and obtain any Act of Parliament,
charters, privileges, concessions, licences or authovisatious,
of any governuient, state or nunicipality, Provisional Order
or Licence of thé~Buard-ol-Lrade-oriother authonity for
cnabling the Company to carry any of s abjects jnto ¢flact
or for extending any of the Company’s powers or for
cllceting any modification of the Company's constitution,
or for any other purpose which may seem expedient, and
to oppose any actions, steps, proccedings or applications
which rmay seem calenluted direetly or indirectly to prejudice
the internsts of the Company or of its Manbers,

Vo enter fato any arvangements with any governmoents ox
anthorities (suprene, municipal, local or othenwise), ov any
corperations, compiwics or  persons  that by seem
conducive to the Gompany’s objects or any of theny, mud
to ohinin from any such governtent, authovity, corporation,
company or person iy cliavtars, eontracty, deevees, vights,
privileges and comuceions which the Comnpany 1oay thiak

S
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(21)

5 L
desiable, and 1o carry out, exercire aned camnply with any
such charters, contrets, decrees, vights, privileges and
coneessions,

To subscribe for, take, purchase or otherwise acquire and
hold shares or other interests in or securitios of any otlier
company having objects altogether or in pirt similar to
those of the Company, or carrying on or Proposing {o carry
on any husiness capable of heing conducted so as directly
or indircetly to benefit the Company,

To remuncrate any person, firm or company rendering
scrvices to the Company, whether by cash payment or by
the allotment to hing or then of shares, debentures or other
sccurities of the Company eredited as paid up in ll or in
part or otherwise.

To pay out of the funds of the Company all expenses which
the Company may Jawf ully pay of or incident to the forma-
tion and registration of or the raising of money for the
Company or the issue of jis capital, or the application to
any Stock Ixchange for permission to deal jn and for
quotation {or any or all of its share or loan capital, includ-
ing brokerage, and comntissions for obtaining applications
for or taking, placing or wderwriting or procuring the
underwriting of shares, debentures op other sceuritics of
the Company.,

To establish and maintain, or procure the establishment
and maintenance of, any pension or superannuation funds
(whether contributory or otherwise) for the benefit of, and
to give or procure the giving of donations, gratuities,
pensions, allowances and emoluments (o any persons who
Arc orwere at any time in the employment or service of the
Company, or any of iy predecessors in business, or of any
company which is a subsidiary of the Company’or is allied
to or associated with the Company oy with any such suly-
sidiary, or who may be or have heen ) Jitectory or officers
of the Company, or of any such other company ag aloresail,
anch the wives, widows, families and dependants of any
sucht persons, and to establishy, subsidise and subseribe to
any institutions, associations, societics, cluby op funds
caleulated to be for the henefit of, or o advance the
interests and well heing of he GComprany or of any other
company as afloresaid, or of any sl persons ay ;l!'orr:s.ticl,
and fo make payments for or towmde e inswrauce of any

0a2t
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(26)

(28)

(29)

0

siich persons as aloresaid, and to subseribe or guvantee
maney or chinitable or benevolent ohijecets, or for any
eahibition or far apy publie generad or wrelud obsject, and (o
do any of the matters aforesaid either alone or in conjone-
tion with any such ather company as aforesaid.

Vo procure the Company to be registered or recognised in
any domision, colany or dependency and in any forcign
country or place.

‘To promote any other company for the parpose of acquir-
ing all or any of the property and/or undertaking any of
the liabilities of the Company, or of undertaking any
business o operations which may appear likely to assist or
benefit the Company or to enhance the value of any
property or business of the Company, and o place or
guarantee the placing of, udernwrite, subscribe fov, or other-
wise acquire all or any part of the sbares, debentures or
other sccurities of any such compuny as aforesuid.

To sell, lease, mortgage, or otherwise dispose of the whole
or any part of the property, assets or undertaking ol the
Company for such consideration as the Comnpany may
think fit, and in particalar for shares, whetlier fully or
partly paid up, debentures or other securities of any other
company, whether or not having objects altogether or in
part similar (o those of the Company,

To distribute among the Members of the Comnpany in kind
any property of the Company (whether hy way of dividend
or otherwise), and in pavticular any shaves, debeutures or
other securities of other companies belonging to the
Company or of which the Company may have the power
of disposivg. , ‘

To do all or any of the above things in any patt of the
world, and either ag prineipals, agents, trostees, contractlors
or otherwize, anel cither alone or i conjunction with others,
aited cither by or through agents, sub-contraciors, trustees
or otherwise,

To do all such other things as may be deemed incidental or
conducive to the adtainment of the above objects or any of
them.

Ane it is hereby decled that the word “ company ™ in this clanse,
except where vsed in reference o e Company, shall be deemed Lo
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elude any partuership or other hody of perens, whether corporate or
anincorpovate, and whether domicifed in the Vinsted Foimedony ar ¢lses
where, and the object gpecilied i each of the paragraphs 6l this chiee
giall be regarvded as independent objects, mid accordingly shall in
powice be limited or restricted (escept where otherwise expressed in
such paragraphs) by reference to or inference from the terms of any
other paragraph or the name of the Gompany, but may be cupried ont
4 as fuil and ample a maner and construed i1 gy wide i seuse as if
cach of the said paragraphs defined the abjects of a scparate and
digtinet companys ].’mvidc.d--«-that-«nml«hiny;.mhcmiL1—~1c§catai':—;in{;dwah:dl
empowertheonpany-io-sa gehCitetla] SIS G LRSI T DGR, JNSTESICE
arercinsurances withine thesmeaniig ofthe Assurance-Gompanivs-H o8,
]ﬂtl?l:.m:.lﬂ.d;ﬁ,:m:mf.::any.m!ml-;-.uu.r.ucli-s:a{;.,mu,cmli.a.lg,_m:..m:.::n::r:{;i,x,sg_.i‘hf:_

SR,
A TheHabiliy-of-theddombers s limited. v

v B e -share: capital -of-the-Company- s £100 divided-into-100
sharcseldl-cach,

2
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COMPANY LIMITED BY SHARES

i

ARTICLES OF ASSOCIATION

- Of =
G.E.C. (INDUSTRIAL HEATING) LIMITED

(adopted by Special Resolutien dated 15th November, 1974)

At et e P B A S et . i - ]
e e

1, The regulations contained in Part 1T of Table A in the Tirst S
Schedule of the Companies Act, 1946 (hereinalter called "able AM)
ghall apply %o this Company save in so far as they are varied or
excluded by or are inconsistent with these regulations.

