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THE COMPANIES ACT, 1948

DECLARATICN of Compliance with the requirements of the
Companies Act, 1948, on application for registration of & Company.

Pursuant to Section 15 (2).

Insert the
Name of the SPEDICO ( U.K.)
Company. .
LIMITED
Presented by Doowment IMiler's Reference PHI

Jngledew,Browr,Bennison &Garrett,

51 _Minories, London. EC3N 1.JG.

Forim No. 41
(T'ho filing feo is bs.)

The Solecitors’ Law StatInanery Socloty, Limted
191-192 Fleet Street, E.G.4; 3 Bucklersbury, E.Cid; 49 Bedford Row, W.C.1: ¢ Victorla Stroet, S.W.3
15 Hanover Street, W.1; 55-59 Newball Street, Birmingham, 3; 31 Churles Stroat, Cardiff; 19 & 21 North
John Street, Liverpool, 2; 28-30 Jobn Dalton Strect, Manchester, 2; and 157 Hope Street, Glasgow, G2
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{a) Here insorh:
“ A Sclicitor of tho
# Supreme Cowrs ™
{or in Secotlond *a
Snlicitor ¥ engagod
*in thu formation™

or

® A porson namod
“in tho Articlea of
o Agsocistion 93 &
“PDirector or

“Sacretary '

Tieclared at.

X, PETER_HARRY. JAY, -

of %1 Minories,

London EC3N_1JQ.

Do solemnly and sincerely declare that I am (°)_.A.Selicitor of the

Supreme Court engaged _in_the formation

of . SPEDICO. (W.K.)

Limited,
And that all the requirements of the Companies Act, 1948, in respect of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And T make this solemn Declaration
conscientiously believing the same t;) be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.

ho 98 vk

one thousand nine hundred and /ei=ty-

Ao

day of N Q“‘“Qé\/ .

rea—— L}

PBefore me,
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Note.—This margin’is reserved for binding and must not be written across.
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Jardan & Sons
Limited
Jordan House
47 Brunswick Place
London N16RE

‘Talenhone 01-25%3 3030

1193985 / 9

No. of Company

R

Form PUC 1
(Capital duty pavable, but
no registration fee)

STATEMENT ON FORMATION OF A COMPANY TO BE INCORPORATED WITH
LIMITED LIABILITY UNDER THE COMPANIES ACT 1948

Pursuant to Part V, Finance Act 1973

Name of Company ... SEERECO.. (Ko )

JLimited

A Nominal capital(i)

LL00. divided. Anko. ... wosse
100 Ordinary Shares £l

seuas

------------ [ ‘. reres

G Number and description of shares
taken on incorporation (k

ST Ardinany. Qna.paand......
..... e RATES v i

spaasns sames “nere

(i5)

(A Amount paid or due and payablc on cach

One Pound .

Iy

[YTYTTVR .. P T T TP T TR TP Y PPE N L 2]

Ty

¥ Total amount paid or due and payable in respect of C

G Capital duty payable on F at £1 per £100 or part of £100

Nominal value of cach share

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

asssasereanandst [TTITTY TP

Total amount payable on cach(if)
{including premium if any)

el {ome. AN i

----------- ermberben

E R N Ceerrrete

T R

1 herchy certify that the above particyfiirs are correct in all respects.
Ayt —_—t

Signed....... My

Description,..803ASHLEOR.. Q8. SupRene. Conns

- g

i) Distinguish between Preference, Ordinary, Redeemable Preference, ete, shares,

(iiy If amounts are contributed otherwise than in cash, that fact with fufl particulars must be stated,

Note:  This form must be delivered to the Registrar of Companies when applying for incorporation of the

company,

e bt e e b i T = =
[ -

Presented by:

Inlgedew,Brown,Bennlison &
Garrett, 51 Minories,
London BCBN 1J9.

Presentor’s rcfcn.ncc
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fMemormdum of Agsociation

OF

SPEDICO (U.K.) LIMITED

1. The name of the Company is '"SPEDICO (U.K.)

LIMITED".

2. The Registered Office of the Company will be situate

in England.

