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COMPANIES FORM No. 12

Statutory Declaration oy compliance
with requirements on application
for registration of a company

Pursuant te section 12(3) of the Companies Agt 1988

To the Replstrar of Companies For offigial use  For officlal use
Fuoom ory m oap Py
‘ g

Naime of cnmpany

]
ABILITY TANANCE LIMITED

) Malculm He;/ i:hétrle;inﬁgh

ol . _Jumple Houss, 20, Holywall Row, london,  EC2A 4JB

do selemnly and sinveraly gaclars 1hat | am 2 [BoReHorRyagaa-nha-Sorma tor-oi-thio-compamyl T
iperson namad ay 3 astamar saeratary of tha sompany in 1he statement delivered to the registrar
urdder gaction 10{2)JT and that 2l the reguiremants &7 the above Ast In raspect of the registration of the
abeve company and of snatlters pracedent and incidanta) 2o ft hava hasn complied with,

And | make this salemn deviaration sonseientiously bellaving tha sumo 10 ba trup and by virtue of the
provisions of tha Statutory Daclarations Act 1838

Deciared ot 190 High Biroet, Dezlarant to sign below
Hornghureh,
Esgox AM124U0H

tha mir.d ) oy of Aughnt

One thousand nine{ %,/ ar;d’ﬁﬂj‘“fﬂﬂ

befs e ma

A Commissioner ’WO’? ha aedlorasBublicorducins-ol-
-té;:%a&wr-@»&h shorhaving-thepowarganioradamegm
wpiastenerfoeBothes

Presetitar's name address and For official Use
referencge (if any): New Tompanies Section 1 Post room
CHETTLEBURGH'S LIMITED 5
Temple House, A! o
20 Holywell Row, [ ‘
Loadon EC2A 4JB P4 A e }
Tor: (01) 377.0281 \::‘?Mp,q Nice 4
'fOUQr- S,ég




COMFANIES FORM No.10

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

P!g.:ﬁq dq not Pursuant to section 10 of the Companles Act 1985
WIR in
this margin

To the Raglstrar of Companies
Plaase complate For official use
iegibly, prafarahly
In black type, or
bald black lettaring

Mame of sempany

* ogar fuil nama
of ¢3maany

ADILITY FINANCE LIMITED

The imanded sinaten of ths registered office of the company on Incorperation is 85 stated below

Temple Houss,
20, Holywall Paw,
_Londen

[ Postcode]  EC2A 4JB

i ihe memerandum i3 delivered by an agent fer Be subssribars of ho
memaraniim Blaase mark 2Kin me box opporite and snsen X
e agents name and acdress below

CHETTLEBURQM'S LIMITED
Jomgis Houza,
20, Holywell Row,
London -~ | Postcode]  EC2A 4B

Muamber of continuation sheets antached (sve note 1) Fo) i

Presentar's riame address and For official Use
refarence [if dny): Bensral Secion Postroom

CHETTLEBURGH'S LIIVITED
Temple House,

20 Holyweli Row.

London EC2A 4JB

Page 1
c 163 Tel: {01} 377-0381
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The name(s) and particuiars o i persan wha s, or the persons who are, to be the 5rst director or flaase ca nat

directors of the company {note 2) are as follows: ] ;?s“:nigrgin ‘
Name (nate 3} GHETTLEBURGH’S LIMITEL Business occupation
— e Company Registration
Agents
Previous namefs) (no= ") p/A ’ : Nationality
Address note 4} Temple House, , British
20, Holywell Row, Date of birth (where applicablz) _
London Posteode EC2A 44B {nota 8) N/A
Other directarships t 1 eater partculars
of other
None directorships
Frmom, w3 held or previously
‘/D,.,‘ r;etI: [see nol'e 5
o ] if this spacels
// /,; /// — e e,
| copsent to act as w 2 corpany named on page 1
Signature Data Ist day of August, 1989
e s

Maicolm Roy Chettieburgirfor-and
on behalf of Chettlahurgh’s Limited

The namaels) and pa Jeulars of the persan whe Is, or tha persons whe 3ra,10 he the first seeratary, or joint
secrotarlas, of the company arg as lellows:

Narng {(notes 3 % 7) Malcolm Roy Chettleburgh

Previgus pame(s) (naie d) N/A
Addrass (notes < 7)) Tample House,
20, Holywsll Row,

Longpi—, ’ | Pasteode]  EGRA 4B
I consent to aet &3 sacratyyy "ﬁ! surmplany namad -’O[? page

Siqnatura Date 13t Say of August, 1989

Slgriatura of agont on bahalf of subserit RS Data 1t 'ria;y wof August, 1982




THE COMPANIES ACT 1985,

A PRIVATE COMPANY LIMITED BY SHARES.

MEMORANDUM OF ASSOCIATION of

ABILITY FINANCE LIMITED

* The name of the Company is:-

ABILITY FINANCE LIMITED

2, The Registered Office of the Company will be situated In England and Wales

3, The company's objects ars to act as designers, manufacturers, exporters, importers,
wholesalers and rotallers of all produce, products, goods and articles for personal,
domastic, commarsial or industrial use and to carry aut all or any servica Industry in relation
theroto or concerning lelsure, ralaxation or pastimes and to maka all kinds of investments or
such other objects as the Company may from tims tn 1ime by Spaclsl Resolution prescribe
ana the doing of all such other things as are insldsntal or conducive to the attainment of

such objycts,

4, The llabliity of the members Is Jimited,

5, The company’s shara capltal Is £100 Bivided Into 10U sharas of £1 gach,

We, tha persons who2e names and addressss are subscrbed ioreafius are desirous of being formed
inte a Company In pursuancs of thiz Mamorandum and we respectively 2gree to 1ake the number of
shares In the oapitai of tha Gumpany 33t opposita our raspactive namas,

by Maleolm Roy-Chuttlaburgh,
A duly authorlsod Dtficer, -~
Ternple Houss, 7
20, Holywall Row,
London, EC2A 4J£3. ‘

o duly authorized Gificer,
Tamplo House,

20, Holywell flow,
london, EC2A )8
Company Hegistration Agents.

Datéd the Ist day of August, 1989
d-..‘aan
Witness to the aliovy s.U—f'r‘ u%

7,

fan Michael Cheffitis, Les™#1
Temple Houso,

20, Holywell Row, !
London EC2A 4J4B

Company Registration Age.1.

U i ot

Numbor o1 Shares 1sken
by sath Subszribor

Qno

D

OXgi3 oD
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THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION of

ABLLITY FINANCE LIMITED
PRELIMINARY,

1 The Qompany s a Private Sompany within the meaning of Section 1 of the
Companies Act 1986, &acordingly the Company shall not offer to the public
{whether for cash or otharwisa} any shares In or debentures of the Company
or aflot or agreo to allot {whather for cash or otherwlss) any shares in or
debentures of the Company with a view to all or any of the shares or
daebantures baing offarsd for sale to the publls,

2, The Regulations set out In Table A of the Schedule to the Companies
[Tables A to F) Regulatluns 1985 shall apply to this Company either in their
entiraty oy with such variations as the Company shall by Speclal Resolution
Trom tima o sime prasariba,

Namaos, ihd Descriptions of the Subscribers,

Chottiehurgh'’
by Maleolm Ruwy Bhetiiaburgh,
a duly authorlued Ofilenr,
Templo Houpe,
20, Holywull Row,
Londoen EC2A 4B
Company Rag?u‘tmtian Aghr

by Malcolm Roy
a duly authorised
Temple House,
20, Holywall Row,

London, EC2A -4JB

Company Reglstration Agonts,

Datad tha lst day of August, 1989
Witniuss to the above signpflres /-

fan Michaef Cheffins.&/zlffﬁ /
Temple House,
20‘ HD'V\VB" RDWy 14
London EC2A 4)B

Zurapany Registration Agent
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2413042
| hershy certify that

ABILITY FINANCE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is fimited.