2, Regulations 24, 53, 75, 77, 87 and 89 %o 97 (inclusive) in Part I
of Table A and Regulabion 5 in Part IT of Table A shall nct apply to
the Company.

3. A resolution in writing signed by all the Members for the time
being enbitled to vote shall be as effentive for all purposes as an
Ordinary Resolution duly pessed at a Gereral Mecting of the Company duly
convened and held, and may consist of several documents in the like form
each signed by one ox more Members.

4, Until otherwise resolved by the Company in General lMecting the
Pirectors shall be not less than two nor more than ten in numbex,

5., A Directlor shall not require a share qualification but nevertﬁéless
shall be entitled to attend and speak at any General Meebing of the Company,
and at any separate meeting of the holders of any class of shares in the
Company. . ’ .

6, The proviso to Regulation 79 in Part I of Table A shall not apply to
the Company.

7. 'The General Blectric Company Limited shall have power from time to
time and at any time {o appoint any person or pexrsons as a Direclor or
Directors either as an additional Director or to fill any vacancy and 1o
remove from office any Director howsoever appointed. Any such appointment
or removal shall be effected by an instrument in writing digned on behalf
of The General Blectric Company Irimited by one ol its directors, and shall
take effect wpoil lodgment at the Registered: office of %he Company.
Regulation 100 of Table A chall take effect subject to this regulation.

8, The General Rlectric Company Limited shall have power from time to
time and at any time %o appoint one or moxe of the Direclors as Chairman

of the Board of Directors, lanaging Director or Managing Directors, Deputy

Managing Director ox Deputy Managing Divectors, or to any other office ol
the Company and 4o appoint any person gecretary of the Company, upon such
terms and for such period and wiih such powers as the appointoxn thinks. £it
and to rxevoke any such appointmwent. Any such aoppoiniment or revocalion
ghall be cffected by w. itten notice in +he manner set oub in regulalion T
hereof, Regulations 101 and 110 of Table A ghall take effect subject to
thia regulniion and Reguintions 107, 108 and 109 of Table A shall no¥

apply.
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9. ?ﬁ@ biveetors nay establish and maintnin or preeuze the
cotWliclrnt ped nointononce of, any pension or suporonnwstion fnds

(VF e eontrimiory or otheriios) for ihe benefié of, and pive op

procure the gpiving of donations, graividies, pensivms, allowinees and

emoluaents to, any persons who pre or vern al gny 1Jnn in ihe eanloy-

ment or service of the Cownnny, or any of its predecoisors in %uﬁannuu,

or of any coupany vhich is o onbs sidiary of ithe Cowprny or is allied to :

or associated with the Company or with any such subsidiary, or who mzy

be or have been Directors or officerz of the Compuny, or of any cuch

other company as aforesaid and who hold ox have held executive

pocitions or dgreoncnte Lor screvice with the Company or any such other

company, and the wives, widows, families and dependants of any such

persons, and alse eatablish, subsidise and subscribe to any insiituticns,

associalions, socictics, clubs or funds calculated to be for the benelit

of, or to advance the interests and wellbeing of the Conpany or of any

such other company as aforecaid, or of any such person as afovenaid, ‘

and malte payments for or towards the insurance of any such perions as y

aforesaid and subscribe or guarantee moncy for charitable or beucvolent :

cbjects, or for any exhibition or for any public general or useful f

object, and do any of the matters aforesaid either alone or in etnjwnction

with any such other company ds aforesaid., Subject always, if the Act

shall so reouire, to particulars with respoct to the proposed pvjment

being disclosed to the Members of the Company and to the propoge 1 being

approved by the Company by Ordinary Resolution, any Director who holds

or has held any such executive position or agreement for gervices ghall

be cntitled to pariicipate in and retain for his own benefil any such ‘

donntion, gratuity, pension, allowance or emolument,
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The fompunies Acts 1948 te 1967
COMPANY LIMITED BY SUARES

gpECTAL BRESOLUTION

.of

G.E.C. (DDUSTRTAL HEATING) LIMITED

Pagped 26th October 1974

At an DYTRAORDTINARY GENERAL AEEMTHG of ‘the Company held at 1 Stanhope Gate.

Tondon, W1A 1EH on the 284k day of October, 1974, the following Resolution

war passed as a SPECTAL RESOLUTION of the Company:—

RESQLVEDL~

Mhat with the consent of the Department of Trade the naue of
the Company be changed to CEC TRARSPORTATION PROJECTS TIMITED.

4
ey |
(g < ?
e
. Chadrman
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 705176 / 1%

[ hershy certify that

G.E.t¢. { INDUSTRIAL HPATING) LIMITED

having by special resolution and with the approval of the Secretary of State changed

its nawme, is now incorporated wader the name of

QEC TRANSPURTATION PROJECTS LIMITED

(Given nader my hand at London the
- 26TH WOVEMBER 1974

N TAYLOR

JAssisiont Registrar of Companies

can2
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COMPANY LIMITED BY SHARES .

MEMORANDUM OF ASSOCIATION
- of -

GEC TRANSPORTATION PROJECTS LIMITED \/

The name of the Company is GEC TRANSPORTATION PROJECTS LIMITED.

The registered office of the .apany will bz situate in Bngland. . ,C
M

The objects for which the Compeny is established are:-

(1) To carry on the trades ox businesses of inventing, designing,
developing, memfacturing, tegting, installing, erecting.
commissioning, repairing, buying, selling, exporting, letting
on hirs, factoring,; importing, ‘o otherwise dealing in electrical,
radio~telegraphic, radio-telephonic, telegraphic, telephonic,
electronic, television, automation, gignalling, control, date
processing, data display and data transmission apparatus, data
processing software, gemi~conductor apparatus and devices, safely
and detonating devices for explosive apparatus, scientific apparatus
and devices, traction, power svpply, environmental control, passenger
handling and station equipment, paszenger and goods vehicles, eivil
engineering structures, and other instruments, appliances, equipment,
vehicles and works of every kind for use in comnection with all kinds
of %ransportation syshems and the component parts of guch systews;
to undersake surveys or studies in respect of such systems; to act as
consultants or in any other advisory capacity in relation %o such systens,
including the uvse or application of or the techniques of manufacturing,
teating, inetalling, erecting, commissioning, repairing and operating
the above-mentioned apparatus, devices, jnstruments, applisnces, vehicles
end struciurez and the component parts thereof; to carry out research
psefun) in conmection with the above mentioned tradag or businesses; and
4o act as menagers, contractors or sub-contractors for or to su.srvise,
direct or co-ordinate the activities or operations of or genurally o
collsborate or co-operate with any person, firm ox corporation cavrying
on or engaged in ox proposing to carry on or engage in any business,
activity o» trarsaction within the objects of the Company.

