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{0) Here insert:
A Soliciter of the
Suprame Court {or
in Scotlond a
Solicitor) engaged
in the f{ormation

or
A erson  named
in the Articles of
Assoclation a5 a
Dlrector or
Secretary .

{b) Or Solicltor or
MNotary FPublic ar
Justico of the
Peace o5 the case
may be,
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Do solemnly and sincerely declare that | am ().....2 Solicitor of the

-

Supreme Court engaged in the formation of /'/
of vttt e 26 50 bR S RIS 00 RS 585 5 St P
Mercury A1rfre1ght Ho'ldmgs - Limlted

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

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

Daclared at. m
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COMPANY LIMITED BY SHARES

fempranyum of Essocfation B

OF

-
MERCURY AIRFREIGHT HOLDINGS LZMITF:‘B/

Wy

1. The name of the Company is "MERCURY
ATRPREIGHT HOLDINGS LIMITED".”

2. The Registere&ﬁbffice of ihe Company will
be situate in England.

&*
3. The objects for which the Company is established
are:

(2) (1} To acguire the whole of the issued share
capital of Merxcury Airfreight Internatiomal
Limited.

(2) To cacry on business as shéppiﬂg,»ﬁp;wgggiggt _
air freight, chartering, an C¥ansport agents BY

TR, Tall, Sea and aixy custon's elearing agents,
confirming house proprietors, tiaulage contractors,
1ightermen, carriers of passengers and goods
agtevedores, wharfingers, carmen, carting contractors
and agents, cargo superintendents, packers,
hauliers, warchousemen, motor car, cab, omnibus,
coach, aeroplane, ship and boat proprietors.

aﬁﬁ& (3) "o establish and carxy on a touring agancy,

\~§?w travel bureay and booking office; to act as
4 agents for raiiways, shippers, carriers, theatre
N proprietors; to act as pankers, financiexs,

£inancial agents, mortyage brokers and insurance
prokers and gesnerally to undertake any agency
or commlosion work.

(B) To carry on any othex business which in the opinion
of the Directors of the Company may gaem capable
of being convenlently carriad on in connection

J

;
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(C)

(D)

(E)

(F)

(G)

(H)

with or as ancillary to any of the above
businesses or to be calculated directly or
indirectly to enhance the value of or render
profitable any of the property of the
Company or to further any of its objects.

To purchase, take on lease, exchange, hire or
otherwise acquire, any real or personal
property or any interest in such property
and to sell, lease, let on hire, develop
such property, or otherwise turn the same
to the ei/8fTiage of the Company. )
To build, construct, maintain, alter, enlarge,
pull down, remove or replace any buildings,
works, plant and machinery necessary or
convenient for the business of the Company or
to join with any person, firm or company in
doing any of the things aforesaid.

’ .
To borrow or raise money upon such terms and on '
such security as may be considered expedient and *
in particular by the issue or deposit of debentures
or debenture stock and to secure the repayment of
any money boxrrowed, railsed or owing by mortgage
charge or lien upon the whole or any part of the
undertaking, property and assets of the Company,
both present and future, including its uncalled
capital.

To apply for, purchase or otherwlse acquire any
patents, licences and the like, conferring an
exclusive or non~-exclusive or limited right of
user or any secret or other information as to any
invention which may seem calculated directly

or indirectly to benefit the Company, and to use,
develop, grant licences in respect of, or otherwise

turn to account any rights and information so
acguired.

To purchase, subscribe for or otherwise acquire
and hold and deal with any shares, skocks, debentures
debenture stocks, bonds ep securities of any other

comp=ny or corporation carrying on business in any
part of the world.

To issue, place, underwrite or guarantee the
subscription of, or concur or assisk in the
issuing or placing, underwriting, or guaranteeing
the gnbscription ot shares, debentures, debenture
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(1)

(J)

(K)

(L)

(M)

(™)

(0)

stock, bonds, stocks and securities of any
company, whether limited or unlimited or
incorporated by Act of Parliament or otherwise,
at such times and upon such terms and conditions
as to remuneration and otherwise as may be agreed
upon.

To invest and deal with the moneys of the Company

not immediately required for the purposes of its
business in or upon such investments and securities
and in such manner as may from time to time be
considered expedient.

To lend money to give credit on such terms as may
be considered expedient and to receive money on
deposit or loan from and give guarantees (supported
by indemnities or otherwise) or become security

for any persons, firms and companies.

To enter into partnership or into any arrangement
for sharing profits or to amalgamate with any
person firm or company carxrying on orx proposing to

carry on any business vhich the Cowpany is authorised

to carry on oxr any business or transaction capable
of being conducted so as directly or indirectly
to benefit the Company. .

To sell, exchange, lease, dispose of, turn to
account or otherwise deal with the whole or any
paxt of the undertaking of the Company for such
consideration as may be considered expedient ancdl
in particular for shares, stock or securitlies of
any other company formed or to be formed,

To promo.e, finance or assist any other company for
the purpose of acquiring all or any part of the
property rights and liabilities of the Company ox
for any okher purpose which may seem directly ox
indirectly calculated to benefit the Company.

To remunerate any person, firm or company rendering
gervices tc the Company in any manner and to

pay all or any of the preliminary expenses of the
Company and of any company formed or promoted

by the Company. o

To draw, accept, endoxse, negotiate, discount,
exccute and igssue promissory notes, bills of
exchange, scxip, warrants and other transferable
or negotlable instruments.

et P s
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(P} To establish, support or aid in the establishment
and support of associations, institutions, clubs,
funds, trusts and schemes calculated to benefit
the officers ex—officers, employees or ex-employees
of the Company or the families, dependants
or connections of such persons, and to grant pensions,
gratuities and allowances and to make payments
towards insurance and to subscribe or guarantee
money for charitable or benevolent objects or
for  any exhibition or for any public, general or
useful objects.

(Q) To enter into any arrangements with any Govex.ment
or other authority, supreme, municipal, local or
otherwise, and to obtain f£rom any such Government
or Authority all rights, conncessions, and privileges
which may seem conducive to the Company's objects or
any of them, or to obtaln or to endeavour to obtain,
any provislonal order of the Board of Trade, or

. any Act or Acts of Parliament for the purposes of
the Company or any other company.

(R) To distribute among the Members in specie any property
of the Company, or any proceeds of sale or disposition
of any property of the Cor~"ny, and for such purpose
to distinguish and separate capital Srom profits,
but so that no distribution amounting %o a reduction
of capital be made excepi with the sanction (if any)
for the time being regquired by law.

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

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

It is hereby declared that the foregoing sub-clauses
shall be construed independently of each other and that
none of the objecis men*ioned in any sub-clause shall be
deemed to be merely subsidiary to the objects menkioned
in any other sub-clause. 4

;
4.  The liability of the Members iig{imited.
b

5.  The share capital of thae CQmpaﬁy is £11,C00
divideﬁ into 5,000 "A" Oxdinary Shares of £1 each,
5,000 "B" Ordinary Shares of £1 each and 1,000 Redeemable
Preferonce Shares of £1 each. ,

A
7
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kblishment 5 The Company has power to increase and divide the
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WE, the several persons whose names and a@dresses are
subscribed, are desirous of being formed into a
Company in pursuance of this Memorandum of Association,
and we respectively agree to take the number of shares
in the capital of the Ccmpany set . “jsite our
respective names.

v M \
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NAMES ADDRESSES AND DESCRIPTIONS yngubct;f:n
OF SUBSCRTBERS by tach subscriber

ANDREW DERRICK JOHN FARMILOE
1l Serjeants' Inn,
Fleet Street, London EC4Y 1LP.

Solicitor

ALAN CYRIL WEST v
1 Serjeants' Inn, _
Fleet Streei, London 4y 109,

Chartered Secrstary

O,

"A" Ordinary
Share

Se

"B Ordinaxy
Share

ey

o

Dated the day of March 1977
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THE COMPANIES ACTS 1948 TO 1976

are
‘tion, COMPANY LIMITED BY SHARES
1ares "
¢
Erticles of ggoriation
’ OF
J,‘
: MERCURY AIRFREIGHT EOLDINGS LIMITED
i PRELIMINARY s i
?\ r:
3 . Subject as hereinafter provided, the regulations
Gy 3 contalined in or made applicable by Part II of Table A .
in the First Schedule to the Companies Act 1948 (hereinafter,
referred to as "the Act"), as amended by ihe Ccmpanies Act
i 1967 and by the Companies Aci, 1976 {which together with
i the Act are. hereinafter referred to as “"the Statutes"),
; (hereinafter referred to as "Table A") shall apply to
the Company but in the cage of any variation or
inconsistency between these Articles and fable A these
Articles shall prevail.
2. Regulations 3, 60, 75, 77, 87 to 100 inciusive,
102 to 104 inclusive, 106 to )09 inclusive, 126 and 130
" ) of Part I of Table A and Regulation 4 of Part II of Tabile A
Y . shall not apply to the Company.
INTERPRETATION
3. References in Table A and in these articles o
"these regulations® shall be construed as references to
the regulations of the Company for the time being in foree,
whether contained in Table A or in these Articles.
SHARE CAPITAL
4. (a) “he shave ecapital of the Company L £11,000
dividad into 5,000 "A' Ordinary Shares of £1
each, 5,000 "B" Ordinaxy Shares of £l each
and 1,000 Redeemable Preference shaves of g1
each.
= (b) The said Redeemable Preference Shsores
(hereinafter roferred to as “the Freference
o Shares") shall confer on the holder thereof:-
e
4 e

§1M,£GQ
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(a)

(b)

{c)

(d)

{e}

a preferential dividend at the rate

of 5 percent per annum on the capital

for the time being paid up thereon payable
as regards each financial year out of

the profits of the Company resolved to

be distributed in respect of that year
without any rights, in case of deficiency,
to resort to subsequent profits but

shall not be entitled to any further
participation in profits.

in the event of the Company being wound
up the right to have the surplus assels of
the Company applied in the first place in
repaying to them the amount paid up on
the Preference Shares held by then
respectively, together with a sum equal
to any arrears or deficiency of the

fixed dividend thereon, but shall -ot

be entitled to any further partic. -tion
in such surplus assets.

the Preference Shares shail not confex
any right of voting at any General
Heeting of the Company.

subject to the provisions of Section 58
of the Act the Company may at any time
apoly any profits or moneys of the
Company which may be lawfully applied
for the purpose in the redemption of the
Prefererce Shares at pay, tcogether

with a sum egual to arrears of the fixed
dividend thereon down to the date of
redempticn.

the Company shall oive bto the holders

of the Preference Shares notlce in
writing of the Company’s intentlen to
redeem the same and fixing a time (aot
legs than 5 days ahead) and a place for
the redempition ard surrendezr of the
shares to be redeemed. A& the time and
place so fixed each share holder shall be
bound to surrender to the Company the
certificate for his Preference Shares
and the Company shall pay %o him the amoun
pajd up on esch Preference Share held |
by him todether with any arreayxs of fixec
dividend thereon.
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5. The "A" Ordinary Shares and the "B" Ordinary
Shares shall be separate classes of shares but save as
mentioned in these regulations shall rank pari passu
in all respects. E

6. Subject to Article 9, 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 them 1o such persons at such times and generally
on such terms as they think proper, but so that no shaxes
shall be issued at a discount except in accordance with
Section 57 of the Act. Shares may be issued at par or at
a premium. The Directors shall as regards any offer or
allotment of shares comply with all relevant statutory
provisions.

7. When any shares are issued ox transferred to a
member pursuart o thece regulations or to a body coxporate
which is in relation to a member its holding company or
a subsidiary company or a subsidiary of ilts holding
company they shall forthwith on such issue or transfex
auntomatically stand convert:zd into shares of the same
class as those previcusly held by such merber.

8. The lien conferred by Regulation 11 of Part I
of Table A shall attach o all shares of any cluss,
whether fully paid or not, and Lo zli shares registered
in the name of any person indebted or under liability
to the Company, whether he be the sole holder thereof or
one of +two or more joint holdars.

RCTION REQUIRING CLASS VOTE

9. The following ackion may be taken by the
Company only with the pricr consent or sanctlon of
the holders of a majority of the "A" Ordinamy Shares
and a majority of the "B" Oprdinary Sharxss pursuant £o
Article 10:- .

{3} “the alteration of the Memorandu: of Associafiont
{b) +the alteration of these Axtiviesy
ie) +the issuve of any sheores;

(4} the issus of optasne for, or obligations of
any kind convertible into, shaves;

(a) amalgamation, merger, conselidation, sale or
pther disposition of ail er the maln pari ol
tha Company's sssaks)

(£} +the exercise of the powers available to the

company under Regulations 44, 45 and 46 of
Pare I of Tabie &.

3.

-
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VARIATION OF RIGHTS

10. The rights attached to any class of share
may, whether or not the Company is or is about to
be wound up, be varied or abrogated with the prior
consent in writing of the holders of three-fourths
of the shares of that class for the time being
issued or with the sanction of an Extraordinary
Resolution passed at a Separate General Meeting
of the holders of shares of that class. To every
such Separate General Meeting the provisions of these
regulations with respect tc¢ notice of and proceedings -
at General Meetings shall mutatis mutandis apply, but

So that the requisite gquorum shall be ona person

holding or representing not less than one-quarter of
the issued shares of the class and that any holder
of shares of the appropriate class present or
represented may demand a poll.

TRANSFER OF SHARES

1l. A Member (or a person entitled +o transfer
a share ir consequence of the death or bankruptcy of
a Member) may at any time transfer any share registered
in the nazme of such member:

fa) to another person who is already a Member
holding one or more shares of the same
class as the share to be transferred; or

(b) in the case of a Member which is a body
corporate to a body corporate which is
in relation to such Membay its holding
company or a subsidiary company or a
subsidiary company of its holding company.

12, (1) (a) Except where the ¥vansfer is made
pursuant o Article 11 any Member (hereinafier called
"the vendor"} vho wishes to transfer any share
(hereinafter called "the share") shall give notice
in writing to the Company of his wish stating the sum
which he fixés as the fair value of the share. Such
notice shall constitute the Company the vendor's agent
for the sale of the share +o any Member at the price
so fixed or at the option of the Company at the fair

value to be fixed by uie Avditors and Certified by them
in writing.



(b} The Company shall forthwith offer
the share to any other Members holding one Or more
shares of the same class as the share and 1if the
Company shall within one month after such notice has
been given or fair value certified in accordance with
paragraph (a) hereof (whichever is the later) find
such a Member willing to purchase the share at the
price so fixed or at such fair value {as the case may
be) and shall give notice thereof to the vendor he shall
be bound upon payment of the purchase price to transfer
the share to such Member.

(c) If the Company shall not within
such period find such a Member willing to purchase the
share as aforesaid it shall forthwith offer the share
+o the Members {othexr than the Members +o whom it has
already been offered as aforesaid) and if the Company
shall within two months aftexr such notice has been
given or fair value certified in accordance with
paragraph (a) hereof (wvhichever is the later) £ind a
Member willing to purchase the share at the price so
fixed or at such fair price (as the case may be)
and shall give notice thereof to the vendor he shall
be bound upon payment of the puxchase price to transfer
the share to such Member.

{d) If the Company shall not within such
period f£ind a lMember willing to purchase the share as
aforesaid the vendor shall at any time thereafter be at
liberty (subject to the provisions of Regulation 3 of Part
II of Table A) to sell the share to any person and at a
price not lower than the price so fixed or at such fair
value as aforesaid (as the case nay be) and %o transfer
the same accordingly.

