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Pursuant to Section 112 of the Stamp Act, 1891, as amended bﬂr\@ction 7 of
the Finance Act, 1899, Section 39 of the Finance Act, 1920, ah
Section 41 of the Finance Act, 1933. 7

2N
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iy
THE NOMINAL CAPITAL of the above named Oompa@ is £..3004
o,
oy

<

Dated the 29th day of ‘ Terremhets 196._1.

NOTES.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
or fraction of £100.

‘@ This Statement is to be filed with the Memorandum of Association or other
Document when the Company is registered amd should be signed by an Officer of the
Qompany if appointed by the Articles of Association, or by the Solicitor(s) engaged n
he formaiion.
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THIE COMPANIES ACT, 1048

& COMPANY LIMITED BY SHARES
Memorandum of Asgociation
or
€0

1. The name of the Company is
Lovrrmp, ¥

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

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

(1} To carry on business as an investment 1""’-“th,.
company in all its branches, and in particular (but without
prejudice to the generality of the foregoing words) to acquire
by purchase, lease, concession, grant, licence or otherwise
such lands, buildings, ledses, underleases, rights, privileges,
stocks, shares, debentures, debenbure stock, bouds, obli-
. gations or securities of any government, state or authority,

A or of any public or private company, corporate or unin-
corporate, policies of assurance and such other property
and rights and interest in property as thic Company shall
deem fit, but so that the Company shall not hivve power to
deal or traffic in lands, buildings, leases, underleases, rights,
privileges, stocks, shares, debentures, debenture stock, bonds,
obligdtions or securities, policies of life assurance or other of

its property or assets, but may accutire the same for purposes
of investment only, and with a view to receiving the income
_ therefrom. If from time to time it shall be found necessary
b : or advisable fot the Coinpany to rcalise all ovr ahy part of
%,M’\J its property or assets, the Company shall have power so to
: do, but any surpluses or deficiencies ariging bn or from such
realisation shall be doalt with as capital surpluses not
available for the payment of dividends or ag capital de-

ficiencies which shall be charged against capital account. . .-
H&S 2327 ’ s
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(2) To underwrite any such shares or other securities
as aforesaid ; to lend money with or without sccurity and
on such terms as may be thought fit; and to borrow
money (whether for re-investment or not) without security,
or giving such sccurity of any kind as may be agreed,
including debentures and debenture stock, whether redeem-
able or perpetual.

(8) To negotinte advances to and to offer for public
subscription or otherwise place or assist in placing the
shares, stoclk, debentures, bonds, scrip or other securities
of or to promote and establish or assist in promoting or
establishing any company, association, body or authority,
whether public or private, and to subscribe for or purchase
its shares, stock, debentures, bonds, scrip or other secur-
ities.

(4) To guarantee the capital, dividends or interest of
or upon any shares, stock, debentures, bonds, scrip, or other
securities, or any obligation or contract entered into by
any company, association, body, person or authority.

(5) To draw, aceept, endorse, issue, negotiate, cancel,
withdraw, purchase or otherwise deal in bills of exchange,
promissory notes, letters of credit and other mercantile
instruments.

(6) To undertake and execute any trust or frusts, to
act as executors or administrators, receivérs, managers,
liquidators, attorneys, or committees, and generally to
undertake and perform any office of trust or confidence.

(7) To arrange and enfer into any compromise or
scheme thought necessary or desirable in the interests of
the Company, and to take all such steps and proceedings and
do and execute all such acts, deeds, matters and things as
in the opinion of the Company may be desirable for the

protection of its property or rights or the enhancement of
the value thereof,

(8) To purchase for investment house and other pro-
perty of any tenure and any interest therein, and to create
freebold and leasehold ground rents, and to make advances

gpon the security of land or hovse or other property, or any
mterest therein.

. (9) Generally to purchase, take on lease or in exchane,
are or otherwise : f N
e ov otherwise acquire any real or personal property,
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and any rights or privileges which the Company may think
necessary or conveniont for the purposes of its business.

(10} ‘Lo demolish, construct, rebuild, alter and maintain
any buildings or works necessary or convenient for the
purposes of the Company.

(11) To act as business and financial advisers and to
andertake the reorganisation or financing of any company
or business on such terms as may be thought fit, including,
if thought desirable, the entering into partnership, sharing
profits or otherwise. ’

* (1) To apply for, purchase or otherwisy acquive any
patents, brevets d’invention, licences, concessions and the
like conferring any oxclusive or non-exclusive or limited
right to use or any secreb or other information as to any
invention which may seem capable of being used for any
of the purposes of the Company, ox the acquisition of which
may seem calculated divectly or indirectly to benefit this
Company, and to use, exercise, develop or grant licences in
vespect of, or otherwise turn to account, the property,
rights or information so acquired.

