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{a) Here insert:
A Soliciter of the
Supreme Court”
{or in Scotland
a Solicitor) " engayed

in the formation”
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in the Articls of
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is applicab o),

(whichever

35, jéd&-&a xané " ﬁ;[am'
of E 44';/,, giot ovxti K@Wxa& bb. (140..
(Q-W_Jta 0{ (Mcm

Do solemnly and sincerely declare that I am (*) 4.

o £

CALDERS & &RANDID&E
LIMITED,
and that ajl the tequitements of the Companies Act, 1948, in

of

4 . iy i
respect of matters precedent to the tegistration of the said _
Company and incidental theteto have been complied with, and ' :
I make this solemn Declaraticn conscientiously believing the
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THE COMPANIES ACT, 1948
T s e VR £ e A2
COMPANY LIMITED BY SHARES REGISTERED
) 2 4 MAR 1959
e of Association -

1. The
LIMI'TED

situate

or

name of the Company is CALDERS& GRANDIDGH

- 3 1 -

¥ f ’

. % P

2. The registered office of the Company will be *, < }

in England.

Calders & Grandidge Limited.

3. The objects for which the Company is established

are |-

(A)

(B)

Tc buy, sell, 1mport,export truat,procese,
improve and deal in timber and wood of all
kinds and to carry on  business as shipowners
and carriers by land ané sea and so far as

may be deemed expedient

pusiness of

general merchants and to buy, clear,plant,
and work timber estates and tc carry on any
other business which may seem {0 the Company
capable of being convenlently carried on

in

calculated directly

connection with any of the above, or

indirectly to

render profitable or enhance the value of

the Company's
time being.

property or nrights for the

To take, purchase or otherwise acquire and

hold or be interested in

funds, securities

other company, government
and +to sell, dispose,chargs or

stocks,
and debentures in any
or corporation

shares,

Otherwise

deal with the same in any manner whatsoever
as mey be considered directlyor indirectly

to benefit this Company.
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' (D)

(E)

(F)

{ (@)

(2)

To scquire and undertake the whole or any
part of the businesgs, property and
1igbilities of s&ny person O company
carrying on aay businens which the Company
ia authorised to carry on, Or possessed gf
property sultable for the purpoue of this
sompany.

To apply for,purchasecxiotherwise acquUire ,
any patents, brevets d'invention,licences,
concessions, and the like, conferring any
exclusive or non-exclusive oz limited
right to use, or any gecret or other
ipformation as to any invention wiidich meay
seem capeble of being used for any of the
purposes of the Company or the acquisition
of which may seem calculated directly or
indirectly to benefit the Company, and to
use, exercise, develop, or grant licences
in respect of, or otherwise to turn to
sccount the property,rights or information
s$0 acguired.

To enter into partnership or into any
arrangement for sharing profits, union of
interests, co-operation, joint adventure,
reciprocal concession or otherwise, with
any person or company carrying on or
engaged in, or about to carry on or engage
in, any businegs or transaction capable of
being conducted so asdirectly or indirectly
to benefit this Company. And to lend money
t0,guarantee the contracts of,or otherwise
assist, any such person or company and %o
take or otherwise acguire shares and
gsecurities of any such company and to sell,
hold, re-issue, with or without guarantee
or otherwise deal with the same,

To enter into any arrangements with any
governments or authorities supreme,
municipal, local or otherwise, +that may
seem coinducive to the Company's objects,
or any of them,and to obtain from any such
goversment or authority any rights,privileges,
and concesslons whichthe Company may think
it desirable to obtain, and to carry out,
exercise and comply with any such arrange-
ments, rights, privileges and concessions.

To esbtablish and support or aid in %he
establishment and support of associations,
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(H)

(1)

()

(%)

(L)

(1)

(3)

institutiona,funds,trusts and convenlences
caleulated to bhensfit gnployecs or
gx~amployees of the Company or 1lte
predecesgors in buginess or the dependants
or connections of guclh persons, and t0
grant pensions and sllowances, and to make
payments towards insurance,and to gubscribe
or guarantee money Lor charitable or
‘oenevolent objects, or for any exhibition,
oy foi any public, general or useful
object.

To promote any company or companies for the
purpose of acquiring all or any of the
property, rights and ligbilities of this
Company or for any other purpose which may
geem directly or indirectly calculated to
benefit this Company.

Generally to purchase, tgke on lease or in
exchange, hire oOr otherwise acquire any
real and personal propertys and any rights
or privileges which the Company may think
necesgary or convenient for the Purposes
of its business and in particular any land,
puildings, easements, machinery, plant and
stock-in-trade.

7o construct, maintain, and alter any
puildings,or works, necessarycx=convenlent
for the purposes of the Company.

To invest and deal with the moneys of the
s ompany not immediately reguired in suzh
menner as may from time to time he
determined.

7o lend money to such nersong and on such
terms &8 may geaem oxpedient, and in
particular to customers and others having
dealings with the Companysand to guarantee
the performance of contracts by any guch
PETSONS.

To borrow or ralseor secure the payment of
money in such manner as the Company shall
think fit, and in particular by the lasue
of debentures or debenture stock,perpetual
or otherwise, chorged upon all ovv any of
the Company's property (poth present and
future) including its uncalled capital,

s o S I

—r T




~

(1)

(0)

(P)

(Q)

(R)

(8)

(%)
(U)

(L)

and +to purchase, redeem, or pay of'f any
such gecurities.

mo remunerate any person or company for
sepvices rendered OF to he rendared,_in
placingcn*assistingto place Or guarapteelng
the placing of any of the shares 1n the
Company's capital or  any debentured,
debenture shock or other securities of the
Company, or in or sbout the formation or
promotion of the Company or the conduct of
ite businessSe.

To draw, meke, accept, indorse, discount,

execute and lgsue promissory notes, bille”
of exchange, bills of leding, warrants,

debentures, and other negotiable or trang-

ferable instruments.

To undertake and execute any trusts the
undertaking whereof may See€l desirable,
and either gratuitously or otherwise.

mo sell or dispose of the undertaking of
the Company or any part thereof fLor such
consideration as the Company may think fit,
end in parbicular for shares, debentures,
or securities of any ~ther company having

objects altogether or ip pert similar to¢u£%
those of this Company. \

To sell, improve, manage,develcp,exchange,
leagse, mortgage, enfranchise, dispose -of,
turn to account, or ctherwise deal with,
all or any part of the property and rights
of the Company.

7o do all or any of the ebove things inany

part of the world and. as principals,ageats,
contractors, trustees or otherwise, and by
or through trustees, agents, or otherwise,

and. either alone or in conjunction with
others.

To distribute any of the propsrty of the
Companv in specie among the Members.

To do all such other things aa are incidental
or conducive Gto the attainment of the
ghove ohjects.

‘ Ani it is hereby declared that the intention
is that the objects specified in each paragraph of
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this clause shall except where otherwise expressed
in such paragraph be in no wise linlted or
regtricted by reference to or inference from the
terms of any other paraugreph or the nams of the
Company.

L. The iigbility of the members is limited. }

5. The share capital of the Company iz £100
divided into 4100 shares of &1 each. Upon any
increase of capital the Uompany is tobe et liberty
to issue any new shares with any preferential,
deferred, gualified, or special rights, privileges
and conditions attaching thereto. ‘
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(6)

sraons whose namesaddrenses

gubacribed, are deairousof
peing formed into a Company in pursuance of this
Memorandul of Association, and we respectively
agree to take the number of shares in the Capital
of the Company set opposite our respaclive names.

WE, the gaveral D
and descriptions are

Number of
Addresses and Descriptions %?agzthgE%%
of Subscribers. T iDET.

(in Words)

Hameb,
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//43f3&4@v~ ﬂ¢%2¢((’

patep tnis ()& day of Mond, » 1959
WLITNESS to the ahove Signatures -
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THE COMPANIES ACT, 1948

COMPAMNY LIMITED BY SHARES

e

REGISTERED
Foticles of Association | 24wmaries

OF s~

T IFEEAeETDL " v cwma————

Calders& Grandidge Limited.

1. The Regulations contained in Part I (excépt
regulations 24, 53, 75, 79, BLI-(E)y 8%, 90, 91, 92,
9%, 94, 95, 107, 108 and 136) and in Part II

(excewt regulation 1) of Table A in the First

Scheuale +to the Companies Act 1948 shall apply to
the Company, save in so far as they are ~excludsd
or varied by the following provisions.

2. The number of Directors shall be not less than
two.

3, No person shall be or become incapeble of being
appointed or re-appointed a Director by reason of
his having attained the age of 70 or any other age
and no Director shall vacate his office atany time
by reason only of the fact that he has attainedthe
age of 7C or any other age.

Ii. Any Director may by writing under his hand, or
under +the hand of his agent duly authorised in
writing, appoint any perscn who is or sihall be
approved by a majority of the other Directors of
the Company to be his substitute, and every such
substitute shall be entitled to attend and vote at
meetings of the Directors and shall have and
exercise all the powers, duties and authorities of
the Director appointing him; Provided always that
a Director or his agent duly authorised may at any
time reveke the appointment of any substitute
appointed by him or his agent as aforesaid. If
any Director shall die or otherwise cease to hold
the office of Director, the sappointment of any

substitute for him as aforesaid shall thersupon

cease and be determined. No such substitute shall
be lishle for the share qualification of or as a
Director. .
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5, A Dire:tor may contracth nters
in any contxact, agreement or arrangemnent with the

Company, elther as vendor, purchasel, '1§ssor,
leazse, sustomer, ggent OF otherw;ae,and snal; not
ve liable LY gocount for any profit mede by bim by
reason of aay guch contract, agreement OT srrange-
ment subject to the provisions_of section 199 of
the Companies Act 194, Bvery Director shnll Dbe
at liberty to vote in respect of any such con?ract,
agreement opr arrangement in whick he 1ls 80

intervsted.

6. The Directors may exercise all the POWETS i
the Company Lo borrovw money, and to mortgage or
charge 1its undertaking, property and uncglied
capital, or any Dpart thereof, and - 0 1lissue
debentures,debenture stock,and any other securitics
whether outright or as security for any debt
ligpility or obligation of the Company or of any
third party. o

7. The Directors shall have power at any time and
from time to time to appeint any person to ke Aa
Director, eilther to £ill a casual vacancy or as an
addition to the existing Directors. ANy Director

so appointed shall hold office.only until the next e

following Annual cGeneral Meeting and shall then bhe
eligible for re-election.

8. The Directors may from time to time appoint

one or more of their body to an executive office -

(including that of Mana ing Director, Manager or
eny other salaried office) for such period and on
such terms as they shall think fit, and sup ject te
the terms of any agreement entered dnto du any
particular case, May revok= such appointment. The
appointment cof a Director so appointed shall
(subject to the terms of any such agreement as

sforesaid) be automatically determined ipso facto.

is he cease fprom any cause %o be & Director.
Regulation 107 of Tahle "A" shall not apply to the
Company.

9. A Managing Director,Manager or other Executive
Officer as aforesaid shall receive such remunerabion
(either'by way of salary, commission,participation
in profits,or otherwise howsoever)sas the Direchors
may determine. Regulation 198 of Table "AM ahall
not appl.; to the Company.

10, ?he Directors ma, grant retiring pensions or
annuities or other allowancer,including allowances

with and be interested
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(9)

on death, to eany mperson or to the widow or

dependants of any person in respect of services
rendered by him to the Company as Managing Director,
Manager, or in any other office or employment under
the Company or indirectly as an officer or employee
of any subsidiary company of the Company or.of its
holding company (if any) notwithstanding that he may
De or may have been a Director of the Company and
may make payments towards insurances or’ trusts for
such purposes in respect of such persons and may
include rights in respect of such pensions,annulties

and allowances in the terms of engagement of anr such
person.

11. BEvery Director or other officer of the Company
shall be entitled to be indemnified out of .the
assets of the Company -against all..losses or
ligbilities (including any suca* Ilability as is
mentioned in paragraph (b) of the proviso to section
205 of the Companies Act 1948) which he may sustain
or incur in or about the execution of the duties of
his office or otherwise in rslation thereto, and no
Director or other officer shall -be liable for any
lows, damage or misfortune which may. happen to or
be incurred by the Company in the executlon of the
duties of his office or irn relation -thereto. But
this Article shall only have effect in so far as
its provisions are not avoided by the said section.
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Tames,Addresses and Descriptions of Subscribers.

AN @.M.i

&b, gtp gﬁuwzl vt
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DATED this lzbg\ day of Maacd,_ s 1959

WITNESS to the above Signatures :-
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No. 823941

Certifivate of Fntorporution

T BHerehy Ceutilp o

is this day Incorporated under the Companies ‘Act, 1048, and that the

Company is Limited.

Given under my hand at London this. . ?W@l}'“ﬁy ~Pourth. .. ... . .day of

Joveh One Thousand Nine Hundred and Fifty ... ndndgw..