(2) To apply for or stherwise acguire, protect, renew and deal in, in any
part of the world, inventions and secret or other information, patents,
patent rights, prevets dtinvention trade marks, registmwable demiims,
copyright, ond othex rights of industrial and intellectual propenty

gimilar 1o auy of thz forenoing, and licences, concessione and similaz
rights conferring oo exelusive, noun-exclusive or 1imited right to use,
relating vo any of the foragoing as may appoar likely te be advontaygoous
to the Company. and to use and manufachure wnder or to grant licences or
privileges in vespect of, the same.

- ﬁ;,_z:r..ﬁ —
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{3)

(4)

(5)
(6)

(1)

(8)
(9)

(11)

(12)
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To carry out recearch into and development of any mpparatus, cquipment,
process or thing useful in conncetion with any matter aforementioned,
and to give and supply services of every description to any person in
commection with such mattera.

E.‘o buy, sell, hire, let on hire, manufacture, rofine, manipulate,

import, export, prepars for market and deal, either wholesale or retail,
in all substances, raw materials, apparatus and things capable of being
used in any such business as aforesaid, or required by any customers of
or persons having dealings with the Company or which may seem capable of
being profitably dealt with in commection with any of the said businesses.

To purchase, or by any other means acquire any real or personal property
or rights vhatsoever. )

To build, construct, maintain, altew, enlarge, pull dovm, remove and
replace any buildings, walls, wharves, roads, railways, tramways,
mpchinery, engines, fences, banks, dams, sluices or watercourses, or
carry out sny other works which may be convenient or necessaxy in
gormection with any business or objects of the Company.

To carry on business as carriers by land, sea or air, and as wharfingers,
lightermen, warehousemen, builders, and owners of air, sea and land
transport of all kinds, and as shipping agents and forwarders of goods;
to purchase, lease or otherwise acquire, congtruct, equip, maintain,
improve, work, manage or control, or aid in or subcribe towards the
promotion, construction, equipment, maintenance, improvement. working,
management or control of works, undertakings and operations of all kindse,
both public and private.

To earry on business as bankers, capitalists, financiers and mexchants.

Mo cariy on in any part of the world any other business, whether
financial, manufacturing or otherwise, which moy seem to the Company
capable of being conveniently carried on in connection with the above
businesses or any of them or calculated directly or indirectly to
further or facilitate the objects of the Company oxr to enhance the value
of o= render more profitable any of the Company's property.

To acquire and undertske the whole ox any pant of the business goodwill
and agsets of any person, firm or company carrying on or proposing to

carry on any of the businesses which the Company is authorised to carry on ox

which can be carried on in conjunction therewith, or which are capable of
being conducted directly or indirectly to the benefit of - the Compruy, and
ag part of the consideration for such acquisition to undertake all or any

of the liabilities of such person, firm or company or to acquire an intere

in, amalgemate or entexr into any axrangement for sharing profits, or for
co-operation, ox for limiting competition, or for mutual assistance, with
eny such person, firm or company, and to give or accept, by way of

considerstion for any of the acts or things aforesaid or propexty acquired,

any shures, whether fully or partly paid up, debentures, or other
gecurities or rights that may be agreed upon, and to hold and retain or
gell, mortgage and deal with auy shares, debentures, or other securities
or rights so received.

To improve, manage, cuitivate, develop, grant rights and privileges in
respect of, or otherwise deal with all ox any part of the propexrty and
rights of the Company.

To vest any real or personal property, rights or interests acquired by ox
belonging to the Company in any person or company on behall or for the
benefit of the Company, and with ox without any declared ‘trust in favour
of the Company.

e
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(13) To invest and deal with the moneys of the Company in such manner

23 way from time to +ime be detprmined,

{14) o lend ang advance money or give credit to such persons, firms or

(15)

(16)

(17)
(18)

(19)

(20)

companics on such terms as may seem expedient, but not to carry on
the business of g registered money-lender,

To receive money on deposit or loan, and to borrow o raise money in
such manner as the Company shall think fit, and in particular by the
issue of debentures (perpetual or otherwise) or other securities or
rights, and to mecure the repaymert of any money borrowed, raised o
owing by mortgage, charge ox lien upon the vhule or any part of the
Company*s property or assets (vhether present or future), ineluding

its wcalled capital, and also by a similar mortgage, charge or lien

to secure and guaranice the performence by the Company of any obligation
or liability it may undertake.

To guarantee the performance of any contract or obligation and the
prayment of money of oxr by any person or body whatsoever, whether
corporate or not, and in particular to guarantee the capital and
principal of and dividends and interest on, eny shares, debentwres or
other securities of any company, and generally to give gmarantees and
indemnities.

To draw, meke, accept, endorse, discount, execute and issue any
negotiable or transferable instruments.

To apply for, promote and obtain any Act of Parliament, charters,
privileges, concessions, licences or authorisations, of any government,
state or municipality, Provisional Order or Dicence of any authority
for enzgbling the Company to carry any of iits objects into effect on
for extending any of the Company's powers or for effecting any
modification of the Company's constitution, or for any other purpose
which may seem expedient, and to oppose any actions, steps, proceedings
or applications which may seem calculated directly or indireetly to
prejudice the interests of the Company or of its Members.