(13) To carry on any of the above businesses in any
part of the world, and to undertake, fulfil and cxecute all
kinds of agency business, whether connected with the above
businesses or not, and for any pexsons, companies or societies
carrying on any busginess or businesses of a similar nature
t0 that of any branch or branches of the Company’s business,
and to receive money and effects for custody, transmission,
gsale or otherwise, and to carry on any other business,
whether subsidiary or not, which can in the opinion of the
Company or its Directors be carried on advantageously in
connection with any of the businesses aforesaid, or which in
the opinion of the Company or its Directors will enhance
the value of any of the Company’s property :

(14) To borrow or raise money in such manner as the
Company shall think fit, and in particular by the issue of
debentures or debenture stock (perpetual or otherwise).

(15) To mortgage and charge the undertaking and all or
any of the real and personal property, present or future,
and all or any of the uncalled capital for the time being of
the Company.

(16) Subjeet to the provisions of paragraph (1) of this
Clause to lease or dispose of the undertaking, propeivy,



assets and cffects of the Company, or any part thereof.

(17) To pay all br aity expenses inctired in connection
with the promotion, formation, and iritorporation of the
Companty; or to contract with any person, firm or company
to pay the same, and to pay commissions to brokers and
others for underwriting, placing, selling or guarantceing
the subseription of any shares, debentures, debenture stock,
or securities of this Company.

(18) To distribute any of the Company’s property
among the members £7 specie.

(19) To establish and maintain or procure the establish-
ment and maintenance of any non-contributory or contri-
butory pension provident or superannuation funds for the
benefit of, and to give or procure the giving of donations,
gratuities, pensions, allowances or emoluments to any
persons who are or were at any time in the employment
or service of the Company, or of any company which is
a subsidiary of the Company or is allied to of associated
with the Company or with any such subsidiary company,
or who are or were ab any time Directors or officers of the
Company or of any such other company as aforesaid, or
any persohs i1 whose welfare the Company or any such
other company as aforesaid is or hag been at any time
interested, and the wivgs, widows, families and dependants
ol any such persons, and also to establish and subsidise or
stbscribe to any institutions, associations, clubs or funds
calculated to be for the benefit of or to advance the intevests
and well-being of the Company or of any such other company
as aforesaid or of any such persons as aforesaid, and to
make payments for or towards the insurance of any such
persons as aforesaitl, and to siibsecribe or guarantee moncy
for charitable or benevolent oBjects or for atiy exhibition
or for any public, general or dseful object, and to do any
of the matters aforesaitl either alone or in cotijunction with
any such other company as aforesaid.

(20) To amalgamate with any other company.

(21) To causce the Compaiy to bE registered or recog-
nisecl in any foreign country.

(22) To do all br any of the above things in any part
of the world, and eithér as prinelpaly, agents, trustees or
otherwise, and either alone or in conjunction with others,
and by or through agents, sub-comtractors, trustees or
otherwise.
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(28) To do all such other things as the Company may
decm incidental or conducive to the attainment or carrying
out of any of the foregoing vbjects.

Provided always that nothing herein contained shall empower
the Company to carry on the business of insurance or to grant annui-
ties within the meaniug of the Insurance Companies Act, 1958, or
any Act nmending, extending or re-enacting the same, or to re-insure
or counter-insure any risks under any class of insurance business to
which that Act applies. - . . :

Aund it is hereby declared that the word ‘ company, 7, sav.. where
used in reference to this Company in tlns clamse, shall be deemed to
include any partnership or other body of persons, whether incorporated
or not incorporated, and whethier domluled in the Umted Kingdom or

L

elsewhere. . /

4. The Hability of the members is limited. * 7

5. The initial shave capital of the Company is £ /oo divided
into /o0 Shares of / each, with power to increase or reduce
the same. o

-
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Jns whose names, addresses and deseriptions are
subseribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respectively

agree to talce the number of Shaves in the capital of the Company

seb opposite our respective names.

the several perst

NAMES, ADDRESSLES AND DESC

Number of Shaves

Clﬂl"l‘[()l\'ﬁ O SUBSCRIBLRS, tulen by each
\ulm‘nb(-r
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Dated this day of Movende | 196/,

Witness to the above Signatures—
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THE COMPANIES ACT, 1945

COMPANY LIMITED BY SRHARES

€y

+

PRELIMINARY.

1. The regulations et ont or incorporated in Part Il of Table A
in the First Schedule to the Companics Act 1943 (hercinafter referred
to as  Table A ) shall, except as hereinafter provided, or modified,
apply to the Company. References in these Articles to clauses in
Table A, shall, unless otherwise stated, mean the relevant clauges in
the regulations set out in Part I of Table A.

9. Clauses 15, 53, 79, 87, 99, 106, 107, 108 and 128 of Table A
shall not apply to the Company, bub the Arbicles hereinafter con-
tained, and the remaining olauses of Table A, subject to the
modifications hereinafter expressed, shall constitute the regulations
of the Company.

