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THE COMPANIES ACT, 1948

F L R - -
I EGISTEREDY
C L IMARIgy
| ii ERs L v }
i Ry |
'ﬂ ﬁfx‘ DECLARATION of Compliance with the requirements of the

Companies Act, 1948, on application for registration of a Company.

Pursuant to Section 15 (2).

Insert the
Name of the AUFRED H. KNIGHT
Oompany.
LIMITED
wovented by Document Filer’s Reference,
Simpson, North, Harley & Co., B
1 Liater Street, ’
, Liverpool 2.
W

Form No. 41

{The filing fes i3 83.)

'he Sollcitors’ Law Stationery Society, Limited
191-192 Fleet Street, E.C.4; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.Q.1; 6 Victorla Stroeet, S,W.1;
15 Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3; 31 Charles Streot, Qardiff; 19 & 21 North
John Street, Idverpooi, 2; 28.30 John Dalton Street, Manchester, 2; and 157 Hope Stroot, Glasgow, 0.2,
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@) Hera insorh:
“ A "Solicitor of the
“ Supromo Court **
{or n Scotland * o
Solicitor ") engaged
iy the formabion ™

or
“ A merson named
“in the Artivlos of
# Angocintion 08 8
“Direoctor or
“ Saoretory

Declared at

3}, flexander Jomes Bryes COOPEr

of 1 tater Streat in the City of Livarpool

Do solexnnty and sincerely declare that T am ()-2._80] jeitor. of the

Supreme Court engaged in the formaticn

of Alfred H. Knight

Limited,

And that all the requirerments of the Companies Act, 1948, in respect of
matters precedent to the vogistration of the said 00mpansr and incidental
thereto have been complied with, And I make this solemn Declaration
conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1836.

| Mot

in tha City of Liverpool

the oz—gm

ope thousand nine bundred and sixty-

seven

day of \ElM

Before me, / /(f
] -
¥

A Cemmissioner for Oaths (g1 Notnzy Puslle o)
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STATEMENT OF THE NOMINAL CAP AL

or

R E \..a " R [: D
9 MAR 1967

ALFRED H. KNIGHT
LIMITED

Dursuant 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.

HE NOMINAL CAPITAL of the above named Oompany is £.308 ____

Signatur CM% £L. mﬁﬁ’

Desamptzon..strector

2t
ated the o?— €.z day of u;z,e/ﬁvwd‘?’?/ 196..7

AOTES.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £10G
or fraction of £100.

This Statement is to be filed with the Memorandum of Association or other
Pocument when the Company is registered and should be signed by an Officer of the
Yompany if appointed by the Articles of Association, or by the Solicitor(s) engaged in
ihe formation. .

Presented by Docume *t Piler’s Referenclu e

Bimngson, North, Harlevyv & Co..

1 ¥ater Street,  Liverpool 2.

Form No 25
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REGISTERED
9MAR 1967

THE COMPANIES A(QT 1948

COMPANY LIMITED BY SHARES

Memovamdum of Aggociation:

oF

Alfred H. Knight Limited

1. The name of the Company is * Avrrrp H. Kniemr

Livrren.”

2. The Registered Office of the Company will be situate

in England.

3. The objects for which the Company is established

are :—

(@)

To acquire and take over as a going concern and
carry on the business of Metallurgical and Con-
sulting Chemists, Assayers and Samplers now carried
on by John Frederick Leslie Knight at 51-55 Highfield
Street in the City of Liverpool under the style of
“ Avvrep H. Kwiamt,” together with all or any
of the real and personal property and assets of the
proprietor of that business used in connection
therewith or belonging thereto.

To carry on, either in connection with the business
aforesaid or as distinet and separate businesses,
the businesses of Merchants, Brokers, Agents,
Factors, Importers, Exporters, Dealers, Processers,
Refiners, Manufacturers, Manipulators, Blenders,
Storers and Warehousers of and in all kinds of
ferrous and non-ferrous metals and metal products
and. all kinds of ores and all kinds of organic and
in organic cheraicals and chemical products.
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"Po carry on any other business (whether manu-
facturing or otherwise} which may seem to the
Company capable of being conveniently carried on
in connection with the above objects, or calculated
directly or indirectly to enhance the value of or
render more profitable any of the Company’s
property.

To purchase or by any other means acquire any
freehold, leasehold, or other property for any estate
or interest whatever, and any rights, privileges, or
easements over or in respect of any property, and
any buildings, offices, factories, mills, works, wharves,
roads, railways, tramways, machinery, engines, rolling
stock, vehicles, plant, live and dead stock, barges,
vessels, or things, and any real or personal property
or rights whatsoever which may be necessary for,
or may be conveniently used with, or may enhance
the value of any other property of the Company.

To build, construct, maintain, alter, enlarge, pull
down, and remove or replace any buildings, offices,
factories, mills, works, wharves, roads, railways,
tramways, machinery, engines, walls, fences, banks,
dams, shiices, or watercourses and to clear sites
for the same, or to join with any person, firm,
or company in doing any of the things aforesaid,
and to work, manage, and control the same or
join with others in so.doing. -

To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether
in the United Kingdom or elsewhere, any patents,
patent rights, brevets limvention, licences, trade
marks, designs, protesticns, 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 upon and testing and
in improving or seeking to improve any patents,
inventions, or vights which the Company may
aeguire or propose to acquire.

To acquire and undertake the whole or any paxt
of the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to
carry on any of the businesses which this Company
is authorised to carry on, ond as part of the
consideration for such aecquisition to undertake all
or any of the liabilities of such person, firm, or
company, or to acquire an interest in, amalgamate
with, or enterinto partnership orinto any arrangement
for sharing profits, or for co-operation, or for limiting
competition, or for mutual assistance with any such
person, firm or company, or for subsidising or other-
wise assisting any such person, firm or company
ancd to give or accept, by way of consideration

e e L

B
L T ) . ',( . -
P A SR

A

P

o

et i

J s

st

ok e T 2



PEERep——— . S PSS e

(7)

3

for any of the acts or things aforesaid or property
acquired, any Shares, Debentures, Debenture Stock,
or securities that may be agreed upon, and to hold
and retain, or sell, mortgage, and deal with any
shares, debentures, debenture stock, or securities
50 received.

To improve, manage, cultivate, develop, exchange,
let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant rights and
privileges in respect of, or otherwise deal with

all or any part of the property and rights of the
Company.

(1) To invest and deal with the moneys of the Company

()

(k)

(1)

()

not immediately rvequired in such shares or upon
such securitics and in such mamner as may from
time to time be determined.

To lend and advance money or give credit to sach
persons, firms, or companies and on such terms as
may seem expedient, and in particular to customers
of and others having dealings with the Company,
and to give guarantees or become security for any
such persons, firms, or companies.

To borrow or raise money in such mannur as the
Company shall think fit, and in particular by the
issue of Debentures or Debenture Stock (perpetual
or otherwise), and to secure the repayment of any
money borrowed, raised, or owing, by mortgage,
charge, or lien upon the whole or any part of the
Company’s property or assets (whether present or
future), including its uncalled Capital, and also by
a similar mortgage, charge, or lien to secure and
guarantee the performance by the Company of any
obligation or liahility it may undertake.,

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

To apply for, promote, and obtain any Act of
Parliament, Provisional Order, or Licence of the
Board of Trade or other authority for enabling the
Company to carry any of its objects into effect, or
for effecting any modification of the Company’s
constitution, or for any other purpose which may
seem expedient, and to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company’s interests.

To enter into any arrangements with any Govern-
ments or authorities (supreme, municipal, local,
or otherwise), or any companies, firms, or persons
that may seem conducive to the attainment of
the Company’s objects or any of them, and to
obtain from any such Government, authority,
company, firm, or person any charters, contracts,
deerees, rights, privileges, and concessions which
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the Company may think desirable, and to carry
out, exercise, and comply with any guch charters,
contracts, decrees, rights, privileges, and concessions.