ASSISTANT Registrar of Companies

Certificate | fa . gw ‘ f/b ﬁam./é

received by )
Date 25 3/5 o

N o
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THE COMPANIES ACT, 1948
COMPANY LIMITED BY SHARES
Gedinary Resolution
OF
“o » - ’
Calders & Grandidge Limited.
Passed on the 31st day of March 1959
' 4
AT an EXTRACRDINARY GENERAL MEETING o;‘,r %’0
- G
Company duly convened and held at %&ffb’rd
S
Square, London, W.C.1. on Tuesday the . da@%
March, 1959 the following Resolution wis paésed as
an ORDINARY RESOLUTION of the Company:
@ RESOLUTION
"That the capltal of the Company be increased
to £100,000 by the creation of 99,900
Ordinary Shares of &1 each,.such new SBhares
to rank pari passuin all respects with the
existing Ordinary Shares in the -capital of
the Company".
/
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THE COMPANIES ACT 1948

10.

“otice of Fucrease in Nominal Capilieh

Pursuant to section 63

e

CALOERS & GRANNIDGE

e

LIMITED

pintg N A0 y
i i
4 X
Q)

Y2 (PURURUPRRR, -8 A5 4 e i e Jﬁ
NIWOR

NoTs.—This notice and a printed copy of the Resolution suthorising the inaroaigﬂﬂi:géb‘bo

fled within 16 days after the pessing of the Resolution. If defalg’gﬂ'{

Company and every officer in dofault is liable to a default fine (seo. 68 (3), 0%
. ff@w ' o
@\\@ O

- ented by

‘%%NEKR\ (o .

(L, BEDFORD SQUARE
w.c. |
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The Solicitors’ Law Stationery Soclety, Limilted,
32 Chancery Lane, W.G.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.0.1;.

i rr—

6 Vietorin Strest; S.Wh1 i

1% fanover Strect, W,13 55-59 Newhall Street, Birmingham, 3; 19 & 21 Nbgtn John Stveet, Li\ferpool.czz',
y whedy

18-30 John Dalton Street, Manchester,
PRINTERS AND) PUBLISHERS OF COMPANIES BOOKS AND FORMS.
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M09 50 Companies 6A

Z; 3t Charies Street, Cardlff; and 157 Hope Streat, Glasgow
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noudmnery™s Section 63 of the Companies Act, 1948, that by an*

ordinary”, or
« Bpocial”.

Te TIIE REGISTRAR OF COMPANILS,

C@fclihga “'\‘l"’(&ﬁanted, herelyy gives you notice, pursuant to

. L
Resolution of the Company dated the.... g' S e Gy OF ,&“9:4:.- 19.2 C!

LA OPAA

)

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £ Qﬂ , ‘ioo e

......................................................................

The additional Capital is divided as follows :—

Number of Shares . Clags of Share

19, oo Gl ma
d

e e bEyoODd the Registered Capital

Nominal amount
of each Share

£

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ebc.)

subject to which the new shares bave been, or are to be, issued are as follows :— |
. s

Signature

Staie whether Diveclor } ﬂ:'ne. T~

or Scerelury

o fox
Dated the . ... - /G‘ L . dayof. LIPS L

v

is reserved for binding and must not’be written across

T
N

Note.—This mar_ginﬁf



umber of|

2 THE STAMP ACT 189!

¢
(64 & b& ViICT., Cu, 39)

CACDERS X GRAND D6 E
LIMITED

e s R XY

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

NOTE.—The Stamp duty on an inerease of N ominal Capital is Ten Shillings for
every £100 or fraction of £100.

:, s Statement Is to be filed with the ‘ilotice of Increase which must oe filed

pursuant to Section 63 (1) of the Companies Act 1948, If not iledCivithin
i5 days after the passing of the Resolution by which t}ﬁ_,,G@j al%j?‘ﬂ crea%;i,
interest on the duty at the rate of 5 per cent, per anpiiil f;&.’ﬁﬁ he d.@%% of the
passing of the Resolution Is also payable. (Section S@e‘keye ct l903.§\
‘\‘3 /

=
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bt ,REDFoRD SQuARE |
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The Solicitors’ Low Stationery Soclety, Limited.
32 Chancery Lane, w.C.2; 3 Bucklersbury, 045 49 Bedford Row, W.C.135 6 Vietoria Street, 8.1
16 Hanover Street, W13 55.59 Newhall Street, Bivmingham,33 19 & 21 North Jolhn Streety Liverpoel, 23
28-30 John Dalton Strest, Manchester, 2§ 75 St. Mary Streot, Cardlt; 157 Hope Street, Glaspow, C.2,

PRINTERS AND PUDLISHERS OF COMPANIES' BOOKS AND RFORMS

o s~ e s—a

A5G0 Companice 6B
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e 1.0,



THE NOMINAL CAPITAL

or

—ey

CALDERS & € RANDIDSE Limited

has by a Resoition of the Company dated
'
1t /V wrcde 1959 been increased by

the addition thereto of the sum of £ C?‘(j 900 )

divided into :—
qf?, qo 0’/@\‘1&‘;“?19]1611‘88 of- é ___each

Shares of- e ‘eaclz

‘beyond the registeréd Capital of- Z{IOO

B N //‘
« - 4 )
Signature J v

(State whether Director or Secretary) p‘“@“’k@““ _

. 4 .
Dated the / G’ - day of [?\AA/Q 198 _(%_
\

Nete.-~~This margin is reserved for tinding and milst rot be written acress
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

(COPY)
SPBCIAL RESOLUTZTICNKN
(Pursuant to The Companies Act, 1948, Sections 5 and 141)
- OF =
CATDERS & GRANDIDGE ILIMITED .

Psssed the 25th day of Feﬁruary, 1964,

AT an EXTRAORDINARY GENERAL MESTING of CALDERS & GRANDIDGE
LIMITED duly convened and held at Wellington House, New
Zealand Avenue, Walbton-on-Thames, Surrey, on the 25th day
of February 1964 at 3. o'clock in the affernoon the foliow-
ing SPECIAL RESOLUTION was duly passed:=

THAT the Memorandum of. Associationof the Company with
respect to the objects of the Company be and the seme is
hereby altered by deleting the existing Clause 3 (a)
thereof and substibtubting therefor the following Clause:-

#(4) To buy, sell, impoxt, export, treav, PLOCEess,
improve and deal in timber and wood of  all
kinds and to carry on business as general
stevedores, importers, exporiers, wharfingers,
warehousemen., shipowners and carriers by land and
sea and so far as may be deemed  expedient  the
business of general mexchanfs, and to buy. clear,,
plant, and work timber estatves and $o carry on.any
other business which may seem %o the = Company
capable of being conveniently carried on in con-
nection with any of the above, or calculated
directly or indirectly to render profitable or

enhance the value of the Company' property or

rights for the time being." _ et

I
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"THE COMPANIES ACT, 1948

@ COMPANY LIMITED BY SHARES

v e ———
s

- emorandum of Asgotiation sﬂ

wre OF e &

1%

. 1
: 2
i

CAIDERS & GRANDIDGE LIMITED -~

(Ae altered by Special Resolution pagsed on
the 25th, day of February; 1964)

1, The name of the Company' is UCATDE
GRANDIDGE LIMITED.” o

2 The registered office of the Company -

4] be situate in England.

%3. The objects for which ‘the  Compaxny

established are :- ki
' ’ i

(A) To buy, sell, import, export,treat, process,
improve and deal in timber and wood of all
kinds and to carry on business a8 general
stevedores, importers, exporters,wharfingers,
warehousemen, shipowners and carriers ly lend
and sea and so far as may be.deemed expedient
the business of general merchants and to buy.

. ¢lear, pleant, and work timber estates and to
Q’ carry on any other business which may iéem
to the Company capable of being convenlently

carried on in connection with any of  the - .
above, or calculated directly oxr indirectly K
to render profitable or enhance the value of 7 W
the Company's property or rights for the time, ~;&
being. ~ : / T~
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(B)

(¢

(D)

(1)

(#)

o take, purchase or otherwise acquire end
hoid or be interested in gtocks, shares, @g? "}
funds, securities and debentures in any
other company, government oOr corporation
and ‘to sell, dispose,charge oI otherwise
deal with the same in any manner whatsoever
as may be considered directly ar indirectly
to benefit this Company. ..

To acguire and undertake the whole or any
paibt of the Dbusiness, property and
liabilities of any person or  company-
carrying on any business which the Company

is authorised to carry om, OIr possegsgd of & :
property suitable for the purpose of this
Company. . -~"

To apply for,purchase. or otherwise acguire,

any patents, brevets d'invention,licences,
concessions, and the like, conferring any

exclusive or non-exclusive oI limited

right to use, or any secret or other
information as to any invention which ma&y

seem capable of being used for any of  the

purposes of the Company or the acquisition

of which may seem calculated directly or
indirectly %o benefit the Company, and to

use, exercise, develop, oOr grant licences

in respect of, or otherwise to turn to

sccount the property,rights or information

so acquired. T

To -ehter into partnership or intoc any
arrangement for sharing profits, union of
interests, co-operation, Jolant adventure,
reciprocal concession or otherwise, with

any person Or company c¢arrying on or \
engaged in, or about to carry on or engage £
in, eny business or transaction capable of a
being conducted so as directly or indirectly

to benefit this Company. And to lend money
to,guarantee the contracts of,or otherwise

assist, any such person or company and O

take or otherwise acquire shares and
gsecurities of any such company and to sell,

hold, re-issue, with or without gaarantee

or otherwise deal with the czenme. L

To enter into auy arrangements with any
governments or authorities supreme, 6
municipal, local or otherwise, that may

seem conducive to the Company's objects,”

or any of them,and to obtain from any such
government or authorlity eny rights,privileges,

and concessions which the Company may think

it desirable to obtain, and to carry out,
exercise and comply with any such arrapnge-

ments, rights, privileges and concessions. e



(&

{&)

$:9)

(D

(M)

To establish and support or aid in the
establishment and support of essociations,
institutions,funds,trusts snd conveniences
calculated to benefit oemployemrs or
ezx-employees of the Company or its
predecessors in business or Yhe 4ipendants
or connections of such persons, and %o
grant pensions and allowances, and to make
bayments towards insurance,and to subscribe
or guarantee money for charitable or
benevolent objects, or Ffor any exhibition,

or for any public, general or useful
object. P

To promote eny company or companies for the
purpose of acquiring all or ‘any of the
property, rights and liabilities of this
Company or for any other purpose which may
geen directly or indirectly calculated to
benefit this Company.

Generally to purchase, take on lease or in
exchange, hire or otherwise acguire any
real and personal property, and any rights
or privileges which the Company may +think
-necessary or convenient for the purposes
of its business and in particuler any land,
buildings, easements, machinery, plant and
stock-in-trade. _.--

To construct, maintain, and alter sny
buildings,or works, necessery a convenient
for the purposes of the Company. .

To invest and deal with the moneys of the
Company not immediately required in such
manner &as may from time to time be
determined. o

To lend money to such persons and on such
terms as. may Beem expedient, and in
particular to customexrs and others having
dealings with the Company,and to guarantee
the performance of contracts by any such
persons. , .
-

To borrow or raise orsecure the payment of
money in such manner as the Company shall
think f£it, and in particular by the issue
of debentures or debenture stock,perpetual
or otherwise, charged upon all or any of
the Company's property (‘both present and
future) including i1its wuncalled capital,
and +to . purchase, redeem, or pay off any
such ecurities.
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(N) To remuncrate any person or company for
services rendered or to be rendered, in
placing or assistlng to place m?guarantaung
the pla01ng of any of the shares in the
Company's capitsal or any debentures,
debenture stock or other securities of the
Company, or in or about the formation or
promotion of the Company or the conduct of
its business. e

-

(0) To draw, make, accept, indorse, discount,
execute and issue promissory notes, bills
of exchange, bills of lading, warrantvs,
debentures, and other negotlable or trans-
ferable instruments. "

(P) To undertake and execubte any trusts the
undertaking whereof may seem desirable,
and either gratuitously or otherwise. __.

(Q) To sell or dispose of the undeértaking of
the Company or any part thereof for such
consideration as the Company may think fit,..
and in particudar for shares, debentures,/
or securities of any other company having
objects altogether or in part similar to
those of +this Company. e .

(R) To sell, improve, mansage,develop,exchange,
lease, morugage, enfranchise, dispose of,
turn to account, or otherwise desal with,
all or any part of the property and rlghts
of the Company. L

(8) To do 2ll or any of the above things.in any
part of the world and as principals,agents,
contractors, trustees or otherw1se, and by
or through trustees, agents, or otherwise,

end either alone or in conjunction with -

others.

(T) To distribute any of the property of the

Company in specie among the Members. .-

(U) To do all such other things as are inci-
dentsl or conducive to the attainment of
the above objects. .