To enter into any axrangements with any governments or authorities
Supreme, municipal, local or otherwise), or any coxporations, companies

or pexsons that may seem conducive to the Company®s objects or any of them,
and to obtain from any such government, authoxity, corporation, company or

Person any charters, contracts, decrees, rights, privileges and
concessiong vhich the Company may think desirable, and to carry out,
exercise and comply with any such charters, contracts, decrees, rights,
privileges and concessions,

To subscribe for, take, purchase or otherwise acquire and hold shares or
other interests in or securities of any othex company having objects
altogether or in part similar to those of the Company, or carrying on or

proposing to carry on any busines capable of being conducted so ag directly

or indirectly to benefit the Company.

Ce -

(21) To remunerate any person, firm or company vendering services to the Company,
whether by cash payment or by the allotment to him op them of shares,
debentures oxr other securities of the Compeny credited as raid up in full
or in part or otherwise.
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{22) To pay out of the funds of the Company all expenses which the Company
may lawfully pay of or incident to the formation and registration of
or the raising of money for the Company or the issue of its capitel,
or the application to any Stock Exchange fox pexmission to deal in and
for gquotation for any or all of its share or lpan capital, including
‘brokerage, snd commissions for obiaining applications for or taking,
placing or underwriting or procuring the underwriting of shares,
debentures or other sccurities of the Company.

. (23) To entablish and maintain, or procure the establishment and maintenancs
of, any pension or superannuabtion funds (whether contributory or
otherwise) for the benefit of, and to give or procuxre the giving of
donations, gratuities, pensions, allowances and emoluments to any
persons who are or vere at any time in the employment or service of

! the Company, or any of its predecessors in business, or of any company

vhich is a subsidiary of the Company ox is allied to or agsociated with
the Company or with any such subsidiary, or vho may be or have been
Divectors or officers of the Company, or of any such other compaily as
aforesaid, and the wives, widows, families and dependants of any such
persons, and 1o egtablish, subsidise and subscribe t0 any institutions,
associations, societies, clubs or funds caleulated o be for the benefit
of, or to advance the interests and well-being of the Company o of any
other company as aforesaid, or of any guch persons as aforesaid, aad to
make poymentc for vr towards the insurance of any such personsg as
aforesaid, & %o subscribe ox guarantee money for charitable ox
vepevolent oblectay, or for any exhibition or for any public general or
useful object, and to do any of the matters aforesaid either alone or in
conjunction with any such other company as aforesaid.

{24) To procure the Company to be registered or recognised in any dominion,
colony or dependency and in any foreign country or place.

(25) To promote any other company for the purpose of acquiring all or any of
the property and/ox wndertaking any of the liabilities of the Company,
or of undertaking any business or operations which may appear likely to
asgist or benefit the Company or %o enhance the value of any property
or business of the Company, and to place or guarantee the placivug of,
underwrite, subscribe for, or otherwise acquire all or any part of the
ghares, debentvres ox other gecurities of any such cowmpany as aforesaid.

(26) To sell, lease, mortgage, oOr otherwise dispose of the whole or any part

of the property, assets ox undertaking of the Company for such congideration

as the Company may bthink fit, and in particular for shares, whether fully
or partly pald up, dcbentures or other securities of any other company,
vhether or not having objects altogether or in part similar to those of

the Company.

(27) To distrivute among the Members of the Company in kind any property of the

Company (whether by way of dividend ox otherwise), end in particular any

shares, debentures ox other seourities of other companies belonging to the

Company or of which the Compeny mey have the power of dispocsing.

(28) To do all ox any of the above things in any part of the world, and either

as principals, agents, trus
or in conjunction with others, and either by oxr throush agents, sub~

contractors, trustees or otherwise.

(29) To do all such other things as moy be deemed incidental or conducive
%o the attainment of the above objects or any of them.

tees, contractors or otherwise, and either alone
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@ pense as if each of the said pavagraphs defined
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word "company" in fhis clause,

And it iz hereby declaved that the
, shall bLe deemed to include

;texcept where used in reference to the Company
‘any partnership or other body of persons, whether corporate or unincorporate,

and whether domiciled in the United Kingdom oT elsevhere, ané the vbject
specified in each of the paragraphs of %hig clause shall be regarded as
independent objects, and accordingly shall in nowise be limited or restricted
paragraphs) by reference to ox
infexence from the terms of any other paragraph or the name of the Company;

but mey be carried out in as full and ample a manner and construed in as wide
the objects of a separete

and distincet company.

The 1iability of the Members is limited.
The shave capital of the Company is £100 divided into 100 shares of &1 each.

e
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Wk, the several persons whose namies, addresses and descriptions are
subseribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the capital of the Company

set opposite our respective nanics.

: Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. tnkcnrby e
Subseriber.
D. M. VICKERS, One.
Magnet House,
Kingsway,
London, W.C.2.
Solicitor.
One.

H. G. BOND,
Magnet House,
Kingsway,
London, W.C.2.

Clerk,

Darep the 12th day of September, 1961,
Witxess to the above Signatures:—

M. D. DUFFIELD,
Magnet House,
Kingsway,

London, W.C.2.

Secretary.

I, M. & Co,, L7n, 552891,

T

e
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COHPANY W“WIHITED BY SHARES

ARTICLES OF ASSOCIATICN ’

GEC TRANSPORTATION PROJEMIS LIMITED
(adopted by Special Resolution dated 15th November, 1974)

A i Y 1 AR P 8 Pt 0 i S ey P 4 AT gy P e St B B
ettt A e e e e e

1. The regulations containad in Part II wf Table A in the First
Schedule of the Jompanios Act, 1948 (hereinafter called "Table L") ;
shall apply to this Couvany save in so far as they are varied or :
excluded by or are inconsistent with these resgulations.,

'

2, Regulaticns 24, 53, 75, 77, 87 and 89 to 97 (inclusive) in Part I }
of Table A and Repulaticn 5 in Part IT of Table A shall not apply to y
the Conpany. . '

A resolution in writing signed by-all the Members for the time

3
beins entitied to voie shall be as effective for a1l purposes AS an
HMeetias of the Company duly ‘

Ordinary Resolution duly passed at a Genernl
convened znd held, and may consist of several docunents in the like form

each aigned by one or more lMembars.

4, Until otherwise resolved by the Compeny in Ganeral Meeting the
Directors shall be not less than Iwo nor more *an ten in numoer. 1
Ly
* * . . i
5. A Director shall not require a share qualification but nevertne
erzal leeting of the

shall be entitled to attend and spezk at any Gen
ags of shares in the

85 [

1o
Company.
¥

T

and at any scparate meeting of. the holders of any cl

Company.