PRIVATE COMPANY.
3. The Company is a * Private Company » within the meaning
of the Companies Act 1948.

CAPITAL.
4. The initial Capital of the Company is g /700  divided into
/oo Shaves of £ /- ecach.
SITARIES,

5. Tho Directors may, subject to the provisions of bhese
Articles and to any conditions of allotment, from time to time malke
such calls wpon the shareholders in respect of all moneys unpaid on
their shaves as they think fit, provided tl:at seven days’ notice at
Joast is given of each call, and each shareholder shall be Bable to pay
the amount of every call so made upon hiw to whe persons and at
the times and places appointed by the Direetors.
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6. The shares shall be under the control of the Directors, wha
may allot or otherwise dispose of the samo to such persons on sueh
terms and conditions and ab such times as the Directors may think
fit, and with full power to give to any person the call of any shares,
cither at par or at & premium and for such time and for such
consicleration or gratuitously as the Directors think {it.

DIRECTORS.

7. The number of Directors shall not be more than five. At
any time and so long as there shall be only one Director of the
Company, such Director shall act as a sole Divector thereof and shall
have authority to exercisc all the powers, authorities and discretions
by these prosents expressed to be vested in the Directors generally.

8. The Directors may grant special remuncration to any
member of the Board who shall render any special or extra service
to the Company, or to go or reside abroad in connection with the
conduct of any of the affairs of the Company. Such remuneration
may be made payable to such Director in addition to or in substitution
for his ordinary remuneration as a Director, and may be made
payable by a lump sum or by way of salary or by an additional
percentage of the profits or by any or all of those modes.

POWERS AND DUTIES OF DIRECTORS.

9. Without prejudice to the general powers Eonferred by Clause
80 of Table A, the Directors are expressly empowered to borrow or
raise money for the purposes of the Company and secure the repay-
ment thereof upon such terms and in such manner as they shall think
fit, including authority to seal and issuc mortgages, lebentures, honds
or securities for payment of money to one or more of themselves or
by way of guarantee or security for the performance of any obligation
in the performance of which they or the Company may be interested,
notwithstanding the Directors’ interests in any such transaction,

10. The Directors may from time o time appoint one or more
of their body to be Managing Disector or Managing Dircctors or
Manager or Managers of the Company, cither for a fixed term or
without any limitation as to the period for which he or they is or are
to hold office ; and at such remureration (whether by w ay of salary,
or commission or participation in profits or partly in one way and
partly in another) as they may think fis, and may from time to time
remove or dismiss him or them from office and in like manner
appoint another or others in his or their place or places. A Managing
Director or Manager shali not, while he continues to hold that ofﬁco
be subject to retivement by rotation, and he shall not be taken into
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account in determining the rotation of retirement of Directors, but
he shall, subject to the provisions of any contract between him and
the Company, be subject to the same provisions as to resignation anid
remaval as the ather Directors of the Company, and if he cease o
hold the office of Director from any cause, he shall épso facto and
immediately ceaso to be a Managing Director ov Manager as the caso
may be.

11. A Director who is abroad or about to go abroad may
appoint #ny person to ‘be an alternate Director during his absence
abroad, and such appointment shall have effect, and such appointee
whilst he holds office as an alternate Director ghall be entitled to
notice of meetings of the Directors, and to attond and vote thereat
accordingly, and he shall ipso facto vavate office if and when the
appointor returns to the United Kingdom or vacates office as a
Director, or removes the appointee from office, and eny appointment
and removal inder this clanse shall be effected by notice in writing
cnder the hand of the Director making the same. The appointee
may be a Director of the Company ab the detc of the appointment

_as alternate Director.

19. A Director shall be entitled to vote in respect of any con-
tract or arrangement with the Company in which he is interested
and the prohibition on voting imposed by paragraph (2) of Clause 84
of Table A shwll not apply to this Company.

13. The Directors may give or award pensions, annuities,
gratuities and superannuation or other allowpnces or benefits to any
persons who are or have at any time been Directors of or employed
by or in the service of the Company or of any company which is
a subsidiary company of or allied ox associated with the Company
or any such subsidiary and 6o the wives, widows, children and other
relatives and dependants of any such persons and roay set up,
establish, support and maintain pension, superanuuation and other
funds or schemes (whether contributory or non-contributory) for
the benefit of such persons as are hereinbefore referred to or 2uy
of them or any class of them, and so that any Director shull be
entitled to receive and retain for his own benefit any such pension,
annuity, gratuity, allowance or other benefit (whether under any
such fund or scheme or otherwise) and may vote as a Director in
respect of the exercise of any of the powers by this Article conferred
upon the Directors, notwithstanding that he is or may be or become
intevested therein.