To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities
of any other company having objects altogether or
in part similar to those of this Company or carrying
on any business capable of being carried on so as
directly or indirectly to benefit this Company.

To act as agents or brokers and as trustees for
any person, firm, or company, and to undertake
and perform sub-contracts, and also to act in any
of the businesses of the Company through or by
means of agents, brokers, sub-contractors, or others.

To remunerate any person, firm, or company
rendering services to this Company, either by
cash payment or by the allotment to him or
them of Shares or securities of the Company
credited as paid up in full or in part or otherwise
as may be thought expedient.

To pay all or any expenses incurred in connection
with the promotion, formation, and incorporation
of the Company, or to contract with any person,
firm, or company to pay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription
of any Shares, Debentures, Debenture Stock, or
securities of this Company.

To support and subscribe to any charitable or public
object, and any institution, society, or club which
may be for the bencfit of the Company or its
employees, or may be connected with any town or
place where the Company carries on business; to
give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or
charitable aid to any persons who are or have
been Directors of, or who are or have been
employed by, or who are serving or have served
the Company, and to the wives, widows, children,
and other relatives and dependants of such persons ;
to make payments towards insurance ; and to set up,
establish, support, and maintain superannuation and
other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such
persons and of their wives, widows, children, and
other relatives and dependants.

To promote any other company for the purpose
of acquiring the whole or any part of the business
or property and undertaking any of the liabilities
of this Company, or of undertaking any business
or operations which may appear likely to assist or
benefit this Company or to enhancoe the value of
any property or business of this Company, and
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to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part
of the shares or securities of any such company
as aforesaid.

() To sell or otherwise dispose of the whole or any
part of the business or property of the Company,
either together or in portions, for such consideration
as the Company may think fit, and in particuler
for shares, debentures, or securities of any company
purchasing the same,

(v) To distribute among the Members of the Company
in kind any property of the Company, and in
particular any shares, debentures, or securities
of other companies belonging to this Company
or of which this Company may have the power
of disposing.

(w) To procure the Company to be registered or
recognised in any part of the world.

(#) To do all such other things as may be deemed
incidental or conducive to the attainment of the
above objeots or any of them.

It is hereby expressly declared that each Sub-Clause of this
Clause shall be construed independently of the other Sub-
Clauses hereof, and that none of the objects mentioned in any
Sub-Clause shall be deemed to be merely subsidiary to the
objects mentioned in any other Sub-Clause, .

4, The liability of the members is limited. \/ \/

5. The Share Capital of the Company is £100 divided
into 100 shares of £1 each.
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WE, the several persons whose names, addresses and
(lescriptions are subseribed, are desivous of being formed into a
Company in pursnance of this Memorandum of Associatior, and
we respectively agree o take the number of shares in the capital
of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Number of
Shares taken by
cach Subscriber

& cugfad oML .
Bendyy lhis Lame 3
C A
. < C; ¢ c W
Kepnet, Qesxcanden Jiosans o
WY Bl i Koot e
e pool /6, )
7 ’< /
Ohemots
Lorar, Smarns Taxsn | .‘9“-.,,
l
Dated bhep"-S"-afz’L day ofgaé,—u.o.? 1967
Witness to the above signatures;— ya
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Articles of Aggociation

or

Alfred H. Knight Limited

PRELIMINARY.

1. The regulations contained in Part I of Table A in the |
First Schedule to The Companies Act 1948 (such Table being
hereinafter called “ Table A”), shall apply to the Company
save in so far as they are excluded or varied hereby : that
is to say, Clauses 24, 53 and 75 in Part I of Table A shall not
apply %o the Company; and in addition to the remaining
Clauses in Part I of Table A, as varied by these Articles, the
following shall be the regulations of the Company.

2. The Company is a Private Company and Clauses
2, 3, 4, 6 and 6 (but not Clause 1} in Part II of Table A shall
also apply to the Company.

SHARE CAPITAL AND SHARES.

3. The original Share Capital of the Company is ‘£100,
divided into 100 shures of £1 each.

4. The shares shall be under the control of the Directors,
who may allot and dispose of or grant options over the same
to such persons, on such terms, and in such manner as they
think fit. .

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

GENERAL MEETINGS.

8. Ivery notice convening a General Meeting shall comply
with tha provisions of Section 136 (2) of The Companies Act
1948, as to giving information to members in regoard to their
right to appoint proxies ; and notices of and other communi-
cations relating to any General Meeting which any member is
entitled to receive ghall be sent to the Auditor for the time
being of the Company. &

7. Clause 54 in Part I of Table A shall be read and con-
strued as if the words * meeting shall be dissolved  were
substituted for the words “ members present shall be a quorum.”
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DIRECTORS.

8. Unless and until the Company in General Meeting
shall otherwise determine, the number of Directors shall be
not less than one nor more than eight.

9. The following persons shall be the first Divectors of
the Company : John Irvederick Leslie Knight and Kenneth
Alexander Stewart. They shall bs Permanent Dirccters of the
Company and subject to the provisions of Clause 88 io Part 1
of Table A each of them shall be entitled to hold such office
so long as he shall live unless he shall be removed ‘rom office
under Clause 96 in Part I of Table A ; and accordivgly Clauses
89 to 94 in Part I of Table A shall not apply to any Permanent
Director. While he holds the office of Permanent Director,
John Trederick Leslie Knight shall be the Chwrman of the
Board of Directors.

10. Clause 79 in Part I of Table A shall be read and con-
strued as if the proviso to such Clause were omitted therefrom.

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

WINDING UP.

12.  If the Company shall be wound up the assets remaining
after payment of the debts and liabilities of the Company and
the costs of the liquidation shall first be applied in repaying to
the members the amounts paid or credited as paid on fthe shares
held by them respectively, and the balance (if any) shall be
digtributed among the members in proportion to the number
of shares held by them respectively : Provided always that the
provisions hereof shall be subject to the rights of the holders of
shares (if any) issued upon special conditions.
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.
Dated thegl¥ - day of 5’.",5,1,.,@7 1967

Witness to the above signatures;—- , .
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Certificate of Incorporaiion

3 Berelby Certify wa

ALFRED H, KNIGHT LIMITED

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my band at London this NINYH DAY oF Marcu

Oni THOUEAND NiNE HUNDRED anD SIRYY Stvey. |

Assistant strar of Companies,

Certificate

received by

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

(551695} 102283 28m 4/66 S{PAD)L
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COMPANY LIMI

Sypecinl Regolution

(Pursuant to ¢, 141 (2))

or

ALFRED H. TTIIGHT LIMITED

Passed 93" }w«o_ , 1967 .

AT an EXTRAORDINARY GENERAL MEETING of the above-nawmned
Company, duly convened, and held at 51-5% Highfield Street,

+ Liverpool 3.

on the Rﬂd day of c}"““& , 1967 , the subjoined
Special Resolution was duly passed, viz. +—

RESOLUTION

That the cavpital of the Company be increased from

£100 to £20;000 by the creation of 19,900 Shares
of £1 each
e Mmoo
mat, & Direes

tnr, or tho
Seoretary  of
tho Company.

Chairman

NoTe~To be fited within 16 days ofter the pussing of tho Resolution(s).
See section 143 (1) and (4) printed ovorleaf.

