Please do not
virite inthis
binding margin

Y

Please completle

legibly, preferably

in black type, or

bold black lettering Name of Company

*delete of
ragproprate

¥ Pigage indicate
whather you ars
a Soliaitor of
he Supiresme
Court {orin
Seotlany a
Salicitor’)
engagoedinthe
formation of tha
company, or
a porson named
as director or
secratary 2lthe
company inthe
statement
delvared under
seation 21 af the
Companias Act
1476

3ot Metary
Pubthie ar Justice
of tha Peace of
Sl itar panng
e awers
conlerrad N a
(o ommssIener
for Oas

Form No. 41

THE COMPANIES ACTS 1948 TO 1976

Deciaration of compliance with the
requirements of the Companies Acts 1948 to 1976
on application for registration of a company

Pursuant to section 15{(2} of the Companies Act 1948
as amended by the Companies Act 1976

Company numnber \

TN
\

. Hewaes . o . o - — - e e e
Limited'

L John Henry Nixon -
if)B The Broadway

of _ . o o e+ ¢ s e

‘1111 Hill

P ome o s R ET I ToTITEREE - - meszzemoes E PR e e

hondon m~‘7

do solemnly and sincerely dectare thatl amt .a. persnn._nameﬂ_.a,s_.saerei:arx of the. .

Company_in the statement delivered undex section 21 of the Companies
of Act 1976

Ci e s s 3 sk

HNEeo Mg\ — Limited*

and that all the requirements of the Companies Acls 1948 to 1976

in respect of matters precedent to the registration of the said company
and incidental thereto have been complied with.

And | make this solemn Declaration conscienliously believing

the same to be true and by virtue of the provisions of the

Statutory Decjarations Act 1835
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The Companies Acls, 1948 to 1976

€54 IR0 A B, 2

HEGISTRATION |

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

HELMRIG LIMITED

The objects for which the Company is established are:-

3.{(A) (i) To carry on business as general merchants and as manufacturers, preparers
for sale of and dealers in all kinds of raw materials, manufactured and semi-manufactured
goods; proprietors and lessors of commercial plant and premises, as mail order
salasmen, wholesalers, retailers, importers, exporters, brokers and agents for or
distributors of goods and services of all kinds, haulage contractors, carriers and
transporters by land, sea and air of passengers, livestock, goods and materials of every
description, freight agents, removers, storers and packers of goods, materials and
property of avery description, towage contraclors, aircraft, tug, barge and ship owners
and charterers, proprietors and letters on hire of trucks, earth moving squipment,
heavy vehlicles of all kinds, and to be garage and service station proprietors and providers
- pf a vehicle and vessel recovery service.

(in To carry on business as wholesale and retail dealers in and agents or re-
presentatives for all manner of goods, products, processes, materials and services ofany
description either as principals or for or on behalf of any individual, firm, company,
authority or other organisation, in any part of the world and to tender for and to place
contracts or Investments, to act as advertising and market research specialists,
exhibition, conference and display contractors and promoters, hire purchase and
general financiers, insurance and mortgage brokers and agents, labour contractors and
advisers, to carry on employment, accommodation and trave!l agencies, to deal in office
equipment, supplies and systems, to be consultants and advisers in efficiency tech-
niques, business, office, personnel and works management, marksting, sales promotion
and product design, business system organisers, business transfer agents, advertising
and publicity consultants and agents, journalists, printers, publishers and stationers.
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(B) To carry on any other trade or business whatsoever which can, in the opinlon.of
the Board of Directors, be advantageously carried on by the Company in connection with
or as ancillary to any of the above businesses or the general business of the Company, or
further any of its objects.

{C) To purchase, take on lease or in exchange, hire or otherwise acquire and hold
for any estate or interest any lands, buildings, easements, rights, privileges, concessions,
patents, patent rights, licences, secret processes, machinery, plant, stock-in-trade, and
any real or personal property of any kind for such consideration and on such terms as
may be considered expedient,

(D) To erect, construct, lay down, enlarge, alter and maintain any roads, railways,
tramways, sidings, bridges, reservoirs, shops, stores, factories, buildings, works, piant
and machinery necessary or convenient for the Company's business, and to contribute
to or subsidise the erection, construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money for the purposes of or in
connection with the Company’s business, and for the purposes of or in Zonnection with
the borrowing or raising of money by the Company to become a member of any building
society.

(F) To mortgage and charge the undertaking and all orany of thereal and personal
property and assets, present or future, and all or any of the uncalled capital for the time
being of the Company, and to issue at par or at a premium or discount, and for such
consideration and with and subject to such rights, powers, privileges and conditions as
may be thought {it, debentures or debenture stock, either permanent or redeemable or
repayabie, and collaterally or further to secure any securities of the Cumpany by atrust
deed or other assurance.