And it is hereby declared thet the intention is
that the objects gspecified in each paragraph of
this clause shall except where otherwise expressed
in such paragraph be in no wise limited ¢r restricted
by reference to or inference from the terms of any
other paragreph or the name of the Company. .-

4, The liability of the members is limited.

s b
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. ,2+% [The share capltal of ths Compa is £100
divided iate 100 shares of £1 esch. Ugoiimw'increasaA
o & of capital the Company is to be at liberty to - iseue |
any new shares with eny preferuntial,deferred,quali-"
fied, or special rights, privileges and condltions
attaching thereto, .-

P S ]

' rdinary Resolution passed on the 3lst.
da of*Maggh? 1959,ythe Share Capital was gincreased‘
toyélO0,000 divided into 100,000 Ordinary Shares of

£1 each.

f Assogiiation as altered

fertified@ %o be s true copy of the Hemoranaul iy f

by Specialhicsoltikion passed on the 25th Fi;y

) P.A.Rann
Director
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QOMPANY LIMITED BY SHARES -

Memorandum -

Articles of Assortation

Calders & Gra;nd‘idge" Li"mited., '

Incorporated the 24th day of March 1959 . —_—

' PAISNER & CO..
Solicitors

44 Bedford Square

London, W.C.1
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No. 623941

@petificate of Fnrorporation

¥ Beeeby @ertify, that CALDERS & GRANDIDGE LIMIMTED
js this day Incorporated under the Companies Act, 1948,

and that the Company is LIMITED.

(Bibesi under my hand at London this Twenty-fourth day

of March One Thousand ¥ine Hundred and Fifty-Nine.

A, J. C. MANN

Agsistant Registrar of Companies.
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"THE COMPANIES ACT, 1948

P————

COMPANY LIMITED BY SHARES

fMlemorandum of Agsociation

— OF

CALDERS & GRANDIDGE LIMITED

(As altered by Special Resolution passed on
the 25th. day of February, 1964)

1. The neme of the Company 18 "CATDERS &
GRANDIDGE LIMITED.”

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

3. The objects for which the Company. is
established are -

(A) To buy, sell, import, export,treat, pProcess,
improve and deal in timber and wood of all
kinds and to carry on business as general
stevedores, importers, exporters,wharfingex”
warehousenen, shipowners and carriersly lend
and sea and so far as may be deemed expedient
the business of genersl merchants and to buy,
clesr, plant, and work timber estabtes and tO
carry on any other business which may Séém
to the Company capable of being conveniently
carried on in connection with any of the
above, or calculsted directly or indirectly
to render profitable or ephance the value of
the Company's property or rights for the time
being.

1 TOMERNIES REGISTRAHOR
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(B)

()

»

(8)

(¥

To take, purchase or opherwiae acquire and
hold or bhe interested in stocks, shares,
fundg, securities and debentures in any
other company, governnent or corppration
and to sell, dispose,charge or otherwise-
deal with the same in any mannexy Wh@pgoever‘
as may be considered directly o indirectly

to benefit this Company. ;,Jé

7o acquire and undertake the whole or any
paPt of the business, property and
liebilities of any person or  company:
carrying on any business which the Company

is authorised to carry on, or possessed of
property suitable for the .purpose of +his
Company. ,

To apply for,purchase or otherwise acguire, T
any patents, brevets d'invention,licences, !
concessions, and the like, conferring agy. 0
exclusive or non-exclusive or limited 7 . ¢
right to use, or any secret or -other .~".
information as to any invention which may -~ - 4
seem capable of being used for any of  the . 7
purposes of the Company or +he acguisition .
of which may seem calculated directly or =
indirectly %o benefit the Company, and to
use, exercise, develop, or grant licences
in respect of, or otherwise to turn to. . .
sccount the property,rights or information '
s0 ag¢quired, : EA

To ehter into partnership or into any.
arrangement for sharing profits, union of
interests, co-operation, joint adventure,
reciprocal concession or otherwise, with ,
any person oOr compapy carrying on or Ce
gngaged in, or sbout to carry on or engage '
in, &ny bwisiness ox transaction capable of |
being conducted so as directly or indirectly

to benefit this Company. And to lend money A
to,guarantee the contracts of,or otherwise Y
assist, any such person or company and t0. 4
take or otherwise acquire shares axd, ' -
securities of any such company and to sell, /=
hold, re-issue, with or without guarvantee / %!
or otherwise deal with the same. SN

To enter into any arrangements with any’' ' -}
governments or authorities SUPYEeHe , Lo
municipal, local or otherwise, that may. o
seem conducive to the Company's objects '

or any of them,and to obtein from amy such
government ar authority my rights,privileges. ==
and concessions which the Compeny may think ~ /
it degirable to obbain, and to carry out, #45

exercise and comply with any such 8rTange- j‘w

rents, rights, ‘privileges and concessions. 7

[
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£G) To establish and support or aid in the
eptablishment nnd support of associationeg,
ingtitutions,funds,trusts and conveniences
salculated to  benefit employees or
ex-employaes of  the Company or its
predecessors in business or the dependants
or connectionz of such persons, &and to
grant pensions and allowances, and to make
payments btowards insurance,and to subscribe
or guarantee money for charitable o
benevolent objects, or for any exhibition,
or for any public, general or useful
object.

B
- -
e ree
=
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(H) To promote any compeny or compsanies for the
purpose of acquiring all or any of the
property, rights and liabilities of this
Company or for any other purpose which may
seenm directly or indirectly calculated to
benefit this Company.

(I) Generally to purchase, btake on lease or in
exchange, hire or otherwise acguire any
real and persoaal property, and any rights
or privileges which the Company may think
necessary or convenient for the purposes
of its business and in particuler any lend,
buildings, easements,; machinery, plant end
stock-in~trade. “

() To construct, maintain, and alter “&ny
buildings,or works, necessary a convenient
for the purposes of the Company.

(K3 To invest and deal with the moneys of the
Company not immediately reqguired in such
manner &s may from <+time to +time be
determined.

(1) To lend money to such persons and on such :
terms as may seem expedient, and in i
particular to customers and others having |
dealings with the Company,and to guarantec LI

the performance of contracts by any such yﬂvi”

E
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[
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persons.

(M) To borrow or raise orsecure the payment of
money in such menner as the Company sheall \
think fit, and in particular by the iassue SIS
of debentures or debenture stock,perpetual i
or otherwise, charged upon all or any of
the Company's property (both present eand
future) including its wuncalled capital,
and to purchase, redeem, or pay off any
such securities.
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(™)

(0)

(P)

(Q)

(®)

(8)

(™

(W)

Apd it

that the
clause

this

Po remunerate any person O company foTr
services rendered or TO be rendered, ‘in
placing OF assistingiblplace<33guarqnt&ﬂng
the placing of any of the shares in the
Company's capital or any .dgbentures,
debenture atock or other gecurities of the
Company, O in or aboub the formation OF
promotion of the Compsany OT the conduct of

itg business.

fo draw, make, accept, indorse, discount,
executs and lasue promissory s otes, bills
of exchange, bills of lading, warrants,
debentures, and other negotiable or trans-
ferable instruments.

To undertake apnd execube any trusts the
undertaking whereof may seell desirable,
and eitherT gratuitously or otherwise.

To sell or dispose of the undertaking of
the Company or any part rhereof for such
consideration as the Companyxmw'think fit,
and in parscilcudar for shares, debemnbtures,
or securities of any other company having
objects altogether or 1in part similar to
those of this Company.

To sell, 1MPTOVE, manage,develop,exchange,
lesse, RnOrLElge, enfranchise, dispose of,
turn to account, or otherwise desl with,
sll or any part of the property and rights
of the, Company.

To do &ll or any of ‘the above things in any
part of the world and as principmls,ag&nbsﬁ
contractors, trustees oOF otherwise, and DY
or through trustees, agents, or ctherwise,
aﬁg either alone or in sonjunction with
others.

To distr@bute any of the property of the
Company in spe.ie among the Members.

To do all such other things as are " inci-
dentsl or conducive to the attainmentb of
the above objects. '

declared that the intention i1s
1 specified in each paragraph of
shell except where otherwise expressed

is hereby
shjects

in such paragraph be in no wise 1imited or restricted

by refer
1\other garagrsph or the name of the Conpany.

L"i

'

ence to or infesznce from the terms of

any

fhe lisbility of the members is limited.

5

!
]
|
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{ . 5.* The shave capitel of the Company 45 £1C0 |
divided into 100 shares of £1 each. Ugogzuwf%ncrease

of capital the Company is to be af liberty to issue

any new shares with any preferential,deferred,qurli~

¥y s " T
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Mo ©v o

stteaching thereto.

1

- . . L
fied, or special rights, privileges and conditions L\

i

-b the several persons whose names, addresses and descriptinns are
bscribed, are desirous of being formed into a Company in nursuance
' this Memorandum of Association, and we respectively agree to take
je number of Shares in the Capital of the Company set opposite our

1spectiue namesg.
N

f Number of Shares taken
. Names, Addresses and Descriptions by each Subscriber.
of Subscribers. {In Words)

" Exic Anthony Lsvine
44 Bedford Sguare
W.Eets One

prticled Clerk
Wallace Braham Lewis
44 Bedford Square
W.C.1% Ong

Solicitors Clark

ATED this 12th day of March, 1959.
|

HITNESS to the above Signatures:-
!‘ | FOR AND ON mEFALE &
Ruth Orphanides CALDERS & EUANDIDER LTiky
63, Evershot Road ‘
Fingbury Park, ®

Ned, E?\

Selicitor.

L

*+ By Ordinary Resolution pussed on

day of March 1959, t
- oY £100,000 divided in
£1 each.

the 3lst.

ne Share Capital was increased
5 io lOO,OOGPOrdinary Shares

of




THE COMPANIES ACT, 1948

t— — —

COMPANY LIMITED BY SHARES

Articles of Associstion

OoF

Calders & Gran(iidge Limited.

1. The Regulations contained in Part I (except
regula,tiqns QLI-’ 53, 5, 79, 8,4-(\2): 89, 90, 9'1: og,
93, 9L, . 95, 107, “308 and  136) and in Part LI

( except: regulation 1) of Table A din the First’

Schedule’ to’thg‘OQmp&nies Act 1948 :shall apply t0o

the Compsny, save im 80 far as. they .are . excluded
or varied by the following provisions. | :

%. The number of Directors shall Be not less than
WO . '

%, . No person shall be or become incapable of being-

appointed or re-gppointed a Director by reason oFf
his having attained the age of 70 or any other age

and .no Director shall vacate his office atany time

by reasbh only of the fact that he has attainedthe
age of 70 or any other age. S '

k. Any Director may by wpiting under his hand, or

under +he hand of his agent duly authorised in
writing, appoint any person who is or shall be
gpproved Dy & majority of the other Directors of
the Company to be his substitute, and every -such
substitute shall D& entitled to attend, and vote at
meetings of the Dipr=etors and ghall ‘- have and
exerclse all the POWEIH y duties and authonities -of
the Director appointing him; Provided always that
g Director or his agent duly guthorised may at any
time revoke the appointment of any gubstitqte
appointed by him or his -agent as aforesaid. If
any Director shell die or otherwise cease %O hold
the office of Director, = the gppointment oif any
substitute ; re

cease and be determined. No such substitute shall
pe lisbie for the share qpalifica%ignyof or ‘as &

Director.

(1)

for him as aforesaif shall theréupon
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+

(2)

5, A Director may contract with and be intgrested
in any contrach, agrgement or arrangement with the
Company, either as vendor, purchasey, lessor,
lesgee, customer, agent»praotherw}se,and shall not
pe lieble to account for any profit made by pim by
reason of any such coniract, agreement or arrange-
ment subject’ to the provisions_of sectlion 199 of
the CGompanies Act 1948, Every Dirgctor shall’ be
at liberty to vote in respect of any such contract,
agreement or arrangement .in which he 1s &80
interested. o .-

6. The Directors mdy exercise all the powers of
the Company %bto DbOrrow moneys and to morigage or
charge its undertaking,-.. property and. .ﬁugpgllad
cepital, ' or. any: partvqthereqf,-.and to issue
debentures,debenture siock,and any other securlities
whether outright or as sgcurity for .any debt,

1igpility or obligation of the Company or of any

third party.

7. The Directors shall have power at any time and -
from time to time to appoint any person to’ be a-

Director, either to fill a esasual vacancy or &s an
addition to the existing Directors. Any Director

so appointed shall hold office only until the next -
Pollowing Annual General Meeting and shall then be

eligible for re-election.

8, The Directors may from time to time appoint
one or more of their body to an executlve office
(including that of Managing Director, Manager or
any other salaried office) for such period and on
such terms as they shall think f£it, and subject to
the terms of any agreement entered into in eny
particular case, may revoke such appointment. The
appointment of & Director so appointed shall
(subject to the terms of any such agreement as
gforesald) be automatically determined ipso facto
ig he cease from any cause to be a Director.

Regulation 107 of Table™A" shall not apply to ithe
Companye.

9. A Managing Director,Manager or other Executive
Of@'lcer ag aforesalid shall receive such remuneration
(elther_by way of salary, commission,participation
in profits,or otherwise howsoever)as the Directors

may determine. Regulation 108 of Teble "A" -shall
not apply to0 the Company. -

10. The Directors may grant retiring pensions oOF
annuities or other allowences,including allowances

//

I . -
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on death, %o any person or to +the widow or
dependants of any person in reepect of services
rendered by him to the Company as Managing Dlrector,
Mangger, or in any other office or employment under
the Company or indirectly as an officer or employee
of any subsidiary company of the Company Or of its
holding company (if any) notwithstanding that he may
be or may have been a Director of the Company and
may make payments towards insurences or trusts for
guch purposes in respect of such persons and may
include rights in respect of such pensions,annuities
and allowancesin the terms of engagement cf any such,
pPErsOn.

