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LOMDON ONDERGROUND L IMI'ED

e

L TAN ERIC KING

e

BROADWAY , LONDON, SWILH OBD

of B3

A SOLICITOR OF

THE_ SURPREME _COQURT

B

do solematy and sincerely declare that | amt

e

]E:NGLFKEKEB];' EN_THE FORMATION
LONDCN UNDERGROUND LIMITED

of”

and that all the re'nclu‘irws'nwm" of the Cormpanies Acts 1948 to 1981
in respect of the registration of the said company and of matters
precedent and incidental thersto have been cormplisd with.

And | make this solemn Declaration cons .t,mmious\[v believing the
same 1o be trug and by virtue of the provisions of the Statutory
Beclarations Act 1835

.,
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MEMOFRNDTUM fh* ASSOCTATION
of

LONDON "‘N‘DLRL:.‘.!O!J!\I‘) LIMITED - .—-”'-P

L
&

3.

The name of the Company is "LONDON UNDERGROUND LIMITED", . _,--"‘F

The registered office of the Company will be situate in -

-~
H .l“'ﬂ

" Bngland.
The objects for which the Company is established are -

() To scquire and take owvex, as 2 going concern, thdf rart of the

.ow

o undertaking of Tondon 12&35;:isjunuanl. Transpert responsible for

c:;;sa::;a:t:idn@;r the Jcﬁagijlnansq;r system of London Regicnal Transport
(other than those parts authorised by the London Docklands
Railway Act JH#%! and 1985} and for the ngﬁhﬂumwmmu& of such
radlway system ea;;xi.J 1:<5_ :z1J:q::g‘ on, (1EZ;JIESLAJQ;P and tuxn to account
that jmxrh cdflthat undertaklnur and all property and assets
acgquired immLJMmmm..mwhmaL Transport in  connection
1:J1Jsﬁtnerhrj.$:f1v
{B) To construct, equip, maintain and 4::1;eaz:faﬂtaa: railways appropriate
ﬂm-um'mmmmmani.a$wmmr~amuJMImw”meﬁacm'wmmﬂ
used for tﬂa carriage of passeng&rsp goods by railway and +o
arry on the business of cunﬂﬂt=mﬂ3wy ;ailqhy‘cdfxmunumumans and
goods and Lo c:uau::r:s; on any  branch or ;srtﬂt»s;jttiiLan:§p' huginess

N

'ummonLv carried on Ln Pnnn90L¢on therawith

(Wi:mtmmmm%Mmeﬂmim;mn$mwlmﬁmmmam>mmm&m]Mmamdkm

tram services and to own and malntain buses and coaches

appropriate for the carriage off passengers, and, in any

vehicle or vessel used fo;njhp carr¢dqw of passengers, goods
.-"- S th(uu;r ?“-\n
- m I -
: by lané or water. & e nf:“ - P e e )
b ¥ . gl ! el [
| ({ -sMaRTog ,;} £ 15,
| N .ol
T
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(n) To carry on the business of public or private conveyance -+ { ,
preprietors and the huginess of repairers of, manufacture 1
| : ‘ ' o
asseciated with repairs, and dealers in trains and of i
." '
suppliers of accessories therefor, ) . ‘ %i
: ' \\: 3 . :‘3’
{E) mmhmndqmmmwm‘wmm&.pmmmwmm_@m@scmtﬂhm:wmmmmm ‘@
H i

shelters, offices and other Iuildings to be used f£or the

‘
 any such business as iz menticned--in this
i\

purposes of

Memorandum. Qb

AN

(F) To act as agents for travel of every kind and to sell tigkets,

vouchers and permits therefor and {in any part cof the world)

to make arrangements of all kinds in connection therewith, . #
: . o Y
(G} To act as agents, contractors, managers, advisers ‘and.
VDI S 1 AR5 iy e L S
consultants in relation to any such business as is mentioned - ‘
. +
‘ 15
in this Memorandum. Ay
. " [ . . . Lo ”
(H) To acquire and undertake the whole ox any part of the E&a
. . A !

business, property and lisbilities of any persoy or company
including all the issued shares of a company carrying.on or

proposing to carry on any husiness which this Company i e
g

authoriged to carry on, or pessessed of property suitable for

. . § . . . /./ ) hd w . ) .
the purposes of this Company, or which /can be carried . on-in
1 .

gbnjunaﬁimn ﬁherawith or gMich is capabie of being conducted
g0 as directly or indirectly to benefit this Company.

