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. registration of a Company

(Pursuant to Section 15(2) of the Companles Act 948)
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" Declaration of Compliance with the requirements
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f Bobert Grimshaw Whitehead

of A1 0ld Jewry, London, E.C.2.

L . N
a) Hereinsert: Do solemnly and sincerely declare that | am (). Solicitor of the bupreme «
“* A Solicitor of the

“Supreme Court™
or fn Scotland *a

olicitor’}* engaged  Court engaged in the formation
*“In the formation "
or

“ A person named

“in_the Articles of
" Asssclatlon a5 a

“Director or

* Secratary ',

.....

Limited

and that all the requirements of the Companies Act 1948 in respect of matters
precedent to the registration of the said Company and incidental thereto have been
complied with. And | make this solemn Declaration conscientiously believing the

same to be true and by virtue of the provisions of the Statutory Declarations Act 1835.

Declared at

Becket House \

in the GCity of London .

A
thew. (s day of HO\,"

one thousand nine hundred and

seventy.thres
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Before me,

b) Or () ioner for Qaths (¢
"lilc)atary Public or A Commisst r for ()
; ‘: .:’ustlca ofh the
“ Peace, as the case ]

““ may be", Decrromd KKy witg
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TATEMENT OF THE NOMINAL CAPITAL

OrF

&

HOGG ROBINSON (G.F.A) ¥

LIMITED

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

@
|

 'THE NOMINAL CAPITAL of the above named Company is £.199 _+

Signatwe_.__mz(au.ﬂm ..\,_)_‘_4_-_-_4"‘.—.-..-.'—’ L VA

Desgription Solicitors

e g e et i i e g

Dated the__« 1kt . day of May 19.73

“

 NOTBS.—The Stamp Duty on the Nominal Oapital is Fifly Pence for every £100
or fraction of £100.

L@ This Statement is to be filed with the Memorandum of Association or other
| Decument when the Qompany is registered and should be signed by an Officer of the
«Cs'é'ézpany if appointed by the Articles of Association, or by the Solicilor(s) enyaged in

{4 formation.

Pyegented by Presentor’s Reference. . FX______
Q

@ ' , Clifford-Turner & Co..

_ll.o1d Jewry, London, E.C.2.
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HOGE ROBINSCN (G.i*uA.) LIMOTED
{i - ‘ R WIS 0900 o1y 020,00
ff. -~

1. The Name of the Company is "Hogg Robinson (G.I'.AL)

-ﬁ' ' Limited",
e

.

2 The Regisgtered 0ffice of the Company will be giluate

¥ o . g ‘ i )
I? .
¥ in England.

N

-

v 3. The Objects Lfox which the dompany is estabhlighed

are - ° - e s
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' 9/4(A):'WT6 carry on business as General Freight Agents,

el s e T T STREESA T T v e D T SR D SRR L AT USROS O T s sy 4
[~ b

~ o
[

Shipping and Forwarding Agents, Travel Agents, Storckeepers,
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Barge Ouners, Lightermen, Managers.of.Shipping and Splvage
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Y J (8) To carry on business as Imnsurance Brokers,
‘ AR

Insurance Underwriters and Agents and Managers generally.
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,/'{53 To carvy on the folleuwing st R0 A, ANl
hayers, sellers ail dealers an produce mepreie tAdse
gouds aut goreperty of evexy dareriptlon what roaver
or any other trade o businass ahotsoover whieh son in 1he
owinien of the Dircelors bo advantageousily caveded on by
the Company in commection willl or as auxiliary o the
senaral business of the Company

- (n) To lauy, sell,manufaciure, ropair, altor. AmMprova,
manipulate, prepavae Lor market, let on hire, ond
generally deal in all kipds of plant, machinery,
apparatus, tools, wtensils, materials, prodyce,
substances, articles and things for the purpose

" of any of the businesses gpecified horein, or Likely
to be regquired by customers oxr cther porsons having,
or about to have, dealings with the Company. ‘

e ' .
(E) To enter into contracts, agrecments and arrangements
with any other company for the carrying out hy such
other company on behalf of the Company of any of
the objects for which the Company is formed.

i

(/) To acquire, undertalke .and carvy on the whole or
.~ any part of the business, property and liabilities

of any person or company carrying ox any business
which the Company is authorised to caryy Oon or posSSesSs,
or which may seem to the Company capable of heing
conveniently carried on ox caleculated directly or
indircectly to emhance the value of or render profitable
any of the Company's property or rights, or any .-
property suitable foxr the purposes of the Company.

.
v

.

- (G) To enter into any arrangements with any Government’

' .. oy authorities, supreme, municipal, local or otherwise,
that my scem conducive to the Compouy's cbjects or any
of them, and to obtain from any such Government or
authority any rights, privileges, and concessions L.
whick the Company may think it desirable to obtain, '
and to carry out, exercise and comply with any such
arrangements, rights, privileges and concessions. .

N .

(H) To apply for, oxr join in applying for, purchase
or by other means acquire and protect, prolong and

renew, whether in the United Kingdom or elsevhere

any patents, patent rights, brevets d'invention,

licences, registercd designs, protections and concessions,
which may appeaxr likely to be advantageous or useful
to the Company, and to usc amd turn to account and
to manufacture under or grant licences or privileges
in respect of the same, and to expend money in experimenting
and testing and making researches, and in improving

or sceking to improve any patents, inventions or
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{. (X) Either with ox without the Company receiving-any' . :
. consideration oxr advantade, direct or indirect, from giving

. any such guarantee to guarantee by personal covenent or by
mortgaging or charging all or any part of the undertaking,

rieliks which e Coupouy Doy acvuize or propese to
a . " A A d
acyuire.

(ry To enter into puctnecship or into any anrangemnent

for gharing prolits, union of interests, co-operation,
joint adventure, reciprozal concession, OX otherwise
wilh apy company, ox with any cmployees of the Company,
including in such case if thought fit the conferxing

of a participation in the management oxr its direcctorate,
or with any compeny carrying on or engaged in any
business or transaction capablc of being conducted

so as directly or indirectly to benefit the Company,
Cand to give to any company special rights or privileges

... in connection with or control ovex this Conpany,

and in particular the xight to nominate one Or more
pirectors of this Company. And to lend money to;
_guarantee the contxracts of, ox otherwise assist

any such company, and to take oxn otherwise acquire
shares or Securities of any such company, and to

sell, hold, re-issue, with or without guarantee,.

or otherwise deal with the same.

(J). To subsidise, and asslst any persons or companies

and to act ag agents for the collection, recelpt
or payment of money and generally to act as agents

for and render services ro customers and others. .

oxr by both.such nethods or by any other means whatsoeven

the performance of the obligations and the payment of any

moneys (including but nok limited to capital or principal,

PrEemiums ; dividends or interest, commissions, chaxges,

discount and any costs Or expenses relating thereto
whether on any stocks, shapres oOr securities or in any
other manher vhatsoever) by any company. fixrm oxr person
inciuding but not limited to any company which 18 for
the time being the Company's holding company as defined
by . Section 154 of the Companies Act, 1948 or a
subgidiary of the Company O of the Company's holding
company_ as SO defined or any company, firxrm or person
who is For the time being a member or otherwise any

. interest in the Company oOr is assoclated with the

Company in any business o venture or any other person

.. firm or company whatsoevex.

"

(L) To promote any company for the purpose of acquiring
all or any of the property and liabilities of this
Company, or fox any other purpose which may scem
directly or indirectly calculated to benefit. this
‘Company . e
() To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incident
to the formation, registration and advertising of
or raising money for the Company, and the issue
.. of its capital, oxr fox contributing to or assisting
any company ocither issuing or purchasing with &
view Lo issue a.l or any part of the Company 's capital
. in connection w'tl “he advertising or offecring the
- . game Ffoxr sale 0. subscription, including brokecxage
and commissions fox obtaining applications foxr oX

" -

3. .

!

property and assets present and-future and uncalled capital{
I
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Lauking, placing ox wderyriting ox proenring tho
wpderwriling of shares, debeniares oX dobenture
slock.

(M) Cenexally to puxchase, take on lease or cxchan{e,
hire, or otherwisc acqulre any real or personal
property and any rights ox privileges which the
Company may think ncecessary or convenient for the
purposes of its business.

(0} "o receive money on deposit upon such terms as the
Company may appiove. :

(P) o invesl and deal with the moneys ofl the Company
_in such manpner as may from time to time be deternined.

(Q) "o lend money with ér without security, but not
to carry on Lthe business of a registered money lender.

(R} To borrow or raise or secure the payment of money

. in such manner as the Company shall think f£it, and
in particular by the issue of debentures ox debentuxe
stock, perpetual or otherwise charged upon all ox
any of the Company's propexty (both present and future),
including its uncalled capital, and to puxchase, "
redeem or pay off any such sechrities.’

(s) To remunerate any company for services rendered oOx
to be rendered, in placing, or assisting to place,
or guaranteeing the placing ox procuring the underwriting

... of any of the shares or debentures, or other securities

of the Company ox of any company in, which this Company
may bhe interested or propose to be interested, or

- 7" in or about the conduct of the business of the Company.

whether by cash payment ox Dby the allotment of shaxes,
or gecuxities of the Company credited as paid up
in full ox in part, or otherwise.