(e} If in any case the vendor neglects or
refuses on tender of the purchase price to transfexr any
share which he has become bound to transfer as aforesaid
the Member who has become entitled to purchase such
share {(hereinafter called vthe purchaser”) shall be
deemed to have been appointed as the vendor's attarney
with full powar to execute complete and deliver in the
name and on bBehalf of the vendor a transfer of the share
to himself and the purchaser may pay into any bank acdcount
of the Company the purchase price and thereupon he shall
be deemed to have obtained a good discharge in respect
of such payment and the purchager may thereupon insist
upon hisz name belng entered in the Register of Memberes
as the holder by transfer of the share purchased by hint.

e e e T

e e



R TPRE SR

(£} More than one share may e cgmprised
in the notice referred to in paragraph {(#¢) hereof and
any such notice shall operate as if it were & separate
notice in respect of each such share.

ML e AT T -
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(g) The Company shall hold any money
paid into a bank account in its name pursuant to
paragraph (e) hereof upon trust for the vendor.

(h} If any member being a bhody
corporate goes into ligquidation whether voluntary
. or compulsory (except voluntary liguidation for the
purpose of reconstruction of which adeguate pa?§1culars
have previously been given to the Company) oxr ii a :
receiver of any of its assets or undertakings is appointed |
such Member shall ipso facto be deemed to have given
a notice pursuant to paragraph (a) hereof in respect
of all the shares held by it.

S pormd o et A T Tk T T
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(2) (a) Paragraph (1) of this Article
shall not apply to Preferemnce Shares.

e g i e

o me

(b) ©No Preference Shares may be
transferred except t0 a person or persons approved
by the. Directors.

S IR,
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13. Subject +o the restrictions contained in these
regulations, shares shall be transierable but every
transfer must be in writing in the usual common Lorm or
in such other form as the Directors may approve from time
to time, and must be left at the reglistersd office of ;i
the Company accompanied by the certificate for the shares !
to be transferred and such other ovidence (1£ any)

as the Directors may reguire t¢ prove the title of the §
intending transferor. .

ke

PROCEEDINGS AT GENERAL MTETINGS

14, No business shall be transacted at any
General Meeting unless the requisite guorum L present
at the commencement of the business and also when such
business is voted updn. Unless otherwise resolved by
Extraordinary Resolution tWo Members personally present
(of whom one shall be a holder of "AW Ordinary Shares
and one a holder of "B" Ordinary Shares) shall be a
guorum for all purpoges. A corporabtion being a Member
shall be deemed to be personally present if represented

in accorxdance with the provisions of Requlatios 4
Part I of fable A. P g ns 74 of

b, o

-y
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15. Regulation 54 of Part T of Tabl
altered by deleting the final words "the iein?:ll b
present shall be a quorum" and by substituting therefor
the wgrds "the meeting shall be dissolved Provided
that if a meeting to consider only a resolution oxr
resolutions for the winding up of the Company and the
appointment of a liquidator be adjourned for lack of
a quorum and at such adjourned meeting a quorum
is not present within half an hour from the time
appointed for the adjourned meeting, any member present
in person or by proxy shall constitute a quorum".

16. A poll may be demanded at any General Meeting
by the Chailrman or by any Member present in person or
by proxy and entitled to vote. Regulation 58 of Part I
of Table A ghall be altered accordingly.

17. Any such resolutlon in writing as referred
to in Regulation 5 of Part II of Table A may consist
of several documents in a like form each signed by one
or more of the Members (or their duly authorised
representatives) in that regulation referred to, but
a resolution so signed shall not be effective to do
anything required by the Statutes to be done in General
Meeting by Special or Extraordinary Resolution.

18. (A) If a resolution to wind up the Company
is proposed or supported by all the holders of shares
of one or more classes (hereinafter called "the
transferors") but not pass.d because a holder ox
holders of shares of one or more other classes
(hereinafter called "the transferees") wvotes agalnst
it the transferors shall be entitled by nctlce iIn
writing addressed to the transferezs given to them
within one month after the date of the megting at
which such resolution is proposed to require the
tiransferees to purchase all the shares held by the
transferors at a fair value thereof at the date of
euch notilce such fair value to be fixed by the Auditors

and certified by them in wxiting.

(B} The transferees shall within twelve
months after the service of such notice be bound
to purchase such shares and shall thereupon pxocure
the repayment of any loan acctunks outstanding by the

Company to the transfexors.

(C} In the event that the tratnsferees shall

leting the purchase of such shares ox
gigzﬁifnéntﬁgmgepaymént of such loan accounts within the

period hereinbefore mentioned or such extended pexiod
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‘alternate Director.

as may be agreed in writing between the transferors and

the transferees the holders of any class of share other

than the class of share held by the transferees ghalil
be the only persons entitled to vote on a resolution or
resolutions for the winding up of the Company and the
appointment of a ligquidator propgsed at a General
Meeting of the Company or any adjournment thereof helg :
within three months after the expiration of such periog i
or extended period as the case may be.

DIRECTORS ;

19. (A) Unless otherwise resoclved by Ordinary ‘
Resolution the Directors shall not be less than two in ;
number, of whom not more than two shall be appointed by )
the holders of the "A" Ordinary Shares and not more than
two shall be appointed by the holders of the "a" Ordinary °
Shares. The member or members holding a majority in nomina}
amount of the Preference shares for the time being !
issued shall have the power to appoint one director of .
the Company and such director shall be hereinafter |
referred to as a "Preference Director”. :

(B) The Directors at the date of the
adoption of these Articles are Urban George Eric )
Stephenson, Albert Peart Smith, Christopher Cruice |
Goodall, Sir Arthur Snelling, George Richard Lines, i
Donald Sidney Rothwell, Lionel Frederick Wells and
Cliver Charles Potter of whom Urban George Eric
Stephenson and George Richard Lines shall be deemed to
have been appointed by the holders of the “A" Ordinary
Shares and sphall be known as "A" Directors and Sir
Arthur Snelling and Christopher Cruice Goodall shall
be deemed to have been appointed by the holders of the
"B" Ordinary Shaves and shall be known as “B" Directors

i
1
4
and the other Directors shall be known as General ]
Directors. j

‘!

{C) No person shall be appointed a Director |
or alternate Director of the Company unless such pexson :
shall have delivered to the Company the written consent i
in the form required by the Statutes of that person's
gillingness to be appointed a Director (or albternate |

hr§Ct°r as the case may be) which written consent !
S i L have been given (and not withdrawn) immediately
prior to that person taking office as Director or {

(D) The holders of each class of share may ;
Zt i?ﬁttéme and from time to time remove any Director %
tﬁg shai or deemed to he appointed by the holders cf

®8 of that class and (subject to paragraph (C)
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of this Article) appoint another in his

th : place and ma
siml}arly fill any othexr vacancy in the Directors !
appointed by the holders of the shares of that class.

(E) Any appointment or removal of a Director
pursuant to paragraph .{D) of this Article shall be
effected by a memorandum signed by the holders of
three-fourths of the shares of the class concerned for
the time being issued (or their duly authorised
representatives) and (subject to paragraph (C) of this
Article) shall take effect at and from the time when
the memorandum is lodged at the registered office of
the Comwany <g ;.oduced to a meeting of the Directors.

(F) Subject to paragraph (C) of this
Article, the Directors shall have power at any time,
and from time to time, to appoint any person to be a
Director in addition to the Directors appointed of any
class and such Director shall be known as a General
Director but so that the total number of General
Directors shall not, together with the Directors
appointed or deemed to be appointed by the holders of
shares of any class, at any time exceed the number
fixed in accordance with these regulations. Any
General Director so appointed shall hold office only
until the next following Annual General Meeting and
chall then be eligible for re-election. Any General
Director may be removed by Ordinary Resolution.

(G) Regulation 88 of Part I of Table A shall
be extended by the additions of the following words:-—
"(g) In the case of a "preference Director", if all the
Preference Shares are redeemed" .

20. (a) Subject to paragraph (¢) of Article 19,
a person may be appointed a Director notwithstanding
+hat he shall have attained the age of seventy years
and no Director shall be liable to vacate office by
reason of his attaining that oxr any othex age.

(B) A Director shall not be regquired to hold
any share qualification, but nevertheless shall be
entitled to attend and speak at any General Meeting of
the Company or at any Separate General Meeting of the
holdexrs of any class of shares.

PROCEEDINGS OF DIRECTORS

51. The Directors may meet togethe; for the
dispatch of business, adjourn and otherwise regulate
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their meetings as they think fit. Unless otherwise
resolved by the Directors two Directors (of whom one
shall be an "A" Director and one a "B" Director) shall
be a quorum. The Chairman shall not have a casting
vote,

22. A Director, notwithstanding his interest but
subject to his complying with Section 199 of the Act,
shall be entitled to vote in respect of any contract,
matter or arrangement in which he is interested or of
his appointment to any office or place of profit under
the Company or of the arrangement of the terms thereof,
and may be counted in the quorum at any meeting at
which any such matter is considered. Paragraphs (2)

and (4) of Regulation 84 of Part I of Table A shall be

altered accordingly.

23. Regulation 105 of Part I of Table A shall be
modified by omitting the words " or of any committee of
directors".

24. A resolution in writing signed by all the
Directors for the time-being entitled to receive notice
of meetings of Directors, shall be as valid and
effectual as if it had been passed at a meeting of the
Directors duly convened and held, and may consist of
several documents in a like form each signed by one or
more of the Directors.

POWERS OF DIRECTORS

25, The proviso to Regulation 79 of Part I of
Table A shall not apply.

26. The Directors may grant gratuities, pensions
or annuities or other allowances, including allowances
on death or sickness during service, £o any person or
to the widow, relatives oxr dependants of any person {as
the Directors may think fit) in respect of services
rendered by such person to the Company as Managing
Director, Manager, Executive or in any other employment
under the Company ox indirectly as an executive officer
or employee of any subsidiary of the Company, and may
make payments towards insurances or trusts for such
purposes in respect of such persons and may include
rights in respect of such pensions, annulties and

allowances in the terms o i
persons, £ the engdgement of any such

10.
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MANAGING OR EXECUTIVE DIRECTORS

27. The Directors may from time to time appoint
one or more ¢f thelr number to an executive office
(tncluding that of Managing Director or Manager) for
such period and upon such terms as they think fit, and
subject to the provisions of any agreement entered into
in any particular case, may revoke such appointment.

A Director so appointed as a Managing Director shall
(without prejudice to any claim he may have for damages
for breach of any contract of service between him and
the‘Company) ipso facto cease to be a Managing Director
if he cease from any cause to be a Director.

28. The Managing Director, Manager or other
executive officer as aforesaid shall receive such
remuneration whether by way of salary, commlssion or
participation in profits or otherwise (either in
addition to oxr in lieu of his remuneration as a
Director), as the Directors may determine.

29. The Directors may entrust to and confer upon
a Managing Director, Manager or other executive officer
as aforesaid any of the powers exercisable by them upon
such terms and conditions with such restrictions as
they think fit, and either collaterally with or to the
exclusion of their own powers and may from time to time
(subject to the terms of any agreement entered into in
any particular case), withdraw, alter or vary all or
any of such powers.

ALTERNATE DIRECTORS

30. Subject to paragraph (C) of Article 192, each
Director shall have the power to nominate any other
Director or any person (approved for that purpose by
t+he other Directors sppointed or deemed to have heen
appointed by the holders of a majority of the same
class of shares who appointed him) to act as alternate
Director in his place and during his absence and at his
discretion to revoke such nomination, and upon such
appointment being made, each alternate birector, whilst
so acting, shall exercise and discharge all the
functions, powers and duties and undertake all the
l1iablilities and obligations of the Director he
represents, but shall not be entitled to appoint an
alternate and shall no: be entitled to receive any
remuneration from the Company. WNomination as an
alternate Director shall ipsc facto be revoked if the
appointor cease for any reason +o0 be a Director. Any

li.

eyt




Director acting as alternate shall have an additional
vote for each Director for whom he acts as alternate.

31. Notice of all Board and General Meetings
shall pe sent to every alternate Director as if he were
a Director and Member of the Company until revocation

.of his appointment.

32. The appointment of an alternate Director
shall be revoked and the alternate Director shall cease
to hold coffice whenever the Director who appointed such
alternate Director shall give notice in writing to the
Secretary of the Company that he revokes such
appointment. . .

33. Any appointment or removal of an alternate
Director shall be effected (subiject to paragraph (C) of
Article 19) by instrument in writing delivered at the
registered office of the Company and signed by the
appointor.

CAPITALISATION OF PROFITS

34. Regulation 128 of Part I of Table A shall be
read and construed as if the following words had been
added at the end thereof "and provided further that on
any issue of Ordinary Shares under this Article the
shares so issued in respect of the "A" Ordinary Shares
shall be designated "A" Ordinary Shares and the shares
so issued in respect of the "B" Ordinary Shares shall
be designated "B" Ordinary Shares.

ACCOUNTS

35. The Directors shall from time to time, in
accordance with the provisions of the Statutes cause to
be prepared and to he laid before the Company in
General Meeting such profit and loss accounts, balance

sheets, group accounts (if any) and reports as are
referred to in the Statutes,.

AUDIT

36. Auditors shall be appointed and their duties
regulated in accordance wit), the provisions and
requirements of the Statutes.

12.
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INDEMNITY

37. Every Director oxr other officer of the
Company shall be entitled to be iademnified out of the
assets of the Company against all losses or liabilities
which he may sustain or incur in or about the exzecution
of the duties o his office or otherwise in relation
thereto, including any liabilities incurred by him in
defending any proceedings, whether civil or criminal,
in which judgment is given in hils favour or in which he
is acquitted or in connection with any application
under Section 448 of the Act in which relief is granted
to him by the Court and no Director or other officer
shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company as a
result of the execution of the duties of his cffice ou
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.

13.
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NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

s

ANDREW DERRICK JOHN FARMILOE
1 Serijeants' Inn, ,/
FPleet Street, London /EC4Y 1LP.

e b by et AT B S A S e

Solicitor /

I
4

b
B
.
g

ALAN CYRIL WEST
1 Serjeants' Inn, )
Fleet Street, London EC4Y 1LP.

Chartered Secretary

Dated the w&UUALQ; day o. March 1877

Witness to the above Siiiiﬁg;sgf
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Company R s A \')

(No registration jee poyable)

THE COMPANIES ACTS 1948 to 1367

Notice of Situation of Registered Office or of any
Change therein

{Pursuant to Section 107 of the Companies Act i948)

To THE REGISTRAR OF COMPANIES

___Wercury Airfreight Holdings = .= .. .. ..LIMITED

hereby gives you notice, in accordance with Section 107 of the Companles Act 1948,

that the Registered Office of the Company Is sitvated ac

Unitair Centre, Great South West Road, East Bedfont, . .