(1) UMmemmzmﬂcmﬂmm&am:Hm]wmhmmsmfthaﬁmmmw'mm:mﬂ’
subsidisries and to engage in and carry on any other business
which may, in the opinion of the Company, be advantageously or.
<mmmmkmuywmmﬁ£dcm]mvMNemmWMWJMImmmmmMm*mxhcm
as auxiliary orx incidental to the businesses of the Company QX

any of its subsidiarics. .

‘LL"!IIHI‘I'!!
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(X)

{x)

(M)

(m)

{s)

2

To promeote and form other companies for all ox any of the
objects mentioned in this Memorardum and to transfer to any
suchfcaupany all or any of the prqpaxty‘cf this Company and to
také cm'cw%mxwﬁuuzammmmiﬁa and hold shares, debentures or othex

se¢urities in any such company and to fund or otherwise assist

N

_any such company.

To acquire by purchase, leasa, emxﬂwumna, hire- or ;ﬂﬂmammise
lands and property of any tenure (whether xea} or per#onal)'sr
any interest din the sane for or in connection ;Miﬁh the
purposes of the Company's business.

Hk::xﬂnxﬁw31nnney on deposit upon such terms as the Company may
approve.

To Zt=C)J:J:<:\§' or ::hELf.s:ez or ESEEl:HJKEHE; 'tii?:: paynent of money iij‘ zuch

manner as the Company shall think f£it, and, in particular, by

- the issve of debentures or debenture stock, perpetual or

otherwise, charge . wpen fall. ox any of the Company's property

{both preaeﬁﬁ and future) ,  including its unecalled capital and

: g "™ . o
to purchase, redeem or pay off any such securities.

‘I ' i
o sell, lease, exchange, let on hire, mortgage oxr otherwise
! ) &

dispose of any real cr personal property or the undertaking of
the Company, or any part or parts 1ﬂunﬂmxﬁ,ﬂ for such
1:H:EEIE!5.C1€=lfiiih¥ilidﬁl as the Company may think  £it, and, in
p&rﬁiculaf, for stock, shares, debentures ot othex geouritics
of  any - other cempany, whether or not having objects
ia;lsta::g;eit:}:eazfg, or in part similar to those of this Company.

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

sraperty or rights of the Company.
prag 3 2
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{R)

{m

(v)

din husiness or the dependants or connections of such persons

L ]

To pay for any rights or preperty acguived Dy the Company ang .
tmmmmm%emwmwmnmwmmmmMMMWCWtmmpwmm

7

or by allotment of shares, debentures or other securities of

o

‘ . o o 5,
this Company credited as paid up in full op ip part or B

otherwise.

To invest and deal with the moneys of the Company not S
s , =0, . \
JAmmediately recuired, in any manner. %
) it
= %
ik

mmlmﬁmmmqgwmmwmrwﬂmmm,mmmdﬂm.bm:nm:tucmmw¢m. fi

the husiness of a registered money lender.
P, | .

.

To Jﬁﬂui, assist and guarantee the payment of money or the

performance of any conktract, encagement oxn ohligation by, any
] ) < Y, Y

PEESON 01X Ccompany.
ﬁm'mmMﬂmmllimwpmﬁ:mmkimr;mﬂM£mﬂmmtﬁﬂmﬂﬂmmwm

hmmﬂﬂ:M&mﬂumﬁemﬂMwmmmm,&mﬁMmmmcm‘m&mmmwmm:ME,d
y Y : .
the Company or its subsidiaries or its or their rredecessors

'
I

and to grant.or secuare the grant of pensions. and allowances “to

amygf%mmnmmmmummmmﬂmmmﬂmmmmM%nmmmgﬁm:dmm&ﬂﬂe

objects, ‘ co T I

-To pay out of the funds of the Company all expenses which the
. ‘ ;’ .
Y e e o Py L LY : o . . . n . \ - P
umwmw.mw.mmnﬂh;pmroh‘mcammmmumttm.tMamﬁmMmm
S .