(T) To subscribe -for eithex absolutely oxr conditionally
 or otherwise acquire and hold shares, stocks, debentures,
. debenture stock or other obligations of any othex
company having objects altogethex ox .in part similar
{o those of this Company.

. (U} To draw, make, accept, endorse, discount, execute

N and issue promissory notes, bills of lading, warrants,
: debentures and other negotiable and transferable
instruments.

(V) To sell, lease, exchange, let on hirxe, or dispose

of any real or porscnal propexty or the undertaking

. of the Company, ox.any part ox parts thereof, fox

such consideration as the Company may think fit,

and, in particulaxr, for shares vhether fully ox partly
paid up, debentures oL sccurities of any other company,
whether or not having objects altogethex, ox in paxt,
similar to those of the Company, and to hold and
retain any shares, debentuxes Or securities so acguired,
and Lo improve, Ranage, develon, sell, exchange,

lease, mortgage, dispose of or turn to account or
othervise deal with all ox any part of the property

or rights of the Company.

(W) To adopt such Reans of making known the products
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of the Compiny Lo may scc rupuiiont, and A particuioy

by advertising in the Press, by circulars, by pusceh.n

and cexhibition of works of arvlt or interest, by publicdd Lo

of Lookn and poeriodicals, and hy granting prizes,
revaxds end donaltions.

To support o subscribe to any chawitable or public
ohject and any institution, society ox club which

may he for the henefit of the Company or ils Directors,
officers or employees, or the Divectors, officaers

and employees of its predecessors in business, ox

of any subsidiary, allied ox asgsoclated company,

.or may bhe connccted with any town or place vhere

.

the Company carries on business; to give ponsions,

Cgratuities, or charitable aid to any person (including

any Directors or former Directors) who may have
served the Company or its predeccessoxrs in business,

‘or any subsidiary allied or assoclated company OX

o the wives, children or other relatives oxr dependants
of such persons; to make payments towards insurance
and to Form and contribute to provident and benefit
funds for the benefit of any Directors or officers

of or persons employed by the Company, O¥ of ox

by its predecessors in business, or of or by any

-~ gubsidiary; allied or associated company, and to

subsidise or assist any association of employers
or employees, or -any trade association.

To obtain any Provisional Ondexr ox Act of Raxliament
for enabling the Company to carxry any of its objects
into effect or for effecting any wodifications of

the Company's constitution oxr for any othex purposes

. yhich may seem expedient, and to oppose any proceedings

v ¢ SRR

< (2)
. (BB)
L (e,
(>D)

i

.
PRI -

E \}n tl

ox applications which-may seem calculated dixectly
ox indixectly to prejudice the Company's interests.

To establish, grant and take up agencies ‘in any

paxrt of the world, and to.do all such other things

as the Company may deem conducive to the carxying

on of the Company's business, either as principals,

or agents, and to remunexate any persons in connection
with the establishment or granting of such agencies

]

think fiit. L .

.upon such texms and conditions as the Company may

To do all oxr any of the above things in any paxt

of the world and as principals, agents, contxactors,
trustees or otherwise, and by ox through trustees,
agents or othexrwise, and either alone or in conjunction

with others and to.procure the Company to be registered

or recognised in'any foreign country or place.

To distribute any of the property of the Company
in specie among the shareholders, '

To amalgamate with any othexr company having objects
altogether ox im part similax to those of this Company.
To do all such other things as-are incidental or
conducive to the attainment of the above objects,

or any of them.

. -

And it is hereby declared that the word "company"
1is Clause shall be deemed to include any person

.- . . . -
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- .
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o partparship on other body of pepnons whaothuy domiciloed

i the United Rigdom ox cﬁhmwhe%a, and wonds denoting
the singulaox mube) only ahndl includa the P}EF“l'?““m?fl
and vice versa, and so that bhe objects specmh+eﬂ~¢gvgucl
paragraph of this Clause sball, excopt wherelog9exw§f%t
expressed in such pavagraph, be xegurdeg as-m?nﬁgegugf‘w‘
objects, and in nowise limited ox restuicted oY l%fclgnhm
to or inforence from the termg of any other paragyaph

or the name of the Company.

yfd{. The liability of the Members is limited.

« 5. The Share Capital of the Company is £ Lo0
divided into 100 sharces of € each.
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Wk, tho several persons whoso names and addrepsses aro

: subscribed, ave desirous of being, formed into a

Company . An puxvuancc of this Memormmdum of

nssociation, and we respectively agrece €O take

the number of Shares in the Capital of the Company
seb opposite oux rcupcctlvc ndme%.

. . . . J Q) Of Cha =y
- . NAMES, ADDRESSES AND DESCRIPTIONS Rumber of Fha

- 0. SUBSCRIBERS. suhscriber

taken by cuch

m oS

" . P OA}L‘ '
u Cold TSy, / .
L London, 2<% . ’
i L sobhadar Clard, . '-
- % WL

L C deld Tewrny, | |

e x’ - L"'v&.ol"’btc\L | 1 . ,‘D‘%w‘,
. C el Cled | | )

ty . .
. .

-
) WL”NESS 10 all the above Slgnatulc -
F L Mipanptos _

'GIQH- A [ pchw ] a

v

L3

. i hmarc T

2 smecawcs moaws
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€ ehmimin mr w

- DAIED the ¢ ... day of '“‘““"1 - . 2973,
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PHE COMPAMLEY ACYS 1943 to 1867

COMPANY LINIUED BY SHARLS

ARTTCLES OF ASSOCTATION
“Qf"
HOGG HODINSON (G.Foho) LIMITED

i N " PRELTMINARY

-/ff L. (A) Tn these Articles "Table A" means Table
A in the First Schedule to the Companies nct 1948, as
_amended by the Companies hct,1967. '

e (3) The regulations contained in Paxt T of
Table A shall apply to the Company save in so far as they
are oxcluded or modified hereby. The Clauses in Part
I of Table A numbered 24, 53, 64, 77, 79 87, 88(a) and
(f), 89, 90, 91, 92, 93 and 107 shall not apply, but,
subject as aforesald, and in addition to the vemaining
Cclauses in Part I of Table A'the following shall be the
Articles of Associatlon of the Company.’

PRIVATE COMPANY.

_f,wi " 2, The Company is a private company and accordingly

the regulations contained in Rart II of Table A, except
Cclause L therein, shall apply-to the Company.

‘' SRARES.
- 3. The share capital of the Company is £ 100
divided into 100 Oxdinary shares of £ 1 . cach.
" 4. Bll shares for the time being created and unissued
shall be under the control of the Dixrectors, who may
allot or otherwise dispose of the same to such persons
(including any Directors), on such texms and conditions
and at such time ox times as the Directors may think
£it, and with full power for the Directors to give to
‘\Epy persaon (including any Director) the call of any shares;
., ‘eithecr at par or at a premium, and for such time and for
such consideration as the Directors may think fit.

- ' 5. The lien conferred by Clause li in Part I of

pable A shall attach to fully paid shares and to all

+ ghares registered in the name of any person indebted orx
under liability to the Company vhether he be the sole
registered holdex thereof or one of two 0X more joint
holdexs. .

e ; 6. In Clause 15 of Part I of Table A the following

words "except in SO far as may bea otherwise agreed between
the Company and any sember in the case of the shares held
by him" shall be inserted immediately after the words
"provided that". .

pryep
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HOTTCES.

e 7. Bvery notice calling a General Meeting shall

comply with the provisions of Section 136 (2) of the Aoty

ags o Givinng @nﬁovmniﬁnn'uo Hesbers An segard to Lhaix

ng?t to appoint proxies, and all notices and other communloatd ons
%elft%ng to a Genoral Meeting which any Mewbel is entitloed T
to receive shall also be sent to the Auditor for the

time being of the Company.

RESOLUTILONS.

: . 8. Any such resolutlon in writing as is referred i
b Lo in Clause 5 in Part TI of Table A may consist of several !
" documents in the like foxrm cach signed by one Or more

‘gf the Members {or their duly authorised repregentatives) ;
in that Clause referred to. i

TRANSFERS.

e 9. An ingtrunent of transfer of a share (other

: than a partly paid share) need not be executed on bhehalf

1 of the transferee and Clause 22 of Part I of Table A shall
be modified accordingly.

' PROCEEDINGS AT GENERAL MBETINGS.
- - 10. The following words shall be-éaded‘to the end
of Clause 52 in Part I of rable A "and fixing the remunexation
of_Directors“. .
11. The words "the meeting shall be dissolved" shall

-~ P
. Pe substituted for the words “'the members present shall ,
. be a guorum' in Clause 54 in Part I of Table A. . :

- 12. Tt shall not hbe necessary to give any notice

of an adjourned meeting and Clause 57 in Part I of Table

. A shall be construed accoxdingly.

L 13. A poll may be demanded by any Member present
i in person or by proxy and Cclause 58 in Part T of Table

A shall be modified accordingly. ’

- 4. A Member'fgr whom a receiver, curator bhonis

_ ox othex person in the nature of a receiver or cuxator

. honis has been appointed by & court in England and Wales
or Scotland having jurisdiction in that behalf on the

& that the Membelr is incapable by reason of mental

Tt rema et T R, e e

i

groun

disorder of nanaging and adninistering his property and

affairs may vote, whethexr on a show of hands or on &

- poll, by the person SO appointed and that pexrson may |

. appoint a proxy to vote on a poll on behalf of the Momber. ",

oo ' DIRECTORS.