411, Every Director or other officer of the Company

shall be entitled to he indemnified out ' of the

agsets of +the Company against all losses or
1ligbilities (including any such 1lisbility as is
mentioned in paragraph (b) of the proviso to sectlon
205 of the Companies Act 1948) which he may sustal
op incur in or aboub the execution of the quties of
his office or otherwige in relation thereto, and no
Director or other officer shall be 1iable for any
loss, damage OT misfortune which may happen %o oOr
be incurred by the Company in the execution of the
duties of his office or in relation thereto. But
this Article shall only have effect in so far as
its provisiongs are not avoided by the gaid sectlon.
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Namee,Addresses and Descriptions of Subscribers.

Epic Anthony Levine
Lk, Bedford Sguare
w,C.1.

Articled Clerk

Wallace Braham Lewis
L, Bedford Square
w,C.1.

Solicitors Clerk

PATED this 12th day of March, 1959.
WITNESS to the above Signatures t-

Ruth Orphanides
63, Evershot Road
Finsbury Park,

Solicitor,
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AND

Articles of Assoristion

OF ®

Calders & Grandidge Limited.

Incorporated the 24th day of March 1959
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No. 623941

@ertiftcate of Fncorporation

¥ bereby @ertify, et carpEes & craxpIDER LINITED
is this day Incorporated under the Gompanies Act, 1948,

and that the Company is LIMITED.

Bibewr under my hand at London this Twenty-fourth day

of March One Thousand Nine Hundred and Fifty-Nine.

A. J. C. MAWNN

Agsistant Registrar of Companies.



THE COMPANIES ACT, 1948 91
COMPANY LIMITED BY SHARES ,
g
fMemorardume of Aszociation *
OF o 2
/‘ B
' ) L 7 Es
Calders & Grandidge Limited. 4
§
r‘; -.
1
1, The name of the Company is CALDERS & GRANDIDGE P
LIMITED. L !

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

AT T

z

b

The ebjeets for which the Company is established
“(4) To buy, sell, impors,

: expors, treat, ; '
Drocess, improve ané deal in timber ang —
vood oi 2ll kinds and to carry- on business
&5 general stevedores, importors, exvoriers
whar?lngers, warehousemen, shipowners and
carriers by land and sea and se fex as nay
be Geemed expedient the business of general
merchants and %o buy, clear, plant, andg
work timber estates and to carey on any
oﬁne?qbusiness which may seem %o the Company j
capavle ol being conveniently cerxed on I
<0 comnecvion with any of the above, or
calculated directly or indirectly té rendery
profiteble or enhance 4he value of +tne : /
Company's property or rights for the time .
being.® =
(B) To take, purchase or otherwise scquire and
hold or be interested in stocks; shares,
) funds, securities and debentnures in any
other company, government or corporatiocn
and to sell, dispose,charge or otherwise
deal with the same in any manner whatsoever
as may be consldered directly or indirectly
to benefit this Company,
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(D)

(E)

(F)

(G)

To acguire and undertake the whole or any
part of the business, property . and
ligbilities of any person Or  company
carrying on any business wirlch the Company
is authioriged to carry on, or possessed of
property sultable for the purpose of +this
Jompany.

To apply for,purchase or octherwise acguire,

any patents, brevets d'invention,licences,

conzessions, and the like, conferring any

exclusive or non-exclusive or limited

right to use, or any secret or other
information as to any invention wuich nmay

seem capable of being used for any cof  the

purposes of the Company or the acguisition
of which may seem calculated directly or

indirectly +to benefit the Company, and to.
use, exercise, develop, or grant licerces

in respect of, or otherwise to turn to

account the property,rights or information

so acquired.

To enter into partnership or into any
arrangement for sharing profits, union of
interests, co-operation, joint adventure,

S Fhd o

reciprocal concession or otherwise, with -

any person oOr company carrying on oy
engaged in, or about to carry on or engage
in, any business or transaction capable of
being conducted so agsdirectly or indirecily
to benefit this Company. And to lsnd money
to,guarantee the contracts of,or otherwise
assist, any such person or company and to
take or otherwise acguire shares and
securities of any such companr and to sell,
hold, re-issue, with or without guarantee
or otherwise deal with the same. N
To enter into any arrangemerits with any
governmer ts or avthorities SUDrems ,
minicipal, local or otherwise, that may
seem conducive to the Compauy's objects,
or any of them,and to obtain from any such
government or authority any rights.privileges,
and concessions which the Company may think
it desirable to obtain, and to carry out,
exercise and comply with any such arrange-
ments, rights, privileges and concessions.

To establish and support or aid in the
€atablishment and support of associstions,

-
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or guarantee money Tor charitable on
benevolent objects, or for any exiibition,
or for any public, general or useful
ob jeCt.

: o A v =
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i V’;

WYy _ . . . i1
nd 4 1nst1tut19ns,funds,trusps and conveniences IR
17 calculuted to  beneflt  employecs  or yix
uy & ex-enployees of .the Compan; or its lﬂﬁ'
of E predecessors iln business or the dependante _'ﬂ
i . or connections of such persons, and to z

M grant pensions and allowances, and to make L

payments towards insurance,andto subseribe P
s
El

(H) To prcmote any company or companies for the
purpose of acquiring all or any of the
property, rights and lisbilities of this ]

o W - g e o b n
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or Company or for any other purpose Wil Cly may
to seem directly or indirectly calculated to
=35 benefit this Company.
tO
on (I) Generally to purchase, take on lease or in
exchange, hire or otherwise acguire any
real and personal property, and any rights
ny 7 or privileges wuich the Company ma; think
of 7 necessary or convenient for the purposes
S, of its business andin particular any land,
th 1 buildings, easements, mechinery, plant and
or °* stock~in-~trade.
ee
¥
of . (J) To construcit, maintain, and alter any
L1y . puildings,or works, necessaryor convenient
lfg - for the purposes of the Company.
se
to () To invest and deal with the mone;s of the
nd Company not lmmedistely rey.dred in such
;1’ ganner as inay fLroam time to time  be :
€e . determined. B
(L) Tc¢ lend money to such persons and on such }f.i
g terms as may seeqn expedient, and in O
1, particular to cugtomers anu others having ;\ﬁ{
40 deslings with the Company,and to gucrautee ;H Q
£y the performance OFf contracts by any such i @
ich persons. SR
L EE i }ﬁ (:
RE . (1) To borrow or raiseor secure the payment of i
ity noney in such manner as the Company shall ﬁ
= thin. fit, wand in purticular by taw Tueue q;
L e of deoentures or Juebeniure atoci,peryetuul 1
. or otherwise, chuarged wpon ali v auy oV o
he the Sompany's property (hoil present i R A,
15, Puture ) inecluding its unralled caslwal, N




P ——"

Ly iy

(1)

(0)

(P)
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(V)

And it is hereby deciaved *that the iniel’

(L) i

and to purchase, rsdeem, or vay offs
sucli securities.

To remunerate any person or company ke
services rendered or to be rendereﬁ)i;;:
placing or assistingto place or guarante.
the placing of any of the shares in§
Company's capital or any  debentus
debenture shock or other securities offh
Company, or 1n or about the formatic

promotion of the Uompany or the conduct:
its business.

To draw, make, accept, indorse, disce
execute and isgue promissory notes, by
of exchange, bills of lading, warr‘;é
debentures, and other negotiable or tr

ferable instruments. g4
R
)
To undertake and execute sny trustd
undertaking whereof may seem degir

and either gratultously or otherwise,:
To sell or dispose of the un.dert,akinf

r

the Company or any part thereof for I
consideration as the Companymay think &
and 1in particular for shares, debent o
or securities of any other company h;a?;j:
objects altogether or in part simil‘z*q?
those of this Company. }3

sy

To sell, improve, manage,develop,exche
lease, mortgage, enfranchise, diszpos
turn to account, or otherwise deal i
all or any part of the property and ri
of the Company.

)

T R CAA e, £

To do all ov any « the sbove things
part of the world and as principals,as
contractors, trustees or otherwise, &
or through trustees, asgents, or othery
and.  either alone or in conjunction
others,

ARy

=

- e I e T

To distribute any of the property O0f
Company in specie among the Memberss

To do all such other tnings as ave ineit
or conducive 0 the attasiument Of
above objects.

is that the objects specified in euach payosrés
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(5)

this clause shall except where otherwise expressed
in such paragraph be in no wise limited or
restricted by refersnce to or inference from the

terms of any other paragraph or the name of the
Company.

o The liability of the members is limited.

5. The share capital of the Company is £100
divided into 4100 shares of £1 each. Upon any
increase of capital the Company is tobe at liberty
to 1ssaue any new shares with sny preferential,
deferred, jualified, or special rights, privileges
and conditions attaching thereto.

Mote: The capital was increased on. 3lst March 1959 to £ @, 000 ot U
divided into 100,000 shares of £1 each. g‘ga@y‘:’
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(6)

WE, the several persons whose names,addres:
and descriptions are gsubscribed, are desirou
being rormed into a Company in pursuance of i
Memorandum of Association, and we respective

agree to take the number of Shares in the Capit

of the Company set opposite our respective name

Nemes, Addresses &nd Descriptions

Number of
Shares take

W0001¢
Solicitors Clerk

, by each Sul
cf’ Bubscribers. seriber.
(In Words)
Eric Anthony Levine =
LY, Bedford Square One
W,C.1.
Articled Clerk
Wallace Braham Lewis
LI, Bedford Sguare One

No. of C

Cal

" AT an

conven
31st de
. RLSO

DATED this 12th day of March, 1959,

WITHNESS to the above Signatures :-
Ruth Orphanides
03, Bvershot Road
Finsbury Park,
NULI‘I

Solicitor.

. Filed
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No. of Company f23041

e —————

The Companies Act, 1948

COMPANY LIMITED BY SHARES

{corY)

Grbinary Regolution

(Pursuant to The Companies Act, 1948, Section 61)

OF

Calders & Grandidge Limited

Passed the 31st day of March, 1959

* AT an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly

convened, and held at 44 Bedford Square, London, W.C.1, on Tuesday the

31st day of March, 1959, the following Resolution was passed as an ORDINARY -

RESOLUTION of the Company:—

RESOLUTION

“That the Capital of the Company be ‘nereased to £100,000 by the
creation of. 09,900 Ordinary Shares of £1 each, such new shares to rank
pari passu in all 1espects with the emstmg Ordinary Shares in the capital
of the Company”.

P. A. RANN,
Filed 14/4/1959 Secretary.
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Articles of Association

OF

Calders & Grandidge Limited.

1. The Regulations contained in Part I (except
regulations 2b, 53, 75, 79, 84(2), 8¢- g0, 91, 92,
93, G, 95, 107 108 ana 136) and ik part II
(except regulation 1) of Teble A in the Pirst
Schedule  to the Gompanies Act 1948 ;shall apply to
the Company, S&8Ve iy so far as. they .are excluded
or varied by the following provisions.

5. The numper Of Directors shell be not less than
two.

3, No person shall be ov become incapable of heing
appointed or re-gppointed & Director by reason of
hig having attained the age of 70, or any other age
and no Director shall vacate his office abtany time
by reaspn only of the fact that he has attained the
age of 70 or any other age.

i, Any Director may by writing under his hand, oOr
under the hand of his agent duly guthorised in
wrating, appoint any person who is or shall De
approved by @ ma jority of the other Directors of
the Company to be hig substitute, and every such
substitute shall be entitled to attend and vote at
meetings of the Directors and shall have and
exercise all the powers, duties and authorities of
the Director gppointing him; Provided alweys that
a Director or his agent duly suthorised may at any
time revoke ‘the appointment of eany substitute
appointed by him or his agent &as aforesaid, IT
any Director shall die or otherwlse ceatge to hold
the office of Director, the appoiutment of eany
subgtitute for him as aforesaid shall thereupon
cease and be determined. NoO such substitute shall
be lisble for the share qualification of or as &
Director.

=

gk
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5, A Director may contract with and be interested
in any coniract, agreement QT arrangenent with the
Company, elther as yendor, purchaser, lessor,

lessee, customer, agent or otherwiuve,and shall not.

be lisble to account for any profit made by him by

réason of any such contract, ggreement or arrange-
ment subjcet  to the provigions of section 199 ofy
the Companies Act 194, TBvery Director shall bet
at liberty to vote in respect of any sucu contract,’

agreement  Or aprangement in which he 1s so
interested.

3
v

5. The Directors may exercise all the powers of

the Company to Dorrow Mmoney, and to mortgage or:

charge 1ts undertaking,. . ppoperty and uncalled
capital,  or. any part: .thereof, and to issue
debentures,debenture stock,and any other securities
whether outright or as security for .any debt,

ligbility or obligation of the Company or of any

third party.