P
/

and registration of the Company and the issue of ité'capdtal,k Vi
To do all ‘or any of the above things in any part of the world

gnd as principals, agents, centractors, trustees cp otherwise, -

and by or through trustees, agents op otherwise and either
K

= ~ R e e . _ N
alone or in conjunction with others and to racure the Companis,
. ) : A :\ RN
A

to be registered or recognised in any Fforeign country or . i
place, . R FN

o e e et Vi SR e R e

}ﬁ!‘ﬂll;
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(W) To promote Bills in Parliament: and te cppose Bills

E e
{(¥) 7To do aill such other things as are incidental or conducive to
the attainment of the above ohjects, or any of them.
And it is hereby declared that the word "ocompany" in this
Company, shall be

clause, except where used jin reference to this

deemed to include any pgkson or partnership or other hody of

kersons, whether J".nco::J:m;f:i:'r.-“."’e:e:-c'l or not incorporated, and whether

demiciled in the United Kingdom or elsewhere ¢« and that word
denoting the singular numheyr only shall include the pilural munber

and vice versa, and that the ohjects specified in each paracgraph of

: this . elause shall, except where cyt:‘.h-ee.z.‘wji.se expressed in ':s:uc:h
( ax-auy, .'a,ph‘ ¢+ be regarded as separate and ;i..n‘.uitequeeznc'?ezlt objects of the
company and shall not be limited ox restricted by reference to or
:l".n:EEEJ:‘e“]T_".!iE: k) I

‘rom the terms of any otherx paragraph or the name of the

Company.

4. - The liability of +the members is limited. K
5 . The share capital of the Company is £800 million divided into
800 million shares of EL each. ~ f,',.-.,..-—-
o ’ . . Vi

'

=~

We, the several persons whose names ¢ addresses and descriptions are
subscribed, are desirous of being forined imto a Company in pursuance of

. o o
this Memorandum of Asscciation ¢ and we respectively agree to take the

nurber of shares in  the rapital -of the Company Set opposite our

respective nares, :



Names, Addresses

and Descriptions -

Mmoanber of Shares taken

of |Subscribers by each subscriber i
I ;
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THE COMEANIE ; ACTS 31948 o 19821
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COMPANY LIMITED BY SHARES

o

ERTICLES OF nS S()(lIEME‘Zi‘Q].\T

ofF
.. o
‘r'

!
LONDON UNDERGROUND LIMITED e

2

LR

o regulations

TABLE A

'iﬂknéa regulations contained in or \}ag;qgnluiusmil by Table A in %tihus
First .E;czllsacilljlxe: to the ‘C:CDEHI;E§11‘11342; Act, 1%948, };iuaajljl. apply to +he
E:c>nn1;a211:;', with the exeception ' of regulations 24, 75, 89 +o ;;T? B
. . — . ' N
jxmﬂhuxbna, FEM. 107, :UNE( 114, llﬁi 128 anﬁL:LzaAr*éyui exnﬁ%ﬂ:.as d
hmﬁudﬁxxi]ﬁf4xr incuﬁsisfi.&:mﬁiﬂ11ﬂﬂa‘£}krticles. RPEwrenves hﬁ:w:n

.

shall be construed: as referring o those cnntainﬁﬁl

in Takle L aforesaid. .

Sr ) TRANSEE R CF "']'-LPLRE}S

© Bn instiument of transfer of a share (other than a paxtly paid

share) need not” be eaxecuted on It:calla;ZL:E' of the transferee and
mmummnmim'ﬁun m=mmLhM1aumﬂhmﬂv paa
"The  directors may at any time in  thelr absclute ans

uncontirolled discretion and without assigning any reason therefore

é@ﬂimabnrmﬁwmmtmetmmmﬂmcﬁ?mwemmmVMmmmrcmxmt1t is

a fully paid share,



5.