Given under my hand at the Companies Registration Cffice,

Cardiff the 11 AUGUST 1989
AT

M. ROSE

an authorised officer



THE COMPANIES ACTS 1985

ABILITY FINANCE LIMITED

R S R T, T

No. 2413042

Pursuant to Regulation 53 of Table A in the schedule to the
Companies (Tables A 19 F) Regulations 1985 as amended by the
Companies {Tables A to F) {Amendment) Regulation 1985, we,
the undprsigned, being all ths nembers of the above Coijpany
for the time being entitlsd to xeceive notice of, atterd and
veta at General Meetings, hereby unanimously pass the
following Resolution and agres that +ths said Resolution
ghall for all purposes bs a5 valld and affectivae as 1L the
pome had been passed at a General Meeting of the Tompan

duiy convened and hald,

That the Company afdopt neuw Memorandum and Articles of
Aopoolation in accerdanco with the copy atitached 1o this
Resolution and signad by way of identification by and on
sehalf of all the Menboxrs for ithe time baing of the Company.

7 y ‘993.

;”é*fﬁgﬁ?éfor anél on bohalf of both
Chétiloburalt's Linlted and
(_hethleburgh Internationcs Ninlted

Filed byz
CHETTLEBURGH'S LIMITED
‘ Templeo House

EATSARIII Y 8 /) 1y 72 :

COMPANIES [1CUSE 2 e o

Wl HECEN D Tel: {O1) 277 03BL

et - Ref: 2413042.7103-11.
; LG;EQ@:& {H\J r»n-«:_wr:i-:

15 MAY 1990 17 HAY 1080
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: THE COMPANIES ACT 1985 2413942

A PRIVATE COMPANY LIMITED BY SHARES.

MEMORANDUM OF ASSOCIATION of
ABILITY FINANCE LIMITED

1. The name of the Compeny is:i- ABILITY FINANCE LIMITED

2. The Registered Office of the Company will be situated in England
and Wales.

3 Tha objacts for which the Company Is established are :-

{a) To carry on business as advisors and consultants, agents,
brokers and spacialists in all forms of finangial planning rejating
1o pension and retiremant benalit schames, endowment
policles, llie and kay man insurance, policies linked with unit
trust schemas, investmants and H1har projects 1o countor the
I offects of inflation and 1o reduca the impact of taxation; 1o act
l a8 Investment eonsultants on all eguity linking assurance and
Invostment contracts and 1o a6t 8s genersl Insurance hrokers;
vdvisor-., consullanis, brokers and agems for finance
conipR-nIes, INsuranco companios, sogkbrokoars, investment
monogers, morcham and genaral hankars, bullding socisties \
and commorcial houses involved in all aspacts of business and
1o undertako advice ralating 1o ol types of honefisiary and
gonarsl trusts, Waxation and profiwbla Invesimant.

{B) To carry on business as MOMGopR brokars and 1o arrange and
place moripoages, shargnis and loans on all 1ypes of froohold
and loopehold Invustrial, sommoreial and domostic proporties;
to undertoke 1ha coliogion of mongapo repeymnms, 1o
arrongo ond seour? socerd and third Morpapes on properies
oirondy charged and ganorally 10 OIARILD »nd roise finance Tor
all personal, dotmestis, sommoreial and industial requirements
including the rasing of finance for NIimitod companies by
dobontures; to 2ot o8 financiors, morchant ‘bankors, hirg

]

purchnse and crodit sale Bpeeishists and 1o undorialo all forms

: of lessing, lensy purchase, and franchise oporations and
i snterprises,

¥

;:3 (e) To carry on businoss os business managemernt spociplists,
}* business elficiency oxpens, personne  consultants, public
] relations consultants, merketing consultants. bovk-keepers
i and accountancy practiioners, srecialists in the wse and
=g upPiREnon of high techrolcyy s appliod 1 businesses; to

SRS

iy

= AR

GQM@AMEEQ E‘*{@iﬂé}ﬁké document topying <ervices, uifsetl lithography,
Vi o ‘:,.;. T copy typihg, tope transcription, microfilm services word and
Me{ o, v tonJdata probessing and to provide &l types 'of secrgtarial

