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I, Pavid John Macleod Wilson

of 9, Cheapside, London, E.C.Z2

(9 Horo mset: Do solemzaly and sincerely declare that I am (*).—-2 Solicitor
¢ A Soliciter of tho
“ Supreme Couwrt ™
(or $n Scolland ‘' & .
iokory ongigod  of_the Supreme_Court engaged.in_the formatk ion
“in the formation *

or

“ A porson named
“in the Artioles of
* Assooiation 28 o
“Direotor or
* Secrotary ",

of_ PROTAM INVESTMENTS

Limited

and that 1l the requirements of the Corapanies Act 1948 in respect of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And T male this solemn Declara,t'ion
conscientiously beliaving the same to be true and by virtue of the provisions

of the Sta;tutoryﬁ Declarations Act 1835.

Declared at 150

ia e, Cibs 4} <szmﬂﬂn

* Rourd G H e
1 Kl
tho._.. 149’___(1&5( of___September

one thousand nine bundred and

seventy two. " )

Before me

- e Tas Watarw THihlin arl

Note.—-’l‘hiﬁnm‘gm is reserved for binding and must not be written,:ﬂ)cross.
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STATEMENT OF THE NOMINAL CAPITAYS 4

oF

LIMITED

Pursuant 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.

TEIE NOMINAL CAPITAL of the above named Company is £L00
Signature /MY@%?

Description_Selicitors engaged in the formation
of the Company.

P,
Dated the &f day of //%M@,/ 19 V&.

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

This Statement is to be filed with the Meme: wndum of Association or other
Docwment when the Company is registered and should be signed by an Officer of the
Cempamy if appointed by the Articles of Association, or by the Solicitor(s) engaged in
the formation.

Presenied by Presentor’s Reference__ EGR

d Allen & Overy,

o9, . Cheapside, London,. K.C.2.

Form No. 25
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Yrinted and Published by The Solicitors’ Law Statlonery Socloty, Limited,. Oyez>Heuge, Breams
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THE COMPANIDS ACTS 1948 to 1967 v

COMPANY LIMITED 8Y SUARES W

MEMORANDUN OF ASSOCIATION |
(RSN il e 62000

G ddsy, INVESTMENTS LIMITED

v/

' : ProTam
1. The name of the Company is "Eggég’INVESTMENTS W 6E¥a
ED".

2. The Registered Cffice of the Company will be 4
te in England.

3. . The objects for which the Company is established

(1) To carry on the business of an Investment Trust
© Cowpany and teo invesi any noneys belonging to

the Company in or othervise to acqguire shares,
stocks, debentures, debenture stocks, bonds,
mortgages, obligations and’ securities of any
kind sssued or guaranteed by ‘any.company

: corperation or undertaking of whatever nature
and wherever constituied or carrying oa business,
and shares, stocks, debentures, debenture stocks,
bonds, obligations, and other securities issued
or guaranteed by any Government, Soverelgn,

Rulexr, commissioners,. trust,  local authority or .

other public kody, whether al home or abroad, by
subscription, syndicate participation, tender, '
purchase, exclhange or otherwise, and lo

subscribe for the same, elther conditionally

or otherwise, and to guarantee the subscription
thereof aud to exercise and enforece all rights .
and powers couferred by ox incigent <o the
ownership thereof and to vary amny inves tments

of the Company from time to time.

(2) To earry on and undertake any business
undertaking transaction or operation, commenly
carried on or undertaken by truse or investment
companies, financiers, bankers, discounit houses,
caplitalists, cowpany promoters, underwriters
of companies, stock, shares or dehentures,
dealers in lands, businesscs, aoncessions,
nines, and stock as owners or agents,
manufacturers, merchants, imporiers and exporters,
shlpping ageuts, ov shipowners, stock and sharve
dealers, concesslonalres, and contractors for
publie¢ and nther vorks and generszl 1y ito carry
on business as Tinanciers and promoters and
to undertake and carry cut all such operations
eyl transactions as an individual capitalist
may lawfully undertake and caryvy out.

(3) To undersvake and transact all kinds of trust and
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(W)

(5)

(6)

»
q

agency hnsiness and to constitutc 25y trusts
with a viev to the Issue of preferred and
deferred or any other special 5t?cks or
socurities bascd on or representing any
shircs, stocks, or other assets speclfiyally
appropriabed for the purpoese of any such -
trust and to settle and regulate, and, if
thoupght f£it, te undertalke and execute any
such trusts and to issue, dispose of, or hold
any such preferred, deferred or other such
stocks or securitics and to act as Trustees
of any Deeds constituting or securing any
debentures, debenture stocks or other
securities or obligations, and also Lo under-
take the offlice of executlor, admninistrator,
treasurer, or registrar, oOr to become HMHanager
of any business, and to keep for any company,
Government authority, or body any register
relating to any stocks, funds, shares or
securities or to andertake any duties in
relation to the registration of transfers,
the issue of certificates or othervise.

To hold all or any shares or cbligations
acquired by the Cowpany, or to sell or
re-issue the samne, with or without guarantee,
or to distribute them or any other assets of
the Company in kind upon a division of profits
cr distributions of Capital among the members;
and in case of any cash, shares oxr obligations
receivable upon any sale or amalgamation, to
arrange in case at the time of any such sale
or amalgamation, the shares of thuis Conpany
shall be of different classes, for the
distribution of any proceeds of sale in any
manner authiorised by or under the provisions
of the Articles of Association Lor the *tine
being. )

To negotiate for, purchase, sell, hire,
exchange, take or grant on building or other
lease or agreement for buildiung or other leasc
or otherwise acquire or deal with real or
personil property of all kinds, and in
particular, estates, lands, houses, buildings,

warehouses, machinery, plant, stores, licences,

concessions, rights of way and right of water,
and any rights, cascments, privileges or
interest which the Directors of the Coupany
may consider advisable, and to work, manage,
mortgage, lease or otherwise deal with the
whole or any of such property or rights,
whether belonging to the Conpany or otherwise,
and to erect and construct houses, buildings
and works of every description, and to clead,
manage, farm, cultivate, plant, work, or
improve any land or buildings which, oxr any
interest in which, may belong to the Company,

and to deal with, or otherwise turn to account,

any farm or other products of any such land.

N "

}o take out purchase or otherwise acquire
or any estate or interest any propexrty,
assets or any concessions,

licences ts
patents, S GNCe 5y {Sra!l\ L]

. trade-marks or other exclusive or
non-exclusive rights of any kind which way
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(9)

(20)

(11)"

(12)

(13)

(14)

property SUltdble for the purposes of the Company.

appear {o be necessary or convenient for any .
business of the Company, and to develop and turn
to account and deal with the same in such manner
as may be thought expedient and to make experiments
and tests and carry on all kinds of research worl:,

To carry on any other business which may seem to the
Company capable, of béing conveniently carried on in
connection with the above, or which it may be
edvisable to undertake with a view to developing,

rendering valuable, prospecting or turning to
© account, any property, real or personal, belonging

to the Company; or in which the Company may be
intercsted.

To sell, let, lease, grant licences, easements and
other rights over and in any other manner dispose
of or deal with the whole or any part of the
undertaking, property, assets, rights, effects and"
businesses of the Company for such consideration

. as may be thought fit and in particular for arent
.or rents or stocks, shares, debentures, debenture

stock or other obllgatlons of amy other company.

To acquire and undertake on any tcrms, and subject

to any conditions, the whole or any part of the
busingas, property and liabilities of any person
or company carrying on any business.which the
Company is authorised to carry on, or possessed of

N

To amalgamate with or enter into partnershlp or
any joint purse or profit-sharing arrangement with
or to co-operate in any way with or assist or
subsidise, any company, firm or person carrying on,
or proposing to carry on, any business within the
objects of the Company. :

To carxry on any business or ‘branch of a business

which this Company is authorised to carry on by o

means, or through the ageincy of, any subsidiary
company or companies; and to enter into any
arrangement with any such subsidiary company for
taking the profits and bearing the losses of any
business or branch so carried 'on, or for financing
any such subsidiary company or guaranteeing its

liabilities, or to make any other arrangement which ma
-scem desirable with reference to any business or

branch so carried on including power ai any time,
and either temporarily or permanently, to close any
such branch or business. .

-
LI

To act as Directors or Managers of or to appoint
Directors or Managers of any subsidiary company
or of any other company in whlch whis Compzny is
or may be interested.

To take part in the management, supervision and
control of the business or operations of any
company or undertaking and feor that purpose to
appoint and remunerate any Directors, trustees,
accountants or other experts or agents.

To promote or concur in the promotion of any company,

whether British or foreign, the promotion of which
shall be considered desirable.

-

-
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(15)

(16)
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po give all descriptions of guarantecs and
indemnities

‘To borrow and ralse money in any manner and
on any terms.

¥Yor any purpose and in any mannper and from time

to time to mortgage OT charge the whole-or any q%
part of the andertaking, property and rights
(including property and rights to be subsequently
acquired) of the Company, and any money uncalled

- on any shares of the Capital, original or

(18)

(19)

(20}

(21)

(22)

increased, of the Company and whether at the time
issued or created or not and to create, Issue,
make and give debentures, debenture stock, bonds
or other obligations, perpetual or otherwise, with
or without any mortgage oX charge on all or any
part of such undertaking, property, rights and
uncalled money.

é
To make, draw, accept, endorse, discount, .
negotiate, execute and issue and to buy, sell and
deal in promissoxry notes, bills of exchange,
cheques, bills of lading, shipping documents,

dock and warehouse warrants, and other instruments’ .

negotiable or transferable or otherwise.

To lend monecy with or without security and to
stibsidise, assist and guarantec the payment of
money by or the performance -of any contract,
engagement ox obligation by any persons oxr
companies.

To grant pensions or gratuities to any

past or present director, officer or

emplovee of the Company or of any subsidiary
compauny of the Company or of any subsidiary
company of any such subsidiary company

or of the predecessors in business of the

Company or of any such subsidisry or such
sub-subsidiary company or the relations,
connections, or dependants of any such

persons and to establish or support ‘ )
associations, institutions, clubs, funds ~ @M
aud trusts which may be considered /
calculated to benefit any such persons or/
otherwise advance the interests of the

Company or of its members,, and to establish and
contribute vo any scheme for the purchase by
trustees of shares in ihe Company to be held
for the benefit of the Company's employees,

and to lend money to the Company's employeces to
enable them to purchase shares in the Company

and to contrihute to any public, general or useful
object.

u
3

P

®

o
To pay all preliminary expenses of the Company @5 : ﬂb

and any company promotecd by the Company or any

company in which this Company is or may contemplats,’

being intorested, including in such preliminary
expenses all or any part of the costis and expenses
of owners®of any business or property =acquired hy
the Compary.