Feltham, Hiddlescs,

// /

,- T

LI ‘ﬁé;.__éﬁ?m . 3

(Stte whether Direttor o Sectevssy). . - wgg‘:'{{ﬂﬂﬂa e e bbb e

Dated the DV dagof_. M e NS T

Signature

=

Netlee of tae Siteation of tie Régistersd Offce of the Comprizg o4 of ey Ehafigs thivesa rrad be goven-<tia ' deys eftef o
Incarporetion of the Company ot of the GFRarge ée Ehe £ade isudy e (et IOV () f e ded).
if default Is mode ins complying with Sectior 167, the Compeny . 1 evsry offiter of te Craupery Wi 16 £ hefontt i5 hidtiz 6o G

defoult fine.
. 61w
Presented by Prosentor’s Referencs . L. .
Lovell, Wiite & King
1 3erjeants' Inng Fleet Street, o T
; . (o Fr’”:\ :\ | ﬁ‘,ﬁ
m_()"ﬂdfm, EG‘W 1LP v ) \:\ {N‘,’/f yiw’;‘;re :\:/Z? fL
W o™ P/
oy L— Ly
i A
Oyax Publihcg Linitad, Opaz Hause 17 Leap Lans. Londan SEI 4PR) 3 ubsdiany b Tha calatats Liw 5 touery Somrg, Lo e
FLI437.2)773

* Kk KK Companies 4
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Number of}

THE COMPANIES ACTS 1948 to 1967

Particulars of Directors and Secretaries

(Pursuant e section 200 of the Companies Act 1948)

Mercury Rirfreight

Insert the j
Name of i

the Company| Holdings e s+ v LIMITED
Presented by Presentor’s Reference, S/

Lovell, White & King

e SR L AN R R R

SRR ——— ——— . -

T Tr-EETE NP LG e tmE WS LA A ) —— —
ot Publttnng Lhoitad, Opag Haud 3 Leng Lana bondos $8r 420k sobudary of Tre [ R S L BT R T AR b QLA b

FR3051.2145:76 & & % K Compatiles &
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Particulars of the Persons who are Directors(!)

2 3
1. . .
Name,
{In the case of an Individual, present Chyjstian name or Any former Christlan name or Nationality
names and surname(?}. In the case of a corp@ration, the names and surname(®)
corporate name)
e e

Albert Peart Smith British
Urban George Eric Stephenson British
Christopher Cruice Goodal} British
Sir Arthur Snelling British
George Richard Lines British
Donald Sidney Rothwell British
Lionel Frederick Wells British
Oliver Charles  Potter British

e P .
Particulars of the person who is the Secretary of the Company at the date of
this return

I 3 3,

Naeae,
(In tha ease &f 44 individusl, present Ehrisiiy AsY botibis Créistiang . Tk
fame Br Aammes and surmave (3 1o the case Baite BF Fames 3xd {in the m9”5;“2’tg?égg:;;;rgff;;w il
of & tarparatian 8¢ a Seatudh £rni, the FofEaaly the tegisterad vy gﬁmcip:! efﬁce‘('}) i

earparate ae firar hanelj

[ - B TR

Roger George Miller 7, Long Mickle,
Little Sandhurst,
Camberiey, Surrey.

Margin reserved for binding



Margin reserved for binding

[

of the Company at the date of this return

4, 5. 6.
Usual residential address. Business occupation and particulars of other Date of birth(®)
{in the case of a corporation, the reglstered directorships(*)
or princlpai officc) (See attached 1ist. of directorships)
Little Standen Oast, Managing Director of Mercury
Biddenden, Kent. Airfreight International Limited

Frith Farm, Stalbridge, Dorset Company Director

10 Kensington Gate, Company Director

lLondon, W.8.

19, Albany Park Road, Retired Diplomat
Kingston-upon~Thames, Surrey.

Russet House, Shere Road, Chartered Accountant and
West Horsley, Surrey Company Secretary

16 Standfield, Abbots Langley, Sales Director

Hevts.

390 Brighton Road, Operational Director

South Croydon.

3 Burghley House, Company Director
Somerset Road, London, S.H.19.
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DIRECTORSHIPS.,

_Mr A. Peart Smith.

Gordon & Gotch Holdings Litd

Gordon & Gotch Export Services Litd
Gordon & Gotch Packers Ltd

Gordon & Gotch Duplex Ltd

Gordon & Gotch Computer Centre Litd
Gordon & Gotch Liwited

Dawson Brothers Travel Ltd

Gordon & Gotch Investments Litd
Gordon & Gotch Marketing Ltd
Gordon & Gotch Packaging Ltd
Gordon & Gotch Printing Iid

Gordon & Gorch Warchousing Lid
Hachette Gotch Limited

Mercury Airfreight International Litd
Mercury Aviation Services Ltd
E.diggs (Air Agency) Ltd

Higgs Transport Lid

Mr C.G. Goodall.

Gordon & Gotch Holdings Lid

Gordon & Goteh Export Services Litd
Gordon & Coteh Packers Lid

Gordon & Gotch Computer Centre Lid
Gordon & Gokch Limited

Gordon & Gotch Investments Libd
Gordon & Gotch Marketing Lid
Gordon & Gotch Packaging Litd
Gordon & Gotch Printing Libd

Gordon & Gotch Warchousing Ltd
Hachotte Goteh Libd

Mereury Airfreight International Lid
Alfred Ttoyle & Willan Ltd

Dawson Brothers Shipping Ltd




DIRECTORSHIPS ( CONT'D)

Mr. U.G.E. Stephenson

Davies Turner & Co. Ltd.

Sir Arthur Snelling

Gordon & Gotch (Holdings) Ltd.

Mr. G.R. Lines -

Davies Turner & Co. Ltd.

Mr. D.S. Rothwell

Mercury Airfreight International Ltd.
Mercury Aviation Services Ltd.

E. liiggs (Air Agency) Lid.

Higgs Transport Ltd.

Mr. L.F. Hells

Mercury Airfreight International Ltd.
Mercury Aviation Services Ltd.

Mr. 0.C. Potter

Ltondon Carriers Ltd.




CERTIFICATE OF INCORPORATION

No. 1304033

1 hereby certify that

MERCURY AIRFREIGRT HOLDINGS LIMITED

is this day incorporated under the Companics Acls 1948 to 1967 and that the

Company is Limited.

Given under my fiand at Cordily o 224D MARCH 1977

>
< o
wA i Liadrlemye
D, L FENDLEBLRY

aissistant Registrar of Companics

Fal oL
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COMPANIES ACTS 1948 to 1976

/ }
COMPANY LIMITED BY SHARES |

|
SPE%§7 RESOLUTION
oFr

MERCURY AIRFREIGHT HOLDINGS LIMITED

At an Extraordinaxy General Meeting of the Company*held
at 1 Serjeants"Iph, Fledt Street, 1.ondon EC4Y 1LP on
28+th March 1977 the fol owing Resolution was proposed

and duly passed as 2 speclal Resolution

RESOLUT I 0N

That Ehe articles of Association of the Company
pe amended as follows:—

(a) by the addition of the words "carrying the
right to vote at General Meetings" after the
word ughare” in line ¢ of Article 18c; and

(b) by the deletion of the first sentence of

article 194 and the substitution therefor

of the following sentences, namely " (3) Unless
otherwise resolved by ordinary esolution the
pirectors shall be not less than two nor mozre
than eight in number. 7 Not more than two
of the Dixectors shall be appointed by the
holders of the wa" Qfdinary Shares and not moxe
than two shall pe appointed by the holders
of the "B" Ordina shares"; and ‘

(¢} by the addition @£ the following srds, namely,
eaof shares" afte the word
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THE COMPANIES ACTS 1948 TQ 1976 q('s) o
Corornnresdions A’V‘:‘\ 1G7a.

COMPANY LIMITED BY SHARES )/ [Z M(
- (R by

Articles of ssnciation |

OF
MERCURY AIRFREIGHT HOLDINGS LIMITED
PRELIMINARY

1. Subject as hereinafter provided, the regulations
contained in or made applicable by Part II of Table A
in the First Schedule to the Companies Act 1948 (hereinafter
referxed to as "the Act™), as amended by the Companies Act
1967 and by the Companies Act, 1976 (which together with
the Act are hereinafter xeferred to as “the Statutes"),
(hereinafter referred to as "rable A™) shall apply to
the Company but in the case of any variation or
inconsistency between these Articles and Table A these
Articles shall prevail. :

2. Regulations 3, 60, 75, 77, 87 to 100 inclusiva,
102 to 104 dinclusive, 106 +o 109 inclusive, 126 and 130
of Part I of Table A and Regqulation 4 of Part IT of Table A
shall not apply to the Compnny.

INTERERETATION

3. References in Table A and in these Articles to
" hese regulations” shall be construed as references to
th regulations of the Company for the %ime being in force,
whether contained in Table A or in these Articles.
i/

e
Y SHARE CAPTTAL

4 (A) /The shafe capital of the Company is £11,000
+ divided into 5,000 "A" Ordinary shares of g1
each, 5,000 "B" Oxdilnary Shares of EL each
and%l, O Redeemabla Preference Sharves of g1l
eachs

(B) The said Redaemable Proference Shares
. (hereinafter referred to as "the Preference
Shares') shall confer on the holder thereof:-




{a)

(h)

(e

(@)

(e)

a preferential dividend at the rate
of 5 percent per annum on the capital

" for the time being paid up thereon payable

as regards each financial year out of
the profits of the Company resolved to

be distributed in respect of that year
without any rights, in case of deficiency,
to resort to subsequent profits but

shall not be entitiad to any further
participation in profits.

in the event of the Company being wound
up the right to have the surplus assets of
the Company applied in the first place in
repaying to them the amount paid up on

the Preference Shares peld by them Y
Tespectively, together with a sum equal

to any arzears or deficiency of the

£Fixed dividend thereon, but shall not

be entitled to any further participation
in suchh surplus asseots,

the Preferance Shares ghall not confer
any right of voting at any General
Heebting of the Company,

subject to the provisions of Seoction 58
o the Act the Company may at any *ime
apply any profits or mofioys of the _
Company which may be lawfully applled
for the purpose in the redampblon of the
Preference Shares at par, together

with a swn equal to arvears 6f the fiued
dividend thereon down v6 the Gate of
redemption,

the Company shall dive £6 the holdsrs

of the Preference Shores notice in
writing of the Company's intenticn éo
redeem the game and fiving a time (nok
Jess than 5 days ahead) and a place for
the redempiion and suryénder of the
shares to be redeamsd, At the tifie and
place so fived vach share holder shall be
bound o surrendsyr e +he Company the
certificats for his Prefersnce Sharas

and the lonpany shall pay €6 him the amount
pald up ¢n sach Preference Share held

by him together with any arrears of f£ived
dividend thezesn.

b e s



5. The "A" Ordinary Shaids and the "B" Ordinary
Shares shall be separate classes of shares but save as
mentioned in these regulations shall rank pari passu
in all respects.

6. Subject to Article 9, all urissued shares shall
be at the disposal of the Directors, and they may aillot,
grant options over or otherwise deal with or dispcse
of them 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
Section 57 of the Act. Shares may be issued at par oxr at
a premium. The Directors shall as regards any offer or
allotment of shares comply with all relevant statutory
provislons. ) ' _

Y When any shares are issued or transferred to a

member pursuant o these regulations or to a body corporate

which is in relation to a member its holding company or
a subsidiary company or a subsidiary of iis holding
company *hey shall forthwith on such issue or transfer
avkomatically stand converted into shares of the same
class as those previcusly held by such member.

" 8. The 1lien conferred by Regulation il of Part I
of Table A shall attaclh to all shares of any class,
whether fully :-id or not, and to all shares registered
in the name of any person indebted oy wnder liability
to the Cotpany, whether he be the sole holder thereof or
one of two or more:jeint holdors.

BCTTON REQUIRENG CLASS VORE

5. The following acklon may be takan by the
Company only with the prior consen® dxr Sanction of
the holders of 2 majority of the "a* Ordinaxy Shales
and a majority of the "B Ordinary Shaves pursuant to
Article 10—

(a) the alteration of the Menorandum of Association:

(8} the alisrz.ion of these Astioles:

{cy the issie 6f any sharesy

(D) the fgsue of opkicns fop; or obligations of

» any kind eonverkible ints, sharegy

(B} amalgamakion, mergezr, congolidation, salg ox
othar dispesition 6f all or the main part of
the Company's asgats;

{r) the syercise of the powers availlable to the
Company under Regulationsg 44, 45 and 46 of’
Part I of Pable A.

3.



ﬁﬁ{ VARIATION'Oﬁ RIGHTS

| 10. The rights attached to any class of share

! may, whether or not the Company is or is about to

: be wound up, be varied or abrogated with the prior
o consent in writing of the holdexs of three-fourths
o of the shares of that class for the time being

| jesued or with the sanction of an Extraordinary

3 Resolution passed at a Separate General Meeting

| of the holders of shares of that class. To every

; such Separate General Meeting the provisions of these

| . requlations with respect to notice of and proceedings

N : at General Meetings shall mutatis mutandis apply, but
' so that the requisite quorum shall be one person
holding or representing not less than one~quarter of
the issued shares of the class and that any holder
of shares of the appropriate class present or
represented may demand a poll.

TRANSFER'OF SHARES

11. A Member (or a person entitled to transfer
a share in consequence of the death or bankruptey of
g a Member) ‘may at any time transfer any share registered
] in the name of such members’ .

e e e

‘ (A} +o another person who is already a Membesx
K holding one or more shares of the same
class as the share to be transferzed; or

i {B) in the case of a Member which ig a body
corporate to a body corporate which ls
in rolation to such Member its holding
company or a subsidiary cotipany ©r a
cubsidiary company of its lolding company.

12. (1} (A} Esxcept whexe the transfer is made
pursuant to Article 11 any Member (hereinafter called
#gha vendor®) who wishes to txansfer any share
(hereinafter called “the share") shall give notice
in writing to the Comparny of his wish stating the sum
which he fites as the faly value of the share. Such
notice zhall comstitute the Company the vendos's agent
for the sale of the share to any Membey at the price
a0 fixed or ab the option of the Company at the fair
value %o ba fixed by the Audltoxs and aereified by them
in writing.



(B) The Company shall forthwith offer
-the share to any other Members holding one or more
shares of the same class as the share and if the .
Company shall within one month after such notice has
been given or fair value certified in accordance with
paragraph (&) hereof (whichever is the later) find 3
such a Member-willing to purchase the share at the
price so fixed or at such fair value (as the case may i
be) and shall give notice thereof to the vendor he shall
be bound upon payment of the purchase prive to transfer
the share to such Hember, -

. (C} If the Company shall not within
such period f£ind iuch a Member willing to purchase the
share as aforesaid it shall forthwith offexr- the share
to the HMembers (other than the Members to whom it has
already been offered as aforesaid) and if the Company
shall within two months after such notice has been
given or fair value certified in accordance with
paragraph (A) hereof {whichevexr is the later) find a
Member willing to purchase the share at the price so
fixed or at such fair price (as the case may be)
and shall give notice thereof to the vendor he shall ;
be bound upon payment of the purchase price to transfer
the sharg to such Member.

(D} If the Company shall not within such
period f£ind a Member willing to purchase the share as
aforesaid the vendor shall at any time thereafter be at
1ibarty (subject to the provisions of Regulation 3 of Part
II of Table A) %o sell the share to any person and ak a
price not lower than ths price so fixed or at such falr
value as aforesaid (as the cuse may be) and to transfer
the same accordingly.

(B If §n any case the vendof neglects or
refuses on tender of the purchase price to transfer any
share wiich he has become bound Yo transfex e aforesaid
the Member who has become entiiled to purchase such
ghare (hersinatier called “the purehager™) shall be
deemed 6 have heen appointed as the vendor's atlorney
with full power to exécute complete and deliver in &he
name and on behalf of the veundor a transfer of the share
to himself and the purchaser may pay inte any bank aceount
of the Company the vinchase price and thereupon he shall
he deemed to have obtained a good discharge in respect
of such payment and the pupchaser may thereupoti insist
upon hig name being entered in the Register of Membexs
as the holder by transcfer of the share purchased by hiwm.