Tho Solleltara’ Law § '&tm.lunorx SOulotyh.Imu.m\

3 t, 15,0.4; 3 Buckirrshury, 13,045 40 Bedford itow ctorin Bt 'ﬂ\ er eot, W, 13
:’sg'nfr"ufé“:f-ﬁ?‘éf&u;. lllrmln Tinm, 3 3 va] ‘Charles strect, C Cardlif} 16 & 24 Nor(h Johd iy ‘h‘“"‘“"" 24 23 30 ol

Dallon Blreet, Manchuater, 3 157 Hopo Street, Ulnagow} C
s =3 * ‘)7 du‘& 1qg’

Companies 7
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111263,6-11-03
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Seetion 143 of the Companies Act, 1948, provides (inter alia) as follows:—

(1) A printed copy of every resolution or agreemeni to which this section applies
shall, within fifteen days after the passing or making thereof, be forwarded to the registrar
of companies and recorded by him :

Provided that an exempt private company need not forward a printed copy of any
sach resolution or agreemens if instead it forwards to the rogistrar of companies a copy
in sBome other form approved by him.

* * * * *

(4) This seetion shall apply to—

(e) spocial resolutions ;

(b) oxtraordinary resolutions ;

(0) resolutions which have been agreed to by all the members of a company,
but which, if not so agreed o, would not have been effective for their purpose
unless, as the case may be, they had been passed as special resolutions or
as extraordinary resolutions ;

(@) resolutions or agreements which have been agreed to by all the members of
some class of shareholders but which, if not so agreed to, would not Iiave been
effective for their purpose unless they had been passed by some parbicalar
majority or otherwise in some particular manner, and all resolutions or
agreements which effectively bind all the members of any class of sharcholders
though not agreed to by all those members H

(¢} resolutions requiring a company o be wound up voluntarily, passed under
paragraph (a) of subsection (1) of seetion two hundred and soventy-eight
of this Aet.

Nore.—In the case of an exempt private company the Registrar of Companics under the proviso to
8. 143 (1) will accept o typed top copy on durable paper, provided thot there is on the file
(e.g., on the last Annual Reburn) a certifients that the compatty is an exempt private company.
If no such certificate is on the file, the certificate bolow should be completed.

CERTIFIGATE
WE CERTIFY that, to the best of our knowledge and belief, the conditions
mentioned in subsection (2) of seotion one hundred and twenby-nine of the Companies

Act, 1948, are satisfied at the date of this certificate and have been satisfied ab all times
sinco* ..o . March.l967

o
Dated hig.mn oD day Of v MGAE T sy 1067

Director.

cerelary.
LY

* Nowe.—Insert *' 1st July, 1048 " (the date of the commendoment of Ui Companies Act, 1048), o, if
the company wns registersd after that date, the date orfwhich it was rc%istercd. or, if the
proviso to s, 120 (1) of tho Companies Act, 1948, has effect, the time at which it was shown
to the Board of T'rade that the eonditions mentioded in the certificato were sntisfled,
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THE STAMP ACT,

(54 & 55 Vier., Cu, 39)

OF

€

ALFRED H. KNIGHT

LIMITED

Pursuant to Section 1i2 of the Stamp Act, 1891, as amended by Section 7% '
the Fiuance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933,

NOTE.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100,

.is Statement is to be filed with the Notice of Increase which must be filed

pursuant to Section 63 (1) of the Companles Act, 1948. If not so filed within

- I5 days after the passing of the Resolution by which the Capital is increased,
&

interest on the duty at the rate of 5 per cent. per annum from the date of the

passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 1903.)

t——

i ~esented by

Simpson, North, Harley & Coe,
1l Water Street,

Liverpool 2,

o v — s
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THE NOMINAL CAPITAL

oF

Alfred H. Knight Limited .

has by a Resolution of the Company dated

d
2.3 O%NZ 196.7.. been increased by

the addition thereto of the sum ;f/f L9 Qoo

R

divided into :—

(2. 960 Shares of .. Fx. . __.each
L LIV LI, ——". .

beyond the registered Capital of ..£:%0

Signaturo (QJI‘QW ﬁ L : L{"V‘a;% 4.

(State whether Director or Secretary)..DiTector

v

Dated the A3~

o

Note —This margin 1s reserved for binding s1ud must not be written across

...__day of. 4/1/1»\12. i 1967
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Form No. 19

INIES .

Tumberof | 900322 . /Ny=—A) cOM
T GISTRATION

ompany

THE COMPANIES ACT, 1948

Potice of FIncrease in Pominal Capital

Pursuant to section 63

i nsert the
Name

of the )
$lompany Alfred H. Knight

LIMITED

Note~This Notice snd a printed copy of the Resolution authorising the increase must be
filed within 15 days after the passing of tho Resolution, If default is made the
Company and every officor in default is linble to a default fine (seo. 63 (3) of the Act).

A filing feo of Bs. is puynble on this Notice in addition to the Board of Trade
Registration Fees (if any} and the Capital Duty payable on the increage of Capital.
{Sec Twellth Schedule to the Act).

Presented by

Simpson, North, Harley & Co.,

1, Water Street,

Liverpool, 2.

-y
——z [r——

) The Solicitors’ Law Stationery Soclety, Limited
701-102 Fleet Street, E.Cd ; 3 Bucklersbury, E.Cd; 49 Bedford Row, W.G.15 6 Victoria Streat, S.W.1;
. Hanover Street, W.13 65-59 Nowhall Street, Birmingham, 3; 31 Gharles Street, Cardidd; 19 & 21 North
John Street, Liverpool, 2; 28-30 Jobn Palton Streat, Manchester, 2; and 157 Hope Street, Glasgow, G.2.
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To THE REGISTRAR D¥F COMPAMIES.

[N [P —————r L P TRESPEL SR TSl

Alfred H. Knight .

... Limited, hereby gives you notice, pursuant io

»-Oudinary”, Spetion 63 of the Companies Act, 1948, that by a * Special

“Txtea

ordinary"
“Spocial":

or

TResolution of the Oompany dated the.. ‘z&g&_da,y of.. A0 A

the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £f'"7 ; (’?D'O
of £ 100

beyond the Registered Capital
gy

The additional Capital is divided as follows:—

i Nominal amount
Number of Shares Clags of Share of each Share

,/ q C] oo Ordinary £1

The Oonditions (e.g., votiug rights, dividend rights, winding-up rights, ete.)
gubject to which the new shares have been, or are to be, issned are as follows :—

Pari passu with the existing Shares

» *If any of tho new shares arce Proference Shares state whether they are vodecunble or uot

Directox

Signature......t

State whether Dircolor
or Sceretary

Dated the. 2.%° . . ..dayof. panE .
‘ /1

Note.—This margin is reserved for binding and must not be wriften across
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e e One thousand nin® $undred and 51xty—seteq* ~ Eg
'-.5 "'. :‘E i 1‘ .-F . # Ty " .- - b X 2 g='-}
ﬁéw”ﬁ§Q?}}OhH FREDERICK LisLlk HNIGHT of Wingford 3 i
o MYl 2

: | B
Cottage Benty Heath Lane Willaston Wirral in the Eﬁ

N "

i 2
1 County of Chester carrying on business 2s ??
: , £

¢ Metallurgical and Consulting Chemists Assayers and B
oy |

¢ Sawplers at 51-05 Highfield S8treet in the City of

SILELIK

TEERTINESE
N ERERARAIA TR amn
Nt e s P Y SR

e

: Liverpool under the style or firm of Alfred H. knight

(hereinafter called "the Vendor") of the one part and

Egv

ALFRED H. KHIGHT LIMITED whose registered office is Eﬁ
s m ;;{‘"
situate at 51-59 Highfield Street aforesaid ?ﬂ
(hereinafter called "the Company") of the other part ﬁ?
i

WHXRBAS the Company was on the Ninth day of

FETHR R,
e A

Mégﬁh One thousand hine hundred and sixty-seven duly

ue

EIFTELERETELN!
IR
N U

ENCaC P e

incorporated under the Companies Act 1948 as a éﬁ

,‘rggﬁ Private Limited Company with a nominal capital of %%

Q‘ - One hundred pounds divided into One hundred Shares of %%

, % Une pound each and having as one of its objects the g%é
k/! M acquisition and management of the sald business of ﬁi
; “ﬁgt? | the Vendor a§§

; AHND WHEREAS the nominal capital of the %ﬁ
@5 . Company was on the «63€Afg AZrd day of June One %&
r thousand nine hundred and sixty—sevep increased to %%

% ‘Twenty thousand pounds gg'

% IT IS HERERY AGREED AS FOLLOWS:- g{

| 1. ! THE Vendor will sell and the Company will :i

J ‘ g "— A8

% purchase the said business of the Vendor as a going ﬁ

ﬁ concern as from the First day of June One thousand Iﬁ
ﬂ%_ nine hundred and sixty-seven and such of the assets | g‘
2 i thereof as are set out in the Schedu%e hereto and \ E
k | (save as hereinafter mentjoned) all other prop '?