“t

£

DIREC

TORS

rnless and until otherwise determined by Lendon Reglongl

pransport, the number of Directors shall not he less than three noe

moxe than twelve. The Directors shall be appointed by Lendon

Rmﬁmmﬂ'ﬁmmwmﬁ.mﬂ.mmxlhﬁMlmﬁﬂmaumﬁlzmmmmdlw'Mmmm

Regional Transport or the affice
Article 88. Such appointments
s in writing is delivered

mmmmmm:ﬂMdlkmeﬁﬂmmMIWMmalnmﬂg

by London Regional Transport o +the Company at its registersd

office,

Londen Regional Transport may frem time bto time appoint any.

person (including any one or more mambers of Londen Raglonal

Transport) e hold any executive office in the management of the

husiness of the Company including the cffice of Chalxman or Deputy

Chairman or Managing or Jeint Managing or Deputy ox Assistant:

MmmngEmmmMmamuﬂ:ﬂlimmmMEﬂmwmﬁhfhmﬂtmnamwwﬁﬂmm
Director appointed to any execmﬁﬂmmzcﬁh&yﬁa shall (mdiﬂxnrbjgmmjudige
to any claim for demages for breach of any service contract between
him and the Cempany) Lf he is removed froem office as a Dlrector
Mwoi@ﬂmjMWmmmmMrmmmahnhdm:w@hemmwmmeoﬁﬁmm

Regulation 109 shall be read and construed az if tﬁﬁ
references to & Managing Director therein were references to any
birector appointed to any executive office under the last premedimg
Article,

The cquorum at a nmeeting of directors shall be thres.

19 wacated in accordance with

and removals by London Regicnal =

o
Limitation as to period and cn such ferms as it thinks £it and a

!
N
.
A
i
"
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AlmmmMWrmm;mm:mWMmmdt%anmmmacmlﬂﬁ;mmmmm:inﬁ
contract or proposed contract in accordance with section 199 of the
Act, shall not in respect of such contract or propesed contract
elther be entitled to wote or be taken into aceount in ascertaining

whether a querum is present.

2. & Director present at any meeting of Directors or committee of
Dhmmesnmﬁ[mﬂ:wMulmsrmmzinathkiwmtfmttmm.mwmmﬂ
and regulation 86 shall be modified aceordingly.

ALTERNATE DIRECTORS

1oL Each director shali have the power to nominate any  person
other than another director of +he Company or another alternote
director who has been approved for the purpose by Lowdon Regional
Trangsport to act as his alternate director and at his disoretion ox
at the dJdiscretion of London Regional Transport +o remove such
alternate directorn,

(2) Any eppointment or removal of an alternate director shall e

(3)

(4}

{5}

:[;a‘-'?v:J:iL1:;LJJ4;' and a copy shall be sent to +the Secretary of the
Company. The appointment ox wvemoval shall bhecome effective when it
is received by the Secretary of the Company,

Tf a director making any such appointment as aforesaid shall
ceage o be a director, the person appointed by him shall thereupon
cease to have any power or autherity o act e5 an alternate
directorn

A cdirector shall not ke liable for the azcts or defaults of any
alternate directow appointed by him.

An alternate director shall not be taken finte account in
mmkmdmytMamhﬂmm;m:mmﬂmmmwmbmroftdmmmmﬂ;ﬂmmmdimr

the time being but he shall be counted for the Purpose of reckeoning

whether a guorum is present at any meeting of the directors

attended by him at which he ig entitled to vote.



11, Subject to the provisions of these

4

BORROWING POWERS

articles, the Directors may

from time to time at their discretion boxraow or secure the payment

of any sum ox sums of money for the purposes of the Company and the

previso to requlation 79 shall not apply.

=1

DIVIDENDS AND RESERVE

12, 'Hm(ﬁmmMmmxmy1mmmmwﬂ1m~Mm(mMmmyimqwmmmlmmﬂhw

thﬁ:mmumunﬂ;(xfamcﬂividend.axmitﬂuzenmwwnt thereof.
13, 'Hm(hmmmyingmmmmmemMmewukmhmetHWMHmm (whether

or not larger or smaller than any recommendation of the directors
ané whether or not any such recomsendation has been made) and the

directors shall pay such dividends so declaxed.