Te insure with any other company or person
against losses, damages, risks and liabilities of
all kinds, which may affect the Company.
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Provided that nothing herein contained shall
empower the Company te carry on the business of
assurance or re-assurance or to grant annuities
within the meaning of the Assurance Companies-
Acts, 1909 to 1946, and any extension modification
or re-enactment thereof for the time being in
force, or to ré-insure any risks uw.der any class.
of assurance business to »Mich those Acts apply.

(23) To enter into any arrangements with any Government

or authority, imperial, supreme, municipal, local

or otherwise, or company that may seem conducive

to the Company's objects or any of them, and to
obtain from any such Government, authority’ or company
any chaxrters, contracts, decrees, rights, grants,
loans, privileges, or concessions which the Company
may think it desirable to obtain, and to carry out,
exercise and comply witlhh the same,

(24) To take all necessary or proper steps in Parliament
or with the authorities, national, local, municipal
or otherwise, of any place in which the Company may
have interests, and to carry on any negotiations or
operations for the purpose of directly oxr indirectly
carrying out the objects of the Company or effecving
any modification in the constitution of the Company
or furthering the interests of i1ts members, and to
oppose any such steps taken by any other company
firm or person which may be Bonsidered likely
directly or indirectly to prejudice the interests
of the Company or its m-mbars.

(25) To do anything by this Memcorandum of Assoclation

authorised in any part of the world and as

-  principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or
otherwise, and either alone, or in conjunction with
others.

(26) To distribute among the members of the Company in
specie any property of the Company.

(27) T do all such other things as may be considered
to. be incidental or conducive to the attainment
of the above objects or any of, them,

and it is nexeby declared (a) that the word "“company" 1in
this Clause, except where used in yeference to- this Company,
shall be deemed to include any partnership or other body of
Persons, whether corporate or unincorporate and whether
domiciled in the United Kingdom or elsewhere, and (v) that,
except where the context expressly so requires, none of the
several paragraphs of this Clause, or the objects therein
specified, or the powers thereby conferred shall be limited
by, oxr be deemed merely subsidiary or avxiliary to any other
paragraph of this Clause, or the objects in such other
paragraph specified, or the powers thereby conferred.

L. The liability of the members is limited. /

5., The Share gcapital of the Company is £100 divided into

100 shares of £1 each. y

—y—
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- WE, the several persons

and Descriptions are subscribed are
formed into a Company, in pursuance ©
Association, and we respectively ag
of shares in the capital of the Com

respective names,

LN
.

whose Namegf, Addresses T
desirous ol being

£ this Memorandum of
-~ree to take the number
pany sel opposite our

&

- st

NAMES, ADDRESSES AND DISCRITTIONS
OF SUBSCRIBERS

Numbeor of Shares
talken by each
Subscriber

. oalte
//%7;&0 «7{‘#{" C/QQQJ

5 Vi 6
DATED this ;ZS day of gl , 1972,

WLTRESS to the nbove signatures:-
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THE_COUPARIBS ACTS, 1948 10 1967 &

COMPANY LIMITED DY SITAHES

ARTICLLS OF ASSOCLATLON , 13736 1§ LIL

# £
p_ - of - //i ]
2 Feotam ) éb?ﬁ
/6., AR INVESTMENTS LIMITED
PRELIMINARY
1. Subject as hereinaftex provided, ihe regulations

contained or incorporated in Part LI of Table A in the

Pirst Schedule to the Companies Act, 1948 (hereinafter lR}D_

referred to s “"Part II of Table A") shall apply to the.
above-named a Investments Limited (in these
Articles called "the Company").

2. Regulation 1 of Part IL of Table A shall bo éeemed

to be deleted and the following substituted therefor:-

u1, Regulations 24, 53, 75 and 87 of Part I of Table A

'shall not apply to the Cempany, but the
remaining regulations of Pard I o Table A,
as altered or wmodified by the Articles of
Association of the ‘Company, shall apply to
-the Company.,." ' . :

SHARE CAPTTAL

T

r—

P

3. The initial Share Capital of-the Company is £100

divided intv 100 Shares of £1 each. /

vV

"

b, Save as provided by contract or thesc Articles %o

L

the contrary, and subject to any dircction of the Company
by Ordinary Resolution, all unissued. shares sbhall be at
the disposal of the Directors, and they may allot, grant
options cver or otherwise decal with or dispose of the same
to such persons at such times, and gencrally on such terus
as they thinlk propex, bui so that no shares shall

be issued at a discount except in accordance with the
provigions of Section 57 ol the Act. -

GENERAL MEETINGS

5. (a) Bvery notice convening a General Meeting shall
comply with the provisions of Section 136 (2) of the Act
as to giving information to Members in regard to their
rigzht to appoint proxies and notizes of and other
communications relating to any General Meeting which any
Member is entitled to receive shall he sent to the Audifor
for the time veing of the Company. '

(b) Regulation 54 of Part I of Table A shall be
read and construed as if the words "Meeting shall be
dissolved" were substituted for the words "Members present
shall be a quorum'.

- sz
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DLIRBCTORS

6. The -Dircctors shall not, unless otherwisc
determined by an Ordinary tesolution of the Company,
be less than twe in number.

7. The Tirst Direcctors shall bo appointed by the
subscrihers to the Memorandum of Associlation, or a
majority of them, by memorandwn in writing under theinr
hands either with er without a meeting and until such
Directors are appointed the subseribers to the
Memorandum of Association shall be deemec to he

Directors.

S, A director (other than a Director Ffor the time
being absent Lfrom the United Kingdom) shall be entitled
to receive notice of and attend all General Meectings ol
the Company and regulation 134 of Part I of Table A

" ghall be deemed to he modified accordingly.

.

~—

9. A Director may vote a3 a .Director in regard to
any contract oxr arrangement in which he is interested
or upon any matter arising thercout, and if he shall
so vote his vote shall bé counted and he shall be
counted in the guorum when any such contract or
arrvamrgement is under consideration; and regulation 84
of Part I of Table A shall be decmed to be modified

.accordingly.

10, The Directors may procure the establishment and
maintenance of or participate in, or coatritute to
any, non-contributory or contributoxry pension or
superannuation fund schene or arrangement or life

.assurance scheume or arrangement for the benefit

of, and pay provide for or procurc the grant ‘of
donations, gratuities, pensions, allowances, beneflits
o1 cmoluments to, any past oxr present director,
officer or employee of {the Company o .of any company
whicl is a subsidiary of the Company or of the
predecessors in business of the Company or of any

such subsidiary company or the wives, widows, Families
or dependants of any such past or present dircctor,

. offlcer or employee.

BORROWING POWERS,

11, In regulation 79 of Part I of Table A the
words from "Provided that" to the end of the
regulation shall be deemed to be deleted.

NOTICES.

12, Any summons, notice, order or other document
required to be sent to or served upen the Company or
upon any officer of the Company, may be sent or
served by legaving the same or sending it through

the post in & prepald letter, envelope, or wrapper,
addressed to the Company or such officer at the
Registered Office of the Company.

s mme
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NAMES, ADDRESSLES AND DESCRIPTIONS OF SUBSCRIBERS

DATED this 02? day of Mé\_wm.

WITNESS to the above signatures (-

foloil.
32 Sgﬁ ;}%0(/
Lo

Ao,

§ollsitura /é/

.



8,

d
Qi

CERTIFICATE OF INCORPORATION

No. 1073619

I hereby certify that

PROTAM INVESTMENTS LIMITED

-

is this day incorporated under the \lompanies Acts 1948 to 1967 and that the

B Company is Limited.

Given under my hand at London the 26th September 1972

»

i

(M. TAYLOR)

i s e

w Assistant Registrar of Companies

can
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COMPANY LIMITED BY SHARES

e ﬂw

SPECIAL RESOLUTION
of

PROTAM INVESTMENTS LIMIT%B/.

Passed on 12th October 1972,

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company held at 9 Cheapside, London, E.C. 2, on Thursday
the 12th of October, 1872 the following Resolution was duly

passed as a SPECIﬁg/RESOLUTION of the Company:-

RESOLUTION

"PHAT the Regulations contained in the document
produced to the Meeting and for the purposes of
jgdentification initialled by the Chairman thexeof

& be and they are hereby adopted as theArticles of
Association of the Company in substitution for and
to the exclusion of all existing Articles of

Association thereof."

WX

P. G. May é{
Directox v
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COMPANY LIMITED BY SHARES
NEW _
ARTICLES OF ASSOCIATION

- of -

PROTAM INVESTMENTS LIMITED
(As adopted by Special Resolution passed on 12th October 1972)

PRELIMINARY

1, Subject as hereinafter provided, the Regulations contained
or incorporated in Part II of Table A in the First Schedule to
the Companies Act, 1948 (hereinafter referred to as "Part II of
Table A") shall apply to the above-named Protam Investments
Limited (in these Articles called "the Company'').

2. TRegulation 1 of Part IX of Table A shall be deemed to
be deleted and the following substituted therefor:-

"}, Regulations 24, 53, 75, 87 and 89 to 93 inclusive of
part I of Table A shall not apply to the Company,
but the remaining regulations of Part I of Table A,
as altered or modified by the Articles of Association
of the Company, shall apply to the Company.'

SHARE CAPITAL

3. The Share Capital of the Company as at the date of the
adoption of these Articles  is £100 divided into 100 Shares of £l
each.

4. save as provided by contract or these Articles to the
contrary, and subject to any direction of the Company by Ordinary
Resolution, all unissued shares shall be at the disposal of the
Directors, and they may allot, grant options ovexr OI otherwise
deal with oxr dispose of the same to such persons, at such times,
and generally on such terms as they think proper, but so that
no shares shall be jssued at a discount except in accordance with
the provisions of gection 57 of the Act.

GENERAL MEETINGS

with the provisions of Section 136 (2) of the Act as to giving

and notices of and other communications relating to any Genexal
Meeting which any Member is entitled to receive shall be sent t©O
the Auditor for the time peing of the Compaly.

"(b) Regulation 54 of Part I of Table A shall be read
ang construed as if the words "Meeting shall be dissolved" were
substituted for the words 'Members present shall be a quorum',

P
led b o
e C?J,C&C/cw SOyt (Rev (Gmd
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5. {a) Every notice convening a General Meeting shall comply

information to Members in regard to their right to appoint proxies
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DIRECTORS.,

€. The Directors,shall nst, unless otherwise
determined by an Ordinary Resolution of the Company,
be less than two in number.

7. The last sentence in Regulation 98 of Part T
of Table A shall be deemed to be deleted and the
following shall be deemed to be substituted therefor:i=

np Director for the time being out of the United

Xingdom shall not be entitled to notices of
meetings of the Directors but the alternate

Director (if any) in the United Kingdom acting in

his place shall be entitled .to notices of such
mneetings." .