3. The objects for which the Company is established are:-
(a) To purchase, take in exchange, hire, manage,

charter, build or otherwise acquire, hold or
equip ships or vessels of any kina, with or
without their equipment, machinery, furniture
and receptacles, or shares or interests in such
ships or vessels, as well as shares or other
documents of companies possessed of such ships
or vessels, and to employ the same in the
conveyance of passengers, troops, goods and
produce of all kinds, including live stock, oil

or other liquids, mails, weapons and munitions
of war and generally any kind of artifles, between
any ports or places, in England or elsewhere,
and to acquire any postal subsidies, and to
maintain repair, improve, alier, let out to hire
or charter, mortgage or otherwise deal with,

sell or dispose of any such ships or vessels,
shares or documents.

(B) To carry on the business of shipowners, carriers
by land and sea, managers, dealers and agents
of ships and shipping companies, shi pchandlers,
warehousemen, shipbrokers and contractors,
owners of barges, lighters, motor boats or other
small vessels, forwarding agenis, stevedores,

P freight contractors, ship fitters, wharfingers,
P manufacturers and merchants of ice, owners
/’fu ' and keepers of refrigerating stores and spaces
{i « 7 s and to insure with any company or person against

P,

i
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(D)

(&)

()

(G)

M

any Joss, damape. rlgk or Lahility of any kind
which may affect the Company, 8 property, it8
products or the parsvns or articles transported
by it and its transport means &k well ag eurry on
the buainess of insurance agents for any type of
insurance business, {including marine insurance.

To participate in the management, gupervigion and
control of any buginess or work of ahy company

or enterprise and for the purpose i appoint and
remunerate any Directors, Monegers, A coountants,
experts, agents or other represontatives.

To carry on any other trade or business whatsoever
which gan in the opinion of the Directors be

gtava N geoualy carried on by the Company in
connaction with or auxilary to the general business
of the Company, or which may be caleulnted,
diractly or indiractly, to enhance the value of,

or render profitable any of the Company's property
and righte.

To insure the vessels and other proparty of the
Company.

To purchase, take on lease or licance or otherwise
acquire, in the name of the Company, or in the
name or names of any other person or persons or
otherwise lands, and hereditenients of any tenure
for any estate, term or interest therein.

To issue, place underwpite, or guarantes the
pubscripiion of ar concus or assist in the issuing

or placing, underwriting or gunranteeing of the
subscription of shareg, debentures, debenture
stock, bonds, stocks and sgourities of any Company,
whether limited or unlimited or incorporated by

Act of Parliament or otherwise and whether in or
out of the United Kingdom at such terms and
conditions &5 o remuneration or otherwise ug

muy be agreed upon.

Generally to purchase, take on lease, or in
exchange, hire or otherwise acyuire any resl or
persone] property, and any rights or privileges
which the Company may think necessary or
convenient for the purposes of ita business, and
to comstruct, aiter, equip and maintain any

puildings or worke suitable for ihe purposes of
fhe Company.

To apply for, purchase or otherwise acquire or
obtain an interest in any invention, secret process,
or method, whether protected or not, oy any
letters patent, patents rights, brevets d'invention,

%



(I)

(K)

(L)

(M)}

(N)

monopolies, or other similar rights or privileges,
trade marks, licences, concessions, and the
like, in any part or parts of the world conferring
any exclusive or non-exclusive or limited right

1o use any invention which may seem capable of
being used for any of the purposes of the Company,
or the acquisition of which may seem calculated
directly or indirectly to benefit the Company,

and to sell, use, exercise, deveiop, or grant
licences in respect of, or otherwise turn to
account, the property and rights 2o acquired.

To carry on all kinds of promotion business,
and in particular to form, constitute, float, lend
money to, assist and control any companies,
associations or undertakings whatsoever.

To sell, improve, manage, develop, exchange,
lease, mortgage, enfranchise, dispose of, turnto
account, let on royalty, share of profits, or
otherwise grant licences, easements, options,
and other rights in respect of and over, or
otherwise deal with all or any part of the

property and rights of the Company.

To establish, or promote, or concur, or assist

in establishing or promoting any viher company
whose objects shall include the acquisition and
taking over of all or any of the assets and
liabilitiee of, or shall be in any manner calculated
to advance directly or indirectly the objects or
interests of the Company, and to acquire and hold
shares, stock, or securities of, and guarantee
the payment of dividends, interest, or principal
on shares or obligations of any such company.