Ba The proviso to Regulation 79 in Part 1 of Table A shall anot apply o
the Ccmpanuy.
The General Blectric Company Limited shall have power from time to
ny time to apyoint any person or persons as 2 Dirrctor or |
Directors either as an additicnal Sirector or to fill any wacancy and to
remove [rom oifice any Hivector howsoever appoinied, Any such avpoint.ouni '
or removal shall be effected by an instrument in writing gigned on bLahall :
of The General Blectric Comneny Limited by one of itz directors, and shall

rake effect upon lodsment at #he Reristered office of the Company.
Regulation 100 of Table 4 shall take effect subject to this regulation. y

' actric Company bimited shall have power fxom time to %
to appoint ore or more ni the Directors as Chalrmmau

nacine Director or Managing Dirvectors, nepuby
ing Jirectcrs, or to any other olfice of
a2cretary of the Company, upon such

Te

time and at a

a, 'the Goneral
time and at any time
of the Beard of Mrectors, I
Fanarine Dirsctnn or Deputy anag
the Company and to appoint any parsocn L
torms and for stoh poriod and with such pouors as the appointor thinka it
and to revoke any such appolntment, Any such appoiniment or revocatiou
shall be eflecled vy writhen notice in the mamner set out in rerpulation 7
herent'. malations 161 and 110 of fable A shall take effect subject 6 (
this repulation ard liegulotions 107, 18 end 109 of Table A shall not .
i

apply.



9, The Mircotors nny establich and maintnin eor rrocure the
estoblich -nt

aud nainterance of, any pension or superannuntion funds
(whether contribiatory or olherwise) for the benefit of, and give or
of deonations, pratuities, pensions, allcwances and
10, any nersons wnoe are or wers ab any time in the enploy-
mant or service of the Company, or any of its predecesgors in business,
or of any crapany which is a subsidiary of the Compeny or is allied to
or ascociated with ihe Cempany or with any such subsidiary, or who Rray
be or hove heen Directors or officers of the Compzny, or of any such
other counany as aferessid and who hold or have held exccutive .
positionc or agreements for service with the fcompany or any such oiner
company, and the wives, widows, families and dependants of ary such
persons, and also establish, subsidise and subscride in any institutions,
associations, sncioties, clubs or funds calculated to be for the benefit
of, or to advance the interests and wellbeing of the Company or of any
such other company as aforesaid, or of any such person as aforssaid,
and make peyments for or towards the incurance of any such persons as
aforesaid and cubscribe or guarantce money for charitable or benevolent
objecvs, or for any exhibition or fox any public general or useful )
object, and do any of the matters aforesaid either aleone or in conjunction
with any such other comuany as aforesaid., Subject always, if the Act
shall o reguire, to partisulars with respzet to the nroposed paymen?
being disclozed to the Members of the Company and to the proposal being
approved by the Company by Ordinaxy Resolution, any Dircctor who holds
or has. held any such executive position or asreeuent for services shall
be entitled to parircipate in and retain for his owm bonefit any such
donation, gratuity, pension, allowance or enolument,

-

Frocure fue fivipe
amolunaste

{
‘



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

nd

D. M. VICKERS,

Magnet House,

Kingsway,
London, w.C.2.

Solicitor.

H. G BOND,
Magnet House,
Kingsway,
London, W.C.2,

Clerk.

Darep the 12th day of September, 1961,
WiTnESS to the above Signatures: —

M. D. DUFFIELD,
Magnet House,
Kingsway,
London, W.C.2-

Secretary.
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Company Number 704176

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

GEC TRANSPORTATION PROJECTS LIMITED

DATED 22 JUNE-1589
P

e
P

At an Extraordinary General Meeting of the Company duly

convened and held on 22 June 1989 the following resolution was
passed as a Special Resolutiohn.

SPECIAL RESOLUTION

THAT the name of the Company bgwéﬂ%nged to 'GEC ALSTHOM
TRANSPORTATION PROJECTS LIMITED' and that Clause 1 of the
Company's Memorandum of Association be altered accordingly.

CHAIRMAN

LG £ 16Ut
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 704176

| hereby certify that

GEC TRANSPORTATION PROJECTS LIMITED

having by special resolution changed its name,

iIs now incorporated under the name of

GEC ALSTHOM TRANSPORTATION PROJECTS
LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 7 JULY 1989

c@"‘\. EMA’»

. ROSE

an authorised officer



Company Number 704176

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM

andgd

ARTICLES OF ASSOCIATION

of

GEC ALSTHOM TRAMSPORTATION PROJECTE LIMITED




The Companies Acts, 1985

S ——r————————

COMPANY LIMITED BY SHARES

e —

MEMORANDUM
andg

ARTICLES OF ASSOCIATION

{As adopted by Special Resolution passed on
22nd June 1989)

of

GEC ALSTHOM TRANSPORTATION PROJECTS LIMITED




CERTIF ... TE OF INCORPORATION
ON CHANGE OF NAME

No. 704176
| hereby certify that

GEC TRANSPORTATION PROJECTS LIMITED

having by special resolution changed its name,

is now Incorporated under the name of

GEC ALSTHOM TRANSPORTATION PROJECTS
LIMITED

1

Given under my hand at the Companies Registration Office,

Cardiff the 1 JULY 13983

M fae

M. ROSE

an authorised officer




Cempany Number 704176

THE CCMPANIES ACT 19385

CCMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
GEC TRANSPORTATION PROJECTS LIMITED

DATED 22 JUNE 1589

At an Extraordinary General Meeting of the Company duly
convened and held on 22 June 1989 the following resolution was
passed as a Special Resolution.

SPECIAJL, RESOLUTION

THAT the name of the Company be changed to 'GEC ALSTHOM
TRANSPORTATION PROJECTS LIMITED' and that Clause 1 of the
Company's Memorandum of Association be altered accordingly.