7. The Directors shall have power at any time and:

from time to time to appoint any person to' be a

Director, either to fill a casual vacancy Or as an
addition to the existing Directors. Any Director .

so appointed shall hold offilce only until the next
following Annual General Meeting and shall then be
eligible for re~election.

8. The Directors may from time to time appoint
one or more of their body to an exscutive office
(including that of Managing Director, Manager or
any other salaried office) for such period and on
such terms as they shall think fit, and subject to

the terms of any agreement entered into in any.

particular case, may revoke such appointimment. The
appointmert of a Director so appointec shall
(subject *o the terms of any such agreement as
gforesaid) pe automatically determined ipsc facto
is he cease from any cause to be a Dirsctor.
Regulation 107 of Teble A" shall not apply to the
COMpatys )

9. A Managing Director,Manager or other Exeoutive
Officer as aforesald shall receive such remuncration
(either by way of salary, commission,participation
in profits,or otherwise howsoever)as the Dirsciors

may deterwine. Regulation 108 of Table "iV shall

not apply to the Companiy.

10, The Dipectora ma. grant retiring pengions O

annuitles or other allowances,including allowances
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. (9)

ggnaigggzi g% sny person or +to the widow or
cendered ;y him %ny person in respect of services
e ager, or in o the Company as Managing Dirsctor

o Gom’an gny.other office or employment unde;
o anypmugsgg.lndlrectly as an officer or employee
hold ing fom lary company of the Compsny or of its
noldl ma; hgirelybg;rfl zng% nott'with?‘tanding;“ that he may

L rector of th /
may make payments towards insurance: ogoﬁgﬁgis %%%

ted

the such purposes in res ect

or include rights in r 5 of uoh B one and  mey

no% S allo 8 espect of such pen51ons,annu1tles
a11lowances in the terms of engagement of any such

1 by Person.

L Ee— e

i of) 14. Bvery pirector or other officer of the Co

; s%all pe entitled to be indemmified out ofmpigg
¢ 2 §§seps_ of the Company against all losses or
ok . igbilitles (including any such 1liability as 18
m%ntlone& in paragraph (b) of the proviso to section
2 5.of thg Companies Act 1948) which he may sustaln
or incur in or about the execution of the arties of

2 O hig office or otherwise in relation thereto, and no
11 be liable for any

Tl Rt
i 1

;iﬁg; ‘ Egiictgzm or other officer sha
Jiesi 3 beUhincurigg gr gisfgrtune Whlch may hapggn to or
ol o b e y the ompany 1n ?he sxecuticn of the
an§€ ties O ‘his office or in relatvlon theretn. But
¥i this Ar@lcle shall only have effect in so far as
; jts provisions are not avolded by the sald gectione.
and | ‘
. gt P 12. The Board may gstablish local hoards or divisions for
3 an ! managing any of the affairs of the Company and may from time to
tor | ¢ time appoint any person to an office carrying the title Divisional
ext | . Director. A Divisional pirector shall hold office for such period
and with such title and shall perfurm'such duties and be antitled

f to such rTemunera i
may be determined and confer

appointment or therea

int | ,

ice | by referencs to the discretion from time to time O

o1 | . The Board may delegate to any jocal Board OT pDivision any of the

L on powers, authorities and discretions vested in the Board with! pousr

. to - to sub-delegats and any such appointmant or delegation may ba

any . : made upon such Terms and subject to such Conditions @s the Board

The . " may think fit. The Bpard may remove any person SO appointed and

all : may annul OT yary any asuch delegation put no person dealing in good

, Ad N fgith and without notice of any such annulment or variation shall

(250 ! o affected thereby. A pivisional pirsctor ghall not by reason of
hig holding that office be 8 directer of the gompany and refarences

ta to Directors 0T Mmembers of the Board sha 19“2?1/V9
Do P T

0L |
the . ° in these presen
Lo include & Divisional pirector. G CAADE § J~ Y
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Names,Addresses and Descriptions of Subscribers.

Eric aAnthony Levine
LY, Bedford Square
W.C.1.

- Articled Clerk

Wallace Brahamf Lewis
LYy, Bedford Square
Ww.C,1.

Solicitors Clerk

45
W N -
T Rl b s s . e 4 A, v iy s o

DATED thin 12%th day of March, 1959,
WITNESS to the above Signatures :-

Ruth Orphanides
63, Evershot Road
Finsbury Pauk,

-] o

Solicltor.
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The Companies Acts, 1948 -~ 1976

T

COMPANY LIMITED BY SHARES

Special Resovlution

of

CALDERS & GRANDIDGE LIBMBITED

Passed on 7th day of March, 1979

A —————————turrrv~——

AT an EXTRADRDINARY GENERAL MEETING of the abovs~named Company, duly convenad,
and held at Adelphi Buildings, John Adam Street, London WCZ, on Wednesday the
7th day of March, 1979, ths following Resolution was passed as a SPECIAL
RESOLUTION of the Company:-

RESOLUTION

w12,  The Board may establish local boards or divisions for
managing any of the affairs of the Company ang may from time to
time appoint any person to an office carrying the title Divisional
Director. A Divisional Director shall hold office for such period
and with such title and shall perform such duties and be entitled
to such remuneration and to exercise such righis and powsrs as may
be determined and conferred upon him at the time of his appointment
or thereafter and either absolutely in fixed terms or by reference
to the discretion from time to time of the Board. The Board may
delegate to any local Board or Division any of the powers, authoritiss
and discretions vested in the Board with powsr to sub-deslegate and
any such appointment or delsgation may be made upon such Terms and
subjsct to such Conditions as ths Board may think fit. The Beoard
may rTemova any person so appointed and may annul or vary any such
delegatien but no parson dealing in good faith and without notice
of any such annulment or variation shall be affected thersby. A
Divisional Director shall not ba reason of his holding that office
be a dirsctor of bthe Company and refsrences in these presents to
Directors or FMembers of the Board shall not include a Divisional

Diroctor.”
Py |
| W J/L“—"‘fLﬂ. L ~
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THE COMPANIES ACTS 1948 TO 1981

CALDERS & GRANDIDGE LIMITED

Ordinary Resolutions passed 5 March 1982

At an Extraordinary General Meeting of the members of the above—-named
. company duly convened and held at Villiers House, 41-47 Strand, lLondon WC2
on Friday, 5 March 1982, the followina resolutions were passad as

1.

Ordinary Resolutionst~

That the capital of the Company ba inecreased from £100,000 to £1,000,000
by the creation of 900,000 Ordinary Shares of £1 sach, such new shares to

_ rank pari passu in all respecte with the gxisting Ordinary Shares of the

Company.

That on the recommendation of the Directors it is desirable to capitaliss
a sum of £900,000 (Nine hundred thousand pounds ) being all of the

£752,111 (Seven hundred fifty two thousand ons hundred and seleven pounds )
credited to Capital Reserva Account, and £147,889 (One hundred and forty
seven thousand eight hundred and eighty nine pounds) being part of the sum
credited to Revenue Reserves of the Company and that nceordingly such sum
be appropriated to the members on this day holding Ordinary Sharaes in the
capital of the Company on terms that the said sum be rot paid in cash
but be applied in paying up in full 900,000 {Nine hundred thousand )
Ordinary Shares of one pound sach in the capital of the Company for allotment
and distribution credited as fully paid up to and amongst such members in
proportion to the Ondinary Shares held by such members on the date hereof
and pursuant to the preceding resolution and that the Directors do make
all necessary allotments and appropriations accordingly.

o

Chairman
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THE COMPANIES ACTS 1948 TO 1976

Form No 10

LE

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies For ofticial use  Company number

623941

=

|
Limited"

CALDERS & GRANDIDGE

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
[etrattdivraryt fapeeidilt resolution of the company dated 5 March 1982

the nominal capital of the company has been increased by the addition thereto of the sum of
£_-_500,000

beyond the registered capital of £ _1.00,.000

A printed copy of the resolution autherising the increase is forwarded herewith
The additional capital is divided as follows:

Number of shares Class of share Nominal amount of each share

Q0co, 000 Ordinary One Pound

(if any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

Rankipg Pari Passu in all respects with the existing ordinary shares of
the Company. .
Please tick here if

continued overieaf

Signed ﬂw 12 March 1982

(’ A

{Piretlor] [Secretary]f Date

Presenter’'s name, address and
reference {if any):

GOH

Villiars Heouse
41-47 Strand
London WC2N 53G

For official use |
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THE CUMPANIES ACTS 1948 ~ 1983

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF

CALDERS & GRANDIDGE LIMITED

PASSED 20th JANUARY 1984
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At an Extracrdinary General Meeting of ths Mamhers

of the above named Company held at Villiera House,

41/47 Strand, London, WC2N 5JC on 20th January 1984 h
the following Resolution was duly passed as a ‘

SPECIAL RESOLUTION:-

THAT the name of the Company be
changed to Montague L Meyer {Boston) Limited
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THE COMPANIES ACT 1985

No. 623941///i5?5

Company Limited by Shares

CALDERS & GRANDIDGE LIMITED

SPECIAL RESOLUTION

PASSED 17TH JULY 1986

At a General Meeting of the members of Calders & Grandidge Limited held on
17th July 1986 at Villiers House, 41-47 Strand, London, WC2N 5JG  the
following Resolution was duly passed as a Special Resclution:-

That the Regulations contained in the printed document submitted to the
Meeting and for the purpose of identification subscribed by the Chai
hereof be approved and adopted as the Articles of Asso iatigm™
Company in substitution for and to the exclusion of ali exNiy
thereof, {
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A ARTICLES OF ASSGCIATION

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
CALDERS & GRANDIDGE LIMITED

(ARTICLES ADOPTED ON 17th July 986 )
ADOPTION OF TABLE "A"

1. Inthese articles "Table A" means Tahle A scheduled to the Companies (Tables A to F) Regulations
1985 as amended by any other subordinate legislation coming into operation prior to the date of
adoption of these articles.

2. The regulations contained in Table A shall, except whare they are excluded or modified by these
articles, apply to the Company and, together with these articles, shall constitute the articles of the
Company. ‘

3. Noregulations scheduled to any statute concerning companies shall apply to the Cbmpany.
INTERPRETATION

4. References in Table A and in these articles to writing include references to any method of representing
or reproducing words in a legible and non-transitory form.

5. Save as provided in the last preceding article, words and expressions which bear particular meanings in
Table A shall bear the same respective meanings in these articles.

SHARE CAPITAL

6.  Subject to the provisions of the Act and to any direction to the contrary which may be given by ordinary
or other resolution of the Company, any unissued shares of the Company (whether forming part of the
originat or any increased capita!) shall be at the disposal of the Directors who may offer, allot, grant
options over or otherwise dispose of them to such persons, at such times and for such consideration
and upon such terms and conditions as they may determine.

7. Section 89(1) of the Act shall not apply to the allotment by the Company of any equity security.
TRANSFER OF SHARES

8.  The Direciors may, in their absolute discretion and without assigning any reasons therefore, decline to
register any transfer of any share, whether or not it is a fully paid share. Regulation 24 of Table A shall
be modified accordingly.

PURCHASE OF OWN SHARES

9.  Subject to the provisions of the Act, the Company may enter into any contract for the purchase of all or
any of its shares of any class (including any redeemable shares) and any contract under which it raay,
subject to any conditions, become entitled or obliged to purchase all or any of such shares and may
make payments in respect of the redemption or purchase of such shares otherwise than out of
distributable profits or the proceeds of a fresh issue of shares. Every contract entered into pursuant to
this article shall be authorised by such resolution of the Company s t1ay for the time being be required
by law but subject thereto the Directors shall have full power to detsnnine or approve the terms of any
such coriract. Neither the Company nor the Directors shall be reyuied to select the shares in question
rateably or in any other particular manner as between the holders of shares of the same class or as
between them and the holders of shares of any other class or as between them and the holders of
shares of any other class or in accordance with the rights as to dividends or capital conferred by any
ctass of shares. Subject to the provisions of the Act, the Company may agree to the variation of any
contract entered into pursuant to this article and to the release of any of its rights or obligations.under.
any such contract. P
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Notwithstanding anything to the contrary contained in the articles, the rights attaching;tc'any ciass of

by
shares shall not be deemed to be varied by anything done by the Company pursuant t6 this article, ' " 4}1’
Regulation 35 of Table A shall not apply. S AT




10.

11,

13.

14,

15.

16.

18.

19.

20.

GENERAL MEETINGS

Notice of any general mesting need not be glven to the Diractors in their capacity as such. Regulation
38 of Table A shall be mndified accordingly.

PROCEEDINGS AT GENERAIL MEETINGS

No business shall be transacted at any general meeting unless a guorum is present when the meeting
proceeds to business, but the absence of a quorum shall not preciude the nomination, election or choice
of a Chairman which shall not be treated for this pu:pose as part of the business of the meeting. Two
members prasent in person or by proxy and aniitled to vote shall be a quoruim for ail purposes.
Regulation 40 of Table A shall not apply.