]

ey . and assets belonging

[ ljater S | oilsinecs

THERE 1

42

excepted and g@l}{; QP‘%

B M I P R LT :‘..'_“":zﬁ-"p;ﬁ.)_.;,.:é. fime




3.

asgscbs hercby agreed to be cold as aforesaig all

i

2ash in hand and ot the banles

L Company shaoll accept such title 25 the

Veudor has to the froehold properties included in

the sale without investigation

s et m e e

THE conzlderation for the said sale iz the sun

of Thirty-scven thousand Four hundred and eizght

pounds (being the total of the values shown in the

said Schedvle in respect of the assets set out.

therein) and the same shall be satisfied by the

issue to the Vendor of Dlghteen thou%and Seven

e a3 E N L

a

A s s ...,..s-.-..—-n-.-.q..,..

'hundrea and four Shares of One pound each Jn the

AT T i s st ol

""—---h e

capital of the Company credited as fully paid-up at
a premium of One pound per Share

THE Vendor shall pay satisfy andg discharge all

the debts and liabilities of the Vendor in respect
of the said business subsisting on the First day of
June One thousand nine hundred and sixty~seven
(including the Mortgage debt owing in respect of

the freehold property l'Lodge Road Pelsall Walsall
in the County of Stafford) and shall indemnify the
Company from all actions proceedings claims and
demands in respect thereof

THE purchase shall be completed on the goue.f

Ze

day of July One thousand nine hundred and sixty-seven

at the offices of Messrs. Simpson Worth Harley and

|Company Solicitors for the Vendor at which time and

Iiplace the Company shall hand to the Vendor a

iCertificate for the sald Sharcs and the Vendor and

|qll other necessary partics shall cxccute and do

¥

iall such deeds and things as may be necessary for

.ofiectually vesting the said business and premises

1in the Comnany

UiLIL actual completion the Vendor shall carry
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‘on the sald business as a going concern on behalf of

i

e zeew

f
b

[

nthe Company and shall account to znd be indemnified wy
1f
i

ythe Company accordinzly i
i i
I THE Vendor hereby appoints the Company and its i

fsubstitutes to be his attorney for executing and
giving and signing all documents and for perfecting any
rregistration and for the ﬁ&ying of all notices on
behalf of the Vendor for carryin: into effect the saild

sale and in respect of all the assets of the said

8o
1
ﬁ
!
li
p
Ei
I
i
business
9.
business
10.

TIIE .Company undertakes that Leslie Knighh shall

continue to be employed as a Constltant in the said

THE Company shall file this Agreement and any

return or further Agreement thatmay be necessary with
the Registrar of Companies pursuant to Section 52 of
the Companies Act 1948 within the time therein
prescribed

TH WITNESS whereof the Vendor has hereunto set
his hand and sealband the Company has caused its
Common Seal to be hereunto affixed the day and year

first before written

The Schedule before referred to

The goodwill and benefit of all £. 8. do
subsisting contracts ——— w g g
Treehold properties:-

71 Beech Road, Elloughton, Brough,

Yorkshire 3228, 0. 0.
2 Berryfields, Aldridge, Staffordshire 2881, 0. 0.
1 Lodge Road, Pelsall, Staffordshire 2653, 0. 0.
At JOS, Nigeria ' 2765. O- 0.
Tenancy of 51-995 Highfield Street,

Liverpool ———— =
Fixed plant and machinery and

fixtures on H1l~55 Highfield Street,

Liverpool 1200. 0. O.
Loose plant and machinery,Stock and

other chattels 10719, 0, 0.
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:.Book detts:~
v In United Kingdom 12348,
In Nigeria 161k,

‘ SIGNED ISEALED and DELIVERED by )
the sald John frederick Leslie ) fz“
Knight | 1n the presence of:- )

% 4fMntlin
(&m&?.u;m ﬂ,..u.ﬂw fﬁ"fﬂ-}{ - (_)
‘ @Aﬂiﬁb«.&é’( /\1/ s 2t ‘LL @

|
|

}
THE COMMON SFAL of Alfred H. )

Knight [Limited was hereunto )
affixeq in the presence of:- )

g
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‘ ¢ BE/CN 2
NO. of COMPANY 900322 g l SIGNED M
: o 1967 DATE ......... p ?("

THE. COMPANIES ACTS, 1

SIECIAL RESOLUTION

0
PASSED 28th ¥AY 1974 &

ALFRED H, KNIGHT LIMITED

AT AN EXTRAORDINARY GENERAI, MEETING OF THE ABOVE NAWED COMPANY,
TULY CONVENED AND HELD AT 18 CHURCH ROAD, SEACOMBE, WALLASEY,
CHESHIRE ON THE 28th DAY OF WAY 1974 THE SUBJOINED SPECIAL

RESOLUTION WAS TULY PASSED 3

SPECTIAL REBSOLUTION

TEAT THE NANE OF THE COMPANY BE CHANGED TO

ALFRED H. KWIGHT TWTERWATIONAL LIMITED.

Signed ¢ J.Fb KNIGHT
Hanaging Director

B. DUGGAN
Secretary
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CERTIFICATE OF INCORPORATION
e ON CHANGE OF NAME

v

| hereby certify that

ALFRED H, KWIGHT LIMITED

.

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

ALFRED H, KNIGHT INTERNATIONAL LIMITED

Given under my hand at London the 21gt June 1974

® | /70?/@

Assistant Fegistrar of Companies

L1
A ‘-."/
Gana
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Company No. 900322

/\\______

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTTION

..of..

ALFRED H. KNIGHT INTERNATIONAL LIMITED

Passed ILSQ .S“"'”( lqgé

At an EXTRAORDINARY GEMERAL MEETING of the company duly convened and held
at  Ecclastm &mﬂrﬂe frescs¥ Rond St Helend on 257 Johy
186 the following Resolution was duly passed as a Special

Resolution:

SPECIAL RESOLUTION

THAT +the Regulations contained in the Pprinted document marked UAM
produced to the Meeting and for the purpose of identification sighed by
the Chairman thereof be approved and adopted as the Articles of
Association of the Company to the exclusion of and in substitution for

the existing Articles of Association of the Company

S tduLy |

T
.
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This is the printed document marked A"

Chairman

Company No. 900322

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES "OF A3SSOCIATION

OF

ALFRED H. KNIGHT
INTERNATIONAL LIMITED
(adopted by a Special Resolution of the "
Company passed on the

day of 198

TABLE A

1, The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 ("Table A") made pursuant to
the Companlies Act 1985 ("Act") shall apply to this Company save insofar
as they are varied .or excluded by or are inconsistent with these

Articles.
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2. Regulations 24, 40, 65 to 68 {inclusive}, 73 to 8l {inclusive), 88,

94 to 98 (inclusive}, 112 and 115 of Table A shall not apply to the

Company.
CAPITAL
3. The share capital of the Company is £100 divided into 100 shares of
£1 each.
SHARES
4, (a) Subject to any direction to the contrary that may be given by

the holders of not less than 95 per cent in nominal value of the shares
giving the right to attend and vote at general meetings of the Company,
the unissued shares of the Company shall before they are issued be
uffered to the members in proportibn as nearly as may be to the nhﬁber of
shares of the same <c¢lass held by’them. . Such offer shall be\made by
written notice specifying the number of shares offered -and 1iﬁiting a
time within which the offer if not accepted shall be deemed to be
declined.