{G) To issue and deposit any securities which the Company has power to issue by
way of mortgage to secure any sum less than the nominal amount of such securities, and
also by way of security for the performance of any contracts or obligations of the
Company or of its customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is interested, whether
directly or indirectly.

(H) To receive money on deposit or loan upon such terms as the Company may
approve, and to guaran*e the obligations and contracts of any person or corporation.

) To make advances to customers and others with or without security, and upon
suc.: terms as the Company may approve, and generally to act as bankers forany person
or carporation,

{J) To grant pensions, allowances, gratuities and bonuses to officers, ex-officers,
employees or ex-employees of the Company or its predecessors in business or the
dependents or connections of such persons, to establish and maintain or concur in
establishing and maintaining trusts, funds or schemes (whether contributory or
non-contributory) with a view to providing pensions or other benefits for any such
persons as aforesaid, their dependents or connections, and to support or subscribe to
any charitable funds or institutions, the support of which may, in the opinion of the
Directors, be calculated directly or indirectly to benefit the Company or its employees,
and to institute and maintain any club or other establishment or profit-sharing scheme
calculated to advance the interests of the Company or its officers or employees.

(K) To draw, make, accept, endorse, negotiate, discount and execute promissory
notes, bills of exchange and other negotiable instruments.

(L) To invest and deal with the moneys of the Company not immediately required
for the purposes of its business in or upon such investments or securities and In such
manner as may from time to time be determined.

(M) To pay for any property or rights acquired by the Company, either in cash or
fuily or partly paid-up shares, with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or otherwise, or by any
securities which the Sompany has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine.
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{N} To accept payment for any property or rights sold or otherwise disposed of or dealt
with by the Company, either in cash, by instaiments or otherwise, or in fully or partly
paid-up shares of any company or corporation, with or without deferred or preferred or
speciai rights or restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debenturas or mortgage debentures or debenture stock mortgages or other
securities of any company or corporation, or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so acquired,

(0 To enter into any partnership or joint-purse arrangement or arrangement for sharing
profits, union of interests or co-operation with any company, firm or person carrying on or
proposing to cary on any business within the objects of this Company, and to acquire and
hoid, sell, deal with or dispose of shares, stock or securities of any such company, and to
guarantee the contracts or liabilities of, or the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise or otherwise assist any such company.

{P) To establish or promote or concur in establishing or promoting any other company
whose objects shall include the acquisition and taking over of all or any of the assets and
liabilities of this Company or the promotion of which shall be in any manner calculated to
advance directly or indirectly the objects or interests of this Company, and to acquire and
hold or dispose of shares, stock, or securities of and guarantee the payment of the
dividends, interest or capital of any shares, stock or securities issued by or any other
obligations of any such company.

{Qi To purchase or atherwise acquire and undertzke all or any part of the business,
property, assets, liabilities and transactions of any person, firm or company carrying on any
business which this Company is authorised to carry on.

(R} To sell, improve, manage, develop, turn to account, exchange, let on rent, royaity,
share of profiis or otierwise, grant licences, easements and other rights in or over, and in
any other manner deal with or dispose of the undertaking and all or any of the property and
assets for the time being of the Company for such consideration as the Company snay think
fit.

(S) To amalgamate with any other company whose objects are to include objects
similar to those of this Company, whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the liabilities of this or any such other
company as aforesaid with or without winding up, or by sale or purchase (for fully or partly
paid-up shares or otherwise) of all or a controlling interest in the shares or stock of this or
any such company as aforesaid, or by partnership, or any amangement of the nature
of partnership, or in any other manrer,

{T) To distribute among the members in spacie any property of the Company, or any
proceeds of sale or disposal of any property of the Company, but so that no distribution
amounting to a reduction of capital be made except with the sanction (if any) for the time
being required by law,

U To do all or any of the above things in any part of the world, and either as
principals, agents, lrustees, contractors or atherwise and either alone or in conjunction
with others, and either by or through agents, trustees, sub-contractors or otherwise.

v} To do all such other things as are incidental or conducive to ti.» above objects or
any of them.

And it is hereby declared that in the construction of this clause the weard
“company” except where used in refersnce to the Company shall be deemed to include any
person or partnership or other body of persons, whether incorporated or not incorporated,
and whether domiciled in Great Britain or elsewhere, and that the objects specifiad in the
different paragraphs of this clause shall, except where otherwise expressed therein, be in
nowise limited by reference to any other paragraph or the name of the Company, but may
be carried out in as full and ample a manner and shall be construedin as wide a sense as if
each of the said paragraphs defined the objects of a separate, distinct and independent
company,



q, The liability of the members is limited.