At any general meeting a poll may be demanded by any member present in person or by proxy and
Regulation 46 of Table A shall be varied accordingly.

Subiject to any statutory provision, a resolution in writing expressed to be an ordinary. extraordinary or
special resolution signed by or on behaif of all the members of the Company who would be entitled to
vote on such a resolution if it were {6 be proposed at a general meeting of the Company shall be as valid
and effectual as if it had been passed ai-such a general meeting duly convened and held. Any such
resolution may consist of several documents in the like form each signed by or on behalf of cne or more
of the members.

VOTES OF MEMBERS

[

An instrument appointing a proxy shall be in writing, executed by or on behalf of the appointor and in
any common forrn or in such other form as the Directors may approve and shall be deemed to confer
authoerity to voie on any amendment of a resolution put to the meeting for which it is given as the proxy "
thinks fit. The instrument of proxy shall, unless the contrary is stated therein, be valid as well for any
adjournment of the meeting as for the meeting to which it relates. Reguiations 60 and 81 of Table A shall
not apply.

ALTERNATE DIRECTORS

Any Director (other than an Alternate Director) may appoint any other Director, or a;*ny other person
accapiable to the Board who is willing to act, to be an Alternate Director and may remove from office an
Alterpate Director so appointed by him, Regulation 65 of Table A shall not apply.

An Alternate Director shall cease toc be an Alternate Director if his appointor ceases for any reason to be
a Director. Regulation 67 of Table A shall not apply. ‘

DIRECTORS

Any Director who, by request, goes or resides abroad for any purposes of the Company or who
performs any services which in the opinion of the Directors go bayond the ordinary duties of a Director
rmay be paid such extra remuneration (whether by way of salary, commission, participation in profits or
otherwise) as the Directors may determine and such remuneration shall be in additio” to any
remuneration provided for, by or pursuant to any other Article or Ragulation.

POWERS OF DIRECTORS

The Directors may. by power of attorney or otherwise, appoint ariy person to be the agent of the
Company upon such terms (including terms as to remuneration) as they may think {it and may delegate
to any person so appointed any of the powers vested in or exercisable by them including power to sub-
delegate. The Directors may remove any person appointed under this article and may revoke or vary
such deiegation but no person dealing in good faith and without notice of any such revocation or
variation shall be affected by it. Regulation 71 of Tahle A shall not apply.

The Company may exercise all the powers conferred by the Act with regard to having any official seal
and such powers shall be vested in the Directors. Subject to the provisions of the Act, any instrument to
which an official seai is affixed shall be signed by sucn persons as the Directors may from time to time
determine.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money, and to mortgage or
charge its undertaking, property and assets {including any uncalied capital), or any par thereof, and
subject to Section 80 of the Companies Act 1985, to issue debentures, debenture stock, and other
securities whether outright or as security for any debt, liability or obligatiun of the Gompany or of any
third party (including the Company's holding Company).
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21,

22

23,

24.

25.

26.

27,

28,

29,

30.

31.

DELEGATION OF DIRECTORS' POWERS

The Directqrs may delagate any of thelr powers to cormmittess consisting of such person or persons
{whether Directors or not) as they think fit. Regulations 72 of Table A shall be modified accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS

Any member holding, or any members holding iri aggregate a majoiity in nominal value of such of the
issued share capital for the time being of the Company as carries the right of attending and voting at
general meetings of the Company, may by memorandum in writing signed by or on behalf of him or
them and delivered to the Registered Office or tendered at a meeting of the Directors or at a general
meeting of the Company at any time and from time to time appoint any person to be a Director either to
fill a vacancy or as an additional Director or remove any Director from office howsoever appointed.

Without prejudice to the powers conferred by the last preceding article, any person may be appointed a
Director by the Directors either to fill a vacancy or as an additional Director.

No Director shall be required to retire or vacate his office, and no person shall be ineligible for
appointment as a Director, by reason of his having attained any particular age.

Regulations 73 and 80 (inciusive) and the last sentence of Regulation 84 of Table A shall be modified
accordingly.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated not only upon the happening of any of the events mentioned in
Regulation 81 of Table A but also if he is removed from office pursuant to these articles. Regulation 81
of Table A shall be modified accordingly.

DIRECTORS' GRATUITIES AND PENSIONS

The Directors may exercise all the powers of the Company to provide benefits, either b+ the payment of
gratuities or pensions or by insurance or in any other manner whether similar to the foi=going or not, for
any Director or former Director or the relations, connections or dependants of any Director or former
Director who holds or has held any executive office or employment with the Company or with any body.
corporate which is or has been a subsidiary of the Company or with a predecessor in business of the
Company or of any such body corporate and may contribute to any fund and pay premiums for the
purchase or provision of any such benefit. No Director or former Director shall be accountable to the
Company or the members for any benefit provided pursuant to this article and the receipt of any such
benefit shall not disqualify any persori from being or becoming a Director of the Company. Regulation
87 of Table A shall not apply. ‘

\\ .
The Directors may by resolution exercise any power conft. “ud by the Act to make provision for the
benefit of persons employed or formerly employed by the Company or any of its subsidiaries in
connection with the cessation or the transfer to any person of the whote or part of the undertaking of the
Company or that subsidiary.

POWERS AND DUTIES OF DIRECTORS

A Director who to his knowledge is in any way, whether directly or indirectly, interested In a contract or
proposed contract with the Company shall declare the nature of his interest at a meeting of the
Directors in accordance with section 317 of the Act. Subject where applicable to such disclosure, a
Director shall be entitied to vote in respect of any contract or arrangement in which he is interested and
if he shall do so his vote shall be counted, and he shall be taken into account in ascertaining whether a
quorum is present. Regulation 94 to 96 {inclusive) of Table A chall not apply.

Any notice or other document may be served on or delivered to any member by the Company either
personally or by sending it by post in a prepaid envelope or wrapper addressed to the member at his
registered address, or by leaving it at that address addressed to the member, or by any other means
authorised in writing by the member concerned. In the case of joint holders of a share, service or
delivery of any notice or other document on or to one of the joint holders shall for all purposes be
deemed a sufficient service on or delivery to all the joint holders. Regulation 112 of Table A shall be
modified accordingly.,

Any notice or other document, if sent by post, shall be deemed to have been served or delivered on the
day following that on which it was put in the post and, in proving such service or delivery, it shall be
sufficient to prove that the notice or document was properly addressed, stamped and put in the post.
Any notice or other document left at a registered address otherwise than by post shall be deemed to
have been served or delivered on the day it was so left. Regulation 115 of Table A shall not apply.

[



32.  Any notice or other document may be served on or delivered to any person or persons entitled to a
share in consequence of the death or bankruptcy of a member by the Company in any manner which
would be permitted by the articles if the person or persons concerned were a member or were members
and either addressed to him or them by name or by the title of representatives of the deceasad or trustee
of the bankrupt or by any like description at the address (if any) within the United Kingdom supplied by
him or them for that purpose. Until such address has been supplied, a notice or other document may e
served on or delivered Lo the person or persans so entitied In any manner in which it might have been
served or given if the death or bankruptcy had not occurred, Regulation 116 of Table A shall not apply.

DESTRUCTION OF DOCUMENTS
33. The Company may dastroy:-—

(a) any share certiticate which has been cancelled at any time after the expiry of one year from the
date of such cancellation;

(b) any instrument of transfer of shares which has been registered at any time after the expiry of six
years from the date of registration; and ‘

(c) any other document on the basis of which any entry in the Register is made at any time after the
piry of six years from the date an entry in the Register was first made in respact of it ’

and it shall conclusively be presumed in favour of the Company that every share certificate so destroyed
was a valid certification duly and properiy zancelled and-that every instrument of transfer so destroyed
was a valid and effective instrument duly and properly registered and that every other document
desiroyed hereunder was a valid and effective document in accordance with the recorded particulars
thereof in the books or records of the Company. Provided always that:— ‘

(i) the foregoing provisions of this Article shall apply only to the destruction of a document in good
faith and without express notice to the Company that the preservation of such document was
relevant to a claim;

(i) nothing contained in this Article shall be construed as imposing upon the Company any liability in
respect of the destruction of any such document earlier than as aforesaid or in any case where the
conditions or proviso (i) above are. not fullilled; and

(ili) references in this Article to the destruction of any document include references to its disposal in
any manner, .

INDEMNITY

34.  Subject to the provisions of the Act, but without prejudice to any indemnity to which the persons
concerned may otherwise be entitled, every Director or other officer or auditor of the Company shall be
indemnified out of the assets of the Company against any liabitity incurred by him as such Director or
other officer or auditor in defending any proceedings, whether civil or criminal, in which judgement is
given in his favour or in which he is acquitted or in connection with any application in which relief s
granted to him by the court from liability. Regulation 118 of Tabie A shall not apply.
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CALDERS & GRANDIDGE LIMLTED
SPECTAL RESOLUTION

passed on 16th July 1986

At the Annual General Meeting of members of Calders & Grandidge Limited held at
Villiers House, 41-47 Strand, London, WC2N 5JG on 16th July 1986 the following
Resolution was passed as a Special Resolution :-

"That the Objects Clause of the Company's Memorandum be amended by the
inclusion of the following paragraph :-

ng To enter into any guarantee, contract of indemnity or suretyship
and in particular (without prejudice to the generality of the
foregoing) to guarantee, support or secure, with or without
congsideration, whether by personal obligation or by moritgaging or
charging all or any part of the undertsking, property and assets
(present and future) and uncalled capital of the Company or by
both such methods or in any other manner, the performance of any
obligations or commitments of, and the repayments or repayment of
the principal amounts of and any premiums interest dividendse--and
other monies payable on or in respect of any securitips or
liabilities of, any person, including (without prejudice %o the .
generality of the foregoing) any company which is for the time )
being a subsidiary or a holding company of the Company or another
subsidiary of a holding company of +the Company or otherwise
associated with the Company™.
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COMPANY NO. 623941

CALDERS & GRANDIDGE LIMITED
SPECIAL RESOLUTICN

passed on 12th April 1988

AT AN EXTRAORDINARY GENERAL MEETING of the members of Calders & Grandidge
Limited held at Villiers House, 41-47 Strand, London, WC2N 5JG on 12th April
1988 the following Resolution was passed as a Special Resolution :-

"That the Articles of Association of the Company be amended to include the
following new Article to be numbered 35 :-

DIVISIONAL DIRECTORS

That the Board may establish local boards or divisions for managing any
of the affairs of the Company and may, from time to time, appoint any
person to an office carrying the title Divisional Director. A Divisional
Director shall hold office for such period and with such title and shall
perform such duties and be entitled to such remuneration and to exercise
such rights and powers as may be determined and conferred upon him at the
time of his appointment or thereafter, and either absolutely in fixed
terms or by reference to the discretion from time to time of the Board.
The Board may delegate to any local board or division any of the powers,
authorities, and discretions vested in +the Board with power to
sub—delegate and any such appointment or delegation may be made upon such
terms and subject to such conditions as the Board may think fit. The
Board may remove any persons so appointed and may annul or vary any such
delegation, but no person dealing in good faith and without notice of any
such annulment or variation, shall be effected thereby. A Divisional
Director shall not, by reason of his holding that office, be a Director
of the Company and reference in these presents to Directors or members of’
the Board shall not include a Divisional Director."

=T

Secretary .. T e

vate SR \ART

asen Tas oo sssnssom .

COMPAIES REGISTRALI |
30 APR19BS
M OFFICE ¥,

(WPRY




ARTICLES OF ASSOCIATION
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
CALDERS & GRANDIDGE LIMITED

(ARTICLES ADOPTED ON 17th July 1986 )

ADOPTION OF TABLE "A"

In these articles "Table A" means Table A scheduled to the Companies (Tables A to F) Regulations
1985 as amended by any other subordinale legislation coming into operation prior to the date of
adoption of these articles.

The regulations contained in Table A shall, except where they are exciuded or modified by these
articles, apply to the Company and, logether with these articles, shall constitute the articles of the
Company. ’

No regulations scheduled to any statute concerning companies shall apply to the Company.
INTERPRETATION

References in Table A and in these articles to writing include references to any method of representing
or reproducing words in a legible and non-transitory form.

Save as provided in the last preceding article, words and expressions which bear particular meanings in
Table A shall bear the same respective meanings in these articles.

SHARE CAPITAL

Subject to the provisions ol the Act and to any direction to the contrary which may be given by ordiiary
or other resolulion of the Company, a"y unissued shares of the Company (whether forming part of the
original or any increased capital) shall be at the disposal of the Directors who may ofter, allot, grant
options over or otherwise dispose of them to such persons, at such times and for such consideration
and upon such termis and conditions as they may determine.