To purchase, or otherwise acquire and undertake
all or any part of the business, property and
liabilities of any person or company carrying on
any business which the ¢ ~mpany is authorised to
carry on, or possessed ' 7 property sultable foy
the purpoces of the Company, and to undertake
the liabilities of any such person or compsany.

To enter into partnership or any joint-purse
arrangement, or any arrangement for sharing
profits, union of interests, joint adventure, or
co-operation with, or agency for any company,
firm, or person carrying on or engaged in, or
proposing to carry on or engage in any business
or transaction within the objects of the Company,
or any business or transaction capable of being
conducted so as d¢irectly or indirectly to benefit
the Company.

3.
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(0)

(P

Q)

(R)

(S)

(T)

(u)

To sell, or dispose of the undertaking of the
Company cr any part thereof for such
consideration as the Company may think fit, and
in particular for shares (either fully or partly
paid), debentures, debenture stock, or
securities of any other company having obirrte
altogether or in part similar to theaz of tAse
Com pany.

To buy, subscribe for, conditionally or
unconditionally, or otherwise acquire, underwrite,
issue, place or sell, or otherwise deal in stocks,
shares, bonds, debentures, debenture stock and
securities of all kinds, and to give any guarantee
or security in relation thereto, or otherwise in
connection with any stocks, shares, bonds,
debentures, debenture stock or securities, and

to guarantee the payment of the principal moneys
or interest payable in respect of such bonds,
debentures, debenture stock or securities and the
payment of any dividends on such stocks or shares,
and the repayment of the capital moneys
represented thereby.

To borrow or raise money for the purpose of the
Company's business.

To mortgage and charge the undertaking and all
or any of the real and personal property, present
and future, and all or any of the uncalled capitzl
for the time being of the Company; to issue
debentures, mortgage debentures, and debeniure
stock payable to bearer or otherwise, and either
permanent, or redeemable, or repayable.

To endorse bills of lading.

To invest money at interest on the security of
ships and of land of any tenure, buildings,
farming stock, stocks, shares, certificates,
merchandise and any other property wherever
situate, and generally to lend and advance moneys
to any persons or companies, without security, or
upon such gecurities and terms and subject to
guch conditions as may seem expedient. To
receive money on deposit and to guai . .tee the
performance of coniracis ard to invest and deal
with the moneys of the Company rot immediately
required upon such investments, and in such
manner a8 may from time to time be determined.

Generally to carry on and undertake any business,
undertaking, transaction, or operation, whether
mercantile, commercial, financial, manufacturing,
trading, or otherwise, such as an individual



(W)

(X)

(¥)

(Z)

capltalist may lawfully undertake and carry qut.

To carry on any business or branch of a business
which the Company is authorised to carry on by
means or through the agency of any subgsidiary

or affiliated company and to enter into any
arrangement with any such subsidiary or
affilinted company for taking the profits and
bearing the losses of any business or branch BO
carried on, or for financing any such subsidiary
or affiliated company or for guaranteeing its
lisbilities or to make any cther arrangements
which may seem desirable with reference to any
buginess or branch so carried on including power
and’ either temporarily or permanently to close any
such business or hranch, and to act as managers
of or to appoint directors or managers of any such
subsidiary or affiliated company.

To distribute among the Members in specie any
property of the Company or any proceeds of sale
or disposal of any property of the Compeny, and
either by way of dividend or upon any return of
capital or otherwise, and for such purpose 0
distinguish and separate capital from profits but
g0 that no distribution amounting to a reduction of
capital be made except with 'the sanction (if any)
for the time being required by law.

To pay the costs, charges, and expenses
preliminary and incidental to the formation,
establishment, and registration of the Company,
and to remunerate any parties, whether standing
in a fiduciary position towards the Company or
not, for services rendered or to be rendered in
procuring or agsisting to procure persons to
become Members of the Company, or in placing
or agsisting to place, any debentures, debenture
stock, or other gecuritias of the Company, OF in
or about the formation or prom otiqn of the Company,
or the conduct of its business. '

To procure the Company to be registered,
.ncorporated or otherwise duly constituted, if
necessary or advisable, accorulng to the law of
any colony or dependency of the United Kingdom
or any foreign country.