B. A Director or an alternate Director acting in
his place {other than a pirector or such alternate
Director for the time being absent from the United
Kingdom) shall be entitled to receive notice of and
attend all General Meetings of the Company and
Regulation 134 of Part T of Table A shall be deemed
to be modified accordingly. ’

9, A Director may vote as 2 Director in regard
to any contract or arvangement 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 arrangsmcnt is ander consideration; and
Regulation B4 of Part T of Table A shall be deemed
to be modified accoxdingly.

10. The Directors may procure the establishment and
maintenance of or participate in, or contribute to
any non-contributory or contributory pension or
superannuation fund, scheme or arrangement or life
assurance scheme or arrangement for the benefit
of, and pay provide for orxr procure the grant of
donations, gratuities, pensions, allowances, benefits
or emoluments to, any past or present directory
of ficer or employee of the Company or of any company
which is a subsidiary of the Company or of the
predecessors in business of the Company OT of any
such subsidiary company or the wives, widows, families
or dependants of any such past or present director,
officer or employee. .

APPOTNTMENT AND REMOVAL OF DIRECTORS.

11. (A) In Regulation 94 of Part I of Table A the
words from "“and may also determine" to the end of the
regulation shall be deemed to be deleted.

(B) In Regulation 95 of Part I of Table A the
words from "but shall not be taken into account" to
the end of the regulation shall be deemed to be
deleted.

(¢) In Regulation 97 of Part I of Table A the
second sentence thereof shall be deemed to be deleted.

12. A member or members holding not less than
seventy-five per cent. in nominal value of the issued
shares for: the time being in the Company shall have

-
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power fraom time to time and at any time to appoint any
person or persons as a Director or Directors either as
an additional Director or to fill any vacancy
(provided that the total number of Directors shall not
exceed the maximum number (if any) prescribed by or in
accordance with these Articles) and to remove from
office any Director howsoever appointed. Any such
appointment or removal shall be effected by notice in
writing to the Company signed by the member or members
making the same or in the case of a member being a
company, signed by two directors or one director and
the secretary of such company on its behalf,

PROCEEDINGS OF DIRECTORS.

13. Regulation 106 of Part I of Table A shall be

deemed to be modified by adding the following sent2nce

at the end of the Regulation:-

nFor the purpose of this Article the signature of
an alternate Director (if any) entitled to notice
of a meeting of Directors shall suffice in lieu of
the signature of the Director appointing him."

ALTERNATE DIRECTORS,

1%, Each Director shall have' the power to nominate

any other Director, or with the approval of a majority

of the other Directors, any person to act as

alternate Director, in his place, at any meeting of

the Directors at which he is unable to be present, and

at his discretion to remove such alternate Director,

and on such appointment being made the alternate

Director shall (except as regards the power to appoint

an aliernate) be subject in all respects to the terms

and conditions existing with reference to the other
Directors of the Company and each alternate Director,
whilst acting in the place of an absent Director, shall
exercise and discharge all the duties of the Director

he represents, but shall look to such Director solely for
his remuneration as alternate Director. Any Director of
the Company who is appointed an alternate Director shall
be entitled to vote at a meeting of the Directors on
behalf of the Director so appointing him as distinct from
the vote to which he is entitled in his own capacity as

a Director of the Company, and shall also be considered
as two Directors for the purposc of making a quorum of
Directors when such quorum shall exceced ftwo. Any person
appointed as an alternate Director shall vacate his
office as such alternate Director if and when the
Director by whom he has been appointed vacates his office
as Director or removes him by written notice to the

Company .
DISQUALIFICATION OF DIRLECTORS.

15. Regulation 88 of Part T of Table A shall be deemed
to be modified by adding the following sub-clause at the

end of the Regulation:-

n{g) If he is rewoved pursuant to Article 12."

16. In Regulation 79 of Part I of Table A the words
from "Provided that" to the end of the regulation shall

be deemed to be deleted.
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NOTICES.

-

17. Any sumaons, notice, order or other document
required to be sent to or served upon the Company, or
upon any officer of the Company, may be sent or served
by leaving the same or sending it through the post in a
prepaid lotter, envelope, Or wrapper, addressed to the
Company or such officer at the Registered 0ffice of the
Company. : .
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COMPANY LIMITED BY SHARES

Specinl Vesolution

{Pursuant to s. 141 (2) of the Companies Aot 1948}

or

Protam Investments LIMITED

Passed 18th December ,1972.

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at 77 Fountain Street,g ¥
, Manchester M2 REA

.

on the 18th day of December , 1972, the subjoined
SpmorAL REsoLuTioN Was  duly passed, iz, -
RESOLUTION

tThat the name of the Company be changed
to Turner & Newall Investments Litd.!

. " To be aigned
Signature .. o by the Chair.
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o— tor, or the
» Secrotary of

\J the Company.

5}) T S

T v e
i’ "“*'r-pl:‘"' Fi, u S g
ke

Nowg~—To bo filed witbin 16 days aftor the possing of tho Resolution(s). A N i
Soo soobion 143 {1 and (4) printed overlenf, e < ShlTgre ]

‘g‘-"’t: = %’rﬂc& t{
(

s

sefuted und Tubllshed by The golleltors’ Taw Stationery Sotlely Tamilled, Oyez Mouse, Breams Tulldings, Fetter Lane,
%..::lllz.clu(u Ll‘l'.(:'ﬂ’ ABU wnd ab Birminghan, Cardif Tiverpool, Mancheater wnd Glusgow.' Wios17.24-2-71

Companies 7

APEFRATI I

e e S bl T A R AT T . T

R

]




0 T

K3

ke i i it R g ¥ LA s FLF A 1

¢ -
ks

s

e e e A N et e W Gl R g A S

Faam, e U T 8 T o T

e mae R A v

4

D

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1073619/1#

| hereby certify that

PROTAM INVESTMENTS LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

TURNER & NEWALL INVESTMENTS LIMITED

Given under my hand al London the  10th January 1973

(M, TAYLOR)

Assistant Registrar of Companies

e
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COMPANY-LIMITED BY SHAhES

.

‘MEMORANDUMN . .

- and -

NEW
ARTICLES OF ASSOCIATION

(Adopted by Special Resolution
B passed on 12th October, 1972)

- 0f =

INCORPORATED on the 26th day of September 1972

9, Cheapside,
London, EC2V 6AD.
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- of -

TURNER & NEWALL INVESTMENTS LIMITED

The name of the Company is wpurner & Newall

The Registered Office of the Company will be -

The objects for which the Company 1s established

(1) To carry on the business of an Investment Trust

Company and to invest any moneys belonging to

the Company in or otherwise to acquire shares,
stocks, debentures, debenture stocks, bonrds,
mortgages, obligations and securities of any
kind issuved or guaranteed by any company
corporation or undertaking of whatever nature
and wherever constituted or carrying on business,
and shares, stocks, debentures, debenture stocks,
bords, obligations, and other securities issued
or guaranteed by any Government, Sovereign,
Ruler, Commissioners, trust, local authority or
other public body, whether at home or abroad, by
subscription, syndicate participatiomn, tender,
purchase, exchange or othherwise, and to .
subscribe for the same, either conditionally

or otherwise, and to guarantee the subscription
‘thereof and to exercise and enforce all righis
and povers conferred by or incident to the
ownership thereof and to vary any investmnents

of the Company from time to time.

To carry on and undértake any business
undertaking transaction or operatior, conmmonly
carried on or undertaken by trust or investment
companiles, financiers, bankers, discount houses,
capitalists, company promoters, underwvriters

of companiles, stock, shares oT debentures,
dealers in lands, businesses, concessions,
mines, and stoclk as owiers or agents,
manufacturers, merchants, importers and exporters,
shipping agents, oxr shipowners} stock and share
dealers, concessionaires, and contractors for
public and other works and generally to carry
on business as financiers and promoters and

to undertalke and carry out all such operations
and transactions as an individual capitalist

may lawfully undertake and carry out.

(3) To undertake and transact all kinds of trust and

I
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(4)

(5)

(6)

agency business and to constitute any trusts

with a view to the issue of preferrcd and

deferred or any other special stocks or

securities based on or representing any

shares, stocks, or other assets specifically
appropriated for the purpose of any such

trust and to settle and .regulate, and, if

thought fit, to undertake and execute any '
such trusts and to issue, dispose of, or hold . ﬁgg
any such preferred, deferred or other such

stocks or securities and to act as Trustees

of any Deeds constituting or securing any

debentures, debenture stocks or other

securities or obligations, and also to under-

take the office of executor, administrator,
treasurer, or registrar, or to becomne Manager

of any business, and to keep for any company,
Government authority, or body any register

relating to any stocks, funds, shares or |
securities or to undertake any duties in Qﬁb
relation to the registration of transfers,

the issue of certificates or otheryise.

To hold all or any shares or aobligations
acquired by the Company, oT to sell or
re-issue the same, with or without guarantee,
or to distribute them oxr any other assets of
the Company in kind upon a division of profits
or distributions of Capital among the members;
and in case of any c¢ash, shares or obligations

‘receivable upon any sale or amalgamation, to

arrange in case at the time of any such sale
or amalgamation, the shares of this Conpany
shall be of different classes, foxr the
distribution of any proceeds of sale in any
manner authorised by or under the provisions
of the Articles of Association for the time
being.

To negotiate for, purchase, sell, hire,

exchange, take or grant on builaing or other

lease or agreement for building or other lease

or otherwise acquire or deal with real ov

personul property of all kinds, and in @
particular, estates, lands, houses, buildings, .
warehousos, machinery, plant, stores, licences,
concessions, rights of way and right of water,

and any rights, eascments, privileges or

interest which the Directors of the Company

may consider advisable, and to work, manage,
mortgage, lease or otherwise deal with the

whole or any of such property or rights,

vhether belonging to the Conpany or othervise,

and to erect and construct houses, buildings

and works of every description, and to clear, ;
manage, farm, cultivate, plant, work, OT a
improve any land or buildings which, or any
interest in which, may belong to thhe Company,

and to deal with, or otherwise turn to accoun’

any farm or other products of any such land. ’

To take out purchase or otherwise acquire
For any estate or interest any propexrty,
assets or any concessions, licences, grantsl
patents, trade-marks or other exclusive oY
non-exclusive rights of any kind which may



appear to be necessary or convenient for any .
business of the Company, and to develop apnd turn
to account and deal with the same in such manner

' as may be thought’ expedient and to make experiments

and tests and carry on all kinds of research work.

(7) To carry on any other. business which may seem to the
x ] Company capable of being conveniently carried on in
' connection with the above, or which it may be
advisable to undertake with a view to developing.
. rendering valuable, prospecting or turning to
. account, any property, real or personal, belonging
* to the Company, or in which the Company may be
interested. '

(8) To sell, let, lease, grant licences, ecasements and
other rights over and in any other manner dispose
of or deal with the whole oxr any part of the

“ undertaking, property, assets, rights, effects and
® : . businesses of the Company for such consideration
. as may be thought fit and in particular for arent
_or rents or stocks, shares, debentures, debenture
stock or other obligations of any other company.

to any conditions, the whole or any part of the -
business, property and liabilities of any person

or company carrying on any business.which the
Company 1is authorised to carry eon, or possessed of
property suitable for the purposes of the Company.