& e

LONRON caBeriges.
15 MAY 1990 17 RAY 1330

T LR

AP a1 3




Pl L LI,y SRR

Ry e e

(d}

{e)

(h

(@)

(h)

)

i

(k)

To carry on any other business of any descriotion whatsoever
which may seem to the Company or in the opinion of the
Lirectors thereof be advantageously carried on in connection
with or anclliary to the objects of the Compeny or any of them
and calculated diragtly or Indirectly 1o render more profitable
the Company’s business.

To purchase or by any other means acquire, sell, lease, rent,
leence, surrender, accapt surrenders of, mortgage, charge or
otherwise deal In any fraehold, leasehold or other property
wheresosaver situaie,

'o erect, construct, pull down, dismantle, remove or replace,
repair and maintain, altar, hire, enlarge snd adaptany buildings
both pertable and oiherwise and wsoe the sams Jor the
Company’s business or any of them,

To buy, s2ll, Import, axpoert, menufacture, sxchangs or part
axchange, Jet on hire, build, construct, Install, @recy, enlarge,
improve, adept, dismantle, re-medal, repair and maintain any
engine, mazhinery, plant and material of any description
capable of being ennveniently mods, used or 5oldin any of the
busginesses or tradoen aleresaid,

To purchase or by any other moons acguire, wka ovar and
undertake zl or any portofihe business, propony, liabilities and
apzetn of any person, firrm orcompany carying @nor formed 1o
earry on any businass Tor which thiz Company is authorsed 1o
corry on or posuessen of preparty sulizble 10 tho purposes of
this Cornpany and whish is caleulated 10 advanco the interests
of thizs Company and make more profitoble the Compony’s
business and 1o pay caoh or 1o dosus shares, 10Tk, dobemures
or debantura stock of this Company a8 tho consideration for
such purposa of acouisition and 10 undormake any llabilltios or
obligations relating 10 tha businoos or property o purchasodor
seguirod,

T orter iNto parvrerehip or any arrangoment of any kind with
nriy person, persons, firm or company having for its objects
simnilar objects to those of thiy Company ©r any of them with a
vinw to Increasing the business of the Company.

To purchate, subscribbe for or otherwiss atyuira shares, stock
ar other iAterests in any Company or Corporation,

To act as agents or brokers for any person, firn or company
and to undertake and perform sub contracts for any person,

2085




persons, firms or companies and also to appoint such agents,
sub-contractors and brokers and to actin any of the businesses
of the Company wnrough them.

) To apply for, register, purchase or by any other means acquire
and protect and prolong and renew trads maerks, patents,
licerices, concessions and designs which may be capable of
being dealt with by the Company or likely to benefit the
Company and to grant licences or privileges thersout,

(m) To sell, lat, licance, davelop or otherwise deal with the
undertaking or il or any part of the property or assets of the
Company upon such terms as the Company may approve with
power to accept shares, dsbentures or securities of, or
Interasts In any other Company,

(n) To guerantae the paymant of any debentures, debanture stock,
mortgages, charges, bonds, obligations, interests, dividends,
socuritios, monies or sharas or the parformancs of contrasts or
angagements of any other company or person and 1o give
indomnitios and guarantaes of all kinds whanaver considerad
dagiroblo and to guaranias either by personol obligation or by
mongogin. or charging all or any part of tha undartaking
proporty and assots both presant and Tuture and uncollad
copital of tho Compony ©or by » *h such mathods the
parformance 67 any contract or ebligatisn of any person firm or
company whatooovor,

{©) To invost and deal with tha monies ©f the Tompany Mot
immadiately . guirad in sugh shares or upon such securliies
and In such manner ang 2n such sonditions as may fromiime 1o
tirnma be daeter.ained,

(5)  To borrow and raiae monsy upon such terms bnd on Buch
gacurity as may be considered expodient and in porticular by
tt  isgue or daposit of dabontures or dobonture 3108k and 10
senurs the rapayment of any monegy borrowod, mised orowing
sy mortgage charge or llan upon the whols or any part ©f tho
undortaking, property snd azzets of the Company, buibh
present and futurs, including its wncallod capital,

tq) To draw, make, »eaept, endotse, dissount, execute and izsue
promissory notes, bills of exchange, bills of lading, wartants,
debaritures and other negotisble instruments.

tr)  ‘To lend and advarice money and give credit to any persons,
firms or companies on sugh térms and conditions es the
Comipany may degide.