.~ 15, Unless and until otherwise determined by the b
ner of Direcctors shall ‘Q

Company in General Meeting the num
bhe not less {than nox meante than
Cciause 75 in part I of rable A shall .oe modi

and
£3.0d accordingly.

r need not hold any shaxes of the

tor but he ghall be

ttend at all Geneval
Meetbings

- 16. A Directo
. Company to qualify him as a Dircc

i entitled to recelve notice of and a
Meetings of the company and at all scpaxrate Geperal

R . o= '
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©of the hodders of any cluss of shines i ihke Copital

: of the Company mnd Clanse 134 of Park I of Table A chall

L be modified aecordingly.
. 17. %f any Director shall be called upon to perform

. extra serviees oY Lo make special exertiong in going ox

' orpsiding abroad or othexwisc for any of the purpeses of

 the Company, the Company may remunerate the Directoxr

' 5o @oing edther by a fixed swa ox by & percentage of profits
or othervise as may be detemmined by & resolution passcd
al a Board Meeting of the Dircctoxs of the Company, and
guch remuneration may be eithon in addition to oxr in
substitukion for any othex romuneration to . which he may
be entitled as a Director. :

18. The Directors may exexclse all the powers of
the Company 0O borirow O raise money and te mortgage OL
charge its undertaking, propexty and uncalled capital
and to issue debentures, dehenture stock and othex securities
as security for any debt, liability or obligation of the
Company ox of any third paxty.

-
i
]
1
K
4
1

y?

: 19. A Director may vote as a Director in regard

i {o any contract o¥ arrangement in whlch he is intexested,
. ox upon any matter arising thereout, and if he does SO

. vote his vote shall be &ounted and he shall he reckoned

in estimating a quorum when any such contract or arrangement

is under consideration and Clavse 84 in Rart T of Table’
-3 shall be modified accoxdingly. .

H

. 20. A Dlrector present at any meeling of Directors’
© or Committees of Directors need not sign his name in

i a book kept for that purpose and Clause 86 in Raxt L of
. Table A shall be modified accoxrdingly. S
i 21. The Directoxs on behalf of the Company may

¥

Lopay a gratuity or pension ox allowance. on retirement to

, ony Director who hag held any other salaried offiice oX
place of profit with the Company or on his death to his
. widow oOr dependants and may make contyributions to any

i fund and pay premiumg for the purchase OX provision of
any such gratullty. pengion OX allowance. ' .

22, Paragraph (D), of Clause 88 of Part I of Table '
A ghall be modified by deleting the woxds “becomes Of

(A

!uﬂ‘ © s % unsound nmind" and substituting therefor the words in
LY

the opinion of all his co—Directors becomes incapable .

by reason of mental disordex of dischaxrging his duties
as Director”. : : . _

H
1

24. A Director appoiﬂted to fill a casual vacancy -
or as an addition +o the BRoard shall not retire fxom
_ o Jice at the Annual General Meeting next following his
appointmont and the last sentence of Clause 95 of Rart
! o :
. T of Table A shall be deletco.

25, Without prejudice to the provisions of Section
184 of the Act, the Company may by Extraordinary Resolution
yemove any pirectox, befoxe the expiration of his teim
of office. The Company may Ly Orxdinaxry Resolution appoint
:  apother person in place of ithe Dixector 5O renoved.

-
- - . 1
v o b -

23. A Director shall not retire by rotation and Clauses ® -}
g4, 96 and 97 in PRart I of Table A shall he modified accoxdingl ;
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26. (P} Bay Direcior ey 1 owriline CRSTAT AR

- 4 1 . I .
]1””? Bpipoine (1) any othor Rireeien, oF {5
perno vao 14 gupeeyed by b Poerd of s
an A S - o ““ ) r . - ~-_4~. .
provided to hbe his albosnnhe; onn CYAFXY S
Shall (subjee: Lo his giving Lo the Cononny OO FANreus

[ 53

LI R RS ‘.vrw.
2 R

within the United Kingdon ot vhich qobice s moy be soenved

on him) be enbibled to receive nobics of all mestings

of the Directors and, sn tbe absonee fxeir 1ba Beard of

he Divector appointing him, Lo attend ond vote at Meabings
Qf the Directors, and to exoreise a1l the poweXs, rights
duties and aukhorities of the Divectoxr appointing hin:
Provided alwaye that ne sveh appointuent of a pelson

otheyr than a bixector shall he operative unless and wuntil

of two-thirds of the whole Board shall have bech given

and entercd in the Divectors! Migute Book. A Dixector

may at any time revoke the appointment of an altexnafe
appointed by hin, and subject to such approval as aforesaldd
appoint apother person in his place, and Lf a Directox
chall die or cease to hold the wifice of Director the
appointment of his alternate shall thereupon cease and
determine, provided always that in the event of these
articles providing fox the relirement of Directors by
rotation, if any Director 8O retires but is re-clected,

at the meeting at which such retirement Look efifect,

any appointment made by him pursuant to this Article which

was in force immediately prior to his retirement shall’
. continue to operate aflter his re-election as if he had

not o retired. An allernate birector shall not he

counted in reckoning the maximum numbeX of Direactoxrs allowed
»y the Articles of Association fox the time being. A
Director acting as alternate shall have an additional

s vote at meetings of Dinectons for each Directoxr for whom
he acts ag alternate bhub he shall. count as only one fox

the purpose of determining whether a quorum he present.

(B} EBvery person acting as an alternate Director
shall be an officer of the Company. and shall alone bes
responsible to the Company fol his own acts and defaults,
and he shall not be deemed to be-the agent of or for

. the Director appointing him. = The remunexation of any

cuch alternate Director shall be payable out of the remunexa
payable Lo the Directoxl appointing him, and shall consist

of such portion of ¢he last-mentionea remuneration as

shall be agreed hetween the alternate and the Director’

appointing him. " o

.27. Any such regolution in writing as is referred
to in Clause 106 in Part I of Table A may consist of several
documents in the 1ike form cach signed by one ox moxe
of the Directoxrs for the time heing entitled to receive
notice of a meeting of the Directoxrs and Clause 106 in
part I of Table A shall pe modified accoxdingly.

.

28, No person chall be or becone incapable of being

-appointed a Director by reason of his having attainod

the age of seventy or any other age nhoX shall any special

notice be reguired in connection with the appointment

or the approval of the appointwent of such person, and

no DirectoX shall vacate his office at any time by reason

of the fact that he has attained the aye of seventy oxX any
otheor ade. . . . .o

29, The Dixectoxs may from time to time appoint one
or more of thedxr body to hold any exacutive office in the

10. |

a -
wla L oy PRy By I
depyarey iy MR

‘the approval of the Boaxd of Piroctors by o majority consisting

it
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" 30. A Director holding such exccutive office as afogesaid
for a fixed period shall not be entitled to resign as a Director

-

ame mes

dam e w7 A

PR A rooe . - ~ran - ~e . -

canadgmnek of the siness of the Compeny inceivding the offleo
of Chalrmon or Pepnly Chairyman or Managing o Joint Moneging
or Depuly op Assistont Mapsging Dirccelor as thao Direcceorse

way decidn for such [lxed term or without Limitation ags 1o
period and on such terms as they think fit and a Directox
appointed to any ¢xccutive office shall (without prejudice

£o any ciaim for damsges fox breach of any Service Contragt
belween him and the Company} if he ccases toO hold the ofiice
of Pirecter from any cause ipso facto and inmediately ccase
to hold such executive office. .

of the Company and Clause 88(E) of Table A shall be modified
accordingly. .
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DATED this ' day of ,u,._‘.,.,a
WITNESS to the above Signatures:-’
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CERTIFICATE OF INCORPORATION

No, 1115715

I hereby certify that
HOGG ROBINSON (G.F.A.) LIMITED

is this day incocporated under the Companies Acts 1948 to 1967 and that the

Company is Limited,

Given under my hand at London the 29th May 1973

~ (P MWRIPF)
Assistant Registrar of Companies

(WZPL 7 C ]73
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HOGG ROBINSON (¢.F.A) LIMITED.

21 @3

W

treorporated under the Companies Acts 1948 to 1967, At an EXTRAORDINARY

GENERAL MEETING of the above-named Company held on Friday the Fifteenth

day of Maxch 1974 the following Resolution was passed as an ORDINARY

RESOLUTION: -

ORDINARY RESOLUTION

UThat the authorised share capital of the Company be

eased to £5,000 by the creation of an additional
passu

inéf
4,900 Ordinary Shares of £1 each ranking pari
in all respects and forming with the existing 100

Ordinary Shares omne uniform class of 5,000 Ordinary

) Shares of £1 each in the capital of the Company".

DATED 15th March 1974 BY ORDER OF THE BOARD

L
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, TIE COMPAMIES ACLS 3948 to 1967

COMPANY T, TMITED DY SHARES

MEMORANDUM OF ASSOCTATION

P

- of =~

HOGG ROBINSON (G.F.A.) LIMITED
(incorporated 29th May, 1$73)

¥ L)

}; The Name of the Company is "Hogg Robinson (G.F.A.)