5.
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(F) More than one share may be comprised
in the notice referred to in paragraph (A) hereof and
any such notice shall operate as if it were a separate
notice in respect of each such share.

(G) ‘fThe Company shall hold any money
paid into a bank account in its name pursuant to
paragraph (E) hereof upon trust for the vendor.

(4) If any member being a body ]
corporate goes into liguidation whethex voluntary
or compulsory (except voluntary liquidation for the
purpose of reconstruction of which adequate particulars
have previously been given to the Company) or if a

receiver of any of its assets or undertakings is appointed

such Member shall ipso facto be deemed to have given
a notice pursuant to paragraph (A) hereof in respect
of all the shares held by it.

(2) (ay Paraaraph (L) of this Article
shall not apply to Preference Shares.

(B} No Preference Shares may be
transferred except Lo a person or personhs approved
by the Directors.

13. Subject to the restrictions contained in these
regulations, shares shall ke transferable but every
transfor mist bs in writing in the usual common forxm or

in such other form as the Directors may approve .from time

to time, and must be left ab the registered office of

the Company acconpanied by the certificate for-the shures

to be transferred and such other evidence (if any)
as the Dirsctors may reguire to prove the title of the
intending transferdr.

PROCEEDINGS AT GENERAL MEETINGS

14. o business shall be transacted ak amy
General Meeting unless the reguisite guorum is present
at the commencement of the business and alse when such
musiness is voted upon. Unless otherwise regolved by
Extraordinary Resolution two Members pérsenally présent
(of whom one shall be a holder of "A¥ Ordinary Shaxes
and one a holder of "BY Ozdinary Shares) shall be &
quorum for all purposeg¢. A corporation being a Member
shall be deencd to be personally present Iif represented
in accordance with the provisions of regulations 74 of
Paxrt I of Table A.

6.



15. Regulation 54 of Part I of Table A shall be
altered by deleting the final words "the members
present shall be a guorum” and by substituting therefor
the words "the meeting shall be dissolved Provided
that if a meeting to consider only a resolution or
resolutions for the winding up of the Company and the
appointment of a liguidator be adjourned for lack of
a quorum and at such adjourned meeting a quorum
is ‘not present within half an hour from the time
appointed for the adjourned meeting, any member present
in person or by proxy shall constitute a quorum'.

16. A poll may be demanded at any General Meeting
by the Chairman or by any Member present in person or
by proxy and entitled to vote. Regulation 58 of Paxt I
of Table A shall be altered accordingly.

17. Any such resolution in writing as referred
to in Regulation 5 of Part IX of Table A may consist
of several documents in a like form each signed by one
or more of the Members (or their duly authorised
representatives) in that regulation referred to, but
‘a resolution so signed shall not be effective to do
anything required by the Statutes to be done in General
Meeting by Special or Extraordinary Resclution.

18. (d) If a resolution to wind up the Company
is proposed or supported by all the holders of shares
of one or more classes (bereinafter called "the
transferors") but not passed because a holder ov
holders of shares of one or more other classes
(hereinafter called "the transfurces") votes againgt
it the transzferors shall be ecuntitled by notice in
writing addressed to the transferees given to them
within one month Fter the date of the meetiny at
which such resolution is proposed ¥o require the
transferaes to purchase all the shares held by the
transferors at a falr value theresf at the date of
sud¢h notice such fair value to bz fixed by the Auditors
and certifiied by them in writing.

(8} The transferees shall within twelve
months after the service of such notite be bound
o purchase such shares and shall theieupon procure
the repayment of any loan accounts outstanding by the
Company to the trangferors.
* (C}] In the event that the transferees shall
default in completing the putchase of such shaves oy
procuring the repayment of such loan accounts within the
period hereinbefors menticned or such extended period

# (amended by Special Resolution passed on 28th Maxch 1977)

7.



as may be agreed in wrilting-between the transferors and
the transferees the holders of any class of share carrying
the right to vote at General Meetings other than the.
class of share held by the transferees shall be the

only persons entitled to wote on a resolution or
resolutions for the winding up of the Company and the
appointment of a liguidator proposed at a General

Meeting of the Company or any adjournment thereof held
within three months after the expiration of such periocd

or extended period as the case may be.

DIRECTORS

* i9. (A) Unless otherwise resolved by Ordinary
Resolution the Directors shall not be less than two nor
more than eight in number. Not more than two of the
Directors shall be appointed by the holders of the "A"

; . Ordinary Shares and not more than two shall be

| appointed by the holders of the "B" Ordinary Shares.

: . The member or members holding a majority in nominal -
amount of the Preference Shares for the time belng
issued shall have the power to appoint one Director of
the Company and such Director shall be hereinaiter
referred to as a "Preference Director”.

i
B
v
r
|

'

t

'

:

I

: {B) The Directors at the date of the

g adoption of these Articles are Urban Geoxge Eric

" . Stephenson, Albert Peart Smith, Christopher Crulce

¥ ‘Goodzll, Sir Arthur Snelling, CGsorge Richard Lines,
Donald Sidney Rothwell, Ldonel Frederick Wells and

- Oliver Charles Potter of whom Urban George EHric
Stephenson and Georgée Richard Lines shall be deemed to

‘ have been appointed by the holders of the "A" Ordinary

sharaes and shzll be knovn as "A" Divrectoms and Sir
Arthur Smelling and Christopher Cruice Goodall shall
be deemed to have been appointed by the holders of the
ge ordinary shares and shall be knotn a8 "B" Directors
and the other Directozs shall be Kncwn as General
Directors.

‘ (C) o person shall be appolnted a Dirxector
or alternate Diréctor of the Company unless such person
shall haye delivered to the Company the written consent
in the form reduired by the Statubes of Lhak person's
willingness o be appointed a Directer (or alternate
pDirector asg the case may be) which written eonsent

’ shall have basn given {and 1ok withdrawn) immediately
prior to that person taking offiee as'Diraestor or
alternate Director.

(D) “The holders of eidach clasg of share may
at any tims and from time to time remove any birector
appointad or deemed to be appolnted by the holders of
tha shares of that class and (subject to paragrash (C)
{(*amended by Spacial Ragolution pauscd om 28th March 1977)

8.
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of this Article) appoint another in his place and may
similarly £ill any other vacancy in the pirectors
appointed by the holders of the shares of that class.

(E) Any appointment or removal of a Director
pursuant to paragraph (D) of this Article shall be
effected by a memorandum signed by the holders of
three-fourths of the shares of the class concerned for
the time being issued (or their duly authorised
representatives} and (subject to paragraph (C) of this
Article) shall take effect at and from the time when
the memorandum is lodged at the registered office of
the Company or produced to a meeting of the Directors.

* (F) Subject to paragraph-(C) of this
Article, the Directors shall have power at any time,
and from time to time, to appoint any person to be a
Director in addition to the Directors appninted by the
holders of shares of any class and such Lirector

shall be known as a General Director but so that the
total number of General Directors shall not, together
with the Directors appointed or deemed to be appointed
by the holders of shares of any class, at any time
exceed the number fixed in accordance with these
regulations. 'Any General Director so appointed shall
hold office only until the next following Annual General
Meeting and shall then be eligible for re-election. g
any General Director may be removed- by Ordinary
Resolution. -

) (¢) Pegulation 88 of Part I of Table A shall
be extended by the additions of the foilowing words:-

" (¢) In the casz of a “"Preference Directoxr¥, if all the
Preference Shares are redeemed”.

20. (R) Subject to paragraph (€} of Article 19,
a person may be appointed a Director notwithstanding
that he shall have atbained the age of seventy years
and no Director shall be iiable to vacate office by
reagon of his attaining that or any other age.

' (B) A Director shall mot be required to hold
any shore gqualification; but nevertheless shall be
entitled to attend and speak at any General Meeting of
the Company or at any Separate General Meeting of the
holders of any class of shares.

PROCEEDINGS OF DIRECTORS

21. fThe Directors may mset together for the
dispateh of business, adjourn and otherwise regulate

(*amended by Special Resolution passed on 28th Maxch 1877)



thelr meetings as they think fit. Unless otherwise
resolved by the Directors two Directors (of whom one
shall be an "A" Director and one a "B" Director) shall

beta quorum. ‘The Chairman shall not have a casting
vote.

22, A Director, notwithsianding his interest but
subject to his complying with Section 199 of the Act,
shall be entiltled to vote in respect of any contract,
matter or arrangement in which he 15 interested or of
his appointment to any office or place of profit under
the Company or of the arrangement of the terxrms thereof,
and may be counted in the guorum at any meeting at
which any such matter is considered. Paragraphs (2)
and (4) of Regulation 84 of Part I of Table A shall be
-altered accordingly.

23. Regulation 105 of Part I of Table A shall be

modified by omitting the words " or cf any committee of

directb:s".

. 24. A resolution in writing signed by all the
Direc--rs for the time-being entitled to receive notice
of meetings of Directors, shall be as valid and
effectual as if it had been’'passed at a meeting of the
pirectors duly convened and held, and may congist of
. several documents in a like form each signed by one or

more of the Directors.

v

POWERS OF DIRECTORS

25, The proviso to Regulation 79 of Part I of
Table A shall not apply.

26. The Directors may grant gratuities, pensions
or annulties or other ailowances, including allowances
on death or sickress during service, to any perscn o
to the widow, relatives or dependants of any person (as
+he Directors may think f£it) in respect of sewxvices
rendered by such person *+o the Company a§ Managing
pirector, Manager, Excoutive or in any other employment
under the Company or indirectly as an éxecutive officer
or employee of any subsidiary of the Compaty, and may
make payments towards insurances or trusts for guch
purposes in respsct of such persons and may include
rights in respect of such pensions, anniltles and
allowances in the terms of the engagemsnt of any such
persons,

10‘



MANAGING OR EXECUTIVE DIRECTORS

27. The Directors may from time to time appoint
one or more of theilr number to an executive office
(including that of Managing Director or Manager) for
such period and upon such terms as they think £it, and
subject to the provisions of any agreement entered into
in any particular case, may revoke such appointment.

A Director so appointed as a Managing Director shall

- (without prejudice to any claim he may have for damages
for breach of any contract of service between him and
the Company) ipso factc cease to be a Managing Directox
if he cease from any cause to be a Director.

. . 28. The Managing Directoxr, Manager or other

executive officer as aforesald shall receive such
remuneration whether by way of salary, commission or
participation in profits or otherwise (either in
addition to or in lieu of his remuneration as a
Director), as the Directors may determine.

29. The Directors may entrust to and confexr upon

a Managing Director, Manager or other executive officer
as aforesaid any of the powers exerclsable by them upon
such terms and conditions with such restrictions as
they +think £it, and either collaterally with ox to the
exclusion of their own powexs and may from time to time
{subject to the terms of any agresment entered into in
any particular case), withdraw, alter or vary all o

any of such powers. ‘
AUTERNATE DIRECTORS

30. Subjeckt to paragraph {C) of Article 19, each
Director shall have the power to nominate any othex
Director or any person (approved for that purpose by
the other Diractors appointed or deamed to have been
appointed by the holders of a majority of the same
olass of shares who appointed him) to ast as alternate
Director in hiz place and during hig absence and at his
discretion to revoke such nomination, and upon such
appointment being made, each alternate Director, whilst
sc acting, shall exercise and discharge all the
functions,; povers and duties and undertake all the
liabilities and obligations of the Director he
represents, but shall not be entitled to appoint an
altaernate and shail not be entitled to zeceive any
remineration frém the Company. Nomination as an
alternate Direckor shall ipso fachka be zevokeéd Lf the
appoinkor cease £6r any reason to be a Diractor, Any

11.



Director acting as alternate shall have an additional
vote for each Director for whom he acts as alternate.

31, "Notice of all Board and Genexal Meetings .
shall be sent to every alternate Director as if he were
a Director and Member of the Company until revocatilon
of his appointment. -

32. The appointment of an alternate Director
shall be revoked and the alternate Director shall cease
to hold office whenever the Director who appointed such.

~alternate Diractor shal’l give notice in writing to th

Secretary of the Company that he revokes such :
appointment. . .

33. Any appointment or removal of an alternate
Director shail be wffectad (subject to paragraph (C) of
Article 19) by instrument in writing delivered at the
registered office of the Company and signed by the
appointox.

CAPITALISATION OF PROFITS

34. Regulation 128 of Part I of Table A shall he
read and construed as if the following woxds had been
added at the end therecf "and provided further that on
any igsue of Ordinary Shares under this aArticle the
shares so issued in respeck of the YA® Ordinary Shares
ghall be designated "A" Ordinary Shares and the shaXes
50 issued in raspect of the "8" Oxdinary Shares shall
be designated ¥B" Ordinary Shares.

ACCOUNTS

35. The Directors shall f£rom time to time, in
accordance with the provisions of the Statubes cause to
be prepared and to de laid before the Compamy in
General Meeting such profit and loss acesunts, balance
sheets, group accounts (if any) and reports as are
referred %o in the Statutes.

v AUDYD
9¢. audifors shall be appointed and their dubles

regulated in accordance with the provisions and
requirements of the Statukes.

12,



T TR

INDEMNITY

37. Every Director or other officer of the
Company shall 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, including any liabilitiés 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 448 of the Act in which relief is granted
to him by the Court and no Director or other officer
shall be liable fox any loss, damage or misfortune
which may happen to or be incurred by the Company as a
result of the execution of the duties of his coffice ox
in relation thereto. But this Article shall only have
effect in so far as its provisions are not avoided Ly
Section 205 of the Act. :

13.



NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

ANDREW DERRICK JOHN FARMILOE :

1l Serjeants' Inn.
Fleet Street, lLoidon EC4Y 1LP .

: Solicitor
,{27‘\\\
;’}}‘
l ";; id
. BALAN CYRIL WESY ‘ 7

1 Serjeants® Z:n
Fleet Street, Londom EC&*! 1Ly

hartered Secr:etary ;'

Dated the Pourth day of March 1977
Wiktness ko khe above Signaturesi-

R.M. fihltehouse
1l Serjeants! Inn,
Flact Streab,
London EC4Y 1LP

Soliclitorte Articled Clark

A"

s o



4o, o o e —————

e T B W — o —

COMPANY LIMITED BY SHARES

— = e

Flemarandny

oF

MEREORY ATRERBIGET HULDINGS LINLRED

|

Sacerporated on 22nd Maxch 1977

»

LOVELL, WHITE & KiNG,
1, SERIEANTS NN,
Lowpow, E.C4.

g s rsprminll

o




en ds g %

-

S =g~

-

ﬂi{r‘ ‘u i
o

-~
BRI

o

CERTIFICATE OF INCORPORATION

Y hereby certify that MERCURY AIRFREICET EOLDINES
LIMTIEED L this day fueseporated wnder the Conpanies
Acte 1946 wo 1667 and that the Ceupany e Linised.

civen under my hand &t Csediff the 22ad Mareh 1597

W
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B.&. PENDLEBURY
Assiskant Reghotwar of Companies
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LEVITTED BY SHARES

Femaranyum of Essnriation
OF b *

MERCURY AIRPRSIGHT HOLDINGS LIMITED

1

1. ‘The name of the Company is “MERCURY
ATRFREIGET EOLDINGS LIMIWED".

2, The Registered OLfice of -the Company will
be situsbe in England.