(9) To acquire and undertake on any terms, and subject

.
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- (10} To amalgamate with or enter into partnership or
L any Jjoint purse or profit-sharing arrangement with
or to co-operate in any way with or assist or
‘subsidise, any company, firm or person carrying on,
or proposing to carry on, any business within the
objects of the Company. IR

5 ¢ e
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. (31} To carry on any business or branch of a business

. which this Company is authorised to carry on by
means, or through the agency of, any subsidiary
company or companies, and to enter into any
arrangement with any such subsidiary company for
taking the profits and bearing the losses of any
business or branch so carried omn, oOr for finaneing
any such subsidiary company or guaranteeing its
1iabilities, or to make any other arrangement which may
.geem desirable with reference to any business or
branch so carried on including power at any time,
and either temporarily or permanently, to close any
such branch or business. . )

e
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” (12) To act as Directors or Managers of or to appoint
pirectors or Managers of any subsidiary company
or of any other cowmpany in which this Company is
or may be interested: :

{(13) To take part in the management, supervision and
control of the business or operations of any
company ox undertaking and for that purpose to
appoint and remunerate any Directors, trustees,
accountants or other experts or agents.

e R
-

) (14) To promote.or concur in the promotion of any company,
whethéer British or foreign, the promotion of which
shall be considered desirable.
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(153) To give all descriptions of guarantees and
' indemnities

(16)‘To borrow and raise money in any mannexr and
on zny terms.

(17) For any purpose and in any manner and from time
to time to mortgage or charge the whole.or any
part of the undertaking, property and rights
(ineluding property and rights to be subsequently
‘acquired) of the Company, and any mongy uncalled
on any shares of the Capital, original or
increased, of the Company and whether at the time
issued or created or not and to create, issue,
make and give debentures, debenture stock, bonds

. e

or other obligations, perpetual ovx otherwise, with’

or without any mortgage oX charge on all or any
part of such undertaking, property, rights and
uncalied money. @;
(18) To make, draw, accept, endorse, discount,
negotiate, execute and issue and to buy, sell and
deal in promissory notes, bills of exchange,
cheques, bills of lading, shipping documents,.

dock and warehouse warrants, and other ins truments .

negotiable or transferable or otherwise.

(19) mo lend money with or without security and to
shbsidise, assist and guarantee the payment of
money by or the performance of any contract,
enpagement or obligation by any persons or

* companies.

(20) To grant pensions or gratulties to any
past or present director, officer or
employee of the Company ox of any subsidiary

~-gompany of the Company or of any subsidiary

_ecompany of any such subsidiary company
‘or of the predecessors in business of the
Company or of any such subsidiary or such
sub-subsidiary company or the relations,
connections, oxr dependants of any such
persons and to establish or support o
associations, institutions, clubs, funds L
and trusts which may be considered

calculated to benefit any such persons or
otherwise advance the interests of the

Company “or of its members, and to establish and
contribute to any scheme for the purchase by
trustees of shares in the Company to be held

for the benefit of the Company's employees,

and to lend money to the fompany's employees to
enable them to purchase shares in the Company

and to comtribute to any public, general or useful
object.

(21) To pay all preliminary expenses of the Company
and any conpany prouoted by the Company or any
company in whiech this Company is or may contemplat
being interested, including in such preliuinary
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expenses all or any part of the costs and expenses:
of owners of any business or properiy acquired by

the Company.

(22) To insure with any other company or person
“against losses, darages, risks and liabilities of
all kinds, which may affect the Company.



Provided that nothing herein contained shall
empower the Company to carry on the business of
assurance or re-assurance or to grant annuitiés
within the meaning of the Assurance Companies
Acts, 1909 to 1946, and any extension modification
or re-enactment thereof for the time being in
force, or to re-insure any risks under any class
of assurance business to which those Acts apply.

(23) To enter into any arrangements with any Government
or authority, imperial, supreme, municipal, local
or otherwise, or company that may seem conducive
to the Company's objects oxr any of them, and to
obtain from any such Government, aunthority or company
any charters, contracts, decrees, rights, grants,
loans, privileges, or concessions which the Company
‘may think it desirable to obtain, and to carry out,

, exercise and comply with the same.

(24)_To take all necessary, or proper steps in Parliament
or with the authorlties, national, local, municipal
or otherwise, of any place in which the Company may
have interests, and to carry on any negotiations or
operations for the purpose of directly or indirectly
carrying out the objects of the Company or effecting
any modification in the constitution of the Company
or furthering the interests of its members, and to
oppose any such steps taken by any othexr company
firm or person which may be considered likely
directly or indirectly to prejudice the interests
_of the Company or its members. '

(25) To do anything by this Memoxandum of Association
authorised in any part of the world and as
principals, agents, contractors, trustees or
otherwise, and by or through txrustees, agents or
otherwise, and either alone, or in conjunction with
others. .

(26) To distribute among the members of the Company in
. specie any property of the Company.

(27) To do all such other things as may be considered
to be incidental or conducive tc the attainument
of the above objects or any of them.

And it is hereby declared (a) that the word "company" in
this Clause, except where used in reference +to this Company,
shall be deemed to include any partnership or other body of
persons, whether corporate or unincorporate and whether
domiciled in the United Kingdom or elsewhere, and (b) that,
"except where the context expressly so requires, none of the
several paragraphs of this Clause, or the objects therein

] - gpecified, oT the powers thereby conferred shall be limited
by, orr be deemed merely subsidiary or auxiliaxy to any other
paragraph of this Clause, OT the objects in such other
paragraph specified, or the powers thereby conferred.

4. The liability of the members is limited.

5, The Share Capital of the Company is £100 divided into
100 shares of £1 each.,




WE, the several persons whose N

and Descriptions are

formed into a Company, in pursuance of this Memorandun

subscribed are

ames, Addresses
desirous of being

of Association, and we respectively agree to take the
numbexr of shares in the capital of the Company set
opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of Shares
taken by each

Thorpe Eay,.
Fasex.

517 Woodgrange Drive,

Solicitors’ Manager -

Subscriber
E.G. Rouse, One
67, Wendover Way,
Welling,
Kent. . ,
Solicitors' Clerk. N
P.G. May, One

DATED this 28th

WITNESS to the above

day of March, 1972.

signaturés:—

P.D. Cunningham,
9, Cheapside,
London, EC2V 6AD

solicitors' Clerk
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No. 1073619

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

Passed on 12th October 1972.

At an EXTRAORDINARY-GENERAL MEETING of the above-named
Coﬁpany held at 9 Cheapside, London, E.C.2. on Thursday
the 12th October, 1972 the followiné Resolution was duly
passed as a SPECIAL RESOLUTION OF. the Company:-
| RESOLUTION

"wpEAT the Regulations contained in the document
produced to the Meeting and for the purposes of
identification initialled by the Chairman thereof
be and they are hereby adopted as the Articles of
Association of the Company in substitution for
and to the exclusion of all existing Axrticles of
Association thereof.”

P.G. ﬁhy
Director
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES
NEW - -
ARTICLES OF ASSOCIATION

- 0f -

PROTAM INVESTMENTS LIMITED ' :
(As adopted by Special Resolution passed on 12th QOctober ,1972)

PRELIMINARY

1. Subject as bereinafter provided, the Regulations contained
or incorporated in Part II of Table A in the First Schedule to
the Companies Act, 1948 (hereinafter referred to as "Part II of
Table A") shall apply to the abeve-named Protam Investments
Limited (in these Articles callied 'the Company™).

2, Regulation 1 of Part II of Table A shall be deemed to
be deleted and the following substituted therefor:-

"1, Regulations 24, 53, 75, 87 and 89 to 93 inclusive of
Pari I of Tabla A shall not 2pply to the Company,
but the remaining regulations of Part I of Table A4,
as altered or modified by the. Articles of Association
of the Company, shall apply to the Company."

SHARE CAPITAL

3. The Share Capital of the Company as at the date of th
adoption of these Articles is £100 divided into 100 Shares of £1

each.

4, Save as provided by contract or these Articles to the
contrary, and subject to any direction of the Company by Oxdinary
Resolution, all unissued shares shall be at the disposal of the
Directors, and they may allot, grant options over or otherwise
deal with or dispose of the same to such persons, at such times,
and generally on such terms as they think proper, but so that
no shares shall be issued at a discount except in accordance with

the provisions of Section 57 of the Act,

GENERAL MEETINGS

-

. 5. (a) Every notice convening a General Meeting shall comply
with the provisions of Section 136 (2) of the Act as to gilving
information to Members in regaxrd to their right to appoint proxies
and notices of and other communications relating to any General
Meeting which any ¥omber is entitled to receive shall be sent to
the Auditor for the time being of the Company.

(b} Regulation 54 of Part I of Table A shall be read
and construed as it the words '"Meeting shall be dissolved' were
substituted for the words "Members present shall be a quorim”.

o ——
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DIRLECTORS .

6. The Directors.shull tivt, unloss othorwise
determined by an Ordinary Nesolution of the Company,
be less than two in number.

7. The last sentence in Regulation 98 of Part I
of Table A shall be deened to be deleoted and the
following shall be deemed to be substituted therefor:-

np pirector for the time belng out of the United
Kimgdom shall not be entitled to notices of
meetings of the PDirectors but the alternate
Director (if any) in the United Xingdom acting in
his place shall be entitled to notices of such

meetings."

8., A Director or an alternate Director acting in
his place {other than a Director or such alternate
Director for the time being absent from the United
Kingdom) shall be entitled to receive potice of and
attend all General Meetings of the Company and
Regulation 134 of Part I of Table A shall be deemed
to be modified accerdingly.

9, A Director may vote as a Director in regard
to any coniract or arrangement in which he is
interested or upon any matte. 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 arrangenent is under consideration; and
Regulation 84 of Part I of Table A shall be deemed
to be modified accordingly.

10. The Directors may procure the establishment and
maintenance of or participate in, or contribute to
any non-contributory or contributory pension or
superannuation«fundrscheme or arrangement or life
assurance scheme or arrangement for the benefit
of, and pay provide for or procure the grant of
donations, gratuities, pensions, allowances, benefits
or emoluments to, any past or present director,
officer or employee of the Company or of any company
which is a subsidiary of the Company or of the
predecessors in bhusiness of the Company or of any
such subsidiary cowpany or the wives, widows, families
or dependaunts of any such past or present director,
officer or employece.

APPOINTMENT AND REMOVAL OF DIRECTORS.