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 carry on business pspgqneral Freight Agents,
. e T AN

Shipping and Forwarding Agents,”ﬁ;dvel Agents, Storekeepers,

Warchousenen, Vharfingers, Shipping Brokeré, $hipping Ownérs,_

Barge Owners, Lightermen, Manadgers of Shipping and Salvage

Oparators

(B} 7To carry on business as Insurance Brokers,

I&sgrance Underwriters and Agents and Managers generally.

e
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. (¢ To carry on the following businesscs, namaly,
buyers, sellers and deslers in produce merchandise
goods atd property o1 eveyy description whatsodver
4 or any other ilruado g1 business whatsoever which can in the
1 opinion of the Direcctors be advantageously carried on by
the Company in connection with or as auxiliary to the
genceral business of the Company

(D) To buy, sell,manufacture, repair, alter, improve,
manipulate, prepare Tor market, let on hire, and

’ generally deal in all Ieindsof plant, machinery,

k apparatus, tools, utensils, materials, produce,

§ substanees, articles and things for the purpose

of any of the businessesn specified horein, or lilely

to be required by customers or other persons having,

or about to have, dcallngs wzth thc Company.

(E) To enter into contracts, agreements and arrangements
with any other company for the carrying out by such .

other company on behalf of the Company of any of

4 the objects for which the Company is formed. )

(F) To acquire, undertake and carry on the whole or

any part of the busainess, property and liabilities

of any person or company carrying on any business

which the Company is authorised %o carry'on or possSess,
or which may secem to the Company capable of being o

f . conveniently carricd or or calculated directly or .

indireetly to enhance the value of or render p*ufltable

any of the Company's property or rights, or any

property suitable for the purposes of the Company.

(Q) To enter inte any arrangements with any Government
or authoritie:y, suprcme, municipal, local or otherwisec,
that ny scom conducive to the Company's cbjcets 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, :
‘ dnd to carry out, cxercise and comply with any such
arrangements, rights, privileges and concessions. :

. -
. b

() To apply Ffor, or jein in applying for, purchase e
. o1 by othor means acquire and protect, proleng and \ P

. reiew, whether in the United Kingdom or elscowhere
cany patents, patent rights, brevets d'invention, : .
licences, regisztered dosigns, protecticns and conceossions,
which may appear likely to be adwvantageous oxr useful
to the Company, and to use and turn to account and
to manufacture under or grant licences or privileges
in respecet of the sawme, and to cxpend money in ekpermmcntlng
and testing and making rescarches, and in improving
or sccking to improve any patents, inventions or

LY
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rights which the Company may acquire ox propose to J
acauire, .

2
. m wey w v v

; () o enter into partnership or into any arrangement ,
g for sharing profits, union of interests, co-opexration,® d
' : Joint adventure, reciprocal conccssion, ox othexrwise Lol
; with any company, oxr with any cmployees of the Company, ; w
including in such case if thought £it the conferring L
of a participation in the management or its directorate, '
‘ or with any company carrying on or engaged in any
business or trxansaction capable of bheing conducicd
$0 as directly.or indirectly to benefit the Company ,
e *and to give to any company special rights or privileges .
.7t c+in connection with or control over this Company, '
and in particular the right to nominate one or more
. Directors of this Company. And to lend money to, ’
: . guarantce the contracts of, or otherwise assist
' any such company, and to take or otherwise acquire
shares or securities of any such company, and to : ’
: sell, hold, re-issue, with or without guarantee,
‘ or otherwise deal with the same.

A A =

RN
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. (J)., To subsidise, and assist any persons ox companies
. and to act as agents for the collection, receipt.
ok . . ©or payment of money and generally to act as agents
b foxr and render services to customers and oihers.

TN mme ST W AR e e s b s

- (X))  Bither with or without the Company receiving any "
consideration or advantage, direct or indirect, from giving
. any such guarantee to guarantee by personal covenant or by
mortgaging or charging all or any part of the undertaking,
property and assets present and.future and uncalled capital

or by both such methods or by any other means whatsoever
the performance of the obligations and the payment cf any
moneys (including but not limited to capital ox principal,
preriums, dividends or interest, commissions, chargg~,
discount and any costs ox expenses relating thexetn
. ‘ whether on any stocks, 'shares or securities or il any
otheor manner whatsoever) by any company, firm or person
including but not limited to any company which is forx
the time being the Company's holding company as defined
by [/ Section 154 of the Companies Act, 1948 S or a
subsidiary of the Company or of the Company ‘s holding
4 ‘company as so defined or any company, firm or person, NE
. who is for the time being a member or otherwise any
interest in the Company or is associated with the -b
SN Company in any business or venture or any other person H
- £irm or company whatsoever. ' F
) To promote any company for the purpose of acquiring ' é
H all ox any of the property and liabilities of this
Company, ox for any other purpose which nay seem )
_ directly or indirectly 'calculated to benefit tHis : '
. Company .

e P o b —— ¢
T A s S g

R

RSt St vy

(M) ‘o poy out of the funds of the Company all cxpenscs
which the Company may lawfully pay of or incident -
to the formation, redistration. and advertising of

i ' or raising moncy for the Company, and the issuc .

A of its capital, or for :.contributing to ox assisting

P : any company ecither issuine or purchasing with a .

; lew to dssue all or any part of the Company's capital

- in conncction with the adv .rtising or offoering the

j same for.sale or subscriptlion, including brokerxage
and ‘commissions for obtaintig applications for ox

N L]
-
2 H
) . 2
e . '

TR

;Em"‘-i.ﬁ
o

g+ o e g e
el

. Yy
¢

o

- ey S
TN SR e

R




B

T .

i Rt o o =

r

L e T A Y i) m ot mm o

[

r

(N}

’

)

(P)

Q)
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(1)
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_' V)

(W)

B
A

TTEATE P o prwpamam var A A s aman e . W e - [T

Laking, placing or underwriting oi procuring the
underwriting of shares, dzbentures or débenture
StOCk.- ’ » - *

Generxally to purchase, take on lcase or exchange,
hire, or otherwise acquire any real or personal
‘Property and any rights or privileges which the
Company may think necessary or convenient for the
purposes of its business:

Yo xeceive money on deposit upon such terms as the
Company may approve. '

¥

To invest and deal with the moneys of the Company

- 4n such manner as may from time to time be determined.

To lend money with or without sécurity, but not
to carry on the bhusiness of a registered money lendex.

To borrow or raise or secure the payment of money
in such manner as the Company shall think fit, and
in particular by the issue of debentures or debenture
stock, perpetual or otherwise charged upon all ox

any of the Company‘s property (both present and future),
including its uncalled capital, and to purchase, -
redeen’ or pay off- any such sectrities.’

To remunerate any company for services rendered or

to be rendered, in placing,-or assisting to place, ‘
Or guarantecing the placing ox procuring the underwriting
of any of the shares or debentures, or other securities
of the Company or of any -company in which this Company
Mmay be interested ox propose to be interested, ox

in or about the conduct of the business of the Company,
whethexr by cash payment or by the allotment of shares,

or securities of the ComMpany credited as paid up

in full or in part, or othexwise. . .

To subscribe for either absolutely ox conditionally

or otherwise acguire and hold shares, stocks, debentures,
debenture stock or other <obli ations of any other
company having objects alittogetheX oxr in part similar -

to those .of this Company.’ T

To draw, make, accept, endoxse, discount, execute
and issue promissory notes, bills of lading, warrants,
debentures and other negotiable and transferable

»instrunents.

To sell, lease, exchange, let on hire, oxr dispose

of any recal or personal propéxty or the undertaking

of the Company, or any part or' parts thereof, for

such consideration as the Company may think £it,

and, in particular, for shares whether fully ox paxtly
paid up, debentures or securities of any other company,
whether or not having ohjects altogether; or in pant,
similar to those of the Company,and to hold and

retain any shares, debentures or securities so acquired,
and to improve,  manage, develop; sell, exchange,

lease, meortgage, dispose of or turn *o account oxr
othexwise deal with all ox any part of the propexty

or mights of the Company.

To adopt sguch means of making known the products

et o - —
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i . of the Company as may seem expedient, and in particular

j by advertising in the Press, by clreulars, by purchase

; and exhibition of works of art or interest, by publication
of bhooks and periodicals, and by granting prizes, .
revaxds and donations.

[EPPOE
-
s T a3 4

vt

[P

(X} o support oxr subscribe to any charitable or public

object and any institution, soclety or club which
may be for the bonefit of the Company or its Directors,
officers oxr employees., or the Directors, officers
and employces of its predecessors in business, or
of any subsidiary, allied ox associated company. .
or may be connected with any town ox place where i
the Company carries on business; to give pensions, ' |

. gratuities, or charitable aid to any person (including B
any birectors or former Directors) who may have R

., served the Company or its predecessors in business,
or any subsidiary allied or associated company ox
to the wives, children or other relatives or dependants ;
of such pexsons; to make payments towards insurance A !
and to form and contribute to provident and benefit '
funds for the benefit of any Directorxs or officers ‘
0f or persons employed by the Company, or of ox
by its predecessors in business, or of or by any
subsidiavy, allied or associated company, and to
subsidise or  assist any association of employers
ox employees, or -any trade association. P 4

e

(¥) - To cobtain any Provisional ‘Oxder ox Act of Paxliament .
for enabling the Company to carry any of its objects ;
into effect or for effecting any modifications of . o
the Company's constitution or for any othex puxposes

. which may seem expedient, and to oppese any proceedings
_oxr applications which may seem calculated directly
or indirectly to prejudice the Company's interests.