To enter into any arrangements with any government
oy authorities, supreme, municipal, local, or
otherwise, that may seem conducive to the Company's
objects or any of thern, and to obtain from any such
government or authority any rights, privileges, and
conceasions which the Company may think it
desirable to obtain, and to carry out, exercise,zni

G
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(2)

(z9)

(24)

(Z.5)

comply with any such arrangements, rights,
privileges, and concesslons.

Mo estahlish and support, or aid in the
establishment and support of assoeciations,
inatitutions, funda, trusts, and gonveniences,
crlculated to benefit any of tho employees or
ex~qmploynes of the Company, or any of the
dependants or connections of any aush persons,
and o grant to any auch paraqhs, dapendants
or connections pensions and allowances, and to
make payments towards the insurance thereof
respectively, and generally to subscribe or
guarantee money to or for charitable or
benevolent objects, or to or for any exhibition,
or to or for any publle, general or useful object.

To obtain any Provisional Order or Act of
Parliament for enabling the Company to carry any
of its objects into effect, or for effociing any
modification of the Company's conatitition or for
any other purpose which may sasem expedient, and
to oppose any proceedings or applications which
may seem calculated directly or indirectly to
prejudice the Company's interest,

To do a1l or any of the above things In any part
of the world, and either as principals, agents,
contractors, trustees or otherwise, and by or
through trustees, agents or otherwise and either
slone or in conjunction with others.

To transfer to, or otherwise cause to he vested
in any company, or person or persons, all or
any of the lands and properties of the Company,
to be held in trust for the Company, or on such
tpusts for working, developing or dispoaing of
the same as may be considered expedient,

To do all such other things and to enter into and
carry out such contracts and arrangemernts as
may be deemed necessary and desirable to enable
the Company to carry on lis business and for the
general conduct and manzsgements of its affairs,
and to do all such things as are incidental or
conducive to the attainment of the above objects
or any of themn, whether at home or abroad,

And it is hereby declared that the objects specified in
each of the paragraphs in this clause ghall, unless otherwise
herein provided, be regarded a5 independent objecta, and shall
be in nowise limited or restricted by reference o or inference
from the terms of any other peragraph or the name of the

Company.
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And that the word "Compan}’" in this olause when not
applied to this Company shall be deemed to include any
partnership or other body of persons, whether incorporated
or not incorporated, and whether domiciled in the United
Kingdom or elsewhere, and whether existing or hereafter to
he formed. Provided that nothing herein contained shall
empowar the Company to carry on the buginess of Assurance
or to grant annuities within the meaning of the Assurance :
Companies Act 1909, or to re-insure any risks under any :
olags of assurance business to which that Act applies.

4. The liability of the Members 18 limited.

5. The capital of the Company is £100, divided into 100
shares of £1 eack, with power to increase and with power to
divide the original or any new Capital into shares of different
clagses which may from time to time be issued, or held with
any preferences, prioritiea or special or qualified or
restricted rights in the payment of dividends or in the
distributicn of assets or otherwise as compared with any other
shares, whether preference, ordinary or deferred, and whether
then already issued or not or as ghares ranking equally with
any other such shares or as deferred shares or with a special
right of or restriction, whether abeslute or partial, againsi
voting, and to vary the regulations of the Company from time
to time so far as necessary to give effect to any such
preferences oY priority or gpecial or qualified or restricted
rights as well as in any other particulars, and upon the
sub-division of a share to apportion the right to participate in
profits or in the distribution of assets or the right to vote in
any manner as between the shares resulting from any such
sub-division and to give to any one or more of guch shares any
preferences, priorities or advances with regard to dividends
in the distrubution of assets, a8 to rights of voting or in any
other respect over the other or others of them.



WE, the several parsons whese names, addre 108 end
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COMPANY LIMITED BY SHARES

o

Articles of Fegariation
| of

SPEDICO (U.K.) LIMITED

r— . ot

PRELIMINARY

1. Subject as hereinafter provided the regulations
contained or incorporated in Part II of Table A in the First
Schedule to the Companies Acts 1948 (hereinafter referred to
as "Table A Part II") shall apply to the Company.