5. The share capital of the Company is t FOQ divided into 13O shares of £1
each. The shares in the original or any increased capital may be divided into several classes,
and there may be attached thereto respectively any preferential, deferred or other special
rights, privileges, conditions or restrictions as to dividend, capital, voting or otherwise,

WE, the several persons whose names and addresses are subscribed, 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,

I\EMES, ADDRESSES AND NUMBER QF SHARES
DESCRIPTIONS OF taken by each
SUBSCRIBERS Subscriber

J. H. NIXON YA ONE

81 CITY ROAD \/ Adxon

LONDON EC1Y 1BD
Clerk

M. N. RYDEN ONE
81 CITY ROAD CZA\

LONDON EC1Y 1BD -

Clerk

Dated this 2™ dayof e D

Witness to the above Signatures:
S. VARDAK .
81 CITY ROAD <, Yardek

LONDON ECtY 1BD
Clerk



The Companies Acts, 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

2040 .
HELMRIG LIMITED 157 0By U(

PRELIMINARY

1. (a) Subject as hereinafter provided, the reguiations contained in Parts land 11
of Table A in the first Schedule to the Companies Act 1948 (hereinafter referred to as
“Table A"} shall apply to the Company.

(b) Regulations 3, 5, 24,53, 71,75, 79, 88, 96 and 97 of Table A, Part | shall not
apply to the Company.

SHARES

2. The shares shall be at the disposal of the Directors, who may allotorotherwise
dispose of them, subject to regulation 2 of Table A, Part ll,and to the provisions of the
next following Article, to such persons at such times and generally on such terms and
conditions as they think proper, and provided that no shares shall be issued atadiscount,
except as provided by section 57 of the Act.

3. Unless otherwise determined by the Company in General Meeting any original
shares for the time being unissued and any new shares from time to time to be created
shall, before they are issued, be offered to the members in proportion, as nearty as may
be, to the number of shares held by them. Such offer shall be made by notice specifying
the number of shares offered, and limiting a time within which the offer, if not accepted,
will be deemed to be declined, and after the expiration of such time, oron the receipt of
an intimation from the person to whom the offer is made that he declines to accept the
shares offered, the Directors may, subject to these Articles, dispose of the samein such
manner as they think mostbeneficial to the Company. The Direciors may, in like manner,
dispose of any such new or original shares as aforesaid, which, by reascn of the
proportion borne by them to the number of persons entitled to such offer as aforesaid or
by any reason of any other difficulty in apportioning the same, cannot in the opinion of
the Directors be conveniently offered in manner hereinbefore provided.

4, Subj=ct to the provisions of Section 58 of the Act, any preference shares may
with the sanction of a Special Resolution be issued upon the terms that they areor atthe
option of the Company are liabie to be redeemed.
LIEN
5. In regulation 11 of Table A, Part |, the words "(not being a fully paid share)"and
the words "{Other than fully paid shares)" shall be omitted.
TRANSFER OF SHARES

6. The instrument of transfer of a fuily paid share need not be executed by or on
behalf of the transferee and regulation 22 of Table A, Part 1, shall be modified accordingly.

5



DIRECTORS

7. Unless and until otherwise determined by the Company in General Meelin
the number of the Directors shall not be |less than one nor more than five. The flrst
Directors will be the person or persons named in the Statement delivered to the Registrar
of Companies in accordance with Section 21 of the Companies Act 1976.

B. 1t and so long as there shall be one Director only he shall be entitled to exercise
all the powers and shall carry out all the duties assigned to Directors and the provisions
of these Articles and the regulations of Table A shall be construed accordingly.

9. The words “in General Meeting” shall be inserted after the words "unless the
Company” in regulation 78 of Table A Part |,

BORROWING POWERS

10, The Directors may exercise all the powers of the Company, t¢ borrow money,
and to mortgage or charge its undertaking, property and uncalled capital, or any part
thereof, and 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.

POWERS AND DUTIES OF DIRECTORS

11. A Director may vate in respect of any contract or arrangement in which heis
interested and be counted in the quorum present at any meeting at which any such
contract or arrangement is proposed or considered, and if he shall so vote his vote shall
be counted, This Article shall have effect in substitution for paragraphs (2) and (4) of
regulation 84 of Table A, Part {, which paragraphs shall not apply te the Company.

DISQUALIFICATION OF DIRECTORS

12. The office of a Director shall be vacated:

{1) !f by notice in writing to the Company he resign= the office of Director.

{2) if he ceases to be a Director by virtue of section 182 of the Act.

{3) If he becomes bankrupt or enters into any arrangemant with his creditors.

(4) If heis prohibited from being a Director by an order made under any of the
provisions of section 188 of the Act,

{5) If he becomes of unsound mind.

(6) If he is removed from office by a resolution duly passed under section 184
of the Act,

13, Any person may be appointed or elecled as a Director, whatever may be his
age, and no Director shall be required to vacate his office by reason of his attaining or
having attained the age of seventy years or any other age.