(2) To establish, grant and take up agenciegs ‘in any
part of the world, and tdo do all such other things
as the Company may deem conducive to the carxying
on of the Company's business, eithex as principals,
or agents, and to remunexate any persons in connaction
with the establishment or granting of such agencies
. upon such temms and conditions as the Company may

\

~think fiit. - ’

. (A7) To do all or any of the above things in any part

A of the world and as principals, agents, contractors,

"“agrustees ox othexwise, and by ox through trustees,
agents or otherwise, and eithexr alone ox in conjunction :
with others and to procure the Company to he registered ‘
oxr recognised in any foreign country or place.

(3B) To distxibute any of the propexty of the Company
in specie among the sharxeholders,

v (Cc). o amalgamate with any othex company having objccts . .

- altogethexr or in paxt similax to those of this Company.
. ' (DD) 'fo do all such othex things as are incidental ox :
] conducive to the attainment of the above objects, .
ox any of thom, : oo

] And it is hercby declared that the word “company” '
“ ©  in fhis Clause shall be deemed to include oy person ‘ :
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Y Lenm partnership or other body of persons whether domiciled - ;
7 . in the Unitod Kingdom ox clsawhere, and words denoting

" the singulor number only shall include the plural number !

S

- and vice versa, and so that the objects specified in each. P
- Raragraph of this Clause shall, except where otherwise i ?j
g expressed in such. raragraph, be regarded as independent, §

objecets, and in nowise Llimited or Yestricted by reference

. to ox inference from the terms of any othex paragraph ] :
' or the namo of the Company, ! ¢
k ¥
H . - (] Y &,
f 4. The liability of the Members is limited. ! ;
H N ‘ H ' t
! + "
5. The Share Capital of, the Company is £ 5,800 ; Cod
divided into 5,000 shares of g1 - each. Lo
' . ﬂ i
] f ’ . ' P [ 'y
] - . : S
% e 1 N b X
; { ; » ’/}7' 3 : |
1 ,f P
¥ : i b " b E
S foH
. - S
: !
. : oL L . ' . ;
: { :
5 ’ | Py
i 7 ] i {
; . i
i ' o . ;
. "»,; i N
E_
LY - i ' i
. ‘~?‘ ,5
, : ; !
- iE
i
: :
' i
-k
. !
* 4
. . oo
L] \ 3 o
4
\ .
!"\. . y
Ot £k
iy
P ,t
At
. :é ;
. '}“ }(f
. .
i
L 4
! I




e
#

i » [
. £

s e = s . '

ig‘; BH omrEEycr T ocotom ® ] : LN . FOOBBY ab ok WA e e e MR S AR Ahmm a s e
E{ WE, the nevoral persons whose names and addresses are

: subseribed, are desivous of heing formed into a i
Ea Company, in pursuance of this Memorzndum of '
it Agsosiation, and we rTespoctively agxee to take : .
gi tho numbexr of Shares in the Capital of the Company "
g% wuot opposite our respective names.’ ) o
- :
5t ’ .

', NAMNS, ADDRESSES AND DESCRIPTIONS Number: of Shares
. OF SUBSCRIBERS. taken by each
! . ' . » Subscriber :

A " .

. RW, Conrad,
N & 11 0ld Jewry,

S London, E.C.2, ‘ ' :
! ) . L * ) ' 3
A H Solicitors Clerk One Co
¥ . ' ’
: .. . - i
. : . . R !
A P. G. Wills, ‘ : ‘
" a © v &
g 11 01d Jewry, A N e . i ;
; ) ~  London, E.C.2. - R :
g H Solicitors Clerk One ‘
¥ H . . . . * ‘ - o -{
} . .
: L
: . o : N Pt
X * ¥ i’

DATED the 1hth . day of May, 019 73.
‘ |
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[ WITNESS to all the above Signatures:-— Lol - :
: F. Thompson, + I Co T :
i ) ‘ Clifford-Turner & Co., ;
: . 11 Old Jewry, & . o
* ) L‘Ol'.l.don, E.C.2. Tl . P [ , \ j,l
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TH COMPANIREG ACUS 1948 to 1967

COMPARY LIMILED BY SHARES

ARTICLES OF ASSOCIATION
-of~- ,

HOGG ROBINSON (G.F.A.) LIMITED
PRELIMINARY

= 1. (A)’ In these Articles “Table A" means Table
' A in the TFirst Schedule to the Companics Act 1948, as
amended by the Companies Act,1967.

. ‘ (B) The regulations contained in Part I of
Table A shall apply to the Company save in so far as they

T are excluded or modificd hereby. The Clauses in Part

1 of Table A numbered 24, 53, 64, 77, 79, 87, 88(a) and

(f), 89, 90, 91, 92, 93 and 107 shall not apply. but,

subject as aforesaid, and in addition to the, remaining

Clauses in Part I of Table A the following shall be the

Articles of Association of the Company. :

PRIVATE COMPANY.

2. ‘The Company is a privaﬁelcompany, and accordingly
the regulations contained in Part IT of Table A, except
Clause 1 therein, shall apply to the Company.

SHARES.

3. “he share capital of the Company is £ 5,000
- divided into, 5,000 shares of £ - cach.

4. A1l shares for the time being created -and unissued

" shall be- under the control of the Directors, who may

allot or otherwise dispose of the sawme to such persons

(including any birectors), on such terms and conditions

and at such time ox times as the Directdrs may think

fit, and with full powex foXx the Directors to give to

any pexson (including any Director) the call of any shares,

cither at par ox at, a premium, and for such time and for

such consideration-as the Directors may think fit.

5. The lien conferred by Clause 1l in Part I of
Table A shall attach to fully paid shares and to all
shares rogistered in the nawme’ of any person indchted or
under liability to the Company whether he be the sole
reqistered holdex thereof ox one of two or more joint
holdexs. - y o

1

6. In Clause 15 of Paxt I of Table A the following
words "except in.so fax as may be otherwise agrecd between
the Cowpany and any Membexr in i{he case of the shares held
by him" shall be ingserted immediately aftex the words

“pProvided that®.
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‘ NOTICES. )
; 7. Bvery notlce calling a -General Meeting shall
comply with the provisions of Section 136{2) of the Act,
' as To qiving danformation to Mewberss in regard to their .
i aAght to appoint proxies, and all notices and other communications
i relating to a General Meeting which any Member is entitled s
to recelve shall also be gent to the Auditor for the )
time being of the Company. : ’

o e A e e ol b

RESOLUTIONS.

raraie -
&

. 8. Any such resolutlon in writing as is referred A
» to in Clause 5 in Paxrt II of "able A may consist of several Co
. documents in the like form each ‘signed by one or more .
© of the Members (or their duly authorised representatives) -

"in that Clause referred to. = '~ C

]
, | . TRANSFERS . e T

o 9. An instrument of transfer of a share (othex

 + than a partly paid share) need not be executed on behalf ‘
of the transferee and Clause 22 of Paxt I of Table A shall )
be modified accordingly; ) . - .

PROCEEDINGS AT GENERAL MEETINGS. . fow

10. The-following words shall bs added to the end - ‘ Pt
of Clause 52 in Part I of Table A -"and fixing the remuneration o
- ' of Directors". : .

S S T

1%. The words "the meeting' shall be dissolved" shall é
be subsgituted for the words "the members present shall )
be a queum" in Clause 54 in Part I of Table A. : .. ;-

;
]

12. It shall not be necessary to give any notice
of an adjourned- meeting and Clause 57 in Part I of Table
A shall be construed accordingly.

SOk v i

' &

'13. A poll may be demanded by any Member present - o
in person or by proxy and Clause 58 in Paxt I of Table
A shall be modifled accordingly.

i R e S T o e I AT Tk o

14. A Menbexr for whom a receiver, curator bonis
or othexr person in the nature of a receiver or curatox
honis has bheen appointed by a Court in England and Wales
or . Scotland having jurisdiction in that behalf on the
ground that the Member is incapable by reason of mental
disorder of managing and administerinyg his property and
affairs mav vote, whether on a show of hands or on a
' poll, by the person so appointed and that person may
apooint @ proxy to vote on 2 poll on behalf of the Member.

S ke eI i ok A o g ey e et TR T Sk £ e .
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DILECTORS.

15. Unless and until othexrwisec determinad by the '
Company in General Mecting the numbex of Diregtors shall .
be not less than ' nor meyvo than and :
Clause 75 in Part I of Table A. shall ‘»ne modlfied accordingly. '

i,

crer e W AT

16. A Director need not hold auwy shaxes of the
Company to qualify him as a Directox but he shall be N 1
entitled to receive notice of and attend at all General ‘ .
Moctings of the Company and at all separate General Mectings :&

ﬁ

. . | N
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of the Loldirs of ooy class of shas
of the Gompimy and Clpuse 134 of Pa
Pohe wodiLiod accordingly.