CARPITALISATION CF PROFITS

14, The Company in general meeting may from time to time and at
any time reseolve that it is desirable to capitalise the whols or
any part of the amount for the time being standing to the credit of
any of ihe Company's reserxve accounts, including profits resulting

from the realisation ox appreciation in valus of

n

credit of the profit and loss account, and distribute the same as
capital among the holders of the Qrdinary Shares of the Coupany or
their nominees in proportlion to the amounts paid upncnl'ﬂﬁé shares
held by them respectively, and that the Directors be authoxised to
appropriate and apply the same either in or towaxrds paying up any

amounts FEor {the time being wopald on any shares held by such

menbers respectively ox paying wup in full unisgued shares oX

debentures of the Company to ke allotted and distributed credited

assets, or to the

[ R e
.

ey T
P A
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ag fully paid up to and amongst. guch memhars in the proportion
aforesald, ox partly in the one way and partly in the othexr; and
the Directors shall give effect to any such resolution Provided
that a share premium account and a capital redemption reserve may,
for the purpeses of this hrticle, only be applied in the paying up
of unissued shares to be issued to members of the Company as fully

paid bonug shares,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIRERS
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRI BERS
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Dated this bt day of ,f"‘1.q:tsz:(__,_ 1285
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Pleasae do not

Form No. 1
THE COMPANISES ACTS 1548 TO 1981

Statement of first directors antl
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

/
1900907 /8

)

wmita in this
linding rargin
N
W Tothe Registrar of Cornpanias

Plense cormplote
legibly, preferably
In blac'type, or

I

Name of Company

For official use

- — ‘.J.~
[

l

”
f ”
e

hold biock lettaring

LONDON UNDERGRCOUND
vdelate if
inappropriate

an i —————

Limited®

The intended situation of the registered office of the company
on incorporation is as stated below

55 HBROADWAY

LONDON, SW1H OBD
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if the memorandum is deliverad by an agent for the subscribers of N
the memorandum please mark "X in the box opposite and insert the N
agent’'s name and address below  [—
L. B. EING
| SOLICITOR, LONDON REGIONAL TRANSPORT
R R L B e RN S LA e D ;
tibid LLIL ]
. . |fJ.
Numtber of continuation sheets attached (ses note 1) A
NN REINEINND

For official use
(EilEInt!IF‘Eﬂ !;E!Cll‘.iﬂrl

Fresentor's name, address and
referance {f any):

I. B, RING
| SOLICITOR,
LONDON REGLONAL ‘TRANEPORT
55 BROADWAY,
LONDOM, SWL1H OBED
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The name(s) and particulars of the person wha is, or the
1o he the first director or directors of the company (nowe

persons who are,
2) are as follows:

peane

Neme noie 3)  TONY MELVILLE

Business occupation ..

RIDLEY

TRANSPORT EXECUTIVE

Previous name(s) mots 3)

MNationality -

Address inots 4 77, CHURCH ROAD.

BRITISH “

RICHMOND ,

Date of birth (where applicable)

SURREY, TWLO &LX

{note ©)

Cther directorshipst

LONDON TRANSPORT INTERNATIONAL SERVIES LIMITEL
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Narne note 3) JOEN THOMAS b Business ocoupation .
-
CODE MANBAGER -

Previous namels) noe 3)

Nationality o

Address (note 4 praT

87,

BRITIEH

NOERTHNAYS . COLLEGE CR

ISCENT .,

Diate of birth (whera agplicable)

SWLES

COTTAGE  LONDON NW3 _5DL

{nate 6)

Other directorships’
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Signature

! hereby consent to act as director of the company narmed on page 1
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Name more 3) JEFFERY ERNEST

Business

el

occu []'El'ti on .-

ALLEN

CERTIFIED ACCOUNTARNT

Frevious name(s) inoe 3)

Nationality

-
-

Address incte 4 57 BAXER STREET,

-

BRITISH

POTTERS BAR,

Date of birth (where applicalsle)

NG 2EX

mote 8)

HERTE o0

Other directorshipst
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Statement of first directors and
secretary and intended situation
of registered office (continuation)

Name of cornpany

Cuntinuation sheet No, b ..