11. (A) In Regulntion 94 of Part I of Table A the
words from "and may also determine® to the end of the
regulation shall be deemed to bLe delvted,

(B) In Regulabion 95 of Part T of Table A the
words from "but shall not be taken Into anccount" lo
the end of the regulation shall Le deemed to be
deletod.

(C) In Regulation 97 ol Part I of Table A the
second sentencoe thergnr sliall Le deembpd to be deleted.

12, A member or membeiy hubhding not less than
seventy~five per tent. Jit womina! value of the issued
shares for the tdme beipg L L Sowpany shall have

@
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power from time to time and at any time to appoint any
person or persons as a Director or Directors either as
an additional Director or to fill any vacancy
(provided that the total number of Directors shall not
exceed the maximum number (if any) prescribed by or in
accordance with these Articles) and to remove from
office any Director howsoever appointed. Any such
appointment or removal shall be effected by notice in
writipg to the Company signed by the member or members
making the same or in the case of a member belng a
company, signed by two directors or one director and
the secretary of such company on its behalf.

PROCEEDINGS OF DIRECTORS.

13. Regulation 106 of Part I of Table A shall be
deemed to be modified by adding the following sentence

‘at the end of the Regulation:-

"For the purpose of this Article the signature of

an alternate Director (if any) entitled to notice

of a meeting of Dircctors shall suffice in lieu of
the signature of the Director appointing him.,"

ALTERNATE DIRECTORS.

14, Each Director shall have. the powver to nominate
any other Director, or with the approval of a majority
of the other Directors, any person to act as
alternate Director, in his place, at any meeting of

the Directors at which he is unable to be present, and
at his discretion to Temove such alternate Director,
and on such appointment being made the alternate
Director shall (except as regards the power to appoint
an alternate) be subject in all respects to the terms
and conditions existing with reference ‘to the other
Pirectors of the Company and each alternate Director,
whilst acting in the place of an absent Director, shall
exercise and discharge all the duties of the Director
he represents, but shall look to such pDirector solely for
his remuneration as alternate Director. Any Director of
the Company who is appointed'an alte;nate Director shall
be entitled to vote at a meeting of the Directors on
behalf of the Director so appolnting him as distinct from
the vote to which he i3 entitled in his own capacity as
a Director of 'the Company, and shall also be considered
as two Directors for the purpose of making a quorum of
Directors when such quorum shall excecd two. Any person
appointed as an alternate Director shall vacate his
office as such alternate Director if and when the
Director by whom he has been appointed vacates his office
as Director or removes him by written notice to the

Company.
DISQUALIFICATION OF DIRECTORS.

15, Regulation 88 of Part I of Table A shall be decmed
to be modified by adding the following sub-clause at the
end of the Regulation: - ' .

"(g) If he is remnved pursuant to Article 12."

16. TIn Regulation 79 of part I of Table A the words
from "Provided that! to the end of the regulation shall

be deemed to be deleted.

' -
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NOTICES-

17. 'Any summons, notice, order or other document
required to be sent to or served upon the Company, or
spon any officer of the Company, may be Se‘{ff or served
vy leaving the same or sending it turough the post in a
prepaid letter, envelope, Or wrapp?r, address?d to the
Company Or such officer at the Registered Office of the

Company.
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The Companics Acts 1948 to 1967

COMPANY LIMITED BY SHARIES

Sypecial Regolution

(Pursuant to 8. 141 (2) of the Companies Aot 1948)

oF
TURNER & NEWALL INVESTMENTS LIMITED
Passed 13 May , 1977,

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at 20 St. Mary's
Parsonage, Manchester M3 2NL

on the i3 day of May , 1977, the subjoined
SPROIAL RESOLUTION was duly passed, viz, :—
RESOLUTION

nThat the name of the Company be changed to
Turner & Newall International Limited"

: Po bo signoed
Signature * by the Chair-

man, » Liroc-

A
J_ tor, or the
Scerotary  of

tho Company.

Nore.~To be filed within 15 days after tho passing of tha Resolution{g).
Sco seotion 143 {1) nnd (4) printed ovorleaf,

Printed and Published by Tho Solteilors’ Law Yintlonery Soclety, Limited, Oyez House, Breams Dulldinga, Fetter Lang,
London EC4V 4DU and ab Pirminghom, Cardil, Liverpoot, Munchester and Qlasgow. F20004,11-8-71
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CERTIFICATE OF INCORPORATION

ON CHANGE OF MAME .

oo 1073639 J 2 Y

[ herehy rertify thal

W&HEWALLIHVES’I‘}WLB{I‘I‘ED

and with the ar- o~ 1 of the Secretary of Statc chunged

having by special resolution
d under the name vt

its name, is now incorporate

TURNER & NEWALL DIERNATIONAL LIMITED

Given under my hand at Cardiff the  2ND JUNE 1977

D. A. PENDLEBURY

Assistant Regrstrar of Compunies



THE COMPANIES ACTS, 1948 TO 1867

COMPANY- LINITED BY SHARES

“MEMORANDTUM
-~ and =
NEW
ARTICLES OF ASSOCIATION

(Adopted by Special Resolution
passed on 12th (ctober, 1972)

w OF =

TURNER & NEWALL INTTRNATIONAL LIMITED

INCORPORATED on the 26th day of September 1972

ALLEN & OVERY,
9, Cheapside,
London, EC2V BAD,

( ““E§§33¥x

‘.f
13 v ‘"3: X




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

o, 1073619

I hereby cerifly thar

'IURNIT‘:R & NEWALL INVESTMENTS LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporaled under the name of

TURNER & HEWATL INTERWATIONAI LIMITED

Given under r'u.y hand at Cardiff the 2D Junm 1977

&AF%(W(M\/

D. A. PENDLEBURY

Assrvtant Remstrar of Compuntes
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The Gompanies Acts 1948 (o 1967

COMPANY LIMITED BY SHARES

Sizetal Regolution

(Pursuant to 5. 141 (2) of the Companies Act 1948)

oF
TURNER & NEVALL INVESTMENTS LIMITED
Passed 13 May ,1977.

Am an BXTRAORDINARY GENERAL MBETING of the above-named

Company, duly convened, and held at 20 St. Mary!'s
FParsonage, Manc_hester M3 2NL

on the 13 day of May » 1977, the subjoined
SPECIAL RESOLUTION was duly passed, viz, :—
RESOLUTION

"That the name of +the Company be changed +o
Turner ,&. Newal]:‘.Inferna'bional Limiteg®

£

Y Signature G)S To bo signod

--------------

L by the Chnic.

- . man, n Diree-
) \ﬁw“;r‘“ tor, or the
U]’T‘Lf Seerctucy of

the Company.

Noure,—To o filed within 15 duys after the Dassing of the Resolutionfa).

See soction 143 (1) and {4) printed overlnns, . “,};\t,:\i“ﬁ
ﬁ%ﬁg\ ! N
. . - : JUN 1977 )}
Tomton Tttt by f.’t"}'nfﬁ}{f.'Jﬁﬁ‘inf@;\"r.ﬁfa‘:’i'.'u'\'-'lEﬁ:ﬁ‘?."ﬁ:ﬂfﬁu’ﬁﬁ‘:ﬂf}' T Gl Treams ”“"‘""“ﬁ-’ﬁﬁul”_'!;s-?i B0 4 L
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The Companies Acls 1048 fo 1967

COMPANY LIMITRED BY SILARES

"f 3 -’ Ly
Supeefnl ARegniniing

(Pursuand to s. 141 (2) of the Companics et J048)

or

Protam Investments _EIMITED

Passed 18th December ,1972.

A an BXTRAORDINARY GENERAL MEEMING of the above-named
Company, duly convened, and held at 77 Fountain Styeet,
. Manchester MZ REA

on. the 18tk day of Decewmber , 1972, the subjoinec
SrRnoan RESOLUIION  was duly pas .scd vig, —
RESCLUTION

'at the na. o of the Company be chenged
to Turner & Mewall Investments Litd.!

v ﬂ;““, ’5‘.‘,‘,’\.}5‘6
; Py To be signed
Signature ... 3\. s by the Chait-
A man, o Direc.
3\7 . . tor, {m' lht}
W RO U}f‘ Sewre My o
b "" ....35‘."53!....:... snrsunse susesn sonnesnns £Li0) Comp Y.

MoTs. 1o bo filed witha 15 days after e [as o of the Reslulion{s).
see soction 148 (1) and (4) printed overleal, \6&‘\;‘\‘\-__3 EE?ISIM
M "4.»

e e, aviems 3 x maw ok o mar emn s e w e eewiis siseacs s A e go JU\I

Priptod Al Tuklsled by Lo i B3 es? l.u\ 1 bsiers N e 88 Lanbted, Oy Mease, BWeota Vulldings, |lllil‘1 anir,
Lamdots ELSL § U il AL Brmsnghom, Cakdat, lmr;u oM e ot d L om, BTN TR CHI | U
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CERTIFICATE OF INCORPORATION

No. 1073619

I hereby certify that

PROTAM INVESTMENDS LIMITED

ns day tacorporated under the Companies Acts 1948 to 1967 and that the

pany is Limited.

m under my hand at London the 26th Sept ember-1972

ﬁ/"jw.\?«y ;ﬁ

(N, TAY LOR)

Assistant Registrar of Companies

cCan



THE COMPANIES ACTS 1948 %0 1967

COMPANY LIMITED BY SIIARES

MEMORANDUM OF ASSOCIATION

- gf w
TURNER & NEWALL TNTERNATIONAL LIMITED

1. The name of the Company is Turnexr & Newall L

International Limited . e

2. The Regisiered O0ffice of the Company will be -
situate in IEngland. -
», ‘_//

Ve,

3. The objects for which the Company is established A
are! - . L S

(1) To carry on the business of an Invesitment Trust i
Company and to invest any moneys belonging to
the Company in or otherwise to acquire shares,
stocks, debentures, debenture stocks, bonds,
mortgages, obligations and securities of any
kiad issued or guaranteed by any company
corporation or undertaking of whatever nature
and wherever constituted or carrying on business,
and shares, stocks, debhentures, debenture stocks,
bords, obligations, and other securities dssued
or guaranteed by any Government, Sovereign,
Ruler, Commissloners, trust, local authority onr
other public body, whether at home or abroad, by
subscription, syndicate participation, tender,
purchase, e:ichange or otherwise, and to
subscribe for the same, either conditionally
or otherwise, and to guarantee the subscription
‘thereof and to exercise and eaforce all rights
and powers conferred by or incident to the
ownership thereof and to vary any investments
of the Company from time to time.