DISQUALLFICATION OF DIRECTORS.
14. The following paragraph shall be substituted for paragraph
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(&) of Clauso 88 of Table A, viz ==
(1) 1f (not being a Managing Dircetor or Manager
holding oftice as guch for a fixed term) he resigh his offico
by notice in writing wnder his Lhand left at the registered
office of the Company.

Paragraph (1) of Clause 88 of Table A shall not apply to thix
Company.

PROCEEDINGS OF DIRECTORS.
15. Subject to the provisions of Article 7 heveof, the quoram
necessary for the transaction of the business of the Directors shall
be two, unless and until otherwise fixed by the Directors.

16. A resolution in writing signed or agreed to Dby letter or
gelegram by every mermber of the Board shall have the same effect
and validity as a resolution of the Board, duly passed at a meeting
of the Board, duly convened and cousbituted.

GENERAL MEBETINGS.
17. No business shall be transacted at any Gencral Meeting
unless a quorum of members is present ab the time when the meeting

proceeds to business. Two members present in person shall be o
(uorum.

DIVIDENDS AND RESERVLE.

18. All money set aside and standing to vevenue or g neral or
special reserve accounts ov capital reserve account and all other
moneys of the Company not immediately applicable for any payment
to he made by the Company may (subject to the provisions of the
Act with respect to the purchase by the Compeny of its own shares or
Joans upon. the security thereof) be in vested by the Directors in such
manner as the Directors from time to time think proper with power to
employ the seme and the asseis constituting the same or any part
thereofin the buginess of the Company and without it being necessary
to keep separate or distinguish between the investments of the
voserve aceounts and investments of other moneys of the Company or
holwoeen investments of the revenue or general or special reserve
acconnts and investments of the capital reserve account.

19, Without prejudice Lo the powers hereinbefore conferred upon
tho Divectors, all capital appreciations realised wpon ov derived from
the sule, realisation or payment off of seearities o investments or any
change or fransposition of securities or investiments or other realisa-
tions of or denlings with capital assets with any other sums which in
ghe opinion of the Direetors ave of o capital natwre shall be applied to

_ e
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capital purposes only and unless forthwith appropriated to meeting
realised losses on sales realisation or payment off of, or on any elmn(.;:v
or transposition of, sceurities or investments or other roalisatiq}is
of or dealings with capital assets or to writing down securities,
investments or other capital assets (cither individually or in the
agaregate) shall be earried by the Directors to the credit of capital
reserve account and all losses of a similar nature shall be carried to
the debit of such capital reserve account. The sum carried and for
fue time being standing to the credit of the capital reserve account
shall not in any event be transferred to profit and loss or revenue
account or regarded or treated as profits of the Company available
for dividend or be available for distribution by way of dividend or
bonus or applied in paying dividends or bonuses on any shares in the
Company’s capital, but it shall be applicable for making good losses
on the Company’s securitics and investments and providing for
Acpreciation in the value of the Company’s securitics an l investments.
The provisions hereinbefore contained in relation to the investment
of reserves and the application of the income thercof shall apply to
the capital reserve account referred to in this Article and the income
thereof. The capital reserve account may be capitalised in any
manner provided by these regulations.

e

CAPITALISATION OF PROFITS.

20. The Company in General Mecting may upon the recom-
mendation of the Directors resolve that it is desirable to capitalisc
any undivided profits of the Company (including profits carried and
standing to any reserve or reserves) not required for paying the
fixed dividends on any shares entitled to fixed preferential dividends
with or without further participation in profits or any sum standing
to the credit of capital reserve account or (subject as hereinafter
provided) any sum standing to the eredlit of share premium account
or capital redemption reserve fand, and aceordingly that such smm be
sct free for distribution amongst the members who would have becn
entitled thoreto if distributed by way of dividend and in the same
proportions on condition that the same be not paid in cash but' be
applied ecither in or towards paying up any amounts for t%\e time
being unpaid on any shares held by such members respeetively or
paying up in full unissned sharves or Dehentures of the Company to be
allotted and distributed credited as fully paid up to and amongst such
members in the proportion aforesaid, or partly in one way and partly
in the other, and the Directors shall give cffect t0 .L.auch resnlutx'on.
Provided that a share premium aceount and & capital redompt-u?n
reserve Tund may, for the purposes of this Article, only be ﬂ-DPh.‘f‘l.m
the paying up of unissued shares to be issuerd to members of the
Company as {ully paird honus shases.
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DUPLICATE FOR THE FILE

Certificate of Incorporation

¥ oereby Certifp, wa

VENIDA INVESTMENDS LIMITED

is this day Incorporated under the Companies Act, 1948, and that the
Company is Limited.
Given under my hand at London this Bixth day of

December One Thousand Nine Hundred and Sixty Qt@s

7 ,%Mm

Assistant Registrar of Companies. |§

Certific
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