10 Forrn No, 1

For official use
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I
riter particulars;
f other

firecio
P

san note B5). IF
his space is
nsufficient uge

LAWRENCE

|I CHARTERED ENGINEER

L} s i
i LONDON UNDERGROUND Limited*
Particulars of the first directors (continuad) (note 2).
Sany
Naimz tnots 3 LESLIE STANLEY ' Ii Business occupation

ontinuation

Pravious name{s) (o 2

r Nationality

shaet, ;

Aclelress ot 4)

SASA BLANCA ,

oy
o
.

BRITISH

4

SANDY LANE,

Daie of birth (where applicabio)

o

{

i

KINGSWOOD,

SURREY

[ncte 8)

inter partioulars of
har diractorships

Other directorshipst

ik ar previously
bt (see note B, If
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suffictent continue ‘
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‘ S Date of birth where applizaby !I
I 5 . ¢ applicable)
: HOVE, | [note 8)
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THE COMPANIES ACTS 1948 TO 1983

Statement of first directors and
secretary and intended situation
of registered office (continuation)

5
Continuation sheet No, .2
to Form No, 1

Far official use

190 OwGoT.

|
| L
fi Name of company
li
Eletn if LONDON UNDERGROUND . Limited®
{appropriate - \
‘ , . .
1 Particulars of the first directors {continued) (note 2).
> Nama {nots 3 BARRY GORDON Business occupation
” DALR CHARTERED ACCOUNTANT
2 Previous name(s) (ot 3) Nationality
i e
i HOrBss o o ) BRITISH ~
§ Address {not 4) 5, HALLSTDE PARK , I'ISH
b KNUTSFORD, JE:S:.B& '(Jf birth where applizabie)
; . cHESHI R WAL A ANO
ter particulors of §  Other directorshipst
I'uar directorships
dd or praviously
d (see nots ). i
s spaca is
ufficiant continug
arlaaf,
I hereby consent to act as director of the campany named on page 1
: " TR LA -
Signature « ::;;H::./L-uj]ﬁn Jﬂ 0 Date ‘E; .86 7
MNarne [neto 3) BASTT JOHN Business occupation El
U MANAGER - !
! HOOPER |
i Prewvious name(s) moe 3) Nationality f
Address inote 4 GHEPHERDS WELL, | eEriviss
PEGTY TN Date of birth {where applicable)
j BERRY LANE, ot 6
If
i CHORLEYWOCOD, HERTS, WDI S5EU
: Gther directorshipst
LONDON TRANSPORT INTERNATIONAL SERVICES LIMITED
LONDON '.I)E)URI’ ST _EBOARD LIMITED
. RONALD ;G-/Emr:m'..:tg LIMITED CIGAR MARKET LIMITED
‘ | hereby cons;{};f't 1o act as director of the company named on page 'l
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The narme(s} and particulars of the person who is, or the persons who are,

10 be the first secratary, or joint secretaries, of the company aro as folows:

s

T
Name lnotes 3 & 7) JEFFERY ERNEST ALLEN

L LVRT T e g EUT

Frevious namael(s) (nots 3)

Address frotes 4 & 7) 57, BAKER STREET,,

 POTTERS BAL

_HERTS., BN 6 2EX

| hereby consent to act as secretary of the cormpany named on page 1
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Name (notas 3 2 'JM ]
N, ¥

Previous naniels) (me 3)

Address (notes 4 & 7)

| hereby consent to act as secretary of the company named on page 1

Wi ' |
Signature Ciate

Signed by or on behalf of the subscribers of the memorandum®
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CERTIFICATE OF INCORPORATION

DFAPRIVATE LIMITED COMPANY
NG, 1500907
| hereby certify that

LONDGN UNDERGROUND LIMITED

S this day incorporated under the Companies Acts 1948 10 1981 as

a private company and that the Company is limited,

Given under my hand at Cardiff the 9GTH MAECH 1985
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t_jﬂ"i\..\___s:l‘\ﬁl-g__ "E'::’EE- _____

Registrar of Companies
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