REMOVAL OF DIRECTORS

14. In addition and 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 period of office, and may by Ordinary Resolution appoint another Director in his
stead.

PROCEEDINGS OF DIRECTORS

15, A Director may from time to time by notice in writing to the Company appoint
any person approved by his co-Directors to act as an alternate Director at any meeting of
the Board from which he is himself absent, and may in like manner remave any person so
appointed from office. An aiternate Ditector so appcinted may also be removed from his
office by notice in writing to the Company given by the co-Directors of the Director by
whom he was appointed. An alternate Director appointed under this Article shall not be
required to hald any qualification or be entlitled to any remuneration from the Company,
but he shall be entitled, while holding office as such, to receive notice of meetings of
Directors and to attend and vote thereat in place of and in the absence of the Director
appeinting him.

SECRETARY
16. The first Secretary to the Company shall be JOHN HENRY NIXON.

6



NAMES, ADDRESSES AND
DESCRIPTIONS OF
SUBSCRIBERS

J. H. NIXON

81 CITY ROAD \// ' /Z/{/)!{ﬂm

LONDON EC1Y 1BD

Clerk

M. N. RYDEN

81 CITY ROAD

1. ONDON EC1Y 1BD . 6‘\\
Clerk '

Dated this 2.6 " dayof ITtAzcia 8O

Witness to the above Signature:

5. VARDAK

81 CITY ROAD S Naxlek
LONDON EC1Y 1BD

Clerk
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Ry THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and secretary

and intended situation of regisiered office

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

Name of Company

FOormiNg, |

Cor‘ngagfrnngn;béfr

TOZE000 |5
\

HELMgAG i I
Limited® l
o
The intended situation of the registered office of the company
on incorporation is as stated below
ICC  (eeA. Servess 2

AL TN W Gy

LaAN

Cazmes  CFL

LY
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ICC Legal Services

81 City Road

If the spaces provided on page 2 are insufficient and use has been made

London, EC1Y 18D
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of continuation sheets (seenote 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Pressntor's name, address and
reference (if any):

P
Y 81 City Road, London EC1Y 1BD

Forofficial use

ICC Legal Seivices
81 City Road
London, ECTY 12D
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The name(s) and particutars of the person who is, or the persons who are,

to be the first director ot directors of the company are as folkaws:”

Address inoted) ‘.0\& T\‘\g B2 i AE\JA‘{

iy Business occupation
Name(note?) Tome Hedey  Oana TBmoaay . s f,:wr/w'q'
AT
Former name(s) (note 3) Nationality
Brurisd

(U = L.
Uannast  NWD

Date of birth (where applicable)
{note &)

Pariculars of other directorships (note 5)

,@ [ hereby consent to act as director of the company named on page 7

L
e
A ¥4

Date é,lo}!‘%ﬁb

Name (note2) p\1e e L NatemAn RYOEN,

Business gccupation
omr ey HEGISj« RITEN

ALLmT

Former name(s) (note 3)

Address (noted) yer 3 oy rvg;gumg.__&m
= Al aeds
Lostnma WA

Nationality

ARITISH -

Date of birth (where applicable)
{note 6)

Particulars of other directorships (note 5)

@l herebyconseni to act dﬁ?of the company named on page1

L

GIGNATURE

Date éhﬁ 1("[&‘)

- —
\:ﬂ_‘,.%

Name (nota 2}

Business occupation

6

Former name(s) (note 3)

Address (nota 4

Nationality

Date of birth {where apphcable)
{note 6)

Particulars of other directorships (note§)

Date
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The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name (notes2&7) Tovie We sy N egeags A
Former name(s)(nota 3)
Address (notes 447) DA THe Qe na D iy
(i (TS S SV
Losdort — NyaT
! hereby consent to act asisecretary of the compariy hamedonpage]
Q
\ %
gsicuarune [ //\/mm Date (;,}m/tﬁm
\Y
Name(notes2 & 7) g

Former name(s) (note 3)

Address(notes 4 &7)

e

! hereby consent to act as secretary of the company named cnpage

@ | SAGNATURE |

# asrequired by
segtion 21{3) of
thi companies
Act1976

T deleteas
Appropriale

Date

Signed by or on behalf of the subscribers of the memorandum®

Signature

\J Al e

[Subscriber] [Agent]T Date & } (O / “io

Sianature 3‘/ /?(g(/zﬂ
ST

[Subscriber} [Ageni}t Date é[ (o Z A8 D‘
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CERTIFICATE OF INCORPORATION