- T q 7 -
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(s} To make advances to customers and others and allow them
credit without security to enable them to purchase the goods,
produce or products of the Company or use its services and for
any purpose calculated 10 enhance the Company’s business,

To promote the Company’s Interests by advertising its products,
works or services in any manner and 1o take part in competitions,
displays and exhihitions and offer prizes, gifts and ¢concessions to
cuUStOMers or prospective tustomers as might seem desirable,

To remunerate any persen, Tirm or eompany rendering services 1o
this Company in any manner whatsoever,

To grant pensions, allowansss, gratuitiss and bonuses 1o axisting
or former employess and offigers fincluding Directors or &x»
Rirgctors) of the Company ©r the depsndants o such persons
and 10 astablish and maintain ©r eoneur in mainining rusts,
funds or schemess, {whether contribuiory or npn-contibutory)
with @ view 10 providing pensions or other funds for any such
pereon 85 aforesald or their dependants and 10 2stwmblish and
8URpOROr 1o aid in 1he asteblishment and support of any sthools
and any aducational, sclemifie, Mermary, religlous or charhabls
ingtitvtions or trade soeieties, whather sugh institudons ©r
seeisties be selely conmeeted with 1he business camisd on by the
Company or not, and 10 insvte and maintain any club or ether
outablichrment ©r profit sharng schomecaiculated o advance the
interesis of tho Company or of the persons employed by 1hs
Company.

To pay all and any exponoss incursd in CORNEBTWD with tho
promolizn, formation and incarporation ©f this Company and 1o
premota or aid in 1the promotion of any @har companios,

{x} To gmtributo sny property in speciz among he mombors of the
Company,

v} Todo all such orhor things 2 2re insidonal or conducivo 1o the
attzinment of the above otietts or any of thom,

it is deglared that thu for yoing sub-dleuses or any of them shall
by eorstrund indspemdantly of «ath othor and mone ©f the
objocts heresin mentioned kil be doemed to be rmorely
subsidinry 1o the Dbjects conteingd in shy othor subclauses.

The liabiflity of the members i3 fimited,

The zhatre capital of the Compenyis £7100 dividedinto 100 shares of
E1 each with power to inzcrease or 10 <ivide the shares in the capital of
the Company for the time being into different dlasses hHaving such
rights, privileges and advantages as 10 voting ©or otherwise as the
Articles of Association may from time to time presgribe.

fo g il




We, the persons whose names and addresses are subscribed
hereaftar are desirous of being formed inte a Compeny in
pursuance of this Memorandum and we respectively agrea 10 take
the number of shares In the capitsl of the Company set opposite
our raspactive namess,

Narmes, Addreases and Descriptions
ef the Subseribers,

Chattleburgh's Limited,

by Malcolm Roy Chetleburgh,
a duly autherised Offlesr,
Tersple Housgs,

20, Holywall Row,

Lendon, EG2A 448

Coernpany Regisiration Agents.

Chattleburgh Imernational Limited,
by Muleolm Roy Chettlaburgh,

a duly suthoriaed Difiear,

Ternpla Housa,

20, Halywall Row,

London, EG2A 4,18

Corripany Ragistration Agenis,

Dated this st day of August, 108D

Witnsun 1o the abovn sigssoturess

lan Mick ael Cheffing,
Ternple ~oase,

20, Holywell Fow,
Londdon, EC2A 4.8

Company Ragistiation Agant

Nurnber of Sharas taken
by esch Subseriber

Ons

One




THE COWIPANIES ACT 1985 2413042

A PRIVATE COMPANY LIMITED BY SHARES.