2, (A)  Regulations 2, 3, 4, 5, 22, 24, 58, 75, to 77
(inclusive) 87 to 94 (inclusive) 106 to 108
(inclusive) 135 and 136 of Part I of Table Ain
the said Schedule (hereinafter referred tc as
"able A Part I') shall not apply to the Company
but the Articles hereinafter contained and the
remaining regulations of Table A Tartl
together with regulations 2 to 5 (inclusive) of
Table A Part II subject o the modifications
hereinafter expressed shall constitute the
regulations of the Company.

(B) These Articles of Association and those
regulations in Parts 1 and I of Tabie A
incorporated herein shall take effect subject to
the requirements of the Companies Act, 1967 (as
modified or reenacted from time to time) and
of every other act for the time being in force
concerning joint stock companies and aifecting
the Company. SR

3. The Shares in the initial capital of the Compaay shall

be at the disposal of the Directors who may allot or otherwise
dispose of them to such persons at such times and gencorally on
such terms and conditions as they think proper and provided that
no shares are issued at a discount except as provided by Section

9,
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57 of the Companies fict 1948,

5,

(A)

(B)

(C)

(4}

(B)

(C)

Unless otherwise determined by the Company by
Ordinary Resolution or otherwise agreed in

writing hy the holders of all the shares for the .
time beiny issued, all unissued shares shall befors
issue be offered for subscription to the members

in provoriion as nearly as the circumstancss will
admic to the number of shares then held by thom.

Any such offer as aforesaid shall be made by
notice spesifying the number and class of sharas
and the price at which the same are offered and
limiting the time (not being less than 28 days,
unlees the member to whom the offer is to be made
otherwise sgres8) within which the offer if not
accepted will be deemed to be declined.

Without prejudice to any special rights or
privileges attached to any then existing shares in
the Capital of the Comvpany, sny new. shares may
be issued upon such ferms and onditions, and
with such rights and privileges attached thereto,
as the Company by Ordinary Reaolution may
direct, or, if no such direction be given, as the
Directors shall determine, and in particular
such shares may be igsued with a preferential,
qualified or deferred right to dividends and in the
distribution of assets of the Company, and with a
apecial or without any right of voting, and any
Preference Share may be issued on the terms
that it is, or at the option of the Company is to be
liable, tp be redeemed.

In the case of the death of a member who was a

sole holder his personal representatives shall be
entitled to be registered as the holders of his
shares and to exercise all rights inferred by
membership in relation to meetings of the Company
and regulations 30, 81 and 32 of Table A Part I
shall be reasd and construed accordingly.

In the case of executors the rights and powers
conferred on them may be exercised pending
the grant of representation.

"The proviso to regulation 32 of Table A Part I
shall be omitted,

]OI
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b g e , . 'TRANSFER OF SHARES
6.  (A)  The Directors may, in their absolute discretion
and without assigning any reason therefore,
sage w0, Wil decline to.register any transfer of any share,

& 4" Whether op:not-it is a fully paid share. The
instrument of transfer of a share shall be signed
by or on behalf of the transferor (aud in the

f.0 .w - i, caseof@'transfér of a partly paid share also by

o it e the transfered) %nd the transferor shall be deemed
to remain the holder of the share until the name
of the trangferee is entered in the Register in
reapect thereof, Shares of different classes shall

not be comprised in the same instrument of
transfer.

(B) No share-shall in any circumstances be allotted
transferred to or renounced in favour of any
infant bankrupt or person of unsound mind.

b MODRIFICATION OF CLASS RIGHTS

L )
7. .A1l or any of the rights, privileges or conditions for theé
time attached or belonging to any class of shares for the time
being forming part of the copital of the Company may from time
to time be modified, affected, varied, extended or surrendered
in any manner with consent in writing of the holders of not less
than three fourths of the issued shares of that class or with the
sanction of an Extraordinary Resolution passed at a separate
meeting of the members of that class. To any such separate
meeting all the provisione of these Articles as the General
Meetings of the Company shall mutatie mutandis apply, but so
that the necessary quorum shall be members of the class holding
or representing by proxy one-third of the capiial paid or credited
as paid on the issued shares of the class.

8. In Regulation 11 of Pari I of Table A the words and

brackets " (not being a fully paid share)" and " (other than fully
paid shares)' shall be deemed to be deleted.