(b) Subject as aforesaid and pursuant to Section 80 of the Act, the
unissued shares of the Company {(whether fdfming part of the original or
any increased capital) shall for a period of five years from the date “of
incorporation of the Company and therearfter as authorised by the Company
in general meeting be at the disposal of the Beard, which may offer,
allot, grant options over or otherwise dispose of them to such persons,
at such times, and for such consideration and upon such terms and
conditions as the Board may determine save that no shares shall be issued
at a discount. In accordance with Section 91{(1) of the Act, Sections
89(1) and 90(1) to (6) inclusive of the Act shall not apply.

ACQUISITION QF SHARES
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5. Subject to the provisions of the Act the Company may purchase its
own shares or provide financial assistance in rela;ion to the acquisition
of its own shares or the shares of its holding or(subsidiary company for
the time being.

SHARE TRANSFERS

6. The instrument of transfer of any share shall be executed by or on
behalf of the transferor, and the transferor shall be deemed to remain
the holder of the share until the name of the transferee is entered in
the register of members in respect thereof. Provided that in the case of
a partly paid share the instrument of transfer must also be executed by
or on behalf of the transferee,

7. The Directors may in their absolute discretion, and without
assigning any reason therefor, refuse to registerﬁany transfer of any
share, whether or not it is a fully paid share and may refuse to register
a transfer of a share unless:

(a) it is lodged at the registered office or at such other place as
the Directors may appoint and is accompgnied by thg certificate of the
shares to which it relates and such othefﬁevidence as the Diréétors may
regsonably require to show the right of the transferor to make the
trarsfer: and

(b} it is in respect of only one class of shares.

8. The words "unless and until otherwise determinid by the Company in
general meeting' shall be inserted at the beginning of Regulation 33 of
Table A.‘

GENERAL MEETINGS
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9. The words "or any member of the Company" shall be omitted from
Regulation 37 of Table A and the words '"any member or members holding
between them not less than half in nominal value of the issued shares
giving the members the right to attend and vote at such meetings' shall
bhe inserted in their place.
10. The words “or a resolution appointing a person as a director'" shall
be omitted from Regulation 38 of Table A. j
11. No business shall be transacted at any general meeting un1ess¢g/
{
quorum of members is present at the time when the meeting proceeds io
business, save as herein otherwise provided, a quorum shall consist of a
member or members present in person {(including corporétions present by a
representative) or by proxy holding between them not less than half in
nominal value of the issued shares giving the members the right to attend
and vote at such meetings.
12. Subject to any special rights or restrictions as to voting attached
to any shares by or in accordance with these Articles, on a show of hands
every member, who (being an individual) is present in person or {being a
corporation} is present by a representative or in either case by proxy
not himsglf being a member, shall have one vote, and on a poll every
member wﬁo is present in person or by proxy shall have one vote for every
£1 in nominal amount of ordinary capital of which he is the holder.
DIRECTORS
13. Unless and until otherwise determined by the Company in general
meeting the Directors shall not be less than two in number and the

maximum number of Directors shall not be limited.

APPOINTMENT OF DIRECTORS

T
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14, The Directors shall have power at any time, and from time to time
to appoint any person or persons to be a Director or Directors who is or
are willing so to act, either to fill a casual vacancy or as an addition
to the existing Directors.

15. A member or members helding a majority in nominal value of the
issued shares for the time being in the Company shall have power from
time to time and at any time to appoint any person or persons as a
Director or Directors who is and are willing so to act, either as an
addition to the existing Directors or to fill any vacancy to nominate the
Chairman of the. Directors vor any period of time and to remove from
office of director or of chairman any Director howsoever appointed. Any
such appointment nomination or removal shall he effected ‘for and on
behulf of the Company by a notice in writing to the Company signed by the
member or members making the same, or in the case of a member being a
corporation signhed by one of its directors on .its behalf and shall take
effect upon delivery of the notice effecting the same either at the

registered office of the Company or to the Secretary or at a meeting of

the Directors to the Chairman thereof. Any removal from office under this

Article shall be without prejudice to any claim for compensation which a
Director so removed may make against the Company arising out of any
pontract between him and the Company.

16, The Company may at any time and from time to time by ordinary
resolution appoint any person Or persons to be a Director or Directors
who is and are willing so to act, either to fill a casual vacancy or as
an addition tol the existing Directors and, without prejudice to the

provisions of the Act, may at any time remove a Director from office. Any

e —— e —




A e et

e M

s

B

= xo TAnE

i

removal from office under this Article shall be without prejudice to any

claim for compensation whinh a Director S0 removed may make against the

Company arising out of any contract between him and the Company.

ALTERNATE DIRECTORS

17. Any Director may at any time appoint any person {(or more than one

jointly or severally) to be an alternate Director of the Company to

represent such Director, and may at any time remove any alternate

pDirector so appointed from office. An alternate Director 30 appointed

srall not, except by virtue of an agreement with the Director whom he

© ot

represents, be entitled to receive any remuneration from the Company but

shall otherwise be subject to the provisions of these Articles with

regard to Directors. An alternate Director shall be entitied to be paid

expenses
Company .

18. An

properly incurred in connection with the business of the

alternate Director shall be entitled in the absence of the

Director whom he represents, to attend and vote at all meetings of the

Directors

and to perform all the functions of such Director as a

Director. When acting as an alternate Director for more than one; Director

i

an alternate Director shall have onhe vote for every Director he

represents in addition to his own, if himself a Director, and when so°

acting shall be considered for the purpose of making a guorum as being as

many Directers as he shall huve votes and if he has a sufficient number

of votes

19, An

Director

Director.

to form a gquorum he shall form a quorum by himself.
alternate Director shall ipso facto cease to be an alternate
if the Director whom he represents ceases for any reason to be a

Any such appointment or the termination thereof shall be by

notice in writing to the Company or in any other manner approved by the
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Directors 'and the notice shall take effect when the notice effecting the
same is delivered to the registered office of the Company or to the
Secretary or is produced at a meeting of the Directors.

INTERESTS OF DIRECTORS

20. A Director (including an alternate Director) who has duly declared
his interest therein may vote as a Director in regard to any contraect or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote sha;& be counted, and he shall
be counted in the quorum when any such contract or arrangement 1s under

cons deration.

DISQUALIFICATION OF DIRECTORS

21. Subject always to any claim arising under any contract between him
and the Company, the office of Director shall be vacated if:-
(a) he resigns his office by notice in writing to the Company: or
(b) he becomes bankrupt or makes any arrangement or compqsition
with his creditors generally: or
(c) he becomes prohibited from being & Pirector by reason of any
provision of the Act or he becomes prohibited by law from _being a
Director: or
(d) he is, or may be, suffering from mental disorder and either:-
(i) he is admitted to hospital pursuant to an abplication for
admission for treatment under the Mental Health Act 1983} or
(ii) an order is made by a Court having Jjurisdiction (in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment ol Eny person to exercise powers
with respect to his property or affairs: or

(e) he is otherwise duly removed from office.
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No Director shall vacate his office or be ineligible for re-election nor
shall any person be ineligible for appointment as a Director by reason
only of his attaining or having attained any particular age subject to
the provisions of the Act.

REMUNERATION OF THE DIRECTORS

22. The Directors shall be entitled to such remuneration as the Company
may by ordinary resolution determine and, unless the resolution provides
otherwise, the remuneration shall be deemed to accrue from day to day.