»
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17, 1L any Director shall be called upon to perform
cxhga services or to make special exertions in going or
residing abroad oxr otherwisce for any of the purposes of
: the Cowpany, the Company may remunerate the Dirvector
, .80 doing cither by a fixed sum or by a pereentage of profits
or otherwiste as may be determined by a resolution passed
at. & RBoard Meeting of the Dircctors of the Company, and
such remuneration may be either in addition to or in
substitution for any other romuneration to which he may .
be cntitled as a Director. : ’ o

) 18. The Directors may exercise all the powers of
, the Company to barrow or raise meney and to mortgage ox
i charge its undertaking, propexty and uncalled capital
and to issuc debentures; debenture stock and other securities
as security fox any debt, liability ox obligation of the
Company oxr of any thirxd partye. :

TR Ty %M.,‘,;gm{m_
ER T

19. A Director may vote as a Directox in xegaxd
to any contract ox arrangement in which he is interested,
oxr upon any matter arising thereout, and if he does so
vote his vote shall be counted and he shall be reckoned -
in estimating a guoxum when any such contract or arrangement
is under consideration, and Clause 84 in Part I of Tabla
A shall be modified accoxrdingly. . .

»

d -~ g v o, R

20. A Director present at any meeting of Directors ;
or Committees of Directors need not sign his name in i
a book kept for that purpose and Clause 86 in Fart I of-
Table A shall be modified accordingly. -

21. The Directoxrs on behalf of the Company may
pay a gratuity or pension or allowance on xretirvement to
- any Director who has held any other salaried.office or A ;
place of profit with the Company ox on his death to his v
widow oxr dependants- and nay make contributions to any
- fund and pay premivms for the purchase or provision of |
any such gratuity, pension or allowance. )

22. Paragraph (D). of Clause 88 of Part X of Table’
A shall be modified by deleting the woxds “"becones of
unsound mind" and substituting therefox the worxds Min
the opinion of all his co-Dixectoxs bhecomes incapable .
by reason of mental disordexr of discharxging his duties

»

as Director".

. .

?

i

!

i

23. A Director shall not retirc by rotation and Clauses  °

84, 96 and 97 in Part I of Table A shall be modified accoxdingly *

24. A Director appointed to fill a casual vacancy -
or as an addition to the Board shall not retire Lrom-
office at the Annual General Meeting next following his ]
appointment and the last sentence of Clause' 95 of Rart ol
I of wablec A shall be deleted. .

4

(R

¥ s

25. Without prejudice to the provisions of Section’ :
184 of the Act, the Company may by Lxtraoxdinary Resolution '
' _ yremove any Dircctox before the expirxation of his term

of offica. The Company may by Orxdinary Resolution appoint
anothar pexrson in place of the Dixectox so renoved. . %

cr“‘wcﬁ‘?vq
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. hand  appoint Ak any other Biraabor, op (4) any othar
P opOrSSn Wao &8 aoaroved by tho board of Direstort as horoinafton
providad to Lo his altorhatby) and GVary oueh, altornate
shall (subject o hia @dving to tha Colpany an addeoas
within tha Palted Ringdem ab whieh noldoos way be served
on him) b ontitled o racodve notices of all neatings
of the Directoems and, in tha ahgones £rom the Beard of
the Director appelnting him, te atbond and vota at Meokings
of the Directors, and to oxareisa all the powors, nights,
cuties and authorities of the Director appointing liimts
. Prowvided always that no such appaoinktnent of a persen
other than a Direscter shall ba gparative unless and unkil
- the approval of the Board of Dirocctors by a majority consisting
Of two-thixds of the whole Board shall have been given
and enterced in the Divectors! Minute Beck. A Director
. Ray at any time xevoke the appointment of an alternate
appeinted by him, and subject to such approval as aforesaid
#ppoint another person in his place, and if a Director
shall die or cease to hold the office of Director the
appointment of his altexnate shall thareupon cease and
determine, provided always that in the event of these
wticles providing for the retirement of Directors by
rotation, if any Director so retires but is xe-clected, .
t the meeting at which such retirement took efifeet:,
. any appointment made by him pursuwant to this Article which
"~ was in force immediately prior to his retirement shall -
.- continue to operate after his re-election as if he had .
not so retired. An alternate Director shall not he
copunted in reckoning the maximum nunber of Directors allowad .
by the Articles of Association for the time being. A
Director acting as alternate shall have an additional
vote at meetings of Directors for each Director for whom
he ‘acts as alternate but he Shall count as only one for
the purpose of determining whether a guorum be present.

%

»

(B) Every person acting as an alternate Direcctox
shall 'be an officer of the Company, and shall alone be
responsible to the Company for his own acts and defaults,
and he shall not he decemed t6 be the agent of or for

: the Director appointing him.: The remunevation of any .
" such alternate Director shall he payable out of the remuneration
payable to the Director appointing him, and shall.consish
of such portion of the last-mentioned remuneration as
shall be agrecd between the alternate and the birector
appointing him. )

o +27. hny such resolution in writing as is referred

* ta in Clause 106 in Part I of Table A may consist of several
doduments in the like form ecach signed by one or more ’
of the Directors for the time being entitled to xeceive
notice of a meeting of the Directors and Clause 106 in
Part I of Table A shall be modified accoxdingly.

. 28. DNo person shall be’or become incapable off being
-appointed a birvectoxr by.reason of his having attained _
the age of soventy ox any other age noxr shall any special
notice he reguired in connechkion with the appointwment
" or the approval of the appoihtment of such person, and
no Nircetor shall vacate his offiice at any time by »cason
of the fact that he has attaincdlthedage of seventy or any
other age. ' .

29. The Diwectors may from time to time appoint one
or nore of their body to hold any exceutive office in the

10.
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\of Chalxmun or RDepuly Chairmnan or Managing or Joint Mohnaging.

or Depuly Or A4S smwtagt Managing; Direstox as the Diregtors
any decide Zor such fixed term or without limitaxion as to .
Pcrioa and on such toxms as they think fit and a Director

”‘apDQLnﬁQﬁ to any oxecutive office shall (without preéjudice

to any claim for damages for breach of any Sexrvice Contract
petween him and the Company) if he ceases to hold the ofifice
of Dirccktor from any causc ipso facto and immediately cease:
to hold such executive office. ’

30. A Directox holding such oxccutive office as aforesaid
for a fixed period shall not be entitled to resign as a Director

of the Company and Clausc 88(E) of Table A shall be modified
accordlnglv
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WAKE , ADDRESHES

AP DESCRIPLLONS OF SURSCRIBERD.

b r—

R, W.Conrad,
11l OLd Jewry, .
London, l.C.2.

Solicitors Clerk

P G, Wills,
31l 0ld Jeowry,
. . London, E.C.2.

Solicitors Clerk

DATED this  1h4th day of

WITHESS to the above Signatures:-

L. May,y

+

F. Thompson,
Clifford-Turner & Co.,
11 0ld Jewxry,

.+ London, LE.C.2.
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* DELETE * and
Statement ' in
cases where a
SEPARATE
statement is
necessary; see
overleafl for noces,

Insert name
of Company,

1 State whether
Ordinary or
Extraordinary
or Speclal
Resclution.

e
—
R .

S
M

if any of the new
shares are
Preference Shares
state whether they
are redeemable or
not. Il this space is
tnsufficient the
conditions should
be set out
separately by way of
annexure,

‘ Form Nao. 10/10A

No, of Company U\ S’] \§ /)\
7

TR

THE COMPANIES ACTS 1948 to 1967
Notice apd.Statement” of Increase in Neminai Capital

To THE REGISTRAR OF COMPANIES

Mocx  Ragindan (Q..F..z\) L«;,

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,
that by a § &R wvARY \ Resolution of the Company dated the S :

\SH' day of Moy 19 the nominal capital of the
Company has been increased by the addition thereto of the sum of £G4 J 0Q mmm
beyond the registered capital of £ | Q@ = ‘

The additional capital is divided as follows:—
Number of Shares Class of Share

NINM7

Nominal amount
of each share

Z

4-.%400

The conditions (e.g., voting rights, dividend rights, winding-up rights,.e:c.)
subject to which the new shares have been, or re tn be, issued are as follows:—

PM\ PA,;_N \N\"H::‘;E};.\S'rnde. \S.NE-Q G“”‘TM

f A

i

2 i""‘:é"‘g :’;
§ il gy

| S T

State whether Director SWFTM
or Secretary 7

Signature

Dated the..2& {8k day of..... M Ae.CH

Presented by Presentor’s Reference......&)....{.g:.ﬁﬁ.
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Company Mo, 1115716

l.

2.
England.

3.

THE COMPANIES ACTS 1948 to 1967 -

COMPANY LIMITED BY SHARES

MEMORANDUY OF ASSOCIATION
of
HOGG ROBINSON (G.F.A.) LIMITED

{Incorporated 29th May, 1973)

The name of the Company is "Hogg Robinson (G.F.A.) Limited®.

The Registered Offica of the Company will be situate in

The objects for which the Company is established are:—

(2) To carry on business as General Freight Agents,
Shipping and Furwarding Agents, Travel Agents, Storekeepers,
Warehousemen, Wharfingers, Shipping Brokers, Shipping Owners,
Barge Owners, Lightermen, Managers of Shipping and Salwvage
Operators. ’

(B) To carry on business as Insurance Brokers, Insurance
Underwriters and Agents and Managers generally.

(C) To carry on the following businesses, namely, buyers,
sellers and dealers in produce merchandise goods and property
of every description whatsoever or any other trade or business
whatsoever which can in the opinion of the Directors be
advantageously carried on by the Company in connection with or
as auxiliary to the general business of the Company.