/

CHAIRMAN
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Yo,  ToM1TE

| hereby certify that

6.E.C. (INDUSTRIAL HPFATING) LIMITED

baving by special resoluticn and with the approval of the Secretary of State changed

its name, is aow incorporated under the name of

GEC TRANSPORTATION PROJECTS LIMITED

Given under mv hand at London the
26TH NOVEMBER 1974

. /702/@4’

N TAYLOR

Assistant Registrar of Companies
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! Company Number 704176

i TIR COMPANTES ACTS 1985

CCMPANY LIMITED BY SHARES

MEMORANDUM OF ASSO0OCIATION

w 0f =

GEC ALSTHOM TRANSPORTATION PROJECTS LIMITED

1. The name of the Company is GEC ALSTHOM TRANSPORTATION PROJEETS LIMITED.
2. The registered office of the Company will be situate in England.
3, The objecta for which the Company is established are:~

(1) o carry s the trades or businesses of inventing, designing,
developing, manufacturing, tegting, installing, erecting,
commissioning, repairing, buying, selling, exporting, letting
on hire, factoring, importing, or otherwise dealing in electrical,
radio-telegraphic, radio-telephanic, telegraphic, telephonic,
electronie, television, antomation, signalling, control, dais
processing, data display and data transmission apparatus, data
processing software, semi—conductor apparatus and devices, aafety
and detonating devices for explosive apparatus, scientific apparatus
and devices, traction, power supply, envircomental control, passenger
handling ard station equipmemt, passenger apd goods vehicles, civil
engineering structures, and other instruments, appliances, equipment,
vehicles and works of every kind for use in camection with all kinds
of transportation systems and the component parts of such gsystems;
to undertake surveys or studies in respect of such systems; %o act ag
consultante or in any other advisory capacity in relation to puch Byptems.
jincluding the use or application of or ihe technigques of msmufacturing,
testing, installing, erecting, comnissicning, repairing and operating
the above-mentiocned apparatus, devices, instruments, applisnces, vehicles
and structures and the component parts thereof; to carry out regearch
useful in comnecon with the above mentioned trades or tusinesses; and
to act as managers, contractors or gub—contractors for or to supervise,
direct or co—ordinate the activities or operations of or generally to
collaborate or co—operate with any person, firm or corporation carrying
on or engaged in or proposing to carry on or engage in any bueiness,
activity or transactiom within the objecis of the Company.

(2) "o apply for or otherwise acquire, protect, renew and deal in, in any
part of the world, jnventions and secret or othex information, patents,
patent rights, brevete d'invention trade marks, registrable designs,
copyright, apnd other rights of industrial and intellectual property
pimilar to any of the foregoing, and licences, concesgions and similar
rights conferring an exclusive, non-exclusive or limited right to use,
relating to any of the foregoing as may appear 1likely to be advantageous
to the Company, and to use and manufacture undex or to grant licences orx
privileges in respect of, the same.




(4)

(s)

(6)

(N

(8)
(9)

(10)

(1)

(12)

= - - - - - — S
crms b A Mi——— T Tame Artewr s - mAF T e TR RS

-2 -

To cayrry out research into axd development of any agparatus, equipmenk,
process nr thiag useful in connection with any =matier aforementicned,
and to give a=d supply services of every degcriptien to any perscan in
connection wi.ih such matters,

To buy, sell, aire, let on hire, manufacture, refize, manipulate,

import, experc, prepare for market and deal, either whclesale Or retail,
in al% substacces, rav materials, apparatus and th:nas capable of being
used in any s:i2b business as aforesaid, or requirel by any cusicoers of
or persons having dealings with the Company or whiih may segem capabie of
being profitably dealt with in connection with any of the said businesses.

To purchase, or by any other means acquire any rea’ or personal property
or righta wkatscever.

To build, cozstruct, maintain, alter, enlarge, pul. down, remove and
replace any rtuildings, walls, wharvea, rosds, railvways, iramways,
machinery, ecgines, fer~es, banks, dams, aluices ¢r watercourses, or
carry out any other worki which may be convenient »r necessary in
connection with any tusiness or objecte of the Comypany.

To carry on business as caxriers by land, sea or air, and as wharfingers,
lightermen, warehougemen, tuilders, and owners of eir, sea and land
transport of all kinde, and as shipping agents and forwaxdexrs of goodsas
to purchase, lease 6T otherwise acquire, construct, equip, maintain,
improve, work, manage Or control, or aid in ox suberibe towards the
promotion, constructlon, equipment, mainienance, izprovement, working,

ent or control of works, undertakings and operations of all kinds,
both public and private.

To carry on business as ‘ankeTs, capitalists, financiers and merchants.

To carry on in any zart of the world any other business, whether
financial, manufcceturing or othervise, which may seem %o the Company
capable of beirg conveniently carried on in connection with the above
buginesses or any of them or calculated directly or indirectly +to
further or facilitate the objects of the Company or to enhance the value
of or rende;: more profitable any of the Company 's property.

To acquire and undertske the whole or any part of the business goodwill
and anssets of any person, firm or company carrying on or proposing to
carry on any of the businesses which the Company is authorised to carry on
wbich can be carvied on in conjunctionm therewith, or which are capable of
being conducted directly or indirectly to the benefit of the Company, and
as part of the consideratiom for guch acquisition to undertake all or any
of the liabilities of such person, f{irm or company Or to acquire an intere
in, amalgamate or enter into any arrangement for sharing profits, or for
co-operation, or for limiting competition, or for mitual assistance, with
any such person, tfim or CcOmpPany, and to give or accept, by way of
consideration for any of the acts or things aforesaid or pruperty acyuired
any shares, vhether fully or partly paid up, debentures, or other
gecurities or rights that may be agreed upon, and o hold and retain or
gell, mortgage and deal with any shares, debentures, or other securities

or righte so received.

To improve, manage, cultivate, develop, grant rights and privileges in
respect of, or otherwise deal with all or any part of the property and

rights of the Company.

To vest any real or personal property, rights or interests acquired by ox

belonging to the Company in any person oI company on behalfl or for the
benefit of the Company, and with or without any declared trust in favour

of the Company.
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(13) To invest and deal with <he moneyrs of the Ccmpany in such npanner

(14)

(15)

(16)

(17)

(18)

(19)

(20)

(21)

as may from {ime to time be determined.

Po lend and advance money or give credit to such persons, fizas OT
companies on such terms as may seem expedient, but not to carxy on
the business of a registered money-lender.