ARTICLES OF ASSOCIATION of
ABILITY FINANCE LIMITED

PRELIMINARY,

The Company Is 8 Private Compeany within the menning of
Soction 1 of the Companies Act 1986, Accordingly the
GCompany shaill not effer 1o the publis twhether for cash or
otharvise) any shores in or dehanitures ¢f the Company or allo
or agree 19 allot iwhether To; sash or otherwiss) any shares in
or debsuras of the Company wihih a vigw 10 ail or any of the
shars r gebentures helng oifered for szla 10 the public,

Bubjeet as heralnatier provided the Regulations setoutin Table
Aof 1he Schedule 1o the Compsanies {Tables A 10 F) Bopuiations
19BE us amended by ho Tompanies [Tables A 10 F)
{Amendment} Repulations 1985 shall apply 1o ihis TCompany.

The fellowing Regwavens of tho suid Tabla A’ shall not apply
1o this Tarmpony vicsloey» 24, 46,47, B0, 8410 68, 73, 74,
78,78, 77, 78, 1ha pocond andibird sentences of Rogulation
79 and RBegulations 81, B4 and 98,

CAMTAL,

Thin Dirpcicrs of the Company shaliwithina padouof fivoyoors

frowm 1ha daty of insorperation of tho Comporny e entitled 1o
sromiue e Compuny’s nowar 1o gllol, pram wpiions over or
vtharwize disposs of s ghares which am vompricod in tho
autkorised chore capityd witm which the compony s
n=omperatnd amnd 1o otis - authodty for tho Dirotiomn 1o aliol,
Grant setisns dver of othorwita dispos. 0F oty chores shall bo
valid or mora thor o yours from thy due of bosing the
merents rosolution towh. 2 (L idiates,

{61, Seer snn 8B, soction 2D(1) 15 16) and Buetion DOIG)
of 1he Agt shall 1ot opply #) wlation 10 the issue of any equity
socntitios by tha  =nrany but in substitetion thorefor the
provisions o St Largraph 1B) of this Artitle ghail apply.

, i . b :*‘“L‘""m“-‘ﬂ-‘ L W g i s .
{£).  Save xs cthotwise ditected by tho Lfgrr BRI T @GR ey
Megting any sheres Which are totcormaprised o thie. Whotiséd & 7 1002
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shara capital with which 11ie Company is incorporated from
Tme to lime to be created shall before they are issued be
offered v the members in proportion as nearly as possible 1o
the number of sharos held by ten-.Any such ok shall pe
made by notice spec.rying e number of sheres offered and
limiting a time within, whicl: the otfer, it not sccepted, will be
deemad 10 be dechned and after the expiration of such time
any sharas nol asceoted and sny sharos whigh, by reason of
the ratlo which e siaoras 1o be issued beer 1o the shares heald
by persons entitlod 10 BN &ffer theraof, cannct, in the cpinion
of tha Diractors, canvaniently ba ofisrad undar this Article,
shall bs at the disposal of the Dirsctors, who may aliot, grant
options over, or ~narwine dispose of the same t© such
porsons 8t such timas 303 9n sush terms as they think
preper,

6. Eubjest te the srovivions of the Act insh.oling Sestions 159
and 171 theraef tha €. supany chall have power toissua sheres
which ars 10 s regdremed o1 pre lisble 10 be redesmad at the
eption of the Lemp Ay of 1 3 shereholdsr on such Torms as
may ba prov ded sy the esoiudon of 2ho Gompeny sresting
sueh rudeamashs = ares,

7.  SBubjertte o pravisions of 1he Act inehuding Soetions 171 10
175 thr-eof e Company may purchuss s own whares
inclugir g - v redeemable shares.