No. 1524060

| hereby certify that

HELHRYG LIMIVED

ts this dav mncorpsrated ander the Compantes Acts 1948 to 1976 and that the

Company 1s Linuted,

Gbsem aredod me band af o™ 23RD OCTOIER 1980

(SN R Vi

Assostant Registrar of Companes

can



THE COMPANIES ACTS 1948 to 1981

L'l

Company Number 1524060//

SPECIAL RESOLUTION OF

HELMRIG

LA B N K R XN R NEEENENE RSN ENEJRNEREESERSNNNEJERESSNSENS;: ] LIMITED

We, the undersigned, Philip Dermot Harrington and Francis Joseph "
Harrington being all the Members for the time being of the above~mentioned
Company entitled to receive notice of and attend and vote at General
Meetings HEREBY PASS the following resolution as a Special Resolution and
agree that the sald resolution shall, for all purposes be as valid and .
effective as if the same had been passed at a'General Meeting of the
Company duly convened and held. '
It is resolved: EE
That the Memorandum of Association of the Compaﬁffbe altered by
adding after sub-clause 2 of Clause 3 (4A):

3. To carry on business as general contractors in agriculture and horticulture, °
planting growing maintaining and harvesting crops and plants of &1l kinds
including grass hay and any other crops, maintaining operating and dealing

in all machinery and equipment allied thereto and providing any and all goods
services and operations allied thereto.

Dated this 10th day of April 1984,

Sigl'lEd l‘ll... efhssscsanenrissvrevsevsosnve (P.Do Harrington)

vesesserevssssssss (FoJ. Harrington)
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The Companies Acts, 10M8 to 1976

COMPANY LIMITED RY SHARES {RECTOR

«MEMORANDUM OF ASSOCIATION

of HELMRIG LIMITED

1. The name of the Company is Helmrig Linmited.

-

o}

#. The Registered Office of the Company will be situate in'ﬁngland.
‘{ 3. The objects for which the Company is established are: . H

(A) 1. To carry on business as genaral merchants and as manufacturers,
preparers for sale of and dealers in all kinds of raw materials,
V manufactured and semi-manufactured gooda; proprietors and lessors of
j commercial plant and premises, as mail order salesmen, wholesalers,
retailers, importers, exporters, brokers and agents for or distributors ,
of goods and services of all kinds; haulage contractors, carriers and g
Lrangsporters by land, sea and air of passengers, livestock, goods and
materials of every description, freight agents, removers, storers and
packers of goods, materials and property of every description, btowage
, contractors, aircraft, tug, barge and ship owners and charterers,
; ' proprietors and letters on hire of trucks, earth moving equipment, heavy f
P vehicles of all kinds, and to be garare and service station proprietors
and providers of a vehicle and vessel recovery service.

2. To carry on business as wholesale and retail dealers in and agents or
Py representatives for all manner of goods, products, processes, materials :
' and gervices of any deseription either as prineipals or for or on behalf
of any individual, firm, company, authority or other organisation, in
any part of the world and to tender for and to place contracts or
investments, to act as advertising and market research speclalists,
exhibition, conference and display contractors and promoters, hire
purchase and general financiers, insurance and mortgage brokers and
agents, 1labour contractors and advisers, to carry on employment,
: accomodation and travel agencies, bto deal in office equipment, supplies
* and systems, to be consultants and advisers in efficlency techniques,
i business, office, personnel and works management, marketing, sales
promotlon and product design, business system organisers, business
transfer agents, advertising and publieclity consultants and agents,
journalists, printers, publishers and stationers.

%. To carry on business as general contractors in agriculture and horticulture,
planting growing mainteining and harvesting crops end plants of all kinds
including grass hay and any other crops, maintaining operating snd dealing
in all machinery and equipment allied thereto and providing any and all goods

T
. '“‘;‘;L‘a idy :-:W‘
{8} To carry on any other trade or business which can, in the opinion‘pt i L”%%ﬁ

the Board of Directors, be advantagesusly carried on hy the Company ipf?w
A tea ’-\-’J"}
-
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connection with or as ancillary to any of the above businesses or the
general business of the Company, or further any of its objects.

(C) To purchase, tale on lease or in exchange, hire or otherwise acquire
and hold for any estate or interest any lands, buildings, easements,
rights, privileges, concessions, patents, patent rights, licences,
sacret Processes, machinery, plant, 8tock-in-trade, and any real or
personal property of any kind for such consideration and on such terms-
as may be considered expedient. !

(D) To erect, construct, lay down, enlarge, alter and malntain any
roads, rallways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings,. works, plant and machinery necessary or convenient
for the Company's business, amd to contribute to or subsidise khe
erection, construction and maintenance of any of the above,

(E) To borrow or raise or secure the payment of money for the purposes
of or in connection with the Company's business, and for the purposes of
or in connection with the borrowing or raising of money by the Company
to become a member of any building society.