Do receive money on deposit or loan, and to borrow or raise =cney in
guch manner as the Company shall think £it, and in particular by the
isgue of debentures (perpetual or otherwise) or other securities or
rights, and to secure the repayment of any money borrowed, raised cr
owing 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, and also by a gimilar morigage, charge or lien

to secure and guarantee the performance by the Company of any obligation
or liability it may undertake.

To guarantee the pexrformance of any contract or obligation and the
payment of money of or by any person OT body whatsoever, whethex
corporate or not, and in particular to guarantee the capital and
principal of and dividends and interest on any shares, debemtures or
other securities of any company, and generally to give guarantees and
indemmitiea.

To draw, m}sk:c, accept, endorse; discommt, execute and issue any
negotiable ox transferable instruments.

To apply for, promote and obtain any Act of Parliament, charters;
privileges, concessions, licences or authorisations, of any government,
atate or munieipality, Provisional Order or Licence of any anthority
for enabling the Company to carry any of its objects into effect or

for extending any of the Company's powersa Or for effecting any
wodification of the Company's congtitution, or for any other purpose
which may seem expedient, and to oppose any actions, steps, proceedings
or applications which nay seem caleulated directly or indirectly to
prejudice the interests of the Company or of its Members.

Po enter into any arrangementis with any governmenis oT aunthorities
(supreme, mmicipal, local or otherwise), or .uy corporations, companies
or persons that may seem conducive to the Comp :y's objects or ey of them,
and to obiain from any such government, authori 'y, corpoxation, company oOr
person any cha.rter%, contracts, decrees, righti, privileges and
concesnions which the Company may think desirable, and to carry out,
exercise and comply with any such charters, contracts, decrees, rights,
privileges and concessions,

To subscribe for, take, purchase or otherwise acguire and hold shares or
other interests in or gecurities of any other company having objects
altogether or in part similar to those of the Company, or carrying on or
proposing to carry on any busines capable of being condncted so as directly
or indirectly to benefit the Company .

To remmerate any person, firm or company rendering services to the Compary
whether by cash payment or by the allotment to him or them of shares,
debentures or other securities of the Company credited as paid up in fall
or in paxrt or otherwise.
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To pay out of the funds of ihe Coopany all expenses which the Cecpany
may lawfully pay of or incident to the formation and regisiratize »f
sr the raiging of money for the Company oOr the issue of its capirias,
or the applicaition to any Stock Exchange for permission to deal := and
for quotation for any or all of its share or loan capital, including
brokerage, and commisgions for obtaining applications for or takizg,
placing or underwriting or procuring the underwriting of shawres,
Aebentures or other securities of the Company.

To establish and maintain, or procure the establishment and maintenance
of, any pension or superannuazion funds (vhether contridbutory or
otherwise) for the benefit of, and to give or procure the giving of
donations, gratuities, pensions, allowances and emoluments to any
persons who are or wers? at any time in the employment or gervice of

the Company, or any of its predecessorsn in business, or of any company
which is a subsidiary of the Compsny or is allied to or associated with
the Company or with aryy suck subsidiary, or who may be or have been
Directors or officers of the Company, or of any gsuch other company as
aforesaid, and the wives, widows, families and dependants of any such
persons, and to establisl, subsidise and gubscribe to any institutions,
zagsociations, societies, cluba or funds calculated to be for the benefit
of, or to advance the interests and well-being of the Company or of anmy
other company as aforesaid, or of any gsuch persons as aforesaid, and to
make paymenta for or towards the insurance of any such persons as
aforesaid, and to subscribe or guaraniee mone7 for charitable or
benevolent objects, oxr for any exhibition ox for any public general or
uwseful object, and to do azy of the matters aforesaid either alone oxr in
conjumection with any such other company as aforesaid.

To procure the Company to be registered or recognised in any deminion,
colony or dependency and in any foreign country or place.

To promote any other company for the purpose of acquiring all or any of
the property and/or undertaking any of the jiabilities of the Ccupany,
or of undertaking any business or operatiomns which may appear likely to
agsist ox bemefit the Company or to emhance the value of any propertly
or business of the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of the
shares, debentures or other gecurities of any such company as aforesaid.

To sell, lease, mortgage, or otherwise dispose of the whole o1 any part

of the property, assets or wndertaking of the Company for such onaideration
as the Company may ¥think fit, and in particular for shares, whether fully

or partly paid up, debentures or other securities of any other company,
vhether or not having objects altogether or in part similar to those of

the Company .

To distribute among the Members of the Company in kind any property of the
Coupany (whether by way of dividend or otherwise), and in particular any
shares, debentures or other securities of other companies belonging te the
Company oxr of which the Company may have the power of disposing.

To do all or any of the above things in any part of the world, and either
as principals, agents, trustees, contractors or otherwise, and either alone

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

To do all such other things as may be deemed incidental or conducive
to the attainment of the above objects or any of them.
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And it is hereby declared that the word "eccmpany” in thin clause,
except where used in reference to the Caxpany, ghall be deemed to include
any partnership or other body of persons, whether corporate or unincorporate,
and whether domiciled in the United Kingdom or elsewhere, and thu object
specified in each of the paragraphs of this clause shall be reganded as
independent objects, and accordingly shall in nowise be limited oxr restrdicted
(except whire otherwise expressed in such paragraph.s) by reference Lo or
inference from the terms of amy other paragraph or the name of the Cowpany,
but may be carried out in as fuil and ample a manner and construed in ag wide
a pense as if each of the said paragraphs defined the objects of a separate
and distinct company.

The liability of the Members is limited.
The share capitsl of the Company is £100 divided imto 100 shares of £1 each.




WE. the several persons whose names. addresses and descriptions are
subscribed. are desirous of being formed into a Company in
pursuance of this Memorandum of Association and w e respectively
agree 1o take the number of shares in the capital of the Company
set Opposite our respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.! ulken by each
Subscriber.

B

=5
B D. M. VICKERS, One.
,1 N agnet House,
*.’ Kingsway,
¥ London, W.C.2.
ko

:' Solicitor.
i‘ £l

" H. G. BOND, One.
- Magnet House,
c angsway’

. London, W.C.2.

:.' Clerk,
E Darep the 12th day of September, 1961,

Ly
X
b Wrrsess to the above Signatures: —

L

M. D2 DUFFIELD,

TR T
A
Y el ae

3'2‘. Magnet House,
Kingsway,

L London, W.C.2.