LIEN,

8. The l'er conferrad py Begy'alion B of Tabla’A’ onsharos ang
divsdandgz chall also atach 10 fety paid up charzs and
div . @nes thereon regisierad in b wame of any person
regnest of all moniss owing by auch peroon 1@ the Tompony
oe #iy account whatsoeve), whether ha thall Ho the solo
12g:storad holder of 1ha 1elavant shares orono &1 vwo o more
foint holders therenf,

TA»NSPER OF BHARES,

9. A Member degiring 10 trander zhares ©therwise thar to the
Campany pursuant 16 Arveld 7 herent shall first give noteein
writing handed passansily 2 3amt by rogisrersd or rooordod
deltvary posy 19 their senest 2nd oot krown addross of such
wlantion 0 the Company, the Dnsetors and aill the
siarehoiders of the Company giving pa iculars of o sharos
m guestion.  The Directors ay agent ar the meniver giving
susk rotics may ispose of 3uch shares oF ANy ©F them to
thambars of the Gompany in a2 direct aid 1HHS t6ta proportion
to their éxishmg Bolsings at 4 phos 1o pe agresd betwaot ihe

tranisferor and the Directors or faling sgreementat aprice

Mg
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10.

11,

e
T

.
3
-

fixed by the Auditors of the Company as a fair value thereof.
if within 28 days of the date of the said notice the Directors
are unable to find a member or members willing to purchase
all such shares on such conditions then but not before then
the transferar may dispose of so many of such shares as shall
remain undisposed of in any manner he may think fit within
three months from the date of the said notice but the Directors
may In thelr abseclute discration and without assigning any
reason therefore decline to register any such transfer whether
or not itis in respect of a fully pald up share or shares.

PROCEEDINGS AT GENERAL MEETINGS,

At any General Maeting a Resolution put 1o the votae of the
Mesting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of t' 3 show of
hands) demanded by tha Chalrman or any mamber in person
or by proxy. Unless a poll is so demandsd a declaration by
the Chalrmaen that 3 Resolution has on a show of hands beean
carried or carred unanimously, or by a particular majority, or
lost, an entry 1o that effectin the book containing the minutes
of the procesdings of the Company shall bs conclusive
avidence oF the faut withouw preof of the number or
propertien of the vetac roserded in favour of or against such
Reselution, Theo demeandfora pollmaybow thdrawn., Inthe
ovent of on equality of voros tha Cheirman shall noz have a
SCCONRY OF 2aLling volv,

DIRECTURS,

The Cirestors of e Company shall not Lo snore than seven
butf end o Jong anthere iz a 20's Director such Dirostor muy
ast slong in exernsing &l U powers and authoritos by Takle
A or thora Mutieles vested in 1the Dhrectors gonerally and
Repulawznz 29 and B0 shall be modified accordingly.  The
firgt Dirnetors of 1ho Company ohsll be 1be poroon ©F persons
ramed i the Stetement doliverod 10 the Rogistar of
Companios prior 10 the formation ©f tho Tompany and
ueermed 1o b appsinted Diooiors acoordingly, A Diregtor
navd not hold shares £ thy Gumpeny and mo Diroctor shall bo
subjaet 1o ratirermant by station,

e Gompany shell net b subjpet Yo oection 293 of the At
v &oonrJiNgly Gny pefsen may be uppointed or olected on 8
Qirectar whates 2r his sgeand mo Diewtor ghd] b roguized 1o
vaeatz his offisa of Lisctor Ly rosson of bis attairing or
having attained e ane of Soventy yoars of any other tde,

It the case of an euyuslity of vetes at any DirestorsMetuing the
Chairman of the Company shall not have 8 second e aesting
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vote and Article 88 of Table ‘A’ shall be modified
accordlingly.

14. Subjectto the provisions of Section 317 of the Act a Director
mey contract with and participate in the profits of any
contracts or arrangements as if he were not a Director. A
Director shall also bz capable of voting in respect of such
contracts or arrangements, where he has previously disclosed
his interest to the Company, or in respect of his appointmant
to any office or place or profit under the Company, or in
respact of the terme thereof and may be cuunted in the
quorum at any Meeting at which any such matter is
consideared,

SECRETARY.