9, In Regulation 15 of Part I of Table A the words "provided
that no call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the date fixed
for the payment of the last preceding call" shall be deemed to be
deleted.

GENERAL MEETINGS

10. (A} Every notice convening a General Meeting shall
comply with the provisions of Section 136 (2) of the

11.

LR it
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Act as to giving informeation to members in regard
to thelr right to appoint proxies.

(B) The penultimate sentence in Reguiation 47 of Pari
I of Table A ghall be deemed to be deleted,

(C) Regulation 84 of Part I of Table A shzll be read
" ‘and construed a3 if the words "meeting shall be
diesclved' were substituted for the words
"members present shall be a quorum',

(D) .The penultimate paragraph of Regulation 58 of
Part [ of Table A shall be modified by inserting
after the worde "or lost" the words " or not

. earried by a particular majority”, ’

DIRECTORS -

s 1. The Directors shall not, unless otherwise determined
by an Ordinary Resolution of the Company be less than one in

humber. A sole Director, when there is only ong in office shall -

be entitled to exercise all the powers authorities and discretion
conferred-on the Directors by the regulation of the Company and
constitute a ‘quorum. The first Directors of the Company

shall be appointed by a memorandum under the hands of the _
signaturies to those present and it shall not be necessary to hold
any meeting ior that purpose,. :

12, (a) The last sentence in Regulation 85 of Part I of -
Table A shall be deemed to be deleted,

(B) The Directors shail not be subject to retirement
" by rotation and the last sentence of Regulation .
97 of Part I of Table A shall be deemed to be
_deleted,

(C) The last sentence in Regulation 98 of Part I'of
Table A shall be deemed to be deleted and the
following shall be deemed to be substituted
therefore:- :

"A Director for the time being out of the United
Kingdom shell 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 notice of such
meetings'',

12,
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3, The Wirectora shall be entitled to be paid aut of funde
of the Company a1l their travelling, hotel and other expenses,
properly incurred by them in and about the business of the
Company, including their expenses of travelling to and from
meetings of the Directors, or Committee Meetings, or Genersl
Mestinga. The Directors may be paid out of the funds of the
Company by way of ordinany remuneration (which shall be
deemed to accrue from day to day) for their services as
Directors (ag distinct from remuneration as the holders of any
Executive or other office) such sum as the Company ghall, by
Ordinary Resolution from time to time determine. Urless the
Company shall by Ordinary Resolutien direct fo the contrary
such remuneration shall be divided between the Directors in

such shares as they shall agre¢ and in default of agreement it
shall be divided between them equally.

14, {A) A Director need not hold any share qualification,
put a Director or an aliernate Director acting in
his place {other than a Director or such alternate
Director for the tline being ahsent from the
United itingdom) shall be entitled to receive
notice of and attend ail General Meetings « Lo
Company and Regulation 134 of Part I of Sl a A
ghall be deemed to be modified accordiny¢. ‘

(B)  No Director shall vacate his office or be
ineligible for re-election a& a Director, nor shall
any person be ineligible for appointment as a
Director by reason only of his having attained
any particular age.

15. A member or members holding a majopity in nominal
value of the issued Ordinary Shares for the time being in the
Company shall have power eyom time to time and at any time to
appoint any person or persons 86 & Director or Directors either
as an additional Director or{o fi11 any vacancy {provided thet -
the total number of Directors ghall not exceed any maximum
number from time to time preacribed by or in accordance with

these Articles) and to remove irom office any Director howscever

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 momber being a
company, signed by two directors or one director and tha
secretary of such company on its behalf, Any such apputitment
or removal shall take elfrct when the Notice effecting the seme
is delivered to the Registered Office of the Company ar to th
Secretary or is produced at a *heeting of the Directors and iy
such removal shall be without i ~judice to any claim which a
Director so removed may ha® .~ ¥ damages for breach of any
contract or service between b ¢ 1d the Company.

13.
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18, A Resolution in writing signed op approved by letter,
telegram or telex by every mamber of the Board for the time
being entliled to recelve notice of # moating of the Directors,
shall have the zame e'foct and valldity ag a Resolution of the
Board duly passed at a meeting of the Board duly convened and
constituted.