(2) To carry on and underbtake any business
undertaking transaction or operation, commonly
carried on or undertaken by trust or investment
companies, financilers, bankers, discount houses,
capitalists, company promcters, underwriters
of companies, stock, shares or debentures,
dealers in lands, businesses, concessions,
mines, and stock as owners ox agents,
manufacturers, merchants, importers and exporters,
shipping agents, or shipowners, stock and sharc
dealers, concessionaires, and contractors for
public and other works and general ly to carry
on business as financliers and pirometers and
to undertake and carry out all such operations
and transactions as an individual capitalist
may lawfully undertake and carry out,

(3) To undertake and transact all kinds of trust and




(%)

(5)

(6)

agency business and to constlitute any trusts
with a view to the issue of preferred and
deferred or any other special stocks or
securities baserd on or representing any
shares, stocks, or other asscis specifically
appropriated for the purpose of any such
trust and te settle and regulate, and, if
thought fit, to undertake and execute any
such trusts and to issue, dispose of, or hold
any such preferred, deferred or other such
stocks or securities and to act as Trustees
of any Decds constituting or securing any
debentures, debenture stocks or other
securities or obligations, and also to under-
take the office of execuvtor, administrater,
treasurer, or registrar, or to become Manager
of any business, and to keep for any company,
Government authority, or body any register
relating to any stocks, funds, shares or
securitics er to undertake any duties in
relation to the registration of transfers;
the issue of certificates or otherwise.

To hold all or any shares or obligations
acquired by the Company, or to sell or
re-issue the sane, with or without guarantee,
or 4o distribule them or any other assets of
the Company in kind upon a division of profits
or distributiaus of Capital among the members;
and in casc ¢f any cash, shares or obligatiocns

‘receivable upon any sale or amalgamation, to

arrange in case at the time of any such sale
or amalgamacion, tlie shares of this Conmpany
shall be of different classes, for the
distribution of any proceeds of sale in any
manner authorised by or under the provisions
of the Articles of Association for the time
being. )

To negotiate far, purchase, sell, hire,
exchange, take or grant on building or other
lease ov agreement for bullding or other lease
or otherwise acquire por deal with real orxr
personil property of all kinds, and in
particular, estates, lands, houses, buildings,
warchouses, machinery, plant, stores, licences,
concessgions, rights of way and right of water,
and any rights, easements, privileges or
dnterest which the Directors of the Company
may conslder advisable, and to work, manage,
morigage, lease or otherwise deal with the
whole or any of such property or rights,
whether belonging to the Conpany or otherwise,
and to erect and construct houses, buildings
and works of every description, and to clear,
manage, farm, cultivate, plant, work, or
improve any land or buildings which, or any
interest in which, may belong to the Company,
and to ceal with, or otherwise turn to account,
any farm or other products of any such land.

To take out purchase or otherwise acquire
for any estate or interest any property,
agsets or any concessions, licences, grants,
patents, trade-marks or other exclusive or
nen-exclusive rights of any kind which may




appear to be necessary or convenient for any
~ business of the Company, and to develep and furn
’ to account and deal with the same in such mannexr
as mey be thought expedient and to make experiments
and tests and carry on all kinds of research work.

(7) To carry on any other business which may seem to the
Company capable of being conveniently carried on in
connection with the above, or which it may be
advisable to undertake with a view to developing,
-rendering valuable, prospecting or turning to
account, any property, real or personal, belonging
to the Company, or in which the Company may be
Interested.

(8) 0 sell, let, lease, grant licences, easements and
other rights over and in any other manner dispose
of or deal with the whole or any part of the
undertaking, property, assets, rights, effects and
businesses of the Company for such consideration
as may be thought fit and in particular for a rent

.or rents or stocks, shares, debentures, debenture
stock or other obligations of any other company.

(9) To acquire and undertake on any terms, and subject
to any conditions, the whole or any part of the -
business, property and liabilities of any person
or company carrying on any business.which the
Company is authorised to carry on, or possessed of
property suitable for the purposes of the Company.

‘ (10) To amalgamate with or enter into partnership or
any joint purse or profit-sharing arrangement with
or to co-operate in any way with or assist or
"subsidise, any company, firm or person carrying on,
or proposing to carry on, any business within the

. objects of the Company. ’

. (11) To carry on any business or branch of a business

x which this Company is authorised to carry on by
means, or through the agency of, any subsidiary
company or companies, and to enter into any
arrangement with any such subsidiary company feor
taking the profits and bearing the losses of any
business or branch so carried on, or for financing
any such subsidiary company or guaranteeing its
}iabilities, or to make any other arrangement which may
.geem desirable with reference to any businegss or
branch so carried on including powexr at any time,
and either femporarily or permanently, to close any
such branch or business. .

. - .
- .

" (12} To act as Directors or Managers of or to appoint
Directors or Managers of any subsidiary company
or of any other company in which this Company is
or may be interested. :

(13) To take paxt in the managenient, supervision and
contrel of the business or operations of any
company or undertaking and for that purpose to
appoint and remuncrate any Directors, trustees,
accountants or other experts or agents.

() To promote or concur in the promotion of any company,
whether British or foreign, the promotion of which
shall be considered desirable.



(15)
(16)

(17)

(18)

(19)

* gompanies,

(20)

(21)

(22)

‘gompany of the Company or of any subsidiary

To give all descriptions of guarantees andl
indemnities

To borrow and raiss money in any manner and
on any terms.

SRR

Tor any purpose and in any mannex and from time
to time to mortgage or charge the whole or any
part of the undertaking, property and rights
{including property and rights to be subsequently
acquired) of the Company, and any money uncalled
on any shares of the Capital, original or
increased, of the Company and whether at the time
issued or crcated or not and to create, issue,
make and give debentures, debenture stock, bonds
or other obligatiocns, perpetual or otherwvise, with
or without any mortgage ox charge on ail or any
part of such undertaking, property, rights and
uicalled money.

5 adsiciiduat

To make, draw, accept, endorse, discount,
negotiate, exscute and issue and to buy, sell and
deal in promissory notes, pills of exchange,
cheques, bills of lading, shipping documents,

dock and warehouse warrants, and other ins truments
negotiable or transferable or otherwise. !

mg lend money with or without security and to
Litbsidise, assist and guarantec the payment of
money by or the performance of any contract,
engagement or obligation by any persons or

To grant pensions or gratuities to any
past or present director, officer or
employee of the Company or of any subsidiary

company of any such subsidiary company

or of the predecessors in business of the
Company or of any such subsidiary or such
cub-subsidiary company or the relations,
connections, or dependants of any such

persons and to establish or suppoxt
associations, institutions, clubs, funds

and trusts which may be considered

caleulated to benefit any such persons or
otherwise advance the interests of the
Compahy ~or of its members, and to establish and
contribute to any scheume for the purchase by
trustees of shares in ilhe Cowpany to be held
for the benefit of the Compary's employees,

and to lend money to the Cowmpany's employees to
enable them to purchase shares in the Company
and to contribute to any public, general or useful |
object,

To pay all preliminary expenses of the Company ¢
and any company promoted by the Company or any ]
company in which this Company is ox may contemplate
being intercsted, including in such preliminary
expenses all or any part of the costs and expenses
of owners of any business or propertiy acquired by
the Company. '

i s, YA T

SRt T e

ey,

To insure with any other company or person
against losses, damages, risks and liabilities of
all kinds, which may affect the Company.

ST T
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Provided that nothing herein contained shall
empower the Company to carry on the business of
assurance or re-assurance or to grant annuitiés
within the meaning of the Assurance Companies
Acts, 1909 to 1946, and any extension modification
or re-enactment thereof for the time being in
fprce, or to re-insure any risks under any class
of assurance business to which those Acts apply.

(23) To enter into any arrangements with any Government
or authority, imperial, supreme, municipal, locai
or otherwise, or company that may seem conducive
to the Company's objects or any of them, and to
obtain from any such Government, authority or company
any charters, contracts, decrees, rights, grants,
loans, privileges, or concessions which the Company
‘may think it desirable to obtain, and to carry out,
exercise and comply with the same.

(24)_To take all necessary. or proper steps in Parliament
or with the authorities, national, local, municipal
or otherwise, of any place in which the Coumpany may
have interests, and to carry on any negotiations ovr
operations for the purpose of directly ox indirectly
carrying out the objects of the Company or effecting
any modification in the constitution of the Company
or furthering the interests of its members, and to
oppose any such steps taken by any other company
firm or person which may be considered likely
directly or indirectly to prejudice the interests
_of the Company or its members.

(25) To do anything by this Memoxrandum of Association
authorised in any part of the world and as
principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or
otherwise, and either alone, or in conjunction with
others.

(26) To distribute among the members of the Company in
specie any property of the Company.

(27) To do all such other things as may be considered
to be incidental or conducive to the attaimment
of the above objects oxr any of them.

E]

And it is hereby declared (a) that the word "company" in
this Clause, except where used in reference to this Company,
shall be deemed to inelude any partnership or other body of
persons, whether corporate or unincorporate and whether
domiciled in the United Kingdom ox elsewhere, and (b) that,
‘except where the conitext expressly S0 requires, non? of.the
several paragraphs of this Clause, or the objects tne?eln
gpecified, or the powers thereby conferred shall be limited
by, or be deemed merely subsidiary or aux%liary to any other
paragraph of this Clause, or the objects in such other
paragraph specified, or the powers thereby conferred.

4. The liability of the members is limited.

5., The Share Capital of the Company is £100 divided into
100 shares of £1 each.



WE, the several persons whose Names, Addresses
and Desgriptlons are subscribed are desircus of being
formed 1pt0_a Company, in pursuance of this Memorandum
of Association, and we respectively agree to take the
numbe; of shares in the capital of the Company set
opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS | Number of Shares

QOF SUBSCRIBERS taken by each
Subscriber
E.G. Rouse, One
67, Wendover Way,
Welling,
Kent.

Solicitors' Clerk.

P.G. May, N One
517 Woodgrange Drive,
Thorpe Ray,,

Essex.

Solicitors' Manager

DATED this 28th day of March, 1972,

WITNESS to the above signaturés:—

P.D. Cunningham,
“.” 9, Cheapside,
London, EC2V 6AD

Solicitors' Clerk



No. 1073619

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

PROTAM INVESTMENTS LIMITED

Passed on 12th pctober 1972,

At an EXTRAORDINARf GENERAL MEETING of the above-named
Company held at 9 Cheapside, London, E.C.2. on Thursday
the 12th October, 1972 the followiné Resolution was duly
passed as a SPECIAL RESOLUTION OF the Company:-
RESOLUTION

"THAT the Regulations contained in the document
produced to the Meeting and for the purposes of
identification initialled by the Chairman thereof
be and they are hereby adopted as the Articles of
Association of ‘the Company in substitution for
and to the exclusion of all existing Articles of
Association thereof."