PROCEEDINGS OF DIRECTORS

23. The birectors may meet tpgether for the dispatch of business,
adjourn, and otherwise regulate their meetings as they think fit.
Questions arising at any meeting shall be decided by a majority of voles.
in the case of an equality of votes, the Chairman shall have a second Or
casting vote., A Director may, and the gsecretary at the request of a
Director shall, at any time summon & meeting of the Directors. Notice of
every meeting of the Directors shall be given to every Director including
every alternate Director whether present in the United Kingdom oOT not.
24. The gquorum necessary for the transaction of the business of the
Directors may be fixed by the Company in general meeting and unless SO
fixed shall be twWo.

DIRECTOR'S DELEGATION OF POWERS AND APPOINTMENTS

25. The powers conferred on the Directors under Regulation 72 and 84 of
Table A& shall be exercisable only with the approval of the Company in
general meeting.

NOTICES
26. Any notice or document may be served by the Company on any member,
personally, by telex or facsimile transmission, oOrF by leaving it at or
sending it through the post in a prepaid letter adér§$sed to such member

g~




*,

at his registered address as appearing in the register of members or to
such other address, if any, as the holder or Joint holders may in writing
direct. Where a notice is sent by post, service of the notice shall be
deemed to be effected 72 hours after the letter containing the same is
posted and if served by telex or facsimile transmission shall be deemed
to have been effected the same day as the telex or facsimile transmission
was despatched and in proving such service it shall be sufficient to
prove that the letter containing the notice or document was, 1f such
notice or document is served by post, properly addressed, stamped and put
into the pest, or that the notice or document, if served by tegéx or
facsimile transmission, was properly addressed and despatched, or if left
at the address was so left,

27. A notice may be given by the Company to the joint holders of a
share by giving the notice to the Jjoint holder first named in the
register of members in respect of the share.

28. The words "if any, within the United Kingdom" shéil be omitted from

Regulation 116 of Table A.
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Company No. 900322

THE COMPANIES ACT 1985

COMPANY LIMTTED BY SHARES

ARTICLES OF ASSOCIATION
OF
ALFRED H. KNIGHT
INTERNATIONAL LIMITED
(adopted by a Special Resolution of the
Company passed on the 25th

‘ day of July 1986

TABLE A

1. * The regulations contained in Table A in the Schedule to the
Companies (Tables A to T) Regulations 1985 as amended- by the“Companies
(Tables A to F) (Amendment) Regulations 1985 ("Table A") made pursuant to
the Companies Act 1985 ("Act")} shall apply to this Company save insofar
as they are varied ‘or excluded by or are inconsistent with these

Articles.

2. Regulations 24, 40, 45 to 68 (inclusive), 73 to 81 (inclusive), 88

94 to 98 {inclusive}, 112 and 115 of Table A shall not apply to the

Company.
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CAPITAL
3. The share capital of the Company is £100 divided into 100 shares of
£l each.
SHARES
4, (a) Subject to any direction to the contrary that may be given by

the holders of mnot less than 9% per cent in nominal value of the shares
giving the right io attend and vote at general meetings of the Company,
the unissued shares of the Company shall before they are issued be
offered to the members in proportion as nearly as may be to the number of
shares of the same class held by them. Such offer shall be made by
written notice specifying the number of shares offered and limiting a
time within which the offer if not accepted shall be deemed to be
declined.

{b) Subject as aforesaid and pursuant to Section 80 of the Act, the
unissued shares of the Company {(whether forming part of the original or
any increased .apital) shall for a period of five years from the date of
incorporation of the Company and thereafter as authorised by the Company
in general meeting be at the disposal of the Board, which may offer,
allot, grant options over or otherwise dispose of them to such persons,
at such times, and for such consideration and upon such terms and
conditions as the Board may determine save that no shares shall be issued
at a discount. In accordance with Section 51(1} of the Act, Sections
89(1) and 90(1) to (&) inclusive of the Act shall not apply.

ACQUISITION OF SHARES

5. subject to the provisions of the Act the Company may purchase its
own shares or provide financial 1ssistance in relation to the acguisition
of its own shares or the shares of its holding or subsidiary company for

the time being.
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! SHARE TRANSFERS
o
8 6. The instrument of transfer of any share shall be executed by Or on
%‘F behalf of the transferor, and the transferor shall be deemed to remain
i‘” the holder of the share until the name of the trangferee is entered in
g the register of members in respect thereof. Provided that in the case of
}
% a partly paid share the instrument of transfer must also be executed by
; ? or on behalf of the transferee.
§~ 7. The Directors may in their absolute discretion, and without
? assigning any reason therefor, refuse to register any transfer of any
48]

share, whether or not it is a fully paid share and may refuse to register

a transfer of a share unless:

{a) it is lodged at the registered office or at such other place as
the Directors may appeoint and is accompanied bv the certificate of the

shares to which it relates and such other evidence as the Directors may

reasonably require to show the right of the transferor to make the
transfer; and
(p) it is in respect of only one class of shares.

8. The words '"unless and until otherwise determined by the Company in

general meeting" shall be inserted at the beginning of Regulation 33 of
Table A.

GENERAL MEETINGS

9. The words t'or any member of the Company" shall be omitted from
Regulation 37 of Table A and  the words 'any member or members holding

between them not less than half in nominal value of the issuedﬁsharés

giving the members the right to attend and vote at such meetings" shall

be inserted in their place.

10. The words "or a resolution appointing a person as a director' shall
Lo @
£ be omitted from Regulation 38 of Table A.
.-3...
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11. No business shall be transacted at any general meeting uniszs a

o

quorum of members is present at the time when the meeting proceeds ﬁo
business: save as herein otherwise provided, a guorum shall consist of a
member or members present in person (including corperations present by a
representative) or by Pproxy holding between them not less than half in
nominal value of the issued shares giving the members the right to éttend
and veote at such meetings.

12, Subject Lo any special rights cor restrictions as to voting attached
to any shares by or in accordance with these Articles, on a show of hands
every member, who (being an individual) is present in person or (being -a
corporation) is present by a representative or in either case by pProxy
not himself being a member, shall have oné‘vote, and on a poll every
member who 1is present in person or by proxy shall have one vote for every

N

£1 ip nwminal amount of ordinary capital of which he is the holder.
DIRECTORS
13. Unless and until otherwise determined by the Company in general

meeting the Directors shall not be less than two in number and the

3

maximum tnumber of Directors ghall not be limited.

APPOINTMENT OF DIRECTORS

14, The Directors shall have power at any iime, and from time to time
to appoint any nerson or perscns to be a Director or Directors who is or
are willing so to act, either to fill a casual vacancyigr as an addition
to the existing Directors.

15. A member or members holding a majority in nominal value of the
issued shares for the time being in the Company shall have power Jfrom
time to time and at any time to appoint any person or persons as a
Director or Directors who 1is and are willing so to act,‘ either as an
addition to the existing DPirectors or to fill any vacancy to nominate the
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Chairman of the Directors for any period of time and to remove from

office of director or of chairman any Director howsoever appointed, Any

such appointment nomination or removal shall be effected for and on

behalf of the Company by a notice in writing to the Company signed by the

member Ar members making the same, or in the case of a member being &

corporation signed by one of its directors on its behalf and shall take

affect upon delivery of the notice effecting the same either at the

registered office of the Company or to the Seeretary or at a meeting of

the Directors to the Chairman thereof. Any removal from office under this

Article shall be without prejudice to any claim for compensation which 2

Director so removed may make against the Company arising out of any

contract between him and the Company.