ALTERNATE DIRECTORS

17, Each Director shall have the power to nominate any
other Director, or with the approval of a majority of the other
Directors, any other peraon 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 auch alternate Director,
and 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 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 18 appointed an alternate Director shall be entitled
to vote at a meeting of the Directors on behalf of the Director
80 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 purpose of
making a quorum of Directors when such quorum shall exceed
two. Any person appointed as an alternate Director shall vacate
his oifice as such alternate Director if and when the Director by
whom he has been appointed vacates his office ag Director or
removes him by written notice to the Company. A Director
retiring at a General Mceting of the Company who is re-elect ed
at the same meeting shall not for the purposes of this Article

be deemed to have vacated his office as a Director.

DISQUA LIFICATION OF DIRECTORS
18. The office of a Director ghall ipso facto be vacated:-
(A) If he is prohibited from being a Director by
reason of any order made under the Act; or
(B) If, a recelving order is made against him or he
makes any arrangement or com position with uis

creditors; or

(c) If he 1a found a Junatic or vecomes of unsound
mind; or

(D) 1f he abgents himself from attendance at meetings
of the Directors continuonsly for the reriod of

1A



16. A Resolution in writing signed o approved by leiter,
telegram or telex by every member of the Board for the time
being entitled to receive notice of a meeting of the Direciors,
shall have the same effect and validity as a Resolution of the
Board duly passed at a mecting of the Board duly convened and

constituted.

ALTERNATE DIRECTORS

17. Each Director shall have the power to nominate any
other Director, or with the approval of a majority of the other
Directors, any other person te act as alternate Director; in his
place, at any meeting of the Directors at which he {8 unable to be
present, and at his discretion to remave such alternate Director,
and such appointment being made the alternate Director shall
{(except as regards the power to appoint an alternate} be subjlwit
in all respects to the terms and conditions existing witl
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 sclely
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
sc 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 purpose of
making a quorum of Direciors when such quorum shall exceed
two. Any person appointed as an alternute 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
rernoves him by written notice to the Company, A Director
retiring at a General Meeting of the Company who is re-elected
at the same meeting shall not for the purposes of this Article

be deemed to have vacated his office as a Director.

DISQUALIFICATION OF DIRECTORS
18. The office of a Director shall ipso facto be vucated:-
(A) If he is prohibited from being a Director by
reason of any order made under the Act; or

(B) If. & receiving order 18 made against him or he

makes any arrangement or composition with his
creditors; op

(C) If he 18 found a lunatic or becomes of unsound
mind; or

(P)  Ifhe absents himself from attendance at meetings
of the Directors continuously for the period of

14.



19.

20.

(E)

(F)

(G)

Six months without special leave of absence from
the Directors, and they pass a Resolution that

he has by reason of such absence vacated office:
or

Save.as provided by any contract between him and
the. gompany to thé contrary, if, by notice in
writing to the Company he resigns his office; or

If he is removed by Ordinary Resolution of the

Company as provided by Regulation 96 of Part I
of Table A; or

If he is removed pursuant to Article 14.

BORROWING POWERS

In Regulation 79 of Part I of Table A the words from
"provided that" to the end or the regulation shall be deemed to

be deleted and the following proviso shall be deemed to be
substituted therefore:-

""Provided that the Directors ghall not, if and
so long as the Company ls'at any time a
subsidiary company of any other ¢company,
exercise the rights conferred on them by this
regulation in any manner contrary tc any
restrictions as to borrowing imposed on its
Holding Company and the Holding Company's
subsidiary companies’.

POWERS AND DUTIES OF DIRECTORS

(A)

(B)

The Directors may procure the establishment
and maintenance of or participate in or contribute
to any non-contributory or contributory pension
or superannuation fuuds or life assurance scheme
for the benefit of, and pay, provide for or procure
the grant of donations, gratuities, pensions,
allowances, henefits or emoluments to, any
persons (including Directors and other officers)
who are or shall have been at any time in the
employment or service in any capacity of the
Company, or of any subsidiary company of the
Compary or of the predecessors in business of
the Company or any such subsidiary company and
the relations, connections or dependants of any
such persons.