Section 89(1} of the Act shall not apply to the aliotment by the Company of any equity security.
TRANSFER OF SHARES

The Directors may, in their absolule discretion and without assigning any reasons therefore, degline to
register any {ransfer of any share, whether or not it is a fully paid share. Regulation 24 of Table A shall
be modified accordingly.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may enter into any contract for the purghase of all or
any of jts shares of any class (including any redecemable shares) and any contract under which it may,
subject to any conditions, become entitled or obliged to purchase all or any of such shares and may
make payments in respect of the redemption or purchase of such shares olherwise than out of
distributabte profits or the proceeds of a fresh issue of shares, Every contract entered into pursuant to
this article shall be authorised by such resolution of the Comipany as may for the time being be required
by law but subject thereto the Directors shall have fult power to determine or approve the terms of any
such coniract, Neither the Company nor the Directors shall be required to select the shares In question
rateably or in any other particular manner as between the holders of shares of the same class or as
between them and the holders of shares of any other class or as between them and the holders of
shiares of any other class or in accordance with the rights as to dividends or capital conferred by any
class of shares. Subject to the provisions of the Act, the Company. may agree to the variation of any
contract entered into pursuant to this arlicle and to the release of any of its rights or obligations under
any such contract.

Notwithstanding anything to the contrary contained in the articles, the rights attaching t wm%&%ﬁ““"“““
shares shall not be deemed to be varied by anything done by the Company pursuant to ghis article, 1
Regulation 35 of Table A shall not apply. 3 0 APR 158
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10.

11.

12.

13.

14,

16.

17.

18.

19.

20.

GENERAL MEETINGS

s

Notice of any general meeting need not be given to the Direclors in their capacily as such. Regulation
38 ol Table A shall be modilied accordingly,

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted al any general meeting uniess a quorum is present when the meeting
proceeds 1o business, bul the absence of a quorum shall not preclude the nomination, election or choice
of a Chairman which shall not be treated for this purpose as part of the business of the meeting. Two
members present in person or by proxy and entitled 1o vote shall be a quorum for all purposes,
Regulation 40 of Table A shali not apply.

At any general meeting a poll may be demanded by any member present in person or by proxy and
Regulation 46 of Tahle A shall be varied accordingly.

Subject to any slatutory provision, a resolution in writing expressed to be an ordinary, extraordinary or
special resolution signed by or on behalf of all the members of the Company who would be entitfed to
vote on such a resolution if it were to be proposed at a general meeting of the Company shall be as valid
and effectual as if it had been passed at such a general meeting duly convened and held. Any such
resolution may consist of several documents in the like form each signed by or on behalf of one or more
of the members.

VOTES.OF MEMBERS

An instrument appointing a proxy shall be in writing, executed by or on behalf of the appointor and in
any common form or in such other form as the Directors may approve and shall be deemed to confer
authority to vote on any amendment of a resolution put to the meeting for which it is given as the proxy
thinks fit. The instrument cf proxy shall, unless the contrary is slated therein, be valid as well for any
adjournment of the meeting as lor the meeting to which it relales. Regulations 60 and 61 of Table A shall
not apply.

ALTERNATE DIRECTORS

Any Director (olher than an Ailternale Director) may appoint any other Director, or any other person
acceptable to the Board who is willing to act, o be an Alternate Director and may remove from office an
Alternate Director so appoinled by him. Regulation 65 of Table A shall not apply.

An Alternate Director shall cease lo be an Alternate Director if his appointor ceases for any reason to be
a Director. Regulalion 67 of Table A shall not apply.

DIRECTORS

Any Director who, by request, goes or resides abroad for any purposes of the Company or who
performs any services which in the opinion of the Directors go beyond the ordinary duties of a Director
may be paid such extra remuneration (whether by way of salary, commission, participation in profits or
otherwise) as the Directors may determine and such remuneration shall be in addition to any
remuneralion provided for, by or pursuant to any other Article or Regulation,

POWERS OF DIRECTORS

The Directors may, by power of altorney or otherwise, appoint any person to be the agent of the
Company upon such terms (inciuding terms as to remuneration) as they may think fit and may delegate
lo any person so appointed any of the powers vested in or exercisable by them including power to sub-
delegale. The Directors may remove any person appointed under this article and may revoke or vary
such delegation bul no person dealing in gooed faith and withoul notice of any such revocation or
variation shall he affected by il. Regulation 71 of Table A shall not apply.

The Company may exercise all the powers conferred by the Act with regard to having any official seal
and such powers shall be vesled in the Directors. Subject to the provisions of the Act, any instrument lo
which an official seal is affixed shall be signed by such persons as the Girectors may from time o time
delermine.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money, and lo mortgage or
charge its undertaking, property and assets {including any uncalled capital), or any part thereof, and
subject Lo Section 80 of the Companies Act 1985, to issue debentures, debenture stock, and other
securities whether outright or as security for any debt, liabifity orobligation of the Company or of any
third party (including the Company's helding Company).




22,

23.

24.

25,

a7

28.

29,

30.

31.

DELEGATION OF DIRECTORS' POWERS

The Directors may delegale any of their powers to committees consisting of such person or persons
{whether Directors or not) as they think fit, Regulations 72 of Table A shall be modified accordingly,

APPOINTMENT AND REMOVAL OF DIRECTORS

Any member holding, or any members holding in aggregate a majority in nominal value of such of the
Issuied share capital for the time being of the Company as carries the right of attending and voting at
genera! meetings of the Company, may by memaorandum in wriling signed by or on behalf of him or
them and delivered to the Registered Office or tendered at a meeting of the Directors or at a genetal
meeting of the Company at any time and from time 1o time appoint any person to he a Director either to
{ill a vacancy or as an additional Director or remave any Director from office howsoever appointed.

Without prejudice to the powers conferred by the last preceding article, any person may be appointed a
Director by the Directors either to fill a vacancy or as an additional Director.

No Director shall be required to retire or vacate his office, and no person shall be ineligible for
appointment as a Director, by reason of his having attained any particular age.

Regulations 73 and 80 (inclusive} and the last sentence of Regulation 84 of Table A shall be modified
accordingly.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated not only upon the happening of any of the events mentioned in
Regulation 81 of Table A but also if he is removed Irom office pursuant to these articles. Regulation 81
of Table A shali be modified accordingly.

DIRECTORS’ GRATUITIES AND PENSIONS

The Direclors may exercise all the powers of the Company to provide benefits, either by the payment of
gratuities or pensions or by insurance or in any other manner whether similar to the foregoing or not, for
any Director or {former Director or the relations, connections or dependants of any Director or former
Director who holds or has held any executive office or employment with the Company or with any body
corporate which is or has been a subsidiary of the Company or with a predecessor in business of the
Company or of any such body corporate and may contribute to any fund and pay premiums for the
purchase or provision of any such benefil. No Director or former Director shall be accountable to the
Company or the members for any benefit provided pursuant to this article and the receipt of any such
benefit shall not disqualify any person from being or becoming a Director of the Company. Regulation
87 of Table A shalt not apply.

The Uirectors may by resolution exercise any power conferred by the Act to make provision for the
benefit of persons employed or formerly employed by the Company or any of its subsidiaries in
connection with the cessation or the transfer to any person of the whole or part of the undertaking of the
Company or that subsidiary,

POWERS AND DUTIES OF DIRECTORS

A Director who to his knowledge is in any way, whether directly or indirectly, interested in a contract or
proposed contract with the Company shall declare the nature of his interest at a meeting of the
Directors in accordance with section 317 of the Act. Subject where applicable to such disclosure, a
Director shali be entitled to vole i, respect of any contract or arrangement in which he is interested and
if he shall do so his vote shall be counted, and he shall be taken into account in ascertaining whether a
quorum is present, Regulation 94 to 96 (inclusive) of Table A shall not apply.

Any notice or other document may be served on or delivered to any member by the Company either
persenally or by sending il by post in a prepaid envelope or wrapper addressed to the member at his
registered address, or by leaving it at that address addressed to the member, or by any other means
authorised in writing by the member concerned. In the case of joint holders of a share, service or
delivery of any notice or other document on or to one of the joint holders shail for all purposes be
deemed a suflicient service on or delivery to all the joint holders, Regulation 112 of Table A shall be
modified accordingly.

Any notice or other document, if sent by post, shall be deemed to have been served or delivered on the
day following that on which i{ was pul in the post and, in proving such service or delivery, it shall be
sufficient to prove that the notice or document was properly addressed, stamped and put in the post.
Any notice or other document left at a registered address otherwise than by post skl be deemed to
have been served or delivered on the day it was so left. Regulation'115 of Table A shali not apply.



az.

33.

34,

Any notice or other document may be served on of delivered to apy person or persons entitled to a
share in consequence of the death or bankruptcy of a member by the Company in any manner which
wouid be permitted by the articles if the person or persons concerned were a member or were members
and either addressed 1o him or them by nama or by the utle of representatives of the deceased or lrustee
of the bankrupt or by any like description at the adaress (il any) yathin the United Kingdom supplied by
him or them for that purpose, Until such address has been supplied, a nolice o1 other document may be
served on or delivered to the person or persons so entitied in any manner in which it might have been
served or given if the death or bankruptcy had not occurred. Regulation 116 of Table A shall not apply.

DESTRUCTION OF DOCUMENTS
The Company may deslroy: —

{a) any share certificate which has been cancelled at any time after the expiry of one year from the
date of such cancellation;

(b} any instrument ol transfer of shares which has been registered at any lime after the expiry of six
years from the date of registration; and

(c) any other document on the basis of which any entry in the Register is made at any time after the
expiry of six years from the dale an entry in the Register was first made in respect of it '

and it shall conclusively be presumed in favour of the Company that every share certificate so destroyed
was a valid certification duly and properly cangelied and that every instrument of transfer so destroyed
was a valid and effective instrument duly and properly registered and that every other document
destroyed hereunder was a valid and effactive document in accordance with the recorded particulars
thereof in the books or records of the Company. Provided always that.—

(i) the foregoing provisions of lhis Article shall apply only to the destruction of a document in good
faith and without express notice to the Company that the preservation of such document was
relevant to a claim;

{iy nothing contained in this Arlicle shali be construed as imposing upon the Company any liability in
respect of the destruction of any such document earlier than as aforesaid or in any case where the
conditions or proviso (i) above are not fulfilied; and

(iiiy references in this Article to the destruction of any document include references to its disposal in
any manner.

INDEMNITY

Subject to the provisiors of the Act, but without prejudice to any indemnity to which the persons
concerned may olherwise be entitled, every Director or other officer or auditor of the Company shall be
indemnified out of the assets of the Gompany against any lability incurred by him as such Director or
other officer or auditor in defending any proceedings, whether civil or criminal, in which judgement is
given in his favour or in which he is acquitled or in connection with any appiication in which relief is
grar tad to him by the courl from liability. Regulalion 118 of Table A shall not apply.

35, DIVISIONAL DIRECTJRS

That the Board may establish local bourds or divisions for menaging any of
the affairs of the Company and may, from time to time, appoint any person
to an office carrying the title Divisional Director. A Divisional Director
shall hold office for such period and with such title and shall perform
guch duties and be entitled to such remuneration and to exercise such
rights and powers as may be determined and conferred upon him at the time
of his appoiniment or thereafter, and either absclutely in fixed terms or
by reference o the discretion from time to time of the Board. The Board
may delegate to any local buard or division any of the powers, authorities,
and discretions vested in the Board with power to sub-delegate and any such
appointment or delegation may be made upon such terms and subject to such
conditions as the Board may think fit. The Board may remove any persons so
appointed and may annul or vary any such delegation, but no person dealing
in good faith and without notice of any such annulment or variation, shall
be effected thereby. A Divisional Director shall not, by reason of his
holding that office, bhe a Director of the Company and reference in these
presents to Directors or members of the Board shall not include a

Divisional Director." P :
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COMPANY NO. 623941

CALDERS & GRANDIDGE LIMITED
SPECTAL RESOLUTTON

passed on 12th April 1988

AT AN EXTRAORDINARY GENERAL MEETING of the members of Calders & Grandidge
Limited held at Villiers House, 41-47 Strand, London, WC2N 5JG on 12th April
1988 the following Resolution was passed as a Specilal Resolution :-

"That the Articles of Association of the Company be amended to include the
following new Article to be numbered 35 :-

That the Boardé may establish local boards nr divisions for managing any
of the affairs of the Company and may, from Uime to time, appoint any
person to an office carrying the title Divisional/or local Director. A
Divisional/or local Director shall hold office for such period and with
such title and shall perform such duties and be entitled to such
remuneration and to exercise such rights and powers as may be determined
and conferred upcon him at the time of his appointment or thereafter, and
either absolutely in fixed terms or by reference to the discretion from
time to time of the Board. The Board may delegate to any local board or
division any of the powers, authorities, and discretions vested in the
Board with power to sub-delegate and any such appointment or delegation
may be made upon such terms and subject to such conditions as the Board
may think fit. The Board may remove any persons so appointed and may
annul. or vary any such delegation, but no person dealing in good faith
and without notice of any such annulment or variation, shall be effected
thereby. A Divisional/or local Director shall not, by reason of his
holding that cffice, be a Director of the Company and reference in ‘these
presents to Directors or members of the Board shzll not include a
Divisienal/or local Director.?
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ARTICLES OF ASSOCIATION
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
CALDERS & GRANDIDGE LIMITED

{(ARTICLES ADOPTED ON 17th July 1986 )

ADOPTION OF TABLE "“A"

In these articles "Table A" means Table A scheduled to the Companies (Tables A to F) Reyulations
1885 as amended by any other subordinate legislation coming into operation prior to the date of
adoption of these articles.