16. The Company may at any time and from time to time by .ordinary

resolution appoint any person or persons to be a Director or- Directors

who is and are willing so to act, either to fill a casual vacancy or as

an addition to the existing Directors and, without prejudice to the

provisions of tha Act, may at any time remove a Director from office. Any

removal from office under this Article shall be without prejudice to any

claim for compensation which a Directer so removed may make against the

Company arising out of any contract between him and the dbmpany. &

ALTERNATE DIRECTORS

17. Any Director may at any time appoint any person {or more than one

jointly or severally) to be an alternate Director of the Company 0

represent such Director, and may at any time remove any alternate

Director so appointed. from office. An alternate Director so appointed

shall not, except by virtue of an agreewent with the Director whom he

represents, be entitled to receive any remuneration from the Company but

shall otherwise be subject to the provisions of these Articles with
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regard to Directors, An alternate Director shall be entitled to be paid

expenses properly incurred in. connection #ith the business of the

Company.

18. An alternate Director shall be entitled in the absence of the

pirector whom he represents, 1o attend and vote at all meetings. of the

Directors and to perform all the functions of such Director as a

Director. When acting as an alternats Director for more than one Director

an alternate Director shall have one vote for every Director he

represents in addition to his own, if himself a Director, and when so

acting shall be considered for the purpose of making a quorum as being as

many Directors as he shall have votes and if he has a sufficient number

of votes to form a quorum he shall form a quorum by himself.

19. An alternate Director shall ipso facto cease to be an alternate

Director if *he Director whom he represents ceases for any reason to be a

Director. Any such appointment or the termination thereof shall be by

notice in writing to the Company or in any other manner approved by the

Directors and the notice shall take effect when the notice effecting the

same is delivered to the registered office of the Company or to the

Secretary or is produced at a meeting of the Directors.

INTERESTS OF DIRECTORS

20. A Director (including an alternate Director} who has duly declared

his interest therein may vote as a Director in regard to any contract or

arrangement in which he is interested or upon any matter arising

thereout, and if he shall so vote his vote shall be counted, and he shall

be counted in the quorum when any such contract or arrangement is under

consideration.
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DISQUALIFICATION OF DIRECTQRS

——TTIT

21, Subject always to any claim arising under any contract between him
and the Company, the office of Director shall be vacated if:-

(a) he resigns his office by notice in writing to the Company; or

(b} he becomes bankrupt or makes any arrangement or composition

e I

i el
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i
with his creditors generally: or . W

o NN

by
{c) he becomes prohibited from being a Director by reason of any b

i

p
Ff/

provision of the Act or he Dbecomes prohibited by law from beirg 2

Director: or

o] S B b s ka2

5

(4) he is, or may be, suffering from mental disorder and either:- .

2

(i) he is admitted to hospital pursuant to an application for

ot A

admission for treatment under the Mental Health Act 1983; or

(ii) an order is made by a Court having jurisdiction (in the United

j Kingdom or elsewhere) in matters concerning mental disorder for his s

I detention or for the appointment of any person to exercise powers
with respect to his property or affairs: or
(e) he is otherwise duly removed from offive.

No Director shall vacate his office or be ineligible for re-election nor

shall any person be ineligible for appointment as 2 Director by reason
only of his attaining or having attained any particular age gubject to
the provisions of the Act.

REMUNERATION OF THE DIRECTORS

22. The Directors shall be entitled to such remuneration as the Company
may by ordinary resolution determine and, unless the resolution pirovides
otherwise, the remuneration shall be deemed to accrue from day to day.

PROCEEDINGS OF DIRECTORS
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23. The Directors may meet together for the dispateh of business,
adjourn, and otherwise regulate their meetings as they think f}t.
Questions arising at any meeting shall be decided by & majority of votes.
In the case of an equality of votes, the Chairman shall have & second or
casting vote. A Director may, ane the Secretary at the request of a
Director shall, at any time summon a meeting of the Directors. Notice of
every meeting of the Directors shall be given to every Director including
every alternate pDirector whether present in the United Kingdom or not.
24, The gquorum necessary for the transaction of the business of the
pirectors may be fixed by the Company in general meeting and unless SO
fixed shall be tWO.

DIRECTOR'S DELEGATION OF POWERS_AND APPOINTMENTS

25. The powers conferred on the Directors under Regulation 72land 84 of
Table A shall be exercisable only with the approval of the Company in
general meeting.
NOTICES

26. Any notice or document may be served by the Company on any'member,
personally, by telex or facsimile transmission] or by leaving it at or
sending it through the post in a prepaid letter addressed to such member
at his registered address as appearing in the register of members or to
such other address, 1f any, as the holder or Jjoint holders may in writing
direct. Where 2 notice is sent by post, service of the notice shall be
deemed to b€ effected 72 hours after the letter containing the same is
posted and if served by telex or facsimile transmission shall be deemed
t+o have been effected the same day as the telex or facsimile transmission
was despatched and in proving such service it shall be sufficient to
prove that the leiter containing the notice OT jocument was, 1if such
notice or document 1is served by post, properly addressed, stamped and put

-G

A




T
3

5

ISR

e tmarn

g S i SR

S Dot o] ot

)

into the post or that the notice or docqment, if served by telex or
facsimile transmission, was properly addressed and despatched, or if left
at the address was so left.

27. A notice may be given by the Company to the Jjoint holders of &
share by giving the notice to the Jjoint holder first named in the
register of members in respect of the share.

28. The words "if any, within the United Kingdom'' shall be omitted from

Regulation Li¢ of Table A.
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Company No. 900322

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
ALFRED H. KNIGHT
INTERNATIONAL LIMITED
{adopted by a Special Resolution of the
Company passed on the 25th

day of July 1986

TABLE A

1. The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 ("Table A'") made pursuant to
the Companies Act 1985 ("Act") shall apply to this Company save insofar
as they are varied or excluded by or are inconsistent with these
Articles.

2. Regulations 24, 40, 65 to 68 (inclusive), 73 to 81 {(inclusive), 88,
94 to 98 (inclusive), 112 and 115 of Table A shall not apply to the

Company.
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CAPITAL
3. The share capftal of the fompany is £20,000% divided into 20,000
shares of £1 each.

SHARES
4. {a} Subject to any direction to the contrary that may be given by

the holders of not less than 95 per cent in nominal velue of the shares
giving the right to attend and vote at general meetings of the Company,
the unissued shares of the Company shall before they are issued be
offers to the members in proportion as nearly as may be to the number of
shares of the same c¢lass held by them. Such offer shall be made by
written notice specifying the number of shares offered and limiting a

time within which the offer if not accepted shall be deemed to be

" declined.

-

{b) Subject as aforesaid and pursuant to Section 80 of the Act, the
unissued shares of the Company (whether forming part of the original or
any increased capital) shall for a period of five years from the date of
incorporation of the Company and thereafter as authorised by the Company
in general meeting be at the disposal of the Board, which may offer,
allet, grant options over or otherwise dispose of them to such persons,
at such times, and for such consideration and upon such terms and
conditions as the Board may determine save that no shares shall be issued
at a discount. [n accordance with Section 91(1) of the Act, Sections

89(1l) and 90{1} to (6} inclusive of the Act shall not apply.