(F) To mortgage and charge the undertaking and all opr any of the real
and peracnal property and assets, present or future, and all or any of
the uncalled capital fop the time being of the Company, and to issue at
par or at a premium or discount, and for such consideration and with and
subject to auch rights, powers, privileges and conditions as may be
thought rit, debentures or debenture stock, either permanent or
redeemable op repayable, and eollaterally or further to secure any
securities of the Company by a trust deed or other assurance,

(G) To issue and deposit any securities which the Company has power to
lssue by way of mortgage to seccure any sum less than the nominal amount
of such Securities, and also by way of Security for the performance of
any contracts or any obligations of the Company or of its customers or
other persons or corporations having dealings with the Company, or in
whose busineases op undertakings the Ccupany is interested, whether
directly or indirectiy,

(H) To receive money on deposit or loan upon such terms as the Company

miy approve, and to guaranice the obligations and contracts of any
perion or corporation.

(I) To make advanees to customers and others with or without security,
and upon such terms ag the Company my approve and generally to act as
bankers fop any person or corporation.

() To grant penslons, allowances, gratuities and bonuses to officers,
ex-officers, employees  or ex~employvees  of  the Company or its
predecessors in business or the dopendents or connections of such
porsons, to establish and malntain or concur in establishing and
maintaining trusts, funds op schemes  (whether contributory or
non-contributory) with a view to providing pensions or other benefits
for any sueh persons as aforesatd, theipr dependents or connections, and
to  support or subseribe to any charitable funds or institutions, the
support of which may, in the opinion of the Directors, be calculated
directly or indirectly to benefrit the Cempany or its employees, and to
institute or maintain any ¢lub ar skhepr establishment or profit sharing
scheme calculated to advance the interests of the Company or its

2



officers or employees,

(K) To draw, make, accept, endarse, negotiate, discount and executa
promissory notea, bills of exchange and other negotiable instruments.

(L) To 4invest and deal with the moneys of the Company net immediately
required for the purposes of its business in or upon such investments op
securities and in such manner as may from time to time be determined.

(M) To pay for any property or rights acquired by the Company, either in
cash or fully or partly pald-up shares, with or without preferred or
deferred or special rights or restrictions 'in respect of dividend,
repayment of capital, voting or otherwise, or by any securities which
the. Company has power to lgsue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine.

(M) To accept payment for any property or rights s0ld .or otherwlsae
disposed of or dealt with by the Company, either in cash, by instalments
or otherwise, or in fully or partly paid-up shares of any company or
eorporation, with or without deferred opr preferred or special rights or
restrictions in respect of dividend, repayment of ecapltal, voting or
otherwise, or in debentures op mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation,or partly in
one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with
any shares, stock or securities so acquired.

(0) To enter inlo any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation
with any company, firm or person carrying on or proposing to carry on
any business within the objecty of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock or securities of any
such company, and to guarantee the contracts or liabilities of, or the
payment of the dividends, interest or capital of any shares, stock or
securities of and to subsidise or otherwlse assist any such company.

(P) To establish or promote or coneur in establishing or promoting any
other company whose objects shall inelude the acquisition and talting
over of all or any of the assels and liabilities of this Company or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company and to acquire
and hold or dispose of shares, stock or securities of and guarantee the
payment of the dividends, Interest op capital of any shares, sltoek or
securities issued by or any olher obligations of any such company.

{Q) To purchase or otherwise acqulre and undertake all or any part of
tae  businesa, property, assets, liabilities and transactions of any
person, firm or company carrying on any business which this Company 1is
authorised Lo carry on.

(R) To aell, tmprove, manage, develop, turn to aceount, exchange, let on
rent., royalty, share of profits or othervwlise, grant licences, easements
and other rights in or over, and in any other manner deal with op
dispose of the undertaking and all or any of the property and assets for
the time belng of the Company for such consideration as the Company may
think fit.

(5) To amalgamate with any ntpep compiary whose objeeta are to  inelnde

?



ashjects  similar Ly thoas Af nis VOrg A, wWhePE e by ook op et
{for fully or partly patd-up shares v erheeyioed of  the underfak
sublect to the llablibies of thiu or ary sush ather eompany as aforgs:s's
with  or without windlng up, or by sale ar pirehage {(for fally or partly
up shires or otherwise) of all or a sontrolling fntereat in  the shares
er stoek of this or any such aompany as aforesald, or by parinarahiip, or
any arrangement of the nature of partnership, or in anv other manner,

t

(T} To distribute among the memlera in gspecie any property of the
Company, or any proceeds of sale or disposal of any property of the
Cempany, but so that no diatributicn amounting te a reduction of capital

be made except with the sanction (1f any) for the time being required by
law,

i
e
e

} To do all or any of the above thingg in any part of the world, and
ther as principals, agents, trustees, aontracters or othervwlse, and
“ner 2lone or in eonjunction with others, and eiiher by or throwugh
genbs, trustees, sub-contractors or otnerwise,

Q<
pu
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{V) 7o do all such things as are ineidental or condueive to ,the sabove
sbiecta or any of them.