]

- Secrelary.

i B, M, & Co, Lo, S5520OL
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Company Number 704176
THE COMPANIES ACTS 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOIIITION
8)
GEC ALSTEOM TRANSPORTATION PRCJECTS LIMITED

DATED 1ST SEPTEMEER 1589

Y

At an Bxtraordinary General Meeting of the Company duly
convened and held on 1st Septembar 1989 the following
resolution was passed as & Specisl Resolution.

SPECTIAL RESOLUTION

THAT the regulations contained in the document marked A
submitted to this Meeting and, for the purpose of
identification signed by the Chairman hereof, be approved and
adopted as the Articles of Association of the Company in
substitution for and to the exclusicsn of all the existing

articles hereof.

A —————_r———————————

oty
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COMPANY LIMITEDPD B Y S HARES

ARTICLES OF ASSOCIATION
-0f -

GEC ALSTHCHM TRANSPORTATION PROJECTS LIMITED
(adopted by Special Resolution dated 1zt Serzember 1989)

The regulations in Table A prescrised under section 8 of
the Companies Act 1985, as in force at the date of adoption
of these Artleles, {hereinafter called “"Table A") shal
apply to this Company save in so far as they are varied or
excluded by or are inconsisteant with these regulations.

Regulations 24, 25, 26, 28 {except for the words comzencing
with "The company® and ending with "is registered,®), 87
and 73 to 80 {inclusive) in Table A shall not apply to tha
Company . :

GEC ALSTHOM Limited shall have power from time to time and
at any time to appoint any person or persons as a Director
or Directors either as an additional Director or to £1i1
any vacancy and to remove from office any irdrector
howsoever appointed. Any such appointment or removal shall
be effected by an instrument in writing signed on behalf of
GEC ALSTHOM Limited by one of its directors, and shall take
effect upon lodgment at the Registered Office of the )
Company. Regulation 90 of Tabls A shall take effect <
subject to this regulaion.

GEC ALSTHOM Limited shall have power froe time to time and
at any time to appoint cne or more of the Dirxectors as
chairman of the Board of Directors. Managing Director or
Managing Director$, Deputy Managing Director or Deputy
Managing Directors, or to any other office of the Company
and to appoint any person secretary of the Company, upon
such terms and for such period and wih such powers as thé
appointer thinks fit and to revoke any such appointment.
Any such appointment or revocation shall be eifected by
written notice in the manner set out in regulation 3
hereof. Regulations 72, 91 and 99 of Table A shall take
effect subject to this regulation. 64&7




The Directors may establish and maintain, ow procure the
establishment and maintenance of, any pensiuon Or
superannuation funds (whether contributory or otherwise)
for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances and emoluments
to, any persons who are or were at any time in the
employment or service of the Company, or any of its
predecessors in business, or of any company which is a
subsidiary of the Company or is zlljed to or associated
with the Company or with any such subsidiary, or who may be
or have been Directors or officers of the Company, or of
any such other company as aforesaid and yvho hold or have
held executive positions or 'greements for service with the
Company or any such other conipany, and the wives, widows,
families and dependants of any such persons, and also
estabilish, subsidise and subscribe to any institutions,
associations, societies, clubs or funds calculated to be
for the benefit of, or to advance the interests and
wallbeing of the Company or of any such other compaay as
aforesald, or of zny such person as aforesaid, and make
payments for or towards the insurance of any such persons
as aforesaid and subscribe or guarantee money for
charitable or benevolent objects, or for any exhibition or
for any public general or useful object, and do aay of the
matters aforesald either slorne or in conjuwiction with zoy
such other company as aforesald. Subject always, if the
Act shall so require, to particulars with respect to the
propesed payment being disclosed to the Members of the
Company and to the proposal being approved by the Company
by Ordinary Kkesolution, any Director who holds or has held
any such executive position or agreemeanf for services shall
be entitled to participate in and retais for his own
benefit any such donation, gratuity, peaslion, allowance oOr

emolument. Py
AT,
| DATE




Al -
Touche [OUTG

Ross

,‘ Corporate Fii- ice
- Newvates House Telephone Navoral (21637 2088
1 Newhall Stiec? International +44 21 Gal 208
Bumrsham B3 3Ny FaxGp 3) €21 236 1573

DX 13170

The Board of Directors 4 April 1991
GEC Alsthom Transportation Projects Limited

Dear Sirs

Please accept this letter as notice of our resignation as auditors
of the above company.

In accordance with section 399 Companies Act 1985, we can conf./rm
that there are no circumstances in connection with our resignation
which should bhe drawn to the attention of the members or creditors
of the company.

Yours faithfully
/ © At /‘G 3

i

P |
SOMPANIES HOUSE

116 APR 1931
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BLHUTES OF THE ANHURL GENERAL MEETING OF GEC ALSTHOM

TRANSPORTATION-PROCECTS-LIMITED -HELD AT ~TKAYFORD-PARK-ON—

RV AN

j 7

4

71T 4

— . ——

. Present: GEC ALSTHOM LIMITED
by its proxy Mr.J.M. Paterson

dr zaE—

1. ’  NOTICE OF MEETING

2. ' AUDITOK'S REPORT

3. REPORT AND ACCOUNTS

4. AUDITORS -~ SPECIAL RESOLUTION

the Companies Act 1985.

Chairman declared the Meeting closed.

.\/7

<‘ .

" CHAI

"L hereby certify that thils is a true and fair copy"
I

el
.:-=n=-—-‘7 .
e

; GC.F. COPSON ~ _COMPANY SECRETARY

i
The Secretary read the Auditor's Report.

GEC ALSTHOM Nominees Limited by its proxy
Mr.R. Presley (In the Chair)

The Notjice convening the Meeting was taken as read.

The Repoxrt of the Directors and the Accounts issued
therewith were taken as read and it was RESOLVED
that the Report and Accounts at 31st March 1992 as
presented be and the same are hereby adopted.

The accounts of the Company for the financial year
ended 31lst March 1992 having been laid before the
Company at the Meeting and the Company having
qualified as small in that year and having been
dormant since the end of it, HEREBY RESOLVES to
make itself exempt ‘-om the obligation to appoint
auditors as otherwwise reguired by Section 384 of

i There being no further business to transact the