K The share capital of the Company was increased to 20,000 shares of

- £1 each by Special Resolution passed on 23rd June 1967



ACQUISITION OF SHARES

5. Subject to the provisions of the Act the Company may purchase its
own shares or provide financial assistance in relation to the acquisition
of its own shares or the shares of its holding or subsidiary company for

the time being.
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SHARE TRANSFERS

8, The instrument of transfer of any share shall be executed by or on
behalf of the transferor, and the transferor shall be Jeemed to remain
the holder of the share until the name of the transferee is entered in
the register of members in respect thereof. Provided that in the case of
a partly paid share the instrument of transfer must also be exccuted by
or on behalf of the transferee,

7. The Directors may in their absolute discretion, and without
assigning any reason therefor, refuse to register any transfer of any
chare, whether or not it ts a fully paid share and may refuse to registef
a transfer of a share unless:

(a) it is lodged at the registered office or at such other place as

"the Directors may appoint and is accompanied by the certificate of the

shares to which it relates and such other evidence as the Directors may
reasonably require to show the right of the transferor to make the
transfer: and

{b) it is in respect of only one class of shares.
3. The words "unless and until otherwise determined by the Company in

general meeting" shall be inserted at the beginning of Regulation 33 of

Table A,

GENERAL MEETINGS

9. The words "“or any memhét ©f the Company" shall be omitted from
Regulation 37 of Table A and the words "any member cr members holding
between them not less than half in nominal value of the issued shares
giving the members the right to attend and vote at such meetings" shall
be ipserted in their place:

10. The words '"or a resolution appointing a person as a director" shall

be omitted from Regulation 38 of Table A.

.
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11, No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting proceeds to
business: save as herein otherwise provided, a queorum shall consist of a
member or members present in person (including corporations present by a
representative) or by proxy holding between them net less than half in
nominai value of the issued shares giving the members the right to attend
and vote at such meetings.

12, Subject to any special rights or restrictions as to voting attached
to any shares by or in accordance with these Articles, on a show of hands
avery member, who (being an individual) is present in person or (being =
corporation} is present by a representative or in either case by proxy

not himself being a member, slall have one vote, and on a poll every

"member who is presenc in person or by proxy shall have one vote fohievery

£l in nominsi amount of ordinary capital of which he is the holder.,
DIRECTORS

13. Unless and until otherwise determined by the Company in general

meeting the Directors shall not be less than two in number and the

maximum number of Directors shall not be limited.

APPOINTMENT OF DIRECTORS

I The Directors shall have power at any time, and from‘time to time
to appoint any person or persons to be a Director or Directors who is or
are willing so to act, either to fill a casual vacancy or as an addition
to the existing Directors.

15, A member or members holding a majority in nominal value of the
issued shares for the time being in the Company shall have power from
time - to time and at any .time to appoint any person or persons as a
Director or Directors who is and are willing so to act, either as an
addition to the existing Directors or to fill any vacancy to nominate the

-5
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Chairman of the Directors for any period of time and to remove from
office of director or of chairman any Pirector howsoever appointed. Any
such appointment nomination or removal shall be effected for and on
behalf of the Company by a notice in writing to the Company signed by the
member or members making the same, or in the case of a member being a
corporation signed by one of its directors on its behalf and shall take
effect upon delivery of the notice effecting the same either at the
registered office of the Company or to the Secretary or at a meeting of
the. Directors to the Chairman thereof. Any removal from office under this
Article shall be without prejudice to any claim for compensation which a
Director so removed may make against the Company arising out of any

contract between him and the Companv.

"16. The Company may at any time and from time to time by ordinary

resolution appoint any person or persons to be a Director or Directors
who is and are willing so to act, either to fill a casual vacancy or as
an addition to the existing Directors and, without prejudice to the
provisions of the Act, may at any time remove a Director from office. Any
removal from office under this Article shall be without prejudice to any
claim for compensation which a Director so removed may make against the
Company arising out of any contract between him and the Company.

ALTERNATE DIRECTORS

17. Any Director may at any time appolint any person {or more than one
jointly or severally) to Dbe an alternate Director of the Company to
represent such Director, and may at any time remove any _alternate
Director so appointed from office. An alternate Director so appointed
shall not, except by viréue of an agreement with t.e Director whom he
represents, be entitled to receive any remuneration from the Company but
shall otherwise be subject to the provisions of these Articles with

1 L]
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regard to Directors, An alternate Director shiall be entitled to be paid
expenses properly incurred in connection with the business of the
Company.

18, An alternate Director. shall be entitled in the absence of the
Pirector whom he represents, to attend and vote at all meetings of the
Directors and to perform all the functions of such Director as a
Director. When acting as an alternate Director for meore than one Director
an alternate Director shall have one vote for every Director he
represents in additien te his own, if himself a Director, and when so
acting shall be considered for the purpose of making a quorum as being as
many Directors as he shall have votes and if he has a sufficient number

of votes to form a quorum he shall form a quorum by himself.

T 19, An alternate Director shall ipso facto cease to be an alternate

Director if the Director whom he represents ceases for any reason to be a
Director. Any such appointment or the termination thereof shall be by
notice in writing to the Company or in any other manner approved by the
Directors and the notice shall take effect when the notice effecting the
same is delivered to the registered office of the Company or to the
Secrrtary or is produced at a meeting of the Directors.

INTERESTS OF DIRECTORS

20. A Director {including an alternate Director) who has duly declared
his interesti therein may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vete shall be counted, and he shall
be counted in the.quorum when any such contract or arrangement is under

consideration.
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DISQUALIFICATION OF DIRECTORS

21, Subject always to any claim arising under any contract hetween him
and the Company, the office of Director shall be vacated if:-
(a) he resigns his office by notice in writing to the Company: or
{b) he becomes bankrupt or makes any arrangement or composition
with his creditors generally: or
{¢) he becomes prohibited from being a Directer by reason of any
provision of the Act or he becomes prohibited by law from being a
Director: or
(d) he is, or may be, suffering from mental disorder and either:-
(i} he is admitted to hospital pursunant to an application for
admissicn for treatment under the Mental Health Act 1983; or
{ii) an order is made by a Court having Jjurisdiction (in the United
Xingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appeintment of any person to exercise powers
with respect to his property or affairs: or
{e) he is otherwise duly removed from office.
No Director shall vacate his office or be ineligible for re-election nor
shall any person be ineligible for appointment as a Director by reason
only of his attaining or having attained any particular age subject to

the provisions of the Act.

REMUNERATION OF THE DIRECTORS
22. The Directors shall be entitled to such remuneration as the Company
may by ordinary resolution determine and, unless the resolution provides
otherwise, the remuneration shall be deemed to accrue from day to day,

PﬁOCEEDINGS CF DIRECTORS
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23, The Directors may meet together for the dispatch of business,
adgourn, and otherwise regulate their meetings as they think fit,
Questions arising at any meeting shall be decided by a majority of votes.
In the case of an equality of votes, the Chairman shall have a second or
casting vote. A Director may, and the Secretary at the request of a
Director shall, at any time summon a meeting of the Directors. Notice of
every meeting of the Directors shall be given to every Director inecluding
every alternate Director whether present in the United Kingdom or not.
24, The quorum necessary for the transaction of the business of the
Directors may be fixed by the Company in general meeting and unless so
fixed shall Le two.

DIRECTOR'S DELEGATION OF POWERS AND APPOINTMENTS

T 25. The powers conferred on the Directors under Regulation 72 and 84 of

Table A shall be exercisable only with the approval of the Company in
general meeting.
NOTICES

26. Any notice or document may be served by the Company on any member,
personally, by telex or facsimile transmission, or by leaving it at or
sending it through the post in a prepaid letter addressed to¢ such member
at his registered address as appearing in the register of members or to
such other address, if any, as the holder or joint holders may in writing
direct. Where a notice is sent by post, service of the notice su-il be
deemed to be effected 72 hours after the letter containing the same is
posted and if served by telex or facsimile transmission shall be deemed
to have been effected the same day as the telex or faesimile transmission
was despatched and in prdving such service it shall be sufficient to
prove that the letter containing the notice or document was, if such
notice or document is served by post, properly addressed, stamped and put
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into the post or that the notice or document, if served by telex or
facsimile transmissibn, was properly addressed and despatched, or if left

at the address was SO left.

27, A notice may be given by the Company to the Joint holders of &
share by giving the notice to the Joint holder first named in the

register of members in respect of the share.

28. The words "if any, within the United Kingdom" shall be omitted from

Regulation 116 of Table A.