3. 49he objects for which the Company is established
ave: g '

(a) (1} To deguire the whole of the issued shave
capital of Mexdury Aiwfreight Ingernational
Bm&ﬁé& w ¥

(2) %o carxy on business as shipoing, forwarding,
aiy Zreighy, chastering, and iransport sgants by
land, rall, cea and airy custon's clearing agenig;
confirming houde peopriéetssrs, hiatlage egniractsrs,
lighitarsen, earriers of passengers and goods,
stevedoras, wharfingers, eamgen, carting contracgoss
ahd agents, cargo siuperdntendents, paskers,
hauliers, wazsheousenen, motey ear, ¢ab, canibus,
coach, asvoplane, ship &nd boak proprietors.

{3}, To establish and carsy on a tourdng agency,
Eravel bureau and booking officey to ackt au
agents for railways, shippers, camlexs, theatrs
propristors; o ast as bankers, Lfinanclexs,
financial agents, morigage brokors and insurance
brokers and ganarally to undertalic any agency

or commission work.

(B) 1Mo carry on any other businass which in the opinion
of the Dirsciors of the Cémpany may scem capable
of being convenlently carried on in connection



with or as ancillary to amy of the above
businesses ox to be calculated directly oX
indirectly to enhance the value of oxr render
profitable any of the property of che
Company or to further any of its objects.

) To purchase, £ake on lease, exchange, hixe oOr L
othexrwise acguize, any real or personal !

property or any igterest in such properdy )

and %o sell, lezse, let on hire, develop

such property, or otheIwise tuxn the same

to the advantage of the Company.

() To build, copstzuct, maintaln, alter, enlarge,
pull down, memove O veplace any bulldines,
works, plant and machinexy necessary oL
convenient fSor the business of the Cempany 98
to join with any pacsos, gizm Or company in
doing any off tha things aforesalid.

4
(8) To borrow ox alse money upon such terms and on
such securiiy as mwy be concidoved expedient and
4n pasiticulyr by the fenue or ceposit of debantuxel
or debenture sioek and Lo secure the repayment ol
s any wmonely borzowad, calsed or owing hy sorigage
. chawge or lien Gpor L. whole op any part of e
pndestaking, proges-v and aseets of the Cumpany,
both preseny and Satude, Sacluding itz uncalled
capiﬁal. 9 i .
(#) To apply foy, pucchase o stheruise acguizs any
patents, licences and the 1ike, conferving an
avclusive oy non~exalusive or 3yoivad pight of
Uger of any Setvet op oinsk $nLormation a8 LO any
{nvanktien wWpleh may séea aatenlaved Girsogly
ar indlrectiy Lo beneiit ihe Company, and o use,
develop, gnans liesness in zasgeet 6F, op othexwis:
tupn to acesint any sights and inforaagion 30
acguised.

{¢) 1o puzchase, subsazia for or othezwise aegulize

. and hold and deal with any shavas, stocks, dabaniw
dabenturs siocks, bonde of seeurisiee of any othaX
company or corporarien eazsying on business in any
paxt of the woxld.,

L)

*

(4) 7To izsue, placs, underwsits or guarantes the
subsecription of, or concur O aosiot In the
issuing or plazlng, sndorwriting, or cusxanteelng
the oubgcziption of shaxaes, Gobontuwes, debenture



(I)

()

(X)

(m)

(1)

(M)

(@)

stock. bonds, stocks and sscurities of any
company, whether limitéd or unlimited or
incorporated by Act of Parliiament or otherwise,
at such times and upon such “crms and conditions
as to remuneration and otherwise as may be agreed
upon. )

To invest and deal with the moneys oi the Company
not immediately required for thz purposes 0% its
businezs in cr upon such iavesiments and securities
and in such manner as may Srom time to time be
considered expedient. ° ;

To lend money to give credit on such terms as may
be considered expedient and tc receive monay on
deposit or loan from and give guarantees (suppozrted
by indemnities or otherwise) cr become security

for any pexrsons, Sizms and ccmpanies.

To enter into parinership oz into any arrangemant
for sharing orofits or to zualganabs with any
person £irm or company casryving on or preposing to

carry on any business which the Company is auvihorised

to carry on or any Business ox transaction capable
of heing conducted so as directly or indirectiy
+o benefit the Company.

To sell, exchange, lease, &ispose of, turn o
aceoint o cotherwigse deal with the whole or any
part of the underitaling of the Cempany foxr such
consideracion as may be censidered expsdisnt and
in pariicular foy shaves, sisek or gecurities of
any other conpany formed oy to be s P =1 s

To promote, finanee or assist any oihar company ot
the purpese of acguizing all or any pars of he
property richts and lisbilitiss of the Cempany oF
for any other purpese which nay sesa diveaely or
indirectly ealeulated to benefit the Conpany.

To ramunerats sny pexgsn, Lixa 6 asmpany veadering
servicaz ¥e the Company in any manner and o

pay all or any of the preliminary expsnsss 6Z the
Company and of any company Isrmed ot preiaotad

by .tha Ccmpany.

To draw, accapk, endarss, nagetiates, discount,
exaecuta and losus promissery notee, bills of
exchange, scrilp, warrants and other trancforable
or negotiable instzumenis.

L
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(P} To establish, support or aid in the establishment
: and support of associations, institutions, clubs,
funds, trusts and schemes calculated to bepezit
+the officers ex~officers, employees O ex~emnloyees;
of the Company or the families, dependants :
or conneéctions of such persons, and to grant pensic
gratuities and allcwances and to make payments
towards insurance and to subscribe or guarantee
money for charitable or benevolent objects ox
for’ any exhibition or for any public, ganexzl or
useful objects. ’

(Q) To enter into any arrangements with any Covernment
.or other authority, suprene, municipal, lceal or

. otherwise, and to cbtain from any such Coversmment
or Authority all righits, conncessions, and privilec
which may sesm conducive to the Company's cbjects ¢
any of them, or to cbtain or to endeavour +o obtalr
any provisional order of the Roard of Trade, OX
any’ Act or Acts of Parlisment for the purposes of
.the Company or any other company.

PR

u

(R} To distwibule smong the Members in specie any brogst
of the Company, Or any procewds of sale ox digposit
of any properiy of ths Company, and for such purpct
to distinguish and separzte caplial from profits,
buk so thak no distxibution amounting to & roductic

. of capital be made except wilth the sanction (if an!
for the time baing reguired by law.

(8) To co all or any of the above things dn any pard
of he world eibher alons or in conjunchlon with
obhere and either ay puincipals, sgents, contTacts:
tpusbeas or obherwise and elsher by oy tareuth
agents, sub-contzactors, tiusises or otherwvisd.

(1) %o do ali such other things #s wmay be desned
ineidental or comiucive Lo the attal ant 6f the
above objects or any of them.

(]

S Tk e heveby dasiaved shab the forzegoinz sub-olaus

shall ba constzued independently 6F each other and khac
none of the chjecis nentioned in any sub-clausa shall &
deamad to be mazely subsidiavy vo the objecis mensionss
in any othey guli-clausea.

4. ‘The iiability of the ﬁé@h@tg ig limived.

%, The share capital of the Company ls £11,000
divicad inko 5,000 "AY Ordinary Shares of Ei each,
5,000 "B" Ordinary Shares of &l aach and 1,000 Redesnmal
Praforance Sharaes of £1 asach.



¢
R The Company has power to increase and divide the
-+ ghares into several classes and attach thereto any
preferred, deferred or other specisl rights, privileges
or conditions as the Articles of association may from
time to time prescribe.

Fis
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WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into a

- Company in pursuance of +his Memorandum of Association,
.and we respectively agree to take the number o shares
in the capital of the Company set cpposite our
respective names.
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NAMES ADDRESSES AND DESCRIPTIONS Humberof
ANDREW DERRICK JOEN PASMILOZ One
1 Serjeants® Inn. "RY Ordinary
ce Pleet Street, iondon EC4Y 1L Shaxe
! Solicitor ’
JALAN CYRIL WEZSY Ona
. 1 Serjesnts' Ian, , ; “BY Opdinaey
Pleak Streek, London EC4Y 1P Share

]

Chartared Sacretazny

w

rld

Dated the Fourth day of Mazeh 1977

. Witness to the above Signaturss:~ R.D. Wadkshouse
1 Serjeants' Inn,
) Flaeat Btrese;
London EC4Y 1LY

Solicitoris Artimicd
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 Girticleg of Ysgoriation
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MERCURY AIREREICHT HOLDINGS LIMITED
PREGIMINARY

C 1. Subjact as herelnafter grovided, the regulations
contained in or mede applicable by Part XX of Table A
* {n the First Schedule to the Companies Ackt 1948 (hmereinzfber
rofarred to as "the AckY), as amended by the Companies Act
1267 and by the Companies Ack, 1978 (which tsgethex with
. the Act ave hereinafter zaferred Lo as Wihe Shatutss®),
(hereinafter raferred Lo as “Table AY) shall apply to
the Company buk in the case of any vardation ox
inconsistency bsitwesn thesge hRrbielss and pable A Lhese
Articlses shall pmevall. "

2. Regulations 3, 60, 75, V7, 87 .to IQU Inelusive,
102 to 104 inciusive, 106 Yo 109 inciuvwive, 126 and 130
of Part T of Table A ané Reguletion 4 of Parr AL oF dzhie &
shall not apply bo the Company.
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3., Peferences in Table & and ia these Azvicles 5
tohase regulaticns® shall he esngwzved as voferances €9
the regulatisns 6f the Cespany for the time being in Sozae,
‘ whether conained in Fable & oy in these Axticles,

4, (a) The shaze espital of the Ceapaany is £11,000
oo divided inzo 5,080 YAN Gedinasy Snares of &l
sach, 5,005 "B¥ Grdinazy Shazes of 21 each
an&ﬁl,cc@ Redesmabls Prefevencs Shaves of £l
gach.

R T T S RTTES R

(b5} The sald Redeemable Prefereaca Ihnzes
(herasinaZiar gaferrsd Yo as "the Prefowonce
Shares") shall condfsr on the holdew thewoeody~

o e e ko
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(a)

(o)

{e)

. !
a preferential dividend at the rate
of 5 percent per annum on the capital

“ for the time being paid up thereon payable

as regards each £lnancial vear out ol

the profits of the Company resolved to

be distributed in respect of that vear
withou® any rights, in case of deficiency,
to resort to subseguent profiis hut

shall not be entitled to any further
participation in proiits.

in the event of the Company being wound
up the right Lo nave the surpius assets of
+he Company spolied in the first oplace in
repaying to thed +he amount pald uvp on
the Preference Shares peld by them
respectively, togeiner with 2 sun equal
o any arxeiars O deficiency oi the

fived dividend thereon, but shall nob

‘bo entitled to any furiher participation

in such surplus asseis.

+he Braferance Shares shall not coanser

any zighk of voiing at any Cenezal

Moeting of the Company.

suhdject Lo the provisions of Secition 58
of the Ack the Company wmay at any btime
apply any profits or woneys of the

~ Ceapany whieh pay be lawiully appiled

for the surposs in the vedempbion of the

. prefersnte Shapes at pak, Logethes

with a swm eqeal o ayrresws of the fixed
dividend theraon dewn ¥6 ‘the daw2 <}
redemphion.

the Company ehall @ive to the holders

&2 the Prefayence Shares notice da
weiting of the Conpany's jnrension O
wedesn the seme and fiwing a wime (no
Jess than 3 days alezd) and a place Zow
the yedesptien and suersndey o2 the
eharas Lo be yYsdezhed. Ak the time and
plaes e £ixed aach share holdeg shall be
Eagnd to suzzaadsr to e Company whe
aareifieats foz his ¥ Zazenee 8Shanas

snd the Cempany ghall pay o higm Lhe anour
paid up on sach SwaZerende Share held

by him togather wishy any aryeazs of Eived
dividend theresn.

|
|

|
i
|
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5. The "A" Ordinary Shares and the "B" Ordinary
Shares shall be separate classes of shares but save as
mentioned in these regulatioens shall rank pari passu
in all respects.

6. Subject to Article 9, z2ll unissued shares shall
be at the disposal of the Dixectors. anéd they mey allot,

_ grant optlons over ox otherwise deal with or diszose

of them %o such persons at such times and genexrally

on such terms as they think proper, Wat so that no shares
chall be issued at a discount exTep in accoxrdance with
Section 57 of the Act. .Sharxes may be issued ai paor or at

' .a premium. The Directors ghall as regards any oifex oOX

allotment of shares comply with all relevant statutory
provisions. 7

7. WVihen any shares are lssued or transfexrzad O 2
member pursuant to these rogulations or to a hody corporate
which is in welation to a member iis holding company or
a subsidiazy company or a subsidlary of iks hoiding
company they shall Zowthwith on such issue or transisr
automatically skand converted into ghares of the same
class as those praviously held by such mesber.

3. The lien conferred by Pegulation 13 of Paxt I
of Pable A shall atiach to all shares of any elags,
whether fully paid or noit, and Lo aly shares ceglstered
in the nema of any perdon’ indebied or-under 1izhility
¥o the Company, whether hs be &he gole Holder thereof ox
one of Lo or more joink holdess. .

| ACTTON REQUIRING CLASS VOTE

g, mhe following action may be taken Ly the
Company only with the puior esnsenk oY sanezion OFf
the holders of a majority of the "AY Opdinary Shares
and a majority of the YBW Opdinasy Shaves pazsuant o
Aréicles 103~ .

(a) ihe alberation of the Mesorznduwa of asseciationt
(b} the alieratien ¢f these avsicless

(¢} the isswe of any shases;

(&) the issue of epulons fox, o obligakions of
any kind convertible into, gharas:

(a) amalgamatien, mevgex, consolidation, sals or
other dlsposition of all ex the walin pars of
“he Company's asgats)

(£) the exorcise of the poewers ayadlable &3 the

Company uncer Ragelationsg 44, 48 gnd 40 of
Pare I of wablo X

3,
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VARIATION OF RIGHTS

10. The rights attached to any class of share
may, whether or not the Company is oxr is about to
be wzund up, be varied or abrogated with the prior
conseat in writing of the holders of three~ifourths
of the shares of that class for the time being
issued or with the sanction of-an Extrzordcinary
Resolution passéd at a Separats CGeneral Meeting
of the holders of shares of that class. To every
zuch Separate General Meeting the provisions of these
regulations with respect to notice of and proceedings
at Ceaerai- Meetings shall mutatis mutandis apply, but
so that the reguisite cuorwum shall be one pexson
holding or representing not less than one-guariey of
the issued ghaves of the glass and that any holder
of shares of tie appropriszte class presant or
represented may demand a poll.
TRANSFER OF SHARES

[ ]
v

11. A Member (or a pevrson entitled to ¢ranglfex
a share in conseguence of the death or bankruptey ol
a Momber) mov 2t any time transfer any shara registarsd

~° dn the name of such menbexs: ‘

o

(a) to another person who i alresdy a Member
holding one o more shares of the same
cisss ae the shars bo be Lransferred; or

(b) in the case of & Membew which 38 a body
corporate to a body corporale wisieh dg
in relacion o such Mexmber its holding
cospany o & subsidiazy cohpany o a
subsidiary company of it holding company.

12. (1) (a) Bxespt whers the tvansfer 43 made
pursuask %o Ardiele 11 any Heabar (hegeinatier called
rphe vandor™) who wishes o transler any share ,
(nereinafier callsd Mthe share®) shall glve novige
in wriking %o the Ceapany of his wish graring the stm
which ke Sixas as the £2iy valus 6% the shave, Buwh
norice shall esnstizibs the Cenpany the vendor'e agant
for the sale of ths shava to any Memler at tha pries
so Sivad oy a che opticn of the Cenpany &t she Saiy
valus ko he fived by the Avdivs¥s aad geveified by then
in wirlting. . :

L

W

B e

e e —— e s Rt PSRN



(b} The Company shall forthwith offerx
the share to any other Members holding one or more
shares of the same class as the share and if the
Company shall within one month afier such notice has
been given or fair value certified in accordance with
paragraph (a) hexeof (vhichever is the later) find
such a Member willing to purchase the share at the
price so Zixed or at such fair wvaluve (2s the gase may
be) ané shall give notice thereof to the wvendor he shall
be bound upon payment of the purchase price to transfzv
° the share to such Membex.