(D) To buy, sell, manufacture, repair, alter, improve,
manipulate, prepare for market, let on hire, and generally
deal in all kinds of plant, machinery, apparatus, tools,
utensils, materials, produce, substances, articles and things
for the purpose of any of the businesses specified herein, or
likely to be required by customers or other persens having, or
about to have, dealings with the Company.

{B) To enter into contracts, agreements and arrangements
with any other company for the carrying out by such other
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company on behalf of the Company of any of the ohjects for
which the Company is formed. '

{F') To acquire, undertake and carxy on the whole or any
part of the business, property and liabilities of any person
or company carrying on any business which the Company is
authorised to carzy on or possess, or which may seem to the
Company capable of being conveniently carried on or calculated
directly or indirectly to enhance the value of or render
profitable any of the Company's property or rights, or any
property suitable for the purposes of the Company.

{G) To enter into any arrangements with any Government or
authorities, supreme, municipal, local or othexrwise, that may
seem conducive to the Company's objeckts 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 arrangements, rights, privileges and
concessions.

(H) To apply for, or join in applying for, purchase or by
other means acquire and protect, prolong and renew, whether in
the United Kingdom or elsewhere any patents, patents rights
brevets d'invention, licences, registered designs, protections
and concessions, which may appear likely to be advantageous or
useful to the Company, and to use and turn to account and to
manufacture under or grant licences or privileges in respect
of the same, and to expend money in experimenting and testing
and making researches, and in improving or seeking to improve
any patents, inventions or rights which the Company may
acquire or propose to acquire.

(1} To enter into partnership or into any arrangement forx
sharing profits, union of interests, co-operation, Jjoint
adventure, reciprocal concession, or otherwise with any
company, or with any employees of the Company, including in
such case if thought fit the conferring of a participation in
the management or its directorate, or with any company
carrying on or engaged in any business or transaction capable
of being conducted so as directly or indirectly to benefit the
Company, ané to give to any company special rights or
privileges in connection with or control over this Company,
and in particular the right to nominate one or more Directors
of this Company. And to lend money to, guarantee the
contracts of, or otherwise assist any such company, and to
take or otherwise acquire shares @r securities of any such
company, and to sell, hold, re-issue, with or without
guarantee, or otherwise deal with the same.

{(J) To subsidise, and assist any persons (: companies and
to act as agents for the collection, receipt ox payment of
money and generally to act as agents for and render services
to customers and others.
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(R) Either with or without the Company receiving any
ronsideration or advantage, direct or indirect, from giving
any such guarantee to guarantee by personal covenant or by
mortgaging or charging all or any part of the undertaking,
property and assets present and future and uncalled capital or
by both such methods or by any other means whatscever the
performance of the obligations and the payment of any moneys
(including but not limited to capital or principal, premiums,
dividends or interest, commigsions, charges, discount and any
costs or expenses relating thereto whether on any stocks,
shares or securities or in any other manner whatsoever) by any
company firm or person including but not limited to any
company which is for the time being the Company's holding
company as defined by [Section 154 of the Companies Act 19481
or a subsidliary of the Company or of the Company's holding
company as so defined or any company, firm or person who is
for the time being a member or otherwise any interest in the
Company or is associated with the Company in any business or
ventife or any other person, firm or company whatsoever.

(L) To pxomote any company for the purpose of acquiring all
or any of the property and liabilities of this Company, or for
any other purpose which may seem directly or indirectly
calculated to benefit this Company.

(M) To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incident to the
formation, registration and advertising of or raising money
for the Company, and the issue of its capital, or for
contributing to or assisting any company either issuing or
purchasing with a view to issue all or any part of the
Company's capital in connection with the advertising or
offering the same for sale or subscription, including
brokerage and commissions for obtaining applications for or
taking, placing or underwriting or procuring the underwriting
of shares, debentures, or debenture stock.

{N) Generally to purchase, take on lease or exchange, hire,
or otherwise acquire any real or personal property and any
rights or privileges which the Company may think necessary or
convenient for the purposes of its business.

(0) To receive money on deposit upon such terms as the
Company may approve.

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

{Q) To lend money with or without security, but not to
carry on the business of a registered money lender.

{R) To borrow or raise or secure the payment of money in
such manner as the Company shall think fit, and in particular
by the issue of debentures or debenture stock, perpetual or
otherwise charged upon all or any of the Company's property
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(both present and future), including its uncalled capital,‘amd
to purchase, redeem or pay off any such securities,

(S) To remunerate any company for services rendered or to

pe rendered, in placing, or assisting to place, cir

guaranteeing the placing or procuring the underwriting of any
0f the shares or debentures, or other secnrities of the
Company or of any company in which this Company may be
interested or propose to be interested, or in or about the
cpnduct of the business of the Company, whether by cash
pinyment ox by the allotment of shares, or securities of the
Company credited as paid up in full or in part, or otherwise.

(7) To subscribe for either absolutely or conditionally or
othervise acquire and hold shares, stocks, debentures,
debenture stock or other obligations of any other company
having objects altogether or in part similar to those of thig
Company.

{U) To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of lading, warrants, debentures
and other negotiable and transferable instruments.

(VvV} To sell, lease, exchange, let on hire, or dispose of
any real or personal property or the undertaking of the
Company, or any part or parts thereof, for such consideration
as the Company may think £it, and, in particular, for shares
whether fully or partly paid up, debentures or securities of
any other company, whether or not having objects altogether,
or in part, similar to those of the Company, and to hold and
retain any shares, debentures or securities so acquired, and
to improve, manage, develop, sell, exchange, lease, mortgage,
dispose of or turn to account or otherwise deal with all or
any part of the property or rights of the Company.

(W) To adopt such means of making known the products of the
Company as may seem expedient, and in particular by
advertising in the Press, by circulars, by purchase and
exhibjition of works of art or interest, by publication of
books and periodicals, and by granting prizés, rewards and
donations.

(¥) To support or subscribe to any charitable or public
cbject and any institutien, society or club which may be for
the benefit of the Company or its Directors, officers or
employees, or the Directors, officers and enployees of its
predecessors in business, or of any subsidiary, allied or
associated company, or may be connected with any town or place
where the Company carries on business:; to give pensions,
gratuities, or charitable aid to any person (including any
Directors or former Directors) who may have served the Company
or its predecessors in business, or any subsidiary allied or
associated company or to the wives, children or other
relatives or dependants of such persons; to make payments
towards insurance and to form and contribute to provident and
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benefit funds for the benefit of any Directors or officers of
or persons employed oy the Company, or of or by its )
predecessors in business, or of or by any subsidiary, allied
or assoclated company, and to subsidise or assist any
association of enployers or employees, or any trade
association.

(Y) To obtain any Provisional Order or Act of Parliament
for enabling the Company to carry any of its obijects into
effect or for effecting any modifications of the Company's
constitution or for any other purposes which may seem
expedient, and to oppose any proceedings or applications which
may seem calculated directly or indirectly to prejudice the
Company's interests.

(Z) To establish, grant and take up agencies in any part of
the world, and to do all such pther things as the Company may
deem conducive to the carrying on of the Company's business,
either as principals, or agents, and to remunerate any persons
in connection with the establishment or granting of such
agencies upon such terms and conditions as the Company may
think £fit.

{AA) To do all or any of the above things in any part of the
world and as principals, agents, contractors, trustees or
ctherwise, and by or through trustees, agents or otherwise,
and either alcone or in conjunction with others and to procure
the Company to be registered or recognised in any foreign
country or place.

(BB) To distribute any of the property of the Company in
specie among the shareholders.

{CC) To amalgamate with any other company having objects
altogether or in part similar to those of this Company.

(DD) To do all such other things as are incidental or
conducive to the attainment of the above cobjects, or any of
them.

And it is hereby declared that the word “company" in this Clause shall be

deemed to include any person or partnership or other body of persons whether

domiciled in the United Kingdom or elsewhere, and words denoting the

singular number only shall include the plural number and vice versa, and so

that the objects specified in each paragraph of this Clause shall, except
where otherwise expressed in such paragraph, be regarded as independent
objects, and in nowiwse limited or restricted by reference to or inference
from the terms of any nther paragraph or the name of the Company.

4. The liability of the Members is limited.

5. The share capital of the Company is £5,000 divided into 5,000

shares of {1 each.
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WE, the several persons whose names, addresses and descriptions are .
subseribed are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree to take the number of
Shares in the capital of the Company set opposite our respective names.

WAMES, ADDRESSES AND DESCRIPTIONS OF Number of shares taken

SUBSCRIBERS by each Subscriber
R.W. Comnrad One
11 0ld Jewry
London EC2

Solicitors Clerk

P.G. Wills, One
11 01ld Jewry
London EC2

Solicitors Clerk

DATED this 1uith day of May, 1973.
WITNESS to all the above signatures:-

F. Thompson,
Clifford-Turner & Co.,
11 0ld Jewry,

London EC2
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THE COMPANIES ACTS 1948 to 1967

- -

COMPANY LIMITED BXY SHARES

ARTICLES OF ASSOCIATION
of

HOGG ROBINSON (G.F.A} LIMITED

PRELIMINARY

1. (3) In these Articles "Table A" means Table A in the First
Schedule to the Companies Act, 1948 as amended by the Companies Act, 1967.