And it is nereby declared that in the eonstruction of this clause the
word "ezzpanv® except where used in reference tn the Company shall bhe
agered Lo ipelude  any perssn or partnership or other body of persong,
whetner incorporated or not Snaorporated, and whather domiciled in Great
Eritaln or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, exeept where otherwise expressed,
trereln, be in nowise limited by reference to any other paragraph or the
rane of the Company, but may Le carried out in as full and ample a
mEnnEr  and shall be construed in as wlde a sense as Lf each of the sald

paragraphs defined the cbjects of a separate, distinet and independent
company.

The share ecapltal of the Tompanv 1o 21490 divided inte 160
g

erigloal ~r ans inereased capltal may Yo divided inbs
83es, and there may be attacihed  therebs respoctively any
rres or orhep spevlal rights, privileges, conditions
Lo divident, ew:ltnl, vatlng or stherwise,
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We, the several persons whose namea and addresses are subseribed, are
desirous of being formed into a Company in purswance of this Memorandum
of Assoelation, and we respectively agrae to talte the number of shares
in the capital of‘the Company set opposite our respective napes.,

NAMES, ADDRESSES AND HUMBER OF SHARES
DESCRIPTIONS OF TAKEN BY BACH
SUBSCRIBERS. SUBSCRIBER.
J.H.¥ixon ONE

81 City Road,

London EC1Y 18D

Clerk

M.N.lyden ONE
81 City Road,
London EC1Y 1BD

Clerk

D ek WS 0 S T T R e e B U Y i 4k S G ol o e Dy Y P i D B e e P P W T e e Bl e i e 8 g b

Dated this 26th day cf March 1980,
Witness to the above Sipnatures:
5.Vardak

81 Clty Road,

Londen ECYY 1BD

Clerk



A

B e S e N L

A RN SRR R

The Companies Acts, 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION

of HELMRIG LIMITED

PRELIMINARY

1. (a) Subject as hereinafter provided, the regulations contained in
Parts T and I of Table & ln the first schedule to the Companies Act
1948 (hereinafter referred Lo as Table A ) shall apply to the Company.

(b} Regulations 3,5,24,53,71,75,79,88,96, and 97, of Table A, Part I
shall not apply to the Company. ‘

SHARES ) o

2. The ghares shall be at the disposal of the Directors, who may allot
or otherwiose dispose of them subject to regulation 2 of Table i, Part
IT, and to the provisions of the next following Article,to such persons
al  sueh times and generally on such terms and conditions as they think

proper, and provided that no shares shall be issued at a discount,
cxcept as provided by sestion 57 of the Act,

3. Unless otherwise determined by the Company in General Meeting any
original ghares for the time beting unisasued and any new shares from time
Lo time to be ereatad shall, before Lhey are issued, be offered to tho
members in proportion, as nearly as may be, to Lhe number of shares held
Lty ‘them. Such offer shall be made by notice specifying the number of
ohares offered, and limiting a time within which the offer if not
degapted, will Dbe deemeidl Lo be declined, and after the expiration of
sich time, or on the receipt of an intimatlon fiom the person to whom
the offer 13 made that he deelines to accept the shares off'ered, the
Mreators may , aubject to Lhese Articlea, dispose of the same in sueh a
manner ag they Lhink muab benefietal to the Company. The Dirvectors may,
In ke sanner, dlspose of any such new or original shares as aforesald,
which by reason of Lhe proporlion barnoe by them teo the number of persond
oot itied Lo suall affer an aferesald  ap by any reason of any other
Hftlanisy o appartioning e aome,  canaot in the apinton of 1he
Treastoars be concendan L oPered in maraer bercinbefvre  provided,

Feotmltrest ot b e e Ty al v g B aet ol el sy e
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terms that they are or at the option of the Comﬁany are li;SLe to bde’

redeemed.

LIEN

5. In regulation - 11 of Table A, Part I, the words "(not being & fully

9312.323“0)" and the words "(other than fully paid shares)" shall be
omitted. o .

' t

TRANSFER OF SHARES

6. The instrument of transfer of 2 fully paid share need not be execubed

by or on behalf of the transferee and regulation 22 of Table A, Part L,
shall be modified accordingly. . A K - o

DIRECTORS

7. Unless and until otherwise determined by the Company in_  General
Heeting, the number of the Directors shall not be less than one non more
than five. The first Directors will be the person or persons named in

the statement delivered to the Registrar of Companies ‘in.accordance with
gsection 21-of the Companies Act 1976, !