P.G. May
Director



THE COMPANIES ACTS 1948 t0.1967

COMPANY LIMITED BY SHARES e
NEW oy .-
ARTICLES OF ASSOCIATION

- 0o0f ~

TURNER & NEWALL INTERNATIONAL LIMITED
(As adopted by Special Resolution psssed on 12th October 1972)

PRELIMINARY

13 Subject as hereinafter provided, the Regulations contained
or incorporated in Part II of Table A in the First Schedule to
the Companies Act, 1948 (hereinafter referred to as "Part II of
Table A") shall apply to the above-named Turner & Newall Internaticnal
Limited (in these Articles called "the Company").

2, Regulation 1 of Part IX of Table A shall be deemed to
be deleted and the following substituted therefor:-

"1, Regulations 24, 53, 75, 87 and 89 to 93 inclusive of
Part I of Table A shall not apply to the Company,
but the remaining regulations of Part I of Table A,
as altered or modified by the Articles of Association
of the Company, shall apply to the Company."

SEARE CAPITAL

3. The Share Capital of the Company as 2t the date of the
adoption of these Articles is £100 divided into 100 Shares of £l
each, ’

4, Save as provided by contract or these Articles to the
contrary, and subject to any direction of the Company by Ordinary
Resolution, all unissued shares shall be at the disposal of the
Directors, and they may allot, grant options ovexr or otherwise
deal with or dispose of the same to such persons, at such times,
and generally on such terms as they think proper, but so that
no shares shall be issued at a discount except in accordance with
the provisions of Section 57 of the Act.

GENERAL MEETINGS

5. (a) Every notice convening a General Meeting shall comply
with the provisions of Section 136 (2) of the Act as to giving
information to Members in regard to their right to appoint proxies
and notices of and other communications relating to any General
Meeting which any Member 1s entitled to receive shall be sent to
the Auditor for the time being of the Company.

(b) Regulation 54 of Part I of Table A shall be read
and construed as if the words Meeting shall be dissolved" wgre
substituted for the words "Members prescnt shall he a guorum’,

4



DIRECTO[}S .

& The Directors .shall not, anless otherwisec
dotermined by an Ordinary Resolution of the Company,
be less than two in number.

7, The last sentence in Regulation 98 of Part T
of Table A shall be deemed to be deleted and the
following shall be deemed to be substituted therefor:-

np pirector for the time being out of the Undited
Kingdom shall not be entitled to nutices of
meetings of the pirectors but the alternate
Director {if any) in the United Kingdom acting in
his place shall be entitled to notices of such

meetings."”

8. A Director or an alternate Direclor acting in
his place {other than a pirector or such alternate
Director for the time being absent from the United
Kingdom) shall be entitled to receive notice of and
attend all General Meetings of the Company and
Regulation 134 of Part T of Table A shall be deemecd
to be modified accordingly.

9, A Pirector may vote as a Director in regaxd .
to any contract or arrangement in which he is
interested or upon any matter arising thercout, 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; and
Regulation 8L of Part I of Table A shall be deemed
to be modified accordingly.

10, The Directors may procurc the establishment and
maintenance of or participate in, or contribute to
any non-contributory or contributory pension or
superannuation, fund, scheme or arrangement or life
assurance scheme or arrangement Tor the benefit
of, and pay provide for or procure the grant of
donations, gratuities, pensions, allowances, benefits
or emolmments to, any past or present director,
officer or employee of the Company or ol any company
whieh is a subsidiary of the Company or of the .
predecessors in business of the Company Or of any o
such subsidiary company or the wives, widows, families
or dependants of any such past or present director,
officer or employet.

APPOINTMENT AND REMOVAL OF DTRECTORS.

11, (A) In Regulation 94 of Part I of Table A the
words {rom "and may also determine" to the end of the
regulation shall be deemed to be deleted. ?

(B) In Regulation 95 of Part I of Table A the
words from "but shall net be taken into account! to

the end of the regulation shall be deemed to be
deleted,

(C) In Regulation 97 of Part I of Table A the
scound sentcuce thereof shall be deemed to be deleted.

12, A wember or uwembers holding not less than
geventy-five per cent. in numinal 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 as5 a Director or Directors either as
an additional Director or to fill any vacancy
(providcd that the total number of Directors shall not
exceed the maximum number (if any) prescribed by or in
accordance with these Articles) and to remove from
office any Director howsoever appointed. Any such
appointment or removal shall he effected by notice in
writing to the Company signed by the member or members
making the same or in tlhe case of a member being a
company, signed by two directors or one director and
the seccretary of such company on its behalf.

PROCEEDINGS OF DIRECTORS.

13. Regulation 106 of Part I of Table A shall be
deemed to be modified by adding the following sentence
“at the end of the Regulation:-

"yor the purpose of this Article the signature of
an alternate Director (if any) entitled to notice
of a meeting of Directors shall suffice in laeu of
the signature of the Director appointing him."

ALTERNATE DIRECTORS.

14%. DEFach Director shall have. the power to nominate
any other Director, or with the approval of a majority
of the other Directors, any person to act as
ziternate Director, in his place, at any meeting of
the Directors at which he i+s unable to be present, and
at his discretion to remove such alternate Director,
and on such appecintment being made the alternate
Director shall (except as regards the power to appeint
an alternate) be subject in all respects to the terms
and conditions existing with reference 'to the other
Directers of the Company and cach alternate Dircctor,
whilst acting in the place of an absent Director, shall
exercise and discharge all the duties of the Director
he represents, but shall Llook to such Dirscior solely for
his remuneration as alternate Director. Any Director of
the Company who is appo¢nted'an alternate Director shall
be entitled to vote at a meeting of the Directors on
behalf of the Dircctor so appointing him as distinct from
the vote to which he is entitled in his own capacity as
a Director of the. Company, and shall also be considered
as twe Directors for the purpose of making a gquorum of
Dircectors when such quorunm shall exceed two. Any person
appointed as an alternate Director shall vacate his
of fice as such alternate Director il and when the
birector by whom he has been appointed vacates his office
as Director or removes him by written notice to the

Company .
DISQUALIFTCATION OF DIRIECTORS.

15. Regulation 88 of Part I of Table A shall be deemed
to be modified by adding the following sub=-clause at the

end of the Regulation:-

n{g} If he is removed pursuant to Article 12."

16. In Regulation 79 of Part I of Table & t?o words
from "Provided that" to the end of the regulation shall

be deewed to be deleted.



NOTICES.

17, ’Any summons, notice, order or other document
required to be sent to or served upon the Company, or
upon any officer ol the Company, may be sent or served
by leaving the same or sending it through the post in a
prepaid letter, envelope, or wrapper, addresszed to the
Company or such officer at the Registered 0ffice of the

Company.

.
»
e,
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Company Number -~ "

name of company 1073619

.'J;‘
TURNER & NEWALL INTERNATIONAL Limited

At an Extraordinary General Meeting of the members of the above-named company, duly convened and

held at Bowdon House, Ashburton Road West, Trafford Park, Manchester ML7 1RA

*

on the sixteenth - day or...Nevemben 7 1987

the following SPECIAL RESOLUTION(S) washaer duty passed:~

THAT the name of the Company be changed {tov T&N International Limited”./

COIFANIES \ 23STRATION
18 Nov 1987
M QrFiCE 43

o]

SIGNED (7 b’a—f’fb—--7
Secretary Pt
NOTES:

(1) This copy Resolution may be continued on the reverse side of this form If necessary and it should be signed by the Chairman of
the Meeting OR by a Director OR by the Sccretary of the Company whose position should be stated under his hame.

{2) Th's copy Resolution is required to be filed with the registrar of companies within 15 DAYS after it has been passed and can be
sent to Jordan & Sons Ltd, for that purpose.




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1073618

| hereby certify that

TURNER & NEWALL INTERNATICNAL LIMITED

having by special resolution changed its name,

is now incorporated under the name of

T & N INTERNATIONAL LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2 JANUARY 1988

1a 5/0044

N v w6
w i Ty s
AT TR B

an authorised officer

HC006B



The Companies Act 1985
Company Limited by Shares
J

Special Resolution
Pursuant to section 378(2) of the Companies Act 1985

Company Number

1073619

T&N Internationa) Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Bowdon House, Ashburton Road West, TRAFFORD PARK MANCHESTER, M17 1RA
on 11 December 1989
the following SPECIAL RESOLUTION was duly passed, viz:-

The regulations contained in the printed document submitted to this
Meeting and for the purpose of identification subscribed by the
Chairman thereof be adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all the existing
Articles of Association thereof.

COMPANIES HOUSE
1 SDEC 1989 .
M R 1

Signed C%?“i5>¢~*JC*=~*"f::3’

=
Position _ S~co—ba, .,
7

NOTE To be filed within 15 days of the passing of the special resolution




Company Number 1073619

COMPANY LIMITED BY SHARES

New Articles of Asscciation
of

TN INTERNATIONAL LIMTTED

(adopted by Spec:ilél Resolution passed on 1ith December 1989)

These are the Articles of Association
referred to in the Special Resolution
passed on 1lth becenber 1989.

A
Sjc?:etary Z

C()‘T\«’!("i-‘«‘l\iiE‘S HOUSE |

1 5DEC 1989

M 71.




THE COMPANIES ACT, 1985

OOMPANY LIMITED BY SHARES

SUBSTITUTED
ARTICLES OF ASSOCIATION
cr

TeN INTERNATIONAL LIMITSD

Adopted by special resolution passed on 11 Decamber 1989.

PRELIMINARY

Subject as hereinafter provided the regulations contained in
Table A in the Schedule to the Campanies (Tables A to F)
Regulations 1985 (hereinafter referred to as "Table A") shall
apply to the Comany, save insofar as they are varied or
excluded by or inconsistent with these Regulations.

SHARE CAPITAL

The share capital of the Company at the date of adoption of
these Articles is £100 divided into 100 shares of £1 each.

Save as provided by contract or these Articles to the
contrary, and subject to any direction of the Company by
ordinary resolution, all unissued shares of the Cowpany shall
be at the disposal of the Directors, and they may allot,
grant. options over or otherwise deal with or dispose of the
same to such persons, at such times, and generally on such
terms as they think proper.

A Director need not hold any share qualifications but shall
be entitled to receive notice of and to attend all general
meetings of the Company.

PCWERS AND DUTIES OF DIRECTORS

Notwithstanding anything in these Articles contained the
Directors shall have no power to deal with any of the
following matters or to transact any business relating
thereto unless and until T&N PIC ("T&N") so long as it is the
beneficial owner of not less than 75 per cent in nominal
value of the issued Ordinary Shares of the Campany shall have
given its approval to the exercise by the Directors of the
power of the Company in regard thereto such approval to be
evidenced either by a copy of a resolution of or an extract
from the minutes of a meeting of the Board of Directors of
T&N certified by one of such Directors or by the Secretary of
T&N or by a letter signed either by any two of such Directors
or by any one Director and the Secretary:-

(a) Any material change in the nature of the business
carried on by the Conpany whether by the addition of a
new type of business or the abandonment of any type of

business carried on by the Company at the date of such
change.