(¢} If the Company shall not within
such period £ind such a Hember willing to purchase the
chare as aforessid it shall forthwith offsx the gshere
to the Members (other than the Hembers o when it has
" already .been offerxed as aforesald) and If the Coudany
shal) within two months after such notice has been
given or fair value cartified in accordance with
paragraph (2) hereof (whichaver jg the laber) Sind o
Hember wiiliag to purchass the shaze ak “he price SO
£ived ov st such falr prics (as the cuse may be)
and shall give notice theveof to the vandor Re shall
be bound ugon nayment of the purchase price to Lapnalon
the shanme ko such Hembew. o

(4} I8 the Compuany shall not within soeh
poriod find a Hembers willing o Rechase the zhave a¢
S Forasaid the venfer shall ab amy Lise thepealter be &t
iiberty (subject o the provisiens of neguwizvien I of Yarke
IT of Table A) to sall the share to euy pexsin end 28 &
price nok lower than the pelee 0 24 op ab stel Lgis
vaiue as aforesaid (as the care may be) and & xansier
fthe gane aceordinsly.

(e} X2 in any case the vender meglects of
refuses on tendsr of the purehase prics &8 cranelor #HF
shave whieh he hag bacene bownd LY LEENSISE &8 afoross.d
ihe Momber whe has beesse eativled o puvehese. SUSH
chare (hereinafier callsd “the purchsees") shall )
deanad to have basn appoinvsd as the vendsE's avltorasy
with full pewer o execute dopplete aud deliver iz ko
name and 6n behalf ef the vendsr @ Lransfew e¥ he ehavs
to himsel? and the purchagey Ray pay inté aay bank seezunt
of the Company he puvchase price end thezougen he &nuli
be desmiad &6 nave eptained a goad Sischavge iR Fespeec
of auch nayment and the gurchases Hay shegeupen ingivy
upon hig nang bedng entavsd in the Registsy 6f Members
ax ths holder By sransfsz 6f the ghage suschased By Wik

5e
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(£} More than one share may be comprised
in the notice raferred. to in paragraph (a) hereof and
any such notice shall operate as if it were a separate
notice in respect of each such share. .

() The Company shall hold any mon=y
paid into a bank account in its name pursuant to
paragraph (e) hereof upon trust for the vendor.

(h) If any member 'being a body
corporate goes into liguidation whether voluntary
or compulsory (except voluntary liguidation foxr the
purpose of xeconstructlon of which adeguate particulars
have previously been given to the Company) or if a
receiver of any of its assais o undertzkings is zppointced
such Member shall ipso facto be deem=d to have given
a notice pursuant to paragrapn (2) hereof in respacl
of all the shares held by it. .

{2) (a) Paragraph (1) of this Article
shall .not apply %o Praference Shares.

. (b) Mo Preference Shares may be
trangferrad oxcept o a parson or parsons avpproved
by the Directors. )

13. Subject Lo the restwlctions conktained in these '
regqulations, shazes shall be kransferable but every
sransfer must be in writing in the ususl common form or
in such other form as the Dizectors Day agprove fwan time
to time, and must be left ak the ragisteved office of
the Company acccmpanied by the gortificans Ffor the shares
ko be transferzed and such other evidence (if any)
as the Direczors may reguive to prove ke titls ok the
intending transferxor.

PROCIEDINGS AT CEMEZRAL, MESETINGS

14, Yo business ghall be teansaeted at any
Cenaral Mesting unless the reguisite guorws ig present
at the commencement of the businsss and alse when such
business is vozed upon. Unless ethagidse ragslvad by
Pyevacsedinary Reselution Wo Mambers parsenally present
(of whom one shall be a holder of A" Ogdinaszy Shares
and one a holdezr of YBY Osdinawry Shares) shall ke a
quorum for all puspeses. A corperation beiny a Menber
shall be dasmad o be persenally present il represented
in accordance with the provisiens o= wegulavicas 74 of
part I of Table Ao .

6.
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15. Regulation 54 of Part I‘of Table A shall be ;
altered by deleting the final words "the members :
present shall be a quorum” and by substituting therefor
the words “the meeting shall be dissolved Provided
that if a meeting to consider only a resolution or
resolutions for the winding up of the Company and the
appointment of a liquidator be adjourned ZFor lack of

a2 quorum and at such adjourned meeting a quorum

is not presont within half an hour from the time
appointed for the adjourned meeting, anv member present
in person or by proxy shall constitute a quorum".

. 16. & poll may be demanded at any General Meetin
by the Chairman or by any Member present in verson or

- by proxy ané entitled to vokte. Regulation 58 of Part I

of Table A shall be altered accordingly.

17. 2Any such resolution in writing as referred
to in Regulation 5 of Part II of Table A may consist :
of several documents in a like form each signeé by one e
or more of the Members (or thelr duly aukhozised ¢
representatives) in that regulakion referwed to, but
a resclution so signed shall not he effective Lo do
anything reculrsd by the Statubtes Lo Le done iw Cenexal
Meeting by Special or Extraordéinary Resolution.

18. (A) I£ a resolutlon ‘o winé up the Company
is proposed or supported by all the holders of shavss !
of one or more classes (hereinafier called "the ;
transferors”) but not passed becauge a hoider oz . £
holders coi shares of one oy more other classes
(herelnafier calliad "the transfaress®) voias againsi
it the transSerors shall ba entisied by notlcs in
writing addressed to the tronsiersss given o them
within ons month after the date of the mesting ai
vwhich such wessluiion ig progosed b weguive the
transferass to purchase all the shazss held by +he
transfezors at a falr value btherasa? ak the daroe of
such noiice such faly value to be figed by the Anditozrs
and cereificd by them in writing.

(B) * The tvansferess shall within Lwelve
months after the service 6F such noies Y& Bound
to purciiase sueh shares and shall theveuson procure
the repagment 6 any lean acocunis eutstanding by the
Company to the Lransfessrs., .

" (&} In the event that the pransfevess shall
dafault in conipleting the surchass of such shaves gv
procuring the rapaymant of sush loan scesunszg wishis bhe
period hereinbsfore mManticned or such extendsd pexicd

7.



as- may be agreed in writing Eetween the transferors and

the transferees the holders of any class of share carxying

the right to vote at general meetings other than the
class of share held by the transferees shall be the
only persons entitled to vote oOn a resolution ox
resolutions for the winding up of the Company and the
appointrent of a Liguidator proposed at a2 General
Meeting of the Company o any adjournment rhereof neld
within three months atfter the expiration of such period
or extended periocd as the case may be.

DIRECTORS

* 19. (p) Unless otherwise resolved by Oxdinary
Resolution the Directors shall not be less than two nor
more than eight in number. Not more than two 9E the
Directors shall be appointed by e holders cf the "av
Ordinary Shares and not more than twWo shall be
apvointed by the holders of tne wg" Ozdinary Shaxes.
The member oOr members holding a majority in nominal
amount of the Preierence shares for the time belng
jssued sinall have +the power to appoint one director Cx
the Company and such diractor’ shall be hereinafter
referred to as a "Preference Dirackoz'. .

(8) The Directors at the dabe of the
adoption of these articles are Urban Geoxge Exic
Stephenson, slbert Peart Smith, Christopner Crulce
Coodall, Sir Axthur snelling, George richard Lines,
Donald Sidney sovhwell, Licnel Proderick Wells and
Oliver Charlass Potler of wacm Urban Ggorge Exic
Stephenscn and Gzorge 2ichavd Lines shall be Secmed Lo
have been apgointad by the holders of the wg ¥ Opdinery
shares and shall Be known as PAY Directors and Sir
Arthur Smeliing aud Christophey Cxulice Goodall shall
ba deemed to have Been appointed by the holders of the
npt opdinary Shares and =hail be knewn as WgH pirectors
and the okhey Directors shsll be known as General
pirectors. v .

(¢) No person chall be appoinked & Dirsator
or altagnate Dizector s he Cofpany unless guch parson
ghall have delivered to Ehe Company the weitten cangent
{n the form reguized by sne Stakuxss of thal pezaen’s
willingness to be appointed a Dizester (or aliernats
piractor ag the case may ye) which wristan congent
shall have baen glven {snd not withdzawn) mmediately
prioy to that parson eaking office as Direcuax oz
altoxnate Dirgctod.

(0} The holders oI ssch e¢lasg of shave may
at any time and from time to time wamova any Direscior
appointed or doamad to be appointad by tas holders of
the chares of that class aricd (subjecs 'O paragreph (o))
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"of this Article) appoint another in his place and may-
similarly £ill any other vacancy in the Directors
appointed by the holders of the shares of that class,

(F) Any appointment or removal of a Director
pursuant to paragraph (D) of this Article shall be
effected bv o memorandum signed by the holders of
three-fouriiis of the shares of the class concerned for
the time being issued (or their duly authorised
representatives) and (subject to paragraph (C) of this
Article) shall take effect at and from the time when
the memorandum is lcdged at the registered office ¢t
the Company or produced to & meeting of the Directors.

{F) Subject to paragraph (C) of tnis
Article, the Directors shall have power at any time,
and from time to time, to appoint any person Lo be a
pirector -in addition to the Directors appointed by the
holders of shares of any class and such DixectoXr
shall be kacwm as a General Directoxr but so that the
fotal number of General Dirvectors snall not, (rgethex
with the Dirsctors appointed or deemed to be appointad
by the holders of shares o any class, at any time
exceed the number filxed in accoréance with these
regulations. Any Gepexal Dirzsctor so apwointed shall
| hold office only until the next following Annual CGenezal
; Meeting and shall then be eligible for ra-glaction.

‘. Any General Director may be removed by Oxdinazy
. Resolution.

‘ (G) Regulation 88 of Parit I of Table A shall
be extended by the additions of the following words -
"(g) In the case of a "Prelevence Dirascror®, if ail the
Preference Shares axe re@eemeﬁ".

E 20, () Subject Lo paragraph (¢} of Artlele 19,
‘ a4 person may be apgolinted & Direttor neEwd thetanding
that he shall have atbained the age of seventy years
and no Director shall bBe lisble bo vacate office by
reason of his attaining that ox any othex age.

- ——y W T

’ (8) A Director shall not bs reguived Lo hold
any shave qualification, buk nevertheless ghall be
entléled 2o avtend and speak ab any Cenezal Maating of
the Company or ab any Sepatate General Meeting of ghe |
holders gﬁ any class of shazas. ’

PROCEEDINGS GF DIRECRORS

-

21, The Directors may neet tsgether fow the
' dispatch of businuss, adjourn aud otherwige ragulsita

o
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their meetings as they think fit. Unless othexwise
resolved by the Directors two Directors (of whom one
shall be an "A" Director and one a "B" Director) shall

beta ¢quorum. The Chairman shall not have a casting
vote.

22. A Director, notwithstanding his interest but
subject to his complying with Section 199 of the Act,
shall be entitled to vote in respect of any contract,
matter or arrangement in which he is interasted or of
his appointment to any cffice or ‘place of proiit under
the Company or oi the arrangamenc of the terms thereol,
and may be counteé in the guorum at any meeting at
which any such mattexz is considered. Paragraphs (2)
and (4) of Reguilation 84 of Part I of Table A shall be
altered accordingly.

P -."Y‘

23. Regulation 105 of Paxt I ol Table A shall be
modified by ocmitting the words " oxr ol an¥y cenmmittee of ]
directors’, .

‘24. A resolution in writinc signed by all the
Directors for the time'being entitlsd to receive noiice
of meetings of Directors, shall be as valid and
affoctual as 1f it had beon ‘passed at a meeting of the
Diractors duly convensd and held, and may consist of
soveral documents in a like form each signed by one or i
more of the Directors. . }

POWERS OF DIRSCIORS

25. The provise %o Regulatlon 79 of Part I of
Pabie 3 shall not apply. .

e T

2¢, The Dirzectors may gzant gruatultdes, PenLions
or anmuiviss or other allewances, ineléding allewanees
on death or sickness during services, o eny parson O
vo the wifsw, ralatives or depanishts €L any pexscn {as
ihe Direstevs may think £ie) in vespect of Sexvicey
rondered by such perssn Lo the Cuupany es Managiag
bBireeser, Manasger, Exesutive o 1a any othayr emplovasit
undar the Company oy sadisectly 28 an exesuidve ofvicer
or employes oFf any subsidiary o2 the Uompuny, and 91y
make payments towazds insupanees of LEUSuS Zor zueh
pugssses in respesy 62 sueh parssns zad may dneluds t
vights in zaspeer of such pensiens, annnieise andg
allowaness in che teras of the engagesent 6f any sueh.
PELSONS «

19,



MANAGING OR REXECUTIVE' DIRECTORS

27. ‘he Directors may from time to time appoint
one or morz of thelr number to an executive office
(including that of Managing Director or Manager) for
such pericd and upon such terms as they think £it, and
subject %o “he provisions of any agreement entered into
in any particular case, may revoke such appointment.

A Director so appointed as a Managing Directoxr shall
(without prejudice to any claim he may have for dzmages
for breach of any contract of service between him and
the Comzany) ipso facto cease to be a Managing Director
if he cease from any cause to be a Director.

L4

28. The Managing Director, Manager or other
executive officer as aforasaid shall receive such
remuneration wnether by way of salary, commission or
participation in profiis or otherwise (either in
addition to or in lieu of nis remuneration as a
Directox), as the Directors may determine.

29. The Directors may entrust to and confar uzon
a Managisne Director, Manager or other exescutive ofiicer
ag aforeszid any of the powers exerclsakle by them urzon
such terms and conditions with such restrictions as
they think £it, and either colliaterally with or to ihe
exzclusion of thelr own povwers and may Srom time to time
(subject o the werms of any agreement entered Anto in
any partlcula. <ase), withdrew, alier oxr wvazy all or
any of such powers.

ALTERNATE DIRZCTORS .

30, Subject bo paragraph {C) of Articie 19, each
Director shall have the power Lo nominave any other
Director ot any persen (approved Zox ithabt purposs by
the okhey biractors appoinied oy deemsd v have hsen
appointad by the holders of a majoriby of the ssxe
¢lass o2 hares who dopointed hin) to act ag aiternate
Direckor in his place and during his abgenesd and a2t his
discretion %o ravoke such nominablon, and upon such
appointmsnt being mada, each alterpate Director, whilist
g0 actineg, shall exspeise and discharge all the
functions, powars and dutlss and underiake all the
liabillitlas and ebligatieng of rhe Diyxeetoy he
repragents, but shall net be enkitied %o appoint aa
altarnate and shall nou be entitled o regaive any
remunaration from the Company. Nemingsiesn a% an
altornate Dirscesy shall ipse facus be zeverad 4 the
appointor ¢gasa for any veadsn &5 be 4 Divestor., &aay

*
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Director acting as alternate shall have an additional
vote for each Director for whom he acts as alternate.

31. Notice of all Board and General Meestings
shall be sent to every alternate Director as if he we
a Director and Member of the Company until revecation

ey,
=

.of his appointment.