(B) The regulations contained in Part I of Table A shall apply to
the Company save in so far as they are excluded or modified hereby. Tue
Clauses in Part I of Table A numbered 24, 53, 64, 77, 79, 87, 88 (a) and
(f), 89, 90, 91, 92, 93 and 107 shall not apply, but, subject as aforesaid,
and in addition to the remaining Clauses in Part I of Table A the following
shall be the Articles of Association of the Company.

PRIVATE COMPANY

2. The Company is a private company, and accordingly the
regulations contained in Part II of Table A, except Clause 1 therein, shall
apply to the Company.

SHARES.
3. The share capital of the Company is £5,000 divided into 5,000
shares of £1 each.
4. A1l shares for the time being ¢reated and unissued shall be

under the control of the Directors, who may allot or otherwise dispose of
the same to such persons (including any Directors), on such terms and
conditions and at such time or times as the Directors may think £it, and
with full power for the Directors to give to any person (including any
Director) the call of any shares, either at par or at a premium, and for
such time and for such consideration as the Directors may think fit.

5. The lien conferred by Clause 11 in Part I of Table A shall
attach to fully paid shares and to all shares registered in the name of any
person indebted or under liability to the Company whether he be the sole
registered holder therxeof or one of two or more joint holders.

6. In Clause 15 of Part I of Table & the following words "except
in so far as may be otherwise agreed between the Company and any Member in



bt oS o

B el S PR A= o e ting

et st e e e

L AL T T

TSI L

CKAT~2 22/07/87

the case of the shares held by him® shall be inserted immediately aftexr the
words "Provided that”.

NOTICES.

7. Every notice calling a General Meeting shall comply with the
provisions of Section 136{2) of the Act, as to giving information to Members
in regard to their right to appoint proxies, and all noticns and other
communications relating to a General Meeting which any Member is entitled to
receive shall also be sent to the Auditor for the time being of the Company.

RESOLUTIONS.

8. aAny such resclution in writing as is referred to in Clause 5
in Part IT of Table A may consist of several documents in the like form each
signed by one or more of the Members (or their duly authorised
representatives) in that Clause referred to.

TRANSFERS.

9. An instrument of transfer of a share (other than a partly paid
share) need not be executed on behalf of the transferee and Clause 22 of
part T of Table A shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS.

i0. The following words shall be added to the end of Clause 52 in
Part I of Table A "and fixing the remuneration of Directors".

11 The words "the meeting shall be dissolved" shall be
cubstituted for the words "the members present shall be a guorum" in Clause
54 in Part I of Table A.

12. Tt shall not be necessary to give any notice of an adjourned
meeting and Clause 57 in Part I of Table A shall be construed accordingly.

13. A poll may be demanded by any Member present in person or by
proxy and Clause 58 in Part I of Table A shall be modified accordingly.

14. A Member for whom a receiver, curator bonis or other person in
the nature of a receiver or curator bonis has been appointed by a Court in
England and Wales or Scotland having jurisdiction in that behalf on the
ground that the Member is incapable by reason of mental disorder of managing
and administering his property and affairs may vote, whether on a show of
hands or on a poll, by the person so appointed and that person may appoint a
proxy to vote on a poll on behalf of the Member.

DIRECTORS.
15. Unless and until otherwise determined by the Company in
General Meeting the number of Directors shall be not less than nor
more than and Clause 75 in Part I of Table A shall be modified

accordingly.
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16. A Director need not hold any shares of the Company to qualify
him as a Director but he shall be entitled to receive notice of and attend
at all General Meetings of the Company and at all separate General Meetings
of the holders of any class of shares in the Capital of the Company and
Clause 134 of Part I of Table A shall be modified accordingly.

17. If any Director shall be called upon to perform extra services
or to make special exertions in going or residing abroad or otherwise for
any of the purposes of thas Company, the Company nay remunerate the Director
50 doing either by a fixed sum or by a percentage of profits or otherwise as
may be determined by a resolution passed at a Board Meeting of the Directors
of the Company, and such remuneration may be either in addition to or in
substitution for any other remuneration to which he may be entitled as a
Director.

18, The Directors may exercise all the powers of the Company to
borrow or raise money and to mortgage or charge its undertaking, property
and uncalled capital and to issue debentures, debenture stock and cther
securities as security for any debt, liability or obligation of the Company
or of any third party.

19. L Director may vote as a Director in regard to any contract or
arrangement in which lie is interested, or upon any matter arising thereout,
and if he does so vote his vote shall be counted and he shall be reckoned in
estimating a quorum when any such contract ox arrangement is under
consideration and Clause 84 in Part I of Table A shall be modified
accordingly.

20. A Director present at any meeting of Directors or Committees
of Directors need not sign his name in a book kept for that purpose and
Clause 86 in Part I of Table A shall be modified accordingly.

21. The Directors on behalf of the Company may pay a gratuity or
pension or allowance on retirement to any Director who has held any cther
salaried office or place of profit with the Company or on his death to his
widow or dependants and may make contributions to any fund and pay premiums
for the purchase or provision of any such gratuity, pension or allowance.

22. Paragraph {D) of Clause B8 of Part I of Table A shall be
modified by deleting the words "becomes of unsound mind" and substituting
therefor the words "in the opinion of all his co-Directors becomes incapable
by reason of mental disorder of discharging his duties as Director".

23, A Director shall not retire by rotation and Clauses 94, 96 and
97 in Part I of Table A shall be modified accordingly.

24. A Director appointed to f£ill a casual vacancy or as an
addition to the Board shall not retire from office at the Annual General
Meeting next following his appointment and the last sentence of Clause 95 of
part I of Table & shall be deleted.

25. Without prejudice to the provisions of Section 184 of the Act,
the Company may by Extraordinary Resolution remove any Director before the
expiration of his term of office. The Company may by Ordinary Resolution
appoint another person in place of the Director so removed.
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26. {3) Any Director may by writing upder his hand appoint (1)
any other Direetor, or (2) any other person who is approved by the Board of
Directors as hereinafter provided@ to be his alternate; and every such
alternate shall (subject to his giving to the Company an address within the
United Ringdom at which notices may be served on him) be entitled to receive
notices of all meetings of the Directors and, in {he absence from the Boarg
of the Director appointing him, to attend and vote at Meetings of the
Directors, and to exercise all the powers, rights, duties and authorities of
the Dicector appointing him: Provided always that no such appointment of a
person other than a Director shall be operative unless and until the
approval of the Board of Directors by a majority consisting of two-thirds of
the whole Board shall have been given and entered in the Directors' Minute
Book. B Director may at any time revoke the appointment of an alternate
appointed by him, and, subject to such approval as aforesaid, appoint
another person in his place, and if a Director shall die or cease to hold
the office of Director the appointment of his alternate shall thereupon
cease and determine, provided always that in the event of these Articles
providing for the retirement of Directors by rotation, if any Director so
retires but is re-elected at the meeting at which such retirement took
effect, any appointment made by him pursuant to this Article which was in
force immediately prior to his retirement shall continue to operate after
his re-election as if he had not so retired. An alternate Director shall
not be counted in reckoning the maximum number of Directors allowed by the
Brticles of Association for the time being. A Director acting as alternate
chall have an additional vote at meetings of Directors for each Director for
whom he acts as alternate but he shall count as only one for the purpose of
determining whether a quorum be precent.

(B) Every person acting as an alternate Director shall be
an officer of the Company, and shall alone be responsible to the Company for
his own acts and defaults, and he shall not be deemed to be the agent of or
for the Director appointing him. The remuneration of any such alternate
Director shall be payable out of the remuneration payable to the Director
appointing him, and shall consist of such portion of the last-mentioned
remuneration as shall be agreed between the alternate and the Director
appointing him.

27. Any such resolution in writing as is referred to in Clause 106
in Part I of Table A may consist of several documents in the like form each
signed by one or more of the Directors for the time being entitled to
receive notice of a meeting of the Directors and Clause 106 in Part I of
Table A shall be modified accordingly.

28. No perscn shall be or become incapable of being appointed a
Director by reason of his having attained the age of seventy or any other
age nor shall any special notice be reguired in connection with the
appointment or the approval of the appointment of such person, and no
Director shall vacate his office at any time by reason of the fact that he
has attained the age of seventy or any other age.

29. The Directors may from time to time appoint one or more of
their body to hold any executive office in the management of the business of
the Company including the office of Chairman or Deputy Chairman or Managing
or Joint Managing or Deputy or Assistant Managing Director as the Directors
may decide for such fixed term or without limitation as to pericd and on

10
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/! such terms as they think £it and a Director appointed to any executive

o office shall (without prejudice to any claim for damages for breach of any
: Service Contract between him and the Company) if he ceases to hold the
office of Director from any cause ipso facto and immediately cease to hold
such executive office.

30. A Director holding such executive office as aforesaid for a
fixed period shall not be entitled to resign as a Director of the Company
and Clause 88(E) of Table A shall be modified accordingly.
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NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

R.W. Conrad,
11 0ld Jewry,
.ondon EC2

Solicitors Clerk

P.G. wWills,
11 014 Jewry,
London EC2

s Solicitors Clerk

“ DATED this 14th day of May, 1973.
WITNESS to the above signatures:-
¥ F. Thompson,

iy Clifford-Turner & Co.,

' 11 0ld Jewry,
¢ London EC2

12