186, The .irst Secretery of the Company shall ba the person or
persons namad as Seeratary in the Statement delivered 1o the
Reglvvror of Comparniee @rior 1o the Insorporaton of the
Company and deamad 10 be appolsted accordingly,

DORROWING POWERS OF THE DIRECTORS,

-
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13, Tha Dirgelors of tho Compony may exoarcise all the powers of
ihe Company to borrow meney, whathar in axcuss of the
norninal amount of the shre capital of the Tompany Tor the
timo baing issued ©r nout and 1o mortgoge or charge I1s
underaking property or uncalied sapital, or any port thereof,
ard subjoct 10 saction B30 of the At 10 issue debantures,
doberrura 310ck and ornur securities wheathor sutrfight or as
58%un -4 Tor any debt Habity or obligation of thoe Tompany or
of any third party.

ALTERNATE BIRECTORS,

17. Any Dirostor may in wiiting appoint any porson 10 ba his
alternste 10 a6 i5 this place At any moeting of 1thoe Dirsstors ot
which ha dg ursble o be present,  Every such altemate shall
ba entited o notico ot mectingnof the Diroctorsand 1o attent
and wote thorest 8o o Ditecrorawhen the pemsonaphointng im
is not parsonally prosent and whare b is 2 Dirovtne 1o have @
seporate votw of bohal of the Diontor e i3 rapresernting in
cdditien 1o his Swh wote, /A Director snay at any time in
writing rovolie tho sppointrent of an alternote appointed by
Him. The remmunaration ofsueh an alterrate sholl be payable ut
of the remungration paysbls 10 the Dirogior appointing him
add the proportion thareof shall be agrued betwesn them,
An alternats nesd nothold any share qualifieation,




i, ,,p‘n’ it

. PN AN A Ry f"“"-w %‘v’"‘_’?“‘wwﬁmw Yt A A ,.,1_;,..,;,.4

INDEMNITY.

18. Subject to Section 310 of the Act and in addition to such
indemnity as Is contained in Regulation 118 of Table ‘A’
every Director, Officer or Officia’ of the Company shall be
indemnified out of the funds of the Comparyy against all
costs, charges, losses and expenses and liabilities incurred
by him in the execution and discharge of his duties or in
relation thereto.

DISQUALIFICATION OF DIRECTORS
19. Tha office of a Director shall be vacated:»

( 1) If by netice In writing 1o the Company he resigns the
offlce of Director,

{2) If ho ceases 10 be a Dirscior by virtue of Section 291
of tho Act,

{ 3 ) Il he bacornas bankrupt or Inszlvent or onters Into any
arrangament with his graditors,

{4) if ha becomas of unsound mind,

{B) ¥ ho is prohibhed from poing 2 Director by any order
maode under Soction 2985 10 330 of the Act,

(8 thninremoved from office by arssolution duly passed
under Seetion 303 of the Act,
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Names, Addresses end Descriptions of the Subscribers.

Chettieburgh's Limited,

by Malcolm Roy Chettleburgh,
a duly authorised Officer,
Temple Houso,

20, FHolywsll Row

London, EC2A 4J8

Cornpany Reaglstrotion Agenis,

Chattioburgh Intarnational Limitad,
by Malcoim Roy Chattioburgh,

a duly authorised Officor,

Tomple Howsn,

20, Holywall Row

Lordon,cC2A 4.8

Company Ragistration Agonis,

Dated thio Iot day of August, 1980

Witrioss 1o the above signatiren:

lan Miehaal Chaffing,
Tampiz FHougs,

20, Holywall Row,
London, EC2A 448

Company Reglistration Agent
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No, 2413042

ABLLITY FINMANCE

cira .

SPECIAL  RESQLUTION pursuant to sactlon 252 of tho Companios

Aclt 1908,

At o goroernl meoting of Lho company hold on 2™ S A

the followling Speclal Nesolution was pnssaed:
Thal in soeordanca with seotion 252 of the
Companiea Aot 1985 ths company shall bae  oxompt

frem qthe abligation te appoint anditors AR
nLhavwgnn roquired by meniion 3IBA of that Aot,
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