32.. The appointment of an alternate Dirscior
shall be revoked and the alternate Director shall cease
to hold office whenever the Directdr whd appointad such
alternate Director shall give notice in writing to the
Secretary of the Company that he revokes such

appointmenta.

33. Any appointment or removal of an alternate
Director shall be effected (subject to paragraph (C) of
Article 19) by instrvment in writing delivered ac the
registered office of the Company and signed by the
appointor.

nCAPITALISATION OF PROFITS

34, ' 'Regulation 128 of Part I of Tahle A shall be
read and construed as if the following words had been
added at the end thereof "and provided fuxther that on
any issue of Ordinary Shares under +his Article the
shares so issued in respect of the "A" Oxdinary Snares
shall be designated "A" Ordinary Shares and +he shares
so issued in respect of the "BY Ordinary Shares shall
be designated "B"™ Ordinary Shares.

ACCOUNTS

o

@

35. The Directors shall from itime to time, in
sccordance with the provisions of the Shatutes cauvse ‘o
be prepared and Lo be laid kefore the Comipany in
General Meeting such profit and loss accouats, palance
sheats, group accounts (if any) apnd reports as ars
referred o in the Statutses. e

. AUDIT
36. Auditors shall be appoinksd and thelr dukles

regulated in accordancs with the srovisiony and
requiremants of the Statutes.

12,
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INDEMNITY

hich he mayv sustain or incur in Qr about the execution
f the duties of his office or otherwise in relation
hereto, including any liabilities incurred by him in
efending any proceedings, whether civil or criminal,

n which judgment is gilven in hig favour or in which he
S. acquitted or in connection with any ‘application
nder Soction 448 of +the Act in which reljes is granted
o him by. the Court and no Director or othexr officer
hall bz lizble for any loss, damage or misfortune

hich may happen™to or be incurred by the Company as a
2sult of the execution of the dutles of his office or
1 relation thereto. 2ut this Article shall only have
Efect in so far as its provisions are not avoided by
2ction 205 of the Act,

FRd

14,
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I"{AMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

ANDREW DERRICK JOEM FARMILOL
1'Serjeants'! Inn, .
Fleet Street, London EC4Y 1LD

Solicitor

L]
* .

ALAN CYRIL WEST ’
1 Serjeants' Imm, ]
Pleet Streei, London. EC4Y 1liP

Chartered Secretary

*a

[1J

v

Dated the Fourth day of March 1977
Witneas to the above Slgnaturesiw~

R.T. Whitehouss .
1 Sexrjeants' Inn,

, Pleet Streat,
London EC4Y 1LP )

Solicitor's Articled Clerxk
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- CONMPANY LIVITTED BY SFARYS

flemorvanium

AND

Articles of Yegociation J,

o

L]

’ . MERCURY AIR¥REIGHD
¢ ‘ HOLOINGS LINMITZD

————

Incoxrporatad on 22n8 March 100
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LOVELL, WHITE & XiNG,
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(a)

(b)

(c)

(d)

(e)

(f)

(9)

SCHEDULE 11T

(referred to in Clayse 2)

Resolutions to be passed at first
Meeting of Directors 07 Holdings

The appointment of the following persons as the first
Directors of Holdings, namely, Hr, U.G.E:'Stephenson,
Mr. G.R. Lines, Sir Arthun Sneiling, Mr. 0.C. Potter,
Hr. A.P. Smith, Hr. C.C. Goodali, M. L.F. Hells and

Hr. D.S. Rethwell ba hereby confinuad,

The registered office shall e situated at Unitaip
Centre, Great South Yozt Road, €ast Badfont, Feltham,
Hiddlesax W14 842,

Hr. R.6. Hiller ba fievoby appointon Secretary of
Holdings.

Baker Sulisn & Co. ba hersby avpatnted Auditors of
Holdings.

Lieyds sank Limdted, 25, Lvrdgate W11, Lemdon ECEH TBE
be hereby appointed Bankers oF Haldings.

The Seeratary be keraby authioriced (o obtaly the requived
Statutory Bosks and Cownon Seal vor Boldings.

Thé transfers of the shares held by the Subseribers

to the Hemorandum of Asseciation &s 16 one 'R’ Ordinary
Share o Davies Termer § Co. Linited and gns '3 Ordinary
Shara to Gordon and Gotch Holdings Limitsd shall be approvad,



("} The New Shares in Holdings, credited as fully paid up,
shall be allo:ted to the Sha‘reholders in consideration
of the transfer to Holdings or its nominees of a'!] the
shares in Mercury Airfreight International Limited held J
by the Shareholders in accordance with the terms and j
conditions contained in the Agreement dated 29th March 1977 ;

produce& to and considerad at this meeting.

(i} The loans (particuldrs cf which are set ou® in
Schedule 1V to the Agreement dated 29th March 1977 referred
to above) shall be accepted by Holdings and §ts TiabiTity
to repay the same Yo Davies Turser & Co. Limited and Gordorn
and Gotch Holdings Limfted according t0 terms thereof shall
0 be acknowledgad. f» Myvwzy l"d’«?uﬂmﬁé’a By .S“m;@w@}_?, /

Iy
(§) The suw of £2.00 do paid Jiorzally acknowiedged ae b@%ngz'g ]
payable/ to Hercury Afrfreight Internationai Liuited in
consideration of the transfar Lo Holdings by that company
of the eatire issued shawe c2pival of Mercwry Aviation i
Services Lindted.

e

(k) Onie share $a Hereory Alrireiehs Taternations) Limited shaty ¢

!

be registered $n the nams of He. &, Peart Smith as neminies
for Boldings., ) '
(1} One share 0 Mereuwry Sviatsen Sarvices Limitad chall be %
registerad in the nave of Mr. A. Peart Saith as Gemines for .
Holdings. i

(m) The first sudited acsounis of Holdings shall be made up for
the paried ending /315t March 19787 and, until otherwisa
resolvad by the Boavd and eonfirosd by tlia Departmant of Trade,
and (oxespt for the varfations vermitied by Seation j12) of



MR

the Companies Act 1976), atl future-accounting periods

shall terminate on 31st March in each subsequent year,

SCHEDULE 1v

A i Y wrt tn, tpmiten

rarticulars of Loan Account
referred to in Clause 4{a)

w

Description Amount Advanced Parties

Parmanent

interast . .

free loan £150,000 Davies Turner & Co.Limited (1)
Wercury Airéreight Incermation
Limited (2)

Permanent ' ;

interast o e .

free Toan £158,000 wordon and Gotch Hoidsags )
Liwited (1)
Viercuiry Afrfreight Iatsrnation:
Limited (2}




Lender
‘Borrover

Amount

Interest

Repayment

Security

patatled
Terms

SCHEDULE V

A —————— e ——

Terms of new loans to Holdings

referred to in-Clause 4(b)

Davies Turner &
Company Limited

Mercury Airfreight

_ Holdings Limited

£150,000

10% p.a. payable
annually in arrears
on 31st March

On one year's prior
vritten notice save
in an event of default

Cross gquarantees from
a1l existing and Future
subsidiaries of the
Borroders

As per Toan agreswent

Gordon and Gotch
Holdings Limited

Hercury Airfreight
Holdings Limited

© £150,000_

10% p.a. payabie
annually in arvears
on 31st March

On_one‘year's,prinr
written notice save |
in an event of default

Cross guarantess irom
all existing and future
subsidiaries of the
gorrovers

Ae per loan agresment

T e W 20

e m:“y“m: cooamecwiA €




Company No. 1304033 an

THE COMPANIES ACTS 1948 TO 1983

COMPANY LIMITED BY SHARES

SPECIAYL RESOLUTION

SRS
y: 20 -‘gf *Jr%
17APR 1984

Loz

QrF

MERCURY AIRFREIGHT HOLDINGS LIMITED

At an Extraordinary General Meeting of the above~naned Compan
duly convened and held on 6th March 1984 ae Unitair Centre, GF.
Sth West Rd, E. Bediont, Feltham, Middiesex, the following
Resolution was duly passed as a Special Resolution.

SPLCIAL RESOLUTION

{a) The authorised capital of the Conpany be inereagad from
£11,000 to £501,000 by the creatisn &6f 245,000 "a%
Ordinaiy Shares and 245,000 *B® Ordinary Shares all of
£1 each.

(b} Upon the recomiendation of the Dirsctors the sus of
£195,000 (Being as to £121,596 the amount standing to
the credit o6f the share premiun dccount of the Company
and to the balancve of £68,404 part of the sum standing
to the eredit of the profit and 16ss acesunt theredi) be
capitalised und set frae foy distribition anong the
menbers who would have been entitled therete if
distributed by way of dividend on econditien that the
saie be riot paid in eash tut be applied in paving up in
full at par 95,000 "AY Ordiuary $hares and 95,000 “§¢
Ordinary Shares all of £1 each in the capital of the
Company to He aliotted and distributed credited asg fully
pald among such mewbers in the proportion of ninstssn
naw "A® Ordinary Shares of £1 eaech for sunch YAV Ordinaxy
Share of £1 and nineteen new 8" Ordinary Shures of £1

euch "8" Ordinary Share of £1 held by thom at close of e

business on the day befors ths paossing of this
Resolution and thabt the Dircotors be and they are hwraby
authorised and divected to give sffsat te this
Reaoiution by making such allstients not later than 31lpt
May 1984.

GREN

Cun

!



(a)

2.

The Articles of Association of the Company be amended by
the substitition in Article 4 {(A) of the figures
"501,000", "250,000" and "25G,000" for the fiqures
"ii,000", "5,000" and "5,000" respectively.

The Directors be and they are hereby authorised
generally pursuant to Sections 14 and 18 {1) of the
Companies Act 1980 to allot relevant securities within
the meaning of the said Section 14 (in addition to the
allotments authorised pursuant to paragraph (b) of this
Resolution) to such persons at such times and on such
terms as they see fit, as if the provisions of Section
17 (1) of the said Act did not apply thereto, provided
that:~

(i) no such allotment shall be wade after 3lst May
19€5%; and

(ii) the relevant sccurities allotted under the
authority confexzed by this paragraph {d) shall
not exceed £300,000 in aggregate nominal value,

ey
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In black type, or

THE COMPANIES ACTS 1948 TO 1980

Notice of increase in nominal capital

Pursuantto section 63 of the Companies Act 1948

F_c_:r_ g_tii_gi_g_l_lise Company number
1304033

Sk

To the Registrar of Companies

bold blork fettering Name of Company

v *delsteif

inappropriate

tdelete as
spproprisie

Note
Thisnolice and a
printed copy of
the resoilution
authorising the
increase musibe
{forwardedlothe
fogistrar a7

. Companies
within 1S days
altorthe passing
of the resolution

sdelote ns
sppropriate

HMERCURY AIRFREIGHT HOLDINGS

Limited*

hareby gives you nolice in accordance with section 63 of the Companies Act 1848 th > bysdardionny
fextcxordioary] (speciallf resolution of the company dated 6th March, 1984
the nominal capital of the company has bgon Incroased by the addition thereto of the sum of

¢ 490,000 beyond the registered capital oy £ 11, 000

A printed copy of the resolution avthorising the indrease is forwarded herewith
The additional capital is divided as follows:

Number o} shar‘e's“ Classcishare Hominal amoint of each share
245,600 AY Ordinary €1
245,000 "BR Ordinary 15
AT g

{if any of the new shares ore prefefeice shares siate whethér they are redeemia’le of not)
The conditions {eg. voling tighis, divitend righs, winding-up rights etc,) subjact to which the naw
shares have been or are fo be issived ars as follows?
The new "A" and “B® Ordinary Shares wiil
upon fgsue vank pari passn in all respects
with the existihg igsued A" Ordinary
and "BY Ordinary Shares in the eapital
of the Cempany sespectively.

Slgned /&% /%}

Ploase itk heré if
tonfinued cverleal

Uibiteciorl Sasratscslioate £,/ 3/ D,
2/

14 /83158

Preventor’s name, Address and Fwo{ﬁﬁaiueé B ‘

rofarenc (if any)s Gunatal soction Pou Foom

Lovell, White & King, P T

21 Helbern Viadues, AP

London, BCIA 2DY . ok »g
¢ 42 '}#"d};
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Where such
propesties are

sold subjectto
mongage,ihe
gross value should
be shown

N

T mrs Lmnmes

Gipeg Fobankinp Biriark Rgres Fauge LE bF Visreceh Sieaee vaddus EEGR LRE pramd

9 Give full particulars, in the jorm of the following table, of the property
which is the subject of the sale, showing in detail how the total
purchase price is apportioned between the respective heads:

Legal estates in freehold property and fixed plant
and machinery and other fixtures thereon®.
Legal estates in leasehold property®

Fixed plant and machinery on leasehold property
{including ienants’, trade and other {ixtures)

Equilable inizrests ir freehold or leasehald property* 1

Loose plant and machinery, stock-m-trade and other
chattels {no plant and machinery which was not in
aciual state of severance on lhe date ol the sale
should be included under this headj

Goods, wates and marchandise subject to hire
puichase agreements (writlen down value)

Gogdwill and benelit of contracts
Patemts, designs, \radomarks, hicences-copyrights, elc
Book and cthes debis

Cash 'n hand and ot barnk on curvent accoant,
bills, notes, eic.

Cach on depusit at bank of gisewhere
Shares, debaniutes and othes fvesimenis

Other propety, viz

Srored ) 5

’ wmmj} fswemearyjt Date %/’3’4&' ‘

Spaee fov Gny Eppiopiiate BltCate puisuant to section 34, Finance
Aot 1853, as amended by Secuon &5, Finance A+l 1652, and section 49
aad paia 4, Schedule 1Y, Fidante At T

by the pe¥ions to wheih the Shaies hiawe bien altotied, as well as by an
olsieay of the Compativ.

Gighed fale

Signsd Dale

;{ Wi sueh @ eaitifeate IS Bived, tivs Toim Rl be siged betow the cetificate
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sy g it Tty W Dewdwery Sueiety, Limien s,
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Company No.1304033 55

THE COMPANIES ACTS 1948 TO 1983
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
of

MERCURY AIRFREIGHT HOLDINGS LIMITED
(passed 10th December 1984)

At a duly convened Extraordinary General Weeting of the Company
heid on 10th December, 1984, ihe following resolution was
duly proposed and passed as a Special Resolution.

SPECIAL RESOLUTION

THAT subject to the prior econsent of the holders of
& majority of the “A" Ordinacy Shares and a wmajority of
the "B” Ordinacy Shaves of £1 each dn the capital of the
Company and with the sanclion of the holders of the Redecmabie
Prefererice Shares of £1 ecach in the eapital thereof given
in accordance with the provisions of Article 10 of the Company®s
Articles of Asseciation, the Company's ¢aid Arfiicles of Association
be amended as followssw

a) sub-paragraph (&) of paragraph (B) of Ariicie £
be amended by the deletion of the words “five per
eent, per annum” ahd the substitution of the words
"3.5 per ceiik per annut (exelusive of any tax eredit
for the time being available (6 the holder)” therefer.

b Article IHEG) be alteved in the manner Sot 6ul i

the Schedule atlached.
I eI oE S ;;W:ﬁsﬁ:;t#u‘btttt N

CHAIRMAN OF THE MEETING




SCHEDULE

Alteration to Article 19(G) of the Articles of Association

Delete Article 19(G) and substitute in its place the following:
"“The office of a Director shall be vacated:

! (1) If (not being a Managing Director or Executive Director
holding office as such for a fixed term) by notice in
writing to the Company he vesign the office of Director.