{(b)

(¢)

(@)

(e)

(£)

(g)

{h)

(1)

(1)

Any sale or disposal or dealing with the undertaking
property rights or assets of the Coampany or of any part
thereof but so that this provision shall not apply to
the ordinary trading transactions of the Company
concerned with the purchase, manufacture or sale of the
goods (or the raw materials or other camponents of which
they are composed) which the Comwpany  produces
manufactures or sells nor shall it apply to any sale
disposal or dealing as afcresaid where the amount
involved does not exceed in respect of any one
transaction the sum of £250,000.

Any purchase or acquisition on capital account for a sum
exceeding in the case of any cne transaction £250,000 in
principal amount other than any purchase or acquisition
of raw materials or other goods required in connection
with the manufacture or supply of the goods sold from
time to time by the Campany and which are not being
purchased or acquired under a contract requiring
approval under paragraph (d)

Any fusion, amaigamation, union of interests or w.rking
arrangements with any other party.

Any lending or borrowing of money, issue of securities
or creation of any mortgage or charge of the Comwpany.

The issue of unissued shares or making of calls on
issues.

Allocations to reserves, pPayments or recommendations of
dividend or other distxibutions of capital or profits,
or amounts to be written off against profits or assets
in respect of wear and tear and depreciation of plant
and buildings. e

The grant of a pension or a gratuity or a retirement
benefit to any officer or employee of the Campany or the
establishment of a pension fund or life assurance scheme

or any payment of the nature referred to in Section 312
of the Act.

any refusal to register a proposed transfer of a share.,

The monetary limits referred to in this Requlation may
be changed by T&N from time to time by notice in writing
to the Company signed either by any two Directors or by
any one Director and the Secretary of TaN.

S0 long as it shall own beneficially at least 75 per
cent in nominal value of the issued Ordinary shares of
the Company T&N may from time to time and at any time by
notice in writing to the Company (signed either by any
two Directors or by any one Director and the Secretary

of T&N) effect any one of the following matters, that is
to say:-

(a) Appoint any person as a Director of the Campany
either as an additional Director or to fill any

vacancy, and remove from office any Director
howsoever appointed.




(b) Appoint one of the Directors of the Conpany for the
time being to be Chairmen of the Conpany and one or
more of the Directors of the Company for the time
being to e Deputy Chairman, Chief Executive,
Managing Director or Managing Directors of the
Company or to hold such other office in the
rmanagement of the business of the Company as it may
decide and for such pericd as it shall think fit
and (subject to the provisions of any agreement.
betweem him or them and the Company) remove him or
them from office and appoint another or others in
his or their place or places.

(¢) Fix the remuneration and other terms and conditions
of appointment of any Chairman, Deputy Chairman,
Chief Executive, Managing Director or Director
holding any other of .ice in the management of the
business of the Company and (subject to the
provisions of any agreement between him or them and
the Campany) vary the same from time to time and so
that any remuneration fixed under this paragraph
may be made payable to such Director in addition to
or in substitution for such ordinary remuneration
(if any) as a Director as he may from time to time
bBe entitled to receive and may without prejudice to
the provisions of Regulation 7 be made payable by a
lump sum or by way of bonus or comission on the
profits or turnover of the Company or of any other
campany in which the Company is interested or other
participation in any such profits or by any ar all
or partly by one and partly by another or others of
those modes.

(d) Entrust and confer such of the powers exercisable
under these Articles by the Directors (not being
powers for the exercise of which any approval is
required under Regulation 7) as it thinks fit to
and upon any Chairman, Deputy Chairman, Chief
Executive, Managing Director or Director holding
any other office in the management of the business
of the Campany and determine the time, objects,
purposes, terms, conditions and restrictions for,
upon and subject to which such powers are conferred
collaterally with or to the exclusion of or in
substitution for all or any of the powsrs of the
Directors in that behalf and from time to time
revoke, alter or vary all or any of such powers.

{(2) A Chairman, Deputy Chairman, Chief Executive or Managing
Director or a Director holding any other office in the
management of the business of the Company shall (subject
to the provisions of any agreement between him or them
and the Company) be subject to the same provisions as to
resignation ané removal as the other Directors of the
Company and shall ipso facto and immediately cease to be
Chairman, Deputy Chairman, Chief Executive or Managing
Director or to hold such office in the management of the
business of the Company if he ceases to iwld the office
of Director from any cause.




7.

10.

Subject to Requlation 5:~

{a) The Directors may procure the establishment and
maintenance of or participate in or contribute to any
non-contributory or contributory pension or
superannuation funds or life assurance scheme for the
benefit of and pay, provide for or procure the grant of
donations, gratuities, pensions, allowances, benefits or
emoluments to any persons including Directors and other
officers who are or shall have been at any time in the
employment or service of the Company, or of any company
vhich is a subsidiary of the Company, or of the
predecessors in business of the Company or of any such
subsidiary company, or is allied to or associated with
the Comany and the wives, widows, families or
dependants of any such persons.

(b} The Directors may procure the establishment and subsidy
of or subscription and support to any institutions,
asscciations, clubs, funds or trusts calculated to be
for the benefit of any such perscns as aforesaid or
otherwise to advance the interests and well-being of the
Campany or its members or of any such other company as
aforesaid and payments for or towards the insurance of
any such persons as aforesaid, and subscriptions or
guarantees of money for charitable or benevolent cbjects
or for any exhibitions or for any public, general or
useful abject.

(¢) The Directors may procure any of the matters aforesaid
to be done by the Company either alone or in conjunction
with any such other company as aforesaid.

A Director may vote as a Director in regard to any contract
or arrangement with the Company in which he is interested as
a Director or shareholder of the Company or any subsidiary or
holding company of the Conpany or any subsidiary of the
Company's holding company or upon any matter arising thereout
and if he shall so vote his vote shall be counted and he
shall be counted in a quorum when any contract or arrangement
in which he is interested is under consideration whether or
not: he would otherwise be disqualified from voting thereon;
and Regqulation 94 of Table A should be deemed to be modified
accordingly.

APPOINTMENT AND RETIREMENT
Regulations 73 to 80 of Table A shall not apply.

PROCEEDING OF DIRECTORS

So long as T&N shall own beneficially at least 75 per cent in
nominal value of the issued Ordinary shares of the Company
Regulation 91 of Table A shall not apply.




1l.

12.

13.

14.

MANAGING DIRECTOR

So long as T&N shall own beneficially at least 75 per cent in
nominal valve of the issued Ordinary shares of the Company
Regulation 84 of Table A shall not apply.

SECRETARY

The Directors may also appoint an assistant secretary or
assistant secretaries or a temporary substitute for the
Secretary any of whom shall for all purposes of these
Articles be deemed to be the Secretary. Any assistant
Secretary or temporary substitute so appointed may be removed
by the Directors.

INDEMNITIES
Regulation 118 of Table A shall not apply.

Every Director or other officer of the Campany shall be
entitled to be indemnified out of the assets of the Campany
against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office
or otherwise in relation thereto including any liability
incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application
under Section 727 of the Act in which relief is granted to
him by the Court and no Director or ocother officer shall be
liable for any loss, damage or misfortune which may happen to
be incurred by the Company in the execution of the duties of
his office or in relation thereto. Bult this Article shall
only have effect insofar as its provisions are not avoided by
Section 310 of the Act.

NOTICES

In regulation 115 of Table A, the words "24 hours” shall be
substituted for the words "48 hows".




THE COMPANIES ACTS 1985 AND 1989

Company Hymber: 1073619

T&N INTERNATIONAL LIMITER

At an Extraordinary General Meeting of the Company held on 20 Avgust
1983 the following Elective Resolutions were considered and on being
appraved WAS RESOLVED:

1. That, pursuant to Section 366A of *he Companies Act 1985, the
Compuny be angd hereby is not required to hold ar annual general

meeting.

- "hat, pursuant to Section 386 of the Companies Act 1985, the
Company be and heresby in nnt obliged tu appoint auditors
annually.

3. That, pursusnt to Section 252 of the Companiey Act 1985, the

Compuny be and is hereby exempt from the obligation to lay its
statutory accounts and directors' report before the menbers of

the Company in general meeting,

%QAM\

Qs WiNIT SECRLANE

CON & #0138
29 AUG 19N

M 74




COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pralmts do not Pursuant to section 123 of the Companies Act 1985
wilie in |
this margin
To the Registrar of Companies For official use  Company number
Pleeze complete i dhadie s |
lagibly, preforably ) | | i 1073619
in bleck type, or e e b ok we o

bold Mock lettering  Name of comizany

TEN INTERNATIONAL LIMITED

>

* Ingort full name
of compony

gives notice in accordance with section 123 of the above Act thet by resolution of the compeny
dated 28th May 1991 the norninal capital of the company has been

ingraased by £ _SC bayond the registered capital of £ 100

fthecopymustbe A copy of the resolution authorising the incresse is attached.s

Si;,‘},‘;’ ?J,’;,”;;,‘;’,’Eﬁsd The conditions {eg. vating rights, dividend rights, winding-up rights etc.} subject to which the new

by tho regisima
¥ wisitar shares havae baen or are to be issued are as follow:

Pari passu with existing shares.

Please tick hera if

continuaed overleaf

. Jend
1 delote o8 Signed ‘%\*W [oaw[cskez:ataw}t Date (°‘: ‘f‘w

approptiste

: FaIBSONAMAIR  Prosentor’s name eddress end For official Use
s mqﬁ raferance {if any): Genaral Sectlon Post room

| JORAN & IONE \WTID TN ple
v rACR T,
g .m:;mm Bowdon House

Azburton Road West

‘ Trafford Park
: . Manchester M17 1RA

CJn
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No. 1073619

THE COMPANIES ACT 198%

COMPANY LIMITED BY SHARES

RESOLUTIONS OF T&N INTERNATIONAL LIMITED

At an Extraordinary General Meeting of T&N Interrational Limited held
at Trafford Park, Manchester on Tuesday 28 May 1891 the following

regolutions were passed, the first and third of which were proposed
ag Ordinary Resolutions and the second of which was propecsed as an
Elective Resolution:~

1.

2.

that the authorised share capital of the Company be increased
to €150 by the creation of 50 additional shares of £1 each,

that the provisions of section 80A of the Companies Act 1985
shall apply instead of section 80(4) and (5) in relation to the
giving or renewal of authority for the Directors of the Company
to allot relevant securitics (as defined for the purposes of
section B0 of the Act).

that with effect from the ktime of passing of this resolution
the Directors be unconditionally suthorised pursuant to section
80 Companies Act 1985 to allot relevant securities (as defined
in that Act) up to a maximum amount of the sauthorised share

capitel of the Company for the time being at any time
thareafter.

LY
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