The Directors may also procure the
establishment and subsidy of or subscription or

15.




support to any institutions, association, club.s,
funds or trusts calculated to be for the benefit of
any such persons a8 aforesaid or otherwise to
advance the interesis and well-being of the Company
or of any such other company a8 aforesaid or of

its members and payment for or towards the
insurance of any such persons as aforesaid, and
subscription or guarantess of money for

charitable or benevolent objects or for any
exhibitions or for any public, general or useful

object.

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

(D) The powers vested in the Directors by this
Arpticle shall be in addition to any other provisions
in these Articles. :

21. A Director may vote as a Director in regard to any
contract or arrangement in which he is interested or upon any
matter arising thereout, and if he shall sc vote his vote shall be
counted and he shall be counted in estimating a quorum when any
such contract or arrangement is under consideration; and
Regulation 84 of Part I of Table A ghall be deemed to be
modified accordingly,

22, In Regulation 86 of Part I of Table A the words "and
every director present at any meeting of the directors or
committee of directors shall sign his name in a book to be kept
for that purpose shall be deemed to be deleted.

MANAGING DIRECTORS AND OTHER APPOINTMENTS d

23. The Directors may from time to time appoint one or g
more of their body to be Managing Director or Managing )
Directors or to hold such other office in the management,

administration or conduct of the business of the Company for

such pericd and on such terms as they think fit, and, subject

to the terms of any agreement entered into in any particular

case, may revoke such appointment. Subject to the terms of

any such agreement a Managing Direcior or a Director

appointed to any other office as aforesaid shall be subject to

the same provisions as to resignation and removal as the other

Directors of the Company and unless the Directors shall resolve

1o the contrary shall ipso facto and immediately cease tn be

Managing Director or to hold such other office in the management,
administration or conduct of the business of the Company if he

ceases 1o hold the office of Director from any cause.

16.
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REMUNERATION OF MANAGING DIRECTORS AND O% AERS

24. ~ The remuneration and other terms and conditions of
appointment of a Managing Director or Directors holding any
other office in the management administration or conduct of

the busu}en'ss of the Company shall from time to time (subject to
the provisions of any agreement between him and the Company)

be fixed by the Directors, and may be by way of fixed salary, or
commission on the dividends, profits or turnover of the Company,
or of any other company in which the Company is interested or
other participation in any such profits, or {subject to the approval
of the Company in General ‘Meeting in any case in which such
approval is required by Section 191 of the Act) by provision for
himself or any of his dependants (whether by way of pension,
superannuation, life assurance or other benefits)after
determination of his services, or by any or all or partly by one
and partly by another or others of those modes, and (subject

as aforesaid) the re.nuneration so fixed ghall be additional to

the fees to which he shall be entitled as a Director of the
Company.

REGISTERS

25. The Register of Members, the Registers of the Interests
of the Directors and of their families, and the copies or
memoranda of Directors' service contracts required by the
Statutes to be maintained and available for inspection may be
closed to inspection at such times and for such periods as the
Directors may (subject to the Statutes) from time to time
determine.

NOTICES

28. Any summons, ...uce, order or other documents
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 envelope
or wrapper, addressed to the Company or such officer at the
Registered Office of the Company.

INDEMNITY

27. Every Director or other officer of the Company ghall

be entitled to be indemnified out of the assets of the Company
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, inciuding any liability incurred by him in
defending any proceedings, whéther civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in
comnection with any application under Section 448 of the Act in
which relief is granied to him by the Court, and no Director or
other officer sball be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the




execution of the duties of his office or in relation thereto.
But this Article shall only have effect in so far as its provisions
are not avoided by Section 205 of the Act,

WINDING-UP

28. In a winding-up the Liquidator may, with the sanction
of an Extraordinary Resalution, distribute all or any of the
assets in specie among the members in such proportions and
manner as may be determined by such Resolution, provided
always that if any such distribution is proposed to be made
otherwise than in accordance with the exiating rights of the
members, every member shall have the same right of dissent
and other ancillary rights as if such Resolution were a Special
Resolution passed pursuant to Section 287 of the Act.

18,
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DATED this (& -+ dayof |\ 1974.

WITNESS to the above Signatures:
o .,
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CERTIFICATE OF INCORPORATION

No. 1393083

| hereby certify that

sPEDICO (U,K.) LIMITED

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

Company is Limited,

Given under my hand at London the 16%h December 197h

Motz

Assistant Registrar of Companies
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