The regulations contained in Table A shall, except where they are excluded or modified by these
articies, apply to the Company and, together with these articles, shall constitute the articles of the
Company.

No regulations scheduled to any siatuie concerning companies shall apply to the Company.
INTERPRETATION

References in Table A and in these articles to writing include refererices to any method of representing
or reproducing words in a legible and non-~transitory form.

Save as provided in the last preceding article words and expressions which bear parlicular meanings in
Table A shall bear the same respective meanings in these articles,

SHARE CAPITAL

Subject to the provisions of the Act and to any direction to the contrary which may be given by ordinary
or other resolution of the Company, any unissued shares of the Company (whether forming part of the
original or any increased capital) shall be at the disposal of the Directors who may offer, allot, grant
options over or otherwise dispose of them to such persons, at such times and for such consideration
and upon such terms and conditions as they may determine.

Section 89(1) of the Act shall not apply to the allotment by the Company of any equity security.
TRANSFER OF SHARES

The Directors may, in their absolute discretion and without assigning any reasons therefore, decling {o
register any transfer of any share, whether or not it is a fully paid share. Regulation 24 of Table A shall
be modified accordingly.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may enter into any contract for the purchase of all or
any of its shares of any class (including any redremable shares} and any contract under which it may,
subject to any conditions, become entitled or obliged to purchase alt or any of such shares and may
make payments in respect of the redemption or purchase of such shares ctherwise than out of
distributable profits or the proceeds of a fresh issue of shares. Every contract entered into pursuant to
this article shall be authorised by such resolution of the Cempany as may for the time being be required
by law but subject thereto the Directors shall have (ull power 1o determine or approve the terms of any
such contract. Neither the Company nor the Dirrctors shall be ruquired to select the shares in question
rateably or in any other particular manner as between the holders of shares of the same class or as
between them and the holders of shares of any other class or as between them and the helders of
shares of any olher class or in accordance with the rights as to dividends or capital conferred by any
class of shares. Subject to the provisions of the Act, the Company. may agree to the variation of any
contract entered into pursuant to this article and to the release of any of its rights or obligations under
any such contract.

Notwithstanding anything lo the contrary contained in e articies, the rights attaching to any class of
shares shall not be deemed to be varied by anything done by the Company pursuant to this artictes ﬁﬂl

Reguiation 35 of Table A shall not apply. COMPALIES REGISTRATIO
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10.

11,

12,

13.

14,

15.

17.

18.

19.

20.

GENERAL MEETINGS

Notice of any general meeting need not be given io the Directors in their capacily as such. Regulation
38 of Table A shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETIMNGS

No business shall be transacted at any general meeting unless a quorum is present when the meeting
proceeds to buginess, but the absence of a quorum shall not preclude the nominaticn, election or choice
of a Chairman which shall not be treated for this purpose as part of the business of the meeting, Two
members present in person or by proxy and entitled to vote shall be a quorum for all purposes.
Regulation 40 of Table A shall not apply.

At any general meeting a poll may be demanded by any member present in person or by proxy and
Regulation 46 of Table A shail be varied accordinaly.

Subject to any statutory provision, a resolution in writing expressed 1o be an ordinary, extraordinary or
special 1esolution signed by or on behalf of all the members of the Company who would be entitled {o
vote on such a resolution if it were lo be proposed at a general meeting of the Company shall be as valid
and effectual as if it had been passed at such a general meeting duly convened and held. Any such
resolutior: may consist of several documents in the like form each signed by or on behalf of one or more
of the members.

VOTES OF MEMBERS

An instrument appointing a proxy shali be in writing, executed by or on behalf of the appointor and in
any common form or in such other {orm as the Directors may approve and shall be deemed to confer
authority to vote on any amendment of a resolution put to the meeting for which it is given as the proxy
thinks fit. The instrument of proxy shall, unless the contrary ic stated tiarein, be valid as well for any
adjournment of the meeting as {or the meeting to ..t it relates. Regulations 80 and 61 of Table A shall
not apply.

ALTERNATE DIRECTORS

Any Director (olher than an Atlernate Director) may appoint any other Director, or any other person
acceptable to the Board who is willing to act, to be an Alternate Director and may remcve from office an
Alternate Director so appointed by him. Regulation 65 of Table A shall not apply.

An Alternate Director shall cease to be an Alternate Director if his appointor ceases for any reason 10 be
a Director. Requlation 67 of Table A shall not apply.

DIRECTORS

Any Director who, by request, goes or resides abroad for any purposes of the Company or who
performs any services which in the opinion of the Directors go beyond the ordinary duties of a Director
may be paid such extra remuneration (whether by way of salary, commission, participation in profits or
otherwise) as the Directors may determine and such remuneration shall be in addition to any
remuneration provided for, by or pursuant te any other Article or Regulation,

POWERS OF DIRECTORS

The Directors may, by power of attorney or otherwise, appeint any person to be the agent of the
Company upon such terms (including ter 1s as to remuneration) as they may think {it and may dzlegate
to any person so appointed any of the pawers vesled in or exercisable by them including power to sub-
delegate, The Direclors may remove any person appointed under this article and may revoke or vary
such delegation but no person dealing in good faith and without notice of any such revocation or
variation shall be affected by it. Regulation 71 of Table A shall not apply.

The Company may exercise al! the powers conferred by the Act with regard to having any official seal
and such powers shall be vested in the Directors, Subject to the provisions of the Act, any instrument to
which an official seal is alfixed shall be signed by such persons as lhe Directors may from time te time
determine.

BORROWING PCWERS

The Directors may exercise all the powers of the Company to borrow money, and lo maortgage or
charge * s undertaking, property and assets {including ‘any uncalled capital), or any part thereof, and
subject 1o Section 80 of the Companies Act 1985, to issue debentures, debenture stock, and other
securities whether outright or as security for any debt, liability or obligation of the Company or of any
third party (including the Company's holding Company).

\



21,

22,

23,

24.

28,

26.

28,

29,

30,

31.

DELEGATION OF DIRECTORS' POWERS

The Directors may delegate any of their powers to committees cnncicting nf such person or persens
(whather Direclors or not) as they think fit. Regulations 72 of Table A shall be wmadified accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS

Any member holding, or any members holding In aggregate & majority in neminal salue of such of the
issued share capital for the time being of the Company as carries the right of attending and voting at
general meetings of the Company, may by memorandum in writing signed by or on behalfl of him or
t~em and delivered to the Registered Office or tendered at & meeting of the Directors or at a general
meetng of the Company at any ime and from time to time appoinl any person to be a Directer esther 1o
fill a vacancy or #s an additiona} Director or remove any Director from office howsoever appointed.

Without prejudice to the powers conferred by the last preceding article, any person may be appointed a
Director by the Directors either to {ill a vacancy or as an additional Director,

No Director shall be required to retire or vacale his office, and no person shall be ineligible for
appointment as a Direclor, by reason of his having attained any particular age.

Regulations 73 and 80 (inclusive) and the last sentence of Reguiation 84 of Table A shail be modified
accordingly.

DISQUALIFICATION AN REMOVAL OF DIRECTORS

The office of a Director shall be vacated not only upon the happening ¢f any of the events mentioned in
Regulation 81 of Table A but alsc if he is removed from office pursuant o these articles. Regulation 81
of Table A shall be modified accordingly.

DIRECTORS' GRATUITIES AND PENSIONS

The Directors may exercise all the powers of the Company to provide benefits, either by the payment of
gratuities or oensions or by insurance or in any other manner whether similar to the foregoing or not, for
any Director or former Director or the relations, connections or dependants of any Direclor or former
Director who holds or kas held any executive office or employment with the Company or with any body
corporale which is or has been a subsidiary of the Company or with a predecessor in business of the
Company or of any such body corporate and may contribute to any fund and pay premiums for the
purchase or provision of any such benefit. No Direclor or former Director shall be accountable to the
Company or the members for any benefit provided pursuant to this anticle and the receipt of any such
benefit shall not disqualify any person from being or becoming a Dirzctor of the Company. Regulation
87 of Table A shalil not apply.

The Directors may by resolution exercise any power conferred by the Act to make provision for the
penefit of persons employed or formerly employed by thie Company or any of it subsidiaries in
connection with the cessation or the transfer to any person of the whole ot part of the undertaking of the
Company or that subsidiary.

POWERS AND DUTIES OF DIRECTORS

A Director who to his knowledge is in any way, whether directly or indireutly, interested in a contract or
proposed contract with the Company shall declare the nature of his interest at a meeting of the
Directors in accordance with section 317 of the Act. Subject where applicable to such disclosure, a
Director shali be entitled to vote in respect of any contract or arrangement in which he is interested and
if he shall do so his vote shall be counted, and he shall be taken into account in ascertaining whether a
quorum is present. Regulation 94 to 96 {inclusive) of Table A shall pat apply.

Any notice or other document may be served on or delivered to any member by the Company either
personally or by sending it by post in a prepaid envelope or wrapper addressed to the member at his
registered address, or by leaving it at that address addressed to the mamber, or by any other means
authorised in writing by the member concerned. In the case of joint holders of a share, service or
delivery of any notice or other document on ot to one of the joint hotders shall for alt purposes be
deemed a sufficient service on or defivery to all the joint holders. Regulation 112 of Table A shali be
modified accordingly.

Any notice or other document, if sent by post, shall be deemed to have been served or delivered on the
day following that on which it was put in the post and, in proving such service or delivery, it shall be
sufficient to prove that the notice or document was properly addressed, stamped and put in the post.
Any notice or other document left at a registered address otherwise than by post shall be deemed to
have been served or delivered on the day it was so left. Regulation®115 of Table A shall not apply.
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32. Any notice or other document may be served on or delivered to any person or persons entitled to a
share in consequence of the death or bankruptcy of a member by the Company in any manner which
would be permitted by the articles if the person or persons concerned were d member or were members
and either addressed to him or them by name or by the tille of representatives of the deceased or trustee
of the bankrupt or by any like description at the address (if any) within the United Kingdom supplied by
him or them for that purpose. Until such address has been supplied, a notice or other document may be
servad on or delivered to the person or persons 50 entitted in any manner in which it might have been
served or given if the death or bankruptcy had not occurred. Regulation 116 of Table A shall not apply.

DESTRUCTION OF DOCUMENTS
33. The Company may destroy:—

(a) any share certificate which has been cancelled at any time atter the expiry of one year from the
date of such canceliation;

(b) any instrument of transfer of shares which has been regjstered at any time after the expiry of six
years from the date of registration; and

{c) any other document an the basis of which any entry in the Register is m_ade at any lir_ne after the
expiry of six years from the date an entry in the Register was first made In respect of it

and it shall conclusively be presumed in favour of the Company that every share certificate so destroyed
was a valid certilication duly and properly cangelled and that every instrument of transler so destroyed
was a valid and elfective instrument duly and properly registered and that every other document
destroyed hereunder was a valid and effective document in accordance with the recorded particulars
thereof in the books or records of the Company. Provided always that:—

(i) the toregoing provisions of this Article shall apply only to the destruction of a document in good
faith and without express nolice to the Company that the preservation of such document was
relevant to a claim;

(i} mothing contained ir: this Article shall be construed as imposing upon the Co_mpany any liability in
respect of the destruction of any such document earlier than as aforesaid or in any case where the
conditions or proviso {i) above are not iulfiiled; and ’

(iii) references in this Article to the destruction of any document include references to its disposal in
any manner. :

WIDEMNITY

34, Subject to the provisions of the Act, but witbout prejudice to any indemnity to which the persons
concerned may ntherwise be entitlest, every Director or other officer or auditor of the Company shall be
indemnified out of the assets of the Company against any liability incurred by him as such Director or
other officer or auditor in defending any proceedings, whether civil or criminal, in which judgement is
given in his favour or in which he is acquitted or in connection with any application in which relief is
granted to him by the court frem liability. Reguiation 118 of Tabie A shall not apply.

35. That the Board may establish local boards or divisions for managing any of the
affairs of the Company and may, from time to time, appoint any person to an
office carrying the title Divisiocnal/or local Director. A Divisional/or local
Director shall hold office for such period and with such title and shall perform
such duties and be entitled to such remuneration and to exercise such rights and
powers as may be determined and conferred wupon him at the time of his
appointment or thereafter, and either absolutely in fixed terms or by reference
to the discretion from time to time of the Board. The Board may delegate to any
local board or division any of the powers, authorities, and discretions vested
in the Board with power to sub-delegate and any such appointment or delegation
may be made upon such terms and subject to such conditions as the Beoard may
think fit. The Board may remove any persons so appeinted and may annul or vary
any such delegation, but no person dealing in good faith and without notice of
any such annulment or variation, shall be effected thereby. A Divisional/or
local Director shall not, by reason of his holding that of'fice, be a Director of
the Company and reference in these presents to Directors or members of the Board

shall not include a Divisional/or leocal Director." 3 .
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