8, If and so long as there shall be one Director only . he shall be
entitled to exercise all the powers and shall carry out all the duties
assigned to Directors and the provisions of these Articles and the
regulations of Table ‘A shall be construed accordingly. ' :

9. The words "in General Meeting! shall be inserted after the words
Wunless the Company" in regulation 18 of Table A, Part I.

i

BORROWING POWERS

10. The Directors may exercise all the powers of the Company, to borrow
money, and to mortgage or charge 1ts undertaking, property and uncalled

capital, or any part thereof, and to iasue debentures, debenture stock

and other securitles whether outright or as security for any debb,
1iability or obligation of the Company or of any third party. .

POWERS AND DUTIES OF DIRECTORS

11. A Director may vote in respect of any contract or arrangement in

which he 13 interested and be counted in the quorum present at any

meeting at which any sueh contract or arrangement 1s proposed or
considered, and ir he shall so vote his vote shall be counted. This
irticle shall have effect in substitution for paragraphs (2) and (4y of
regulation B84 of Table A, Part I, which paragraphs shell not apply to
the Company.

DISQUALIFICATION OF DIRECTORS
12, The office of a Director shall be vacatad:

(1) If by notice in writing to the Company he resizns the offlce of
Director. .

{2) If he ceases to be a Director by virtue of section 182 of the Act.

e p— R R A
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 areditors.

(3) If he becomes bankrupt or epters ipto any qﬁrangémenh wiéh his

(4) If he is prohibited from being a Director by any order mads uadep .
the provisions of section 188 of the Act. e o

(5) If he becomes of unsound mind. ~ v

(6) If he is’removed from office by a resoluticn duly passed under '
seotlon 184 of the Act. ‘ T

%

13. Any person may be appeinted or elected as a Diréctbr; whatever may}ﬂ;;

be his age, and no Director shall he required to vacate his office by

reason of his attaining or having attained the age of seventy years or
any other age. L - ‘ S

REMOVAL OF DIRECTORS |

i,

. In addition and wibhuut prejudice to ﬁherprovis;ons of section 784

‘of the Act,the Company may by’ Extraordinary Resolution remove any

Director before the expiration of his perlod of wffice,and may by
Ordinary Resolution appoint another Directonr iIn his stead.

PROCEEDINGS OF DIRRCTORS

15..A Director may (rom time to Limo by nobiééxin'ﬁriblng to bhééCompany
appoint any person approved by his eo-Dircctors to act as an altereate
Director at any meeting of the Hoard from which 'he 1is himself absent,and
may in 1like manner remove any person so appointed from office.An

alternate Director so appointed may also be removed from his office. by

notice in wrlting to the Company ‘given by the co-Directors of-the
Director by whom he was appointed.An alternate Director appointed under
thls Article shall not be reauired to hold any quaiification or be
entitled to any remuneratlon from the Company, “but he shall be

2

entitled,uhile holding office as auch, to receive notice ol weetings of

Directors and to attend and vobe thereat in place of and In the ahbsence
of the Dlrechtor appoalnting him. - ‘

SECRETARY

. The first Seeretary of the Company ahall be JOHN HENRY NIXON.
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NAMES, ADDRESSES AND
DESCRIPTIONS OF
SUBSCRIBERS
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J.H.Nixon
81 City Road,
London EC1Y 18D

Clerk

M.N.Ryden

81 City Road,
Londen EC1Y 1BD

Clerk

. e e Y Y oy 48 S S P A b e

Dated this 26th day of March 1980

Witness to the above signatures:

3.Vardak
81 City Road,
London EC1Y 1BD

Clerk
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Number of Company: 1524060
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
pursuant to Section 378 of the Companies Act 1985
of HELMRIG LIMITED

Passed the 18 day of May - 19 88

At an Extraordinary General Meeting of the Members of the above-named Company, duly
convened and held at New Inn Farm, Dawson Lane, Leyland, Lancashire.on the 18 day
of May 1988, the following SPECIAL RESOLUTION was duly passed: -

That the provisions of the Memorandum of Association with respect to the objects
of the Company be amended by adding after the present object 2 in clause 3A of the
Memorandum the following objects namely:-

n3p3 To carry on the business of General Agricultural and Horticultural

Contractors for the construction, repair, alteration and maintenance of

gardens, fields, buildings and public and private works of whatsoever nature
or kind.

43 To acquire by purchase, lease, exchange, grant, concession or otherwise and
to hold, sub-divide, divide into building lots, streets and parks and
otherwise improve, develop,rent, sell, convey, exchange, lease and otherwise

dispose of and generally deal in real property of every kind and description
and any right title or interest therein.

b Upon such real property to make, erect, construct, build, operate and
maintain streets, bridges, houses, dwellings, stores, factories and all
other buildings and works and improvements.”
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