(2) 1f he be absemt from mectings of the Directors during a
conlinuous pg{tiud of six months without special leave of
absence frompother Directors, and his alternate Divector
{if any) shall not during such peried have attended in
his stead, and the Direclors pass a Resciution that he has
by reason of sach absence vacated office,

(3) IF he become bankrupl or malte any arcangement or
comiposition with his ceeditors geneeally.

(%) If he cease to be a Director by victue of, or be prohibited

from being a Diveclor by any order wade under, any of
the provisions of (he Statules.

s (%) If in the reasonable opinien ef the board he become
& incapable by reason ef wmental dicorder of discharging his
duties as a ditectet.
(&) If ke be remeved Srom office uwnder Article 19(D).

{7 n whe case 6 a “Prefeinnce Direetor®, il all the Prefecence
Shaves are redestied "

This is the sehedile teferved 1o in the SPECIAL RESOLUTION passed
by Mereury Afefreight Holdings Lid. on 10 Decamber 1984

Cliaifman 6f the Meeting




Company No.1304033

w0

THE COMPANIES ACT 1985
COMPANY LIBITED BY SHARES

ORDINARY RESGLUTION
ol
MERCURY KRIRFREXCHYT HOLOEINGS LIsssn
(paswed 28ih Oobober 1985)

At & duly convered Extrasadingey Cotersl Maeeting ©fFf the
Corpany held om 200 Qetoher 1068, 1pe Hollowivg Keesiutiesn
Ve dully mregosed and pasad a&s an Oedirary Fessbutiom,

OROINARY RESOLUYION

THAT  bhe  asedimung tunksr of Direstars o Ivereased  from
eight o twelve and, Bublest tn e prgew ceisent & e
kalders of & me Jority &f dge vgv Ordivary Srgres aed g
mEferity of the VRv Todimasy Shares wd @y eaz i the
tapital of the Corpady given m BLEGRAERYS AN B FMEuieicns
6F HArijele 10 of whe Cotpatyts Seticley of Aetseimtian,
frticle 10 (&) 6f we Cotgany Vs @rtielles op Frioviatien
Be amesisd rcmrdingly,

#/'?‘, i - 4(;{

Chaircan of #ne NETN S E
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COMPANIES FORM No. 225(1)

Notice cf new accounting reference
date given during {he course of
an accounting reference period

Pursuant to section 225(1} of the Companizs Act 1985
as amended by Schedule 13 to the ksolvency Act 1986

To the Registrar of Compinkes For oificial sse  Company munber
ol Sk Sl |

P o v 1 130%03 D

Lo ol oo e o

Name of conypovy

e MERLURY MURERLIGH YT Moty LIt Q

S
gheos notics that the cotrmpany’ s nevw sotsustng telorente _
e ooy v Hhe CTed: BOTounting releratce pasiod Dury Waonth
and sach subsequent SECouiny roleronoe penod of T
e Eompany 1S 10 b Besiad B3 Commg, orasheving Py oy 0 L) ‘.‘%i
Song (O G end ¥ AR TR TS

The cutrent beoousing seleserge potiod of Bie company M o e .
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riostedos havig Sivie 1 en ndfi il Lame 1o anens s of EE 2;; IR

B s Forise Sraties Hat vhe SUIKBRY SE0SLIMERE Te atane (ravbl of B cormpary i to b extended, ohd
reliznee is ey planed on Secson S5 o the Compatiee At 1HES, the tdlloving stateent
shiould be compiotedt
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The Dircctors

Mercury Alrfreight Holdings Limited

Unitair Centre

Great South Wesgt HRoad

East Bedfont
Felthan
Middlesex TW1S

Dear Sivs

[ "o Sapdaasdsdx | 1988

We hereby resign as Sudlitors of Merewry Alvireight Heldiags
Linited (Ythe Couwpany”) and heceby confire thag=

{a) we have uwo elain aguiest the Cstpasy or any of ite
substdiaries for conpensation ror love of oifice, fees or
stherwisce (save for profegeiemal fees wup to the date aof

Sonpletionys awnd

{b) there gre wo circuanstanees connweted with our tesigaatlion
which we would vongider should be Broaght to the netice of

the Yeuwbers or Ceeditoirs of the Company.

Yours falthfully

& awﬂ%
waauuﬂoﬁvn'vuaowvvv i L]

Erngt & Whinawy
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THE COMPANIES ACT 1985
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SPECIAL RESOLUTION

ok

“COMPANIES HOUSE

RECEIVED

LONDON CARDIFF
16 FEB Whe 4y FER 1yuv

M 2

Lo % X i “URTS R
e - z - >
B M S e e Ty PRI, AN oGy -
E el %, T fema T i B R BAT R e MDY ey YA ‘. 2 it
TN N e O e B P v sl caad N Loe 2L 22

HERCURY AIRPREICHT HOLDIRGS LINITED

T A T X

S e

,.

Rk,
ety
R

*
X

iy

AT

3 o -.-.
e

e

duly cqnvened and held at 247

T on  (2kA
Hagolution~

SPECLhL RESOLOLION.

(1) “ihat Clause 3 of the Hemocanduw ©F

o (B) as sub=clauses (6) to )=

the follewing Regolution was duly Dags:

< f‘? passeo o [QHL p_\ 1099
Bt J

AT AN EXTRAORDINARY GENBRAL aerinNgG of the 3‘5&1&@ gam@ﬂ Company

1989
as @ Special

association 9f the
Coapany be and Is bereby spended by the insertion of the
foliowing Sdb-eladge (¥) atter the exigting sub=clause
(g and by re=desighating the existing sub=elauges (P}

(F) "o E£inanee and Jnvest in and €0 guarantee the
payment of woihiey by and ehie discharge of liabilities
ard ebligations of every des¢ription of any person
Eirm Of compary ingluding (without 1limiting the
gensealiey of Ehe toregolag) any company which is8
for the time beifig the wolding cospsty oOf the
gompany ©f & Subsidiary Of gihe  Zompany O gueh
holding company (both eXpLeSsSiens a0 dufined by

b
i

i
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;
b

3
!‘

I
:
&
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e
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gection 736 of the Companies Act 1985) either with
or without the Company receiving any consideration
or advantage and to effect such guarantees and
indemanities either by personal covenant or by
mortgaging charging or otherwise creating security
over all or any part of the undertaking property and
assets both present and future of the Conmpany and
its uncalled capital or by any of or any combination
of such methods"”

- ew CRC )
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Declaration in relation to
assistance for the acquisition
of shares.

Pursuant to section 155{6) of the Companies Act 1885

To the Ragistrar of Companias For officisi uss  Company number
{Address overleal- Nota 5) i" - 'i' - ‘i’ - "‘I'
1304033

Name of company
« MERCURY RIRFREIGHT HOLNWS L]IMH%E!D

¥we o _ DORALD STDMEY ROTRRELE of Yanwrisk Fsnm Grove !gmg;m ﬁm&ﬂ_..._-—--

Beacoastield Bucks. MICHAEL JOHH BROUIRT
53 Haliyoroft Avenve London W3 and CURISTOMINER, BHERRY 1!@%5 gt

OQuarcies, Parkficld (TR LS

{eentesiivactarlian the divacnarsyt of whe gl oty 80 siemnly end singaiely detizre thats

The buskiass of the coupasy i

ot Htbac ket &m&&mﬁmmmmmma%%%@

RS Wwﬁm&nmwmwwmﬂmnm“w i ) Sk oo Ve
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s} someiting otse thaa the sbioved  waely aivfreight Eavwarding

Tha uoapety 16 Brepssing o ghe Kol SUERAINES IR CORTERER WK W sk of Stves Ih
e EoNpany oot RRGRINEEY  Werewey Sirfreioky Mohdinps tiaied e
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The assistance is to be given to: [note 2) ROLEROD_LIMITED ("Rolerad") Please do not
1 8ULT COURT e i
FLEET STREET Pleass com?lut:‘
ibly,
L LONDON _ ECAA 300 inblack type, or "
bold block lattering

The assistance will take the form of:

The grant of the guarantees and debentures and the eatering
into by the Company of a Support Agreement, &l as ‘
described in the Schedule hereto

The perssa vhe thaasepirediinll aeguitslt (e shates s § i
LR i tipgippass

The priacipel teris g whikh ti}ua g&t&ﬁm@ woltli s gﬁxgﬂ auge

Biaase cee attachad Sehedwie

The arionet of caeh b be teanslferred 1 the peisor emed B E. )|

The value of any asset (o be transferred 18 the persor ssewted 18 £

The dals on which the asistance is o be givens ”:Q,:;Li“f
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fasaddnot "' W/We have formed tha opinion, as regards the company's initial situation immediately following the date
thls maiqin which the assistance is proposed to be given, that there will be no ground on which it could then be fou

Ploase complete to be unable to pay its debts.(note 3)
leglhly, preferably

in Hack type, or

bold hock lattering

{allf/We have formed the opinion that the company will be able to pay its debts as they fall due during t
* delete either () or year immediately following that date}!{note 3}
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bavedourmedabmopiniondbnk bacmmumtroilboeila i onniindehin i btz kk months ok s
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Anddive mvake this solemn declarstion conscientiously belivving the same 1o ba true and by virtue of th,
provisions of tho Statutory Declarations Act 1835,
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SCHEBULE

(a) A guarantee in favour of Barclays Bank PLC ("the Bank"”) that
Rolerod will pay and discharge to the Bank gll monies and
liabilities due owing or incurred by Rolerod to the Bank
including the repayzent of the suz of £2,500,000 ond interest
thereon.

(b) 4 debenture in favour of the Bank granting fived and floauting
charges over the assets of the Cozpany for the payment or
discharge of all monles and Lisbilivies vhich shali be due
owing or Incucred to the Bank by Rolerod for the time beling.

{¢) Debentures incorpocating guaranstess In favour of each of 31 Ple
(*31*) and Barelays Industria) Develupment Limived (BIDLY)
(together "the Lenders®) that Rolerod will pay and discharge to
the Lemders all nonles and Jiabilities which for the tiue belag
shall be due oviug or dacveeed by Roleswd to ithe Lenders, wvhich
nclude the pepayhent of the follovingse

- to 38  £880,000 Joan snd Iaterest theseons
= te Bibls £4069,000 leza and faterest therewn,

edek wade svailsble vo acguive the entire iscwed vhars eapitsl
of this Coupsny. Sald debantires are colistesal to debent .se
granted by Kolesod azad grast $ived snd fleating chargés weor
the 2ssets of the Conpaay for the pajieat or discharse of ail
aonies sud lisbidieies ohich oball be dwe oving or incutred to
the ieuders by foleved for whe time baiuz.

{d) The tefse of the Sdpport dgrecient provide juter siiy thar if
Eolered doss nst have sdegcate finsnelnl vasources to meay fis
ebligatiens o 34 aad Bidl, the Coupany will provide lesns ¢o
Rolered as and vhen rvéguived te enable Nolered to nest its
obligaeions 6 31 &nd BIDL and Furcher prevides for the glving
6f varraneies to L swd BIOL by the Conpany.
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Piease do not
write in
this margin

COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation {0 assistance for the
acquisition of shares

Pursuant to section 155{6) of the Companies Act 1985

To the Registrar of Companios For official use  Company number
Plan=e complete e
lagibly, preferably " 1304033
in Black typa, or Lol b
bold black lettaring  Nama of company
*Insert full name *  MERCURY AIRFREIGHT HOLDINGS LIMETED i
of comgany
Nota
R % ifwe 1. Donald Sidney Rothusll of Tewarisk, Farm Srove, Knotty Green,
bafora campletinig Beaconsfield, Bucks. snd Hichael John Brownriey Butterfield of A
tiagars namels) and Flat 3, 53 Hollycroft Avenue, London B3 snd Christopher Henry Thomas
addrusales] of of of Quarries, Parkfield, Sevenoaks, Went. THLS
ﬁg’gg;f el {ihe-golo-duastofal the divectors]S of the above compady fisrehuiter called “dis company') do

solaminiy and stnderely dechive thays

The busitiess of this eomipasly ks
simgptomen ot aiens s o ‘%m s B

fe) something other thasi tie sbove? nanely alrfreight forvarding

This company ¥ [thellx] holding conpany of*... Biggs Traishert 1Limited

BOPOSY to Give financl assistance i Connetdian wwith Bhi ActliuHion of shares

Pragantor's name addiess and For officel wee ‘

reference (f anyy: Gerieral Seouon | Pt FOGUH

MASONS. K
1 BOLT COURT i
FLEET BTABEY |

FGUDON ECAA DG :

REFs PALJLH ]
Page 1 ! et
IR SR RS o LD e T T L !:’u“ Al o o} 4
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SORCSIIN i -

The assistance is for the purpose of [that acquisitionffredueing-erdischarging-a-liabifity-incurred-fer-  Pioase do not

the-purpose-of-that-asquisitonl{nate-1} tris margin
‘ rla‘absle con-;p!at';
The number and class of the shares acquired or to be acquired is. 500,000 ordinary In black type, or
shares of £l each bold block lattering
The assistance is to be given to: (note 2) ROLEROD L““ITE,[L_("ROIEN"") Y 1
1 BOLT COURT, _ |
FLEET STREEY, |
LOKNDOW, ECAA 390
The assistance will take the form of;
the grant of the goavantess and debhentures and
the entering futo by Bigys Trensport Linmited of a !
Support Agrecnent 331 as described fu the Schedule !
hiereto.
i it i "~ i
The pevson who fhas soquivedfill scquite]l the shaves ‘Eﬁwm
. POLERGO ‘ s
The prisicipal tertis on which e Sssistande Wil be given skes
;
Plesse see atiached S¢hedwie !
‘ " » " " sk
Thw amount i ary) by which the rsk assets of the eonmpany vhigh s giviia the assstance vl be
roduced by givingr itie . NBE . o o oo o o i i
The umount of casht 1o be tansferred (o the person sssisted s £ N*m e
The valus of ary 8888t 1o be transforred t the person sseistedis £ WIL Page 2
1 { g% up s;J ‘;%;(;Hv N Ii*}:l‘ji‘
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’ - — "'1
Plaase do not The date on which the assistance is to be given is 30 "'7 1q°10
write in

this margin

rle;se complete  A/We have formed the opinion, as regards the company’s initial situatiop immediately following the
egibly, preferably . . . . o

In black type, or date on which the assistance is proposed to be given, that there will be no ground on which it could
bald block Jettering

then be found to be unable to pay its debts. (note 3)

(a) #/We have formed the opinion that the company will be able to pay its debts as they fall due
$Delate cither (a) or

(b} as appropriate during the year immediately following that datejf (note 3}
2 e ol oLt i P 24

e Do -

Andfwe make 1this solemn declarztion congcientiovsly bekeving the same (0 be e and by virtue
of the provisions of the Stalutory Dedlarations Act 1835,

4 e o
yed E, = 2 =
= . =

i =
7 T T
EYY 4

R . iy
Declared ot 2572 Cov ‘::L”L t Loemrt ‘ Decisrants to sigh befov
Lot =t Sy

o HE" oy o 1 ?
one thoussird it hundved sl ok eaXl

e
before mﬁ—wﬁm‘”' e {%\“Y@\W Ml\ .

= ety

o4 AN ot Py wﬁw ’ﬁql ‘ .m\-‘-it-"m“e' mﬁ
the-Peanmama Solicier havig the powers obnfaited e
# Cavcrisisioniar for Cdihs,

Notss

1 For thi meanwig of *a Person wooniig 8 labilty™ end “redutiy oF isEnavaig a Rookty™ see
sention 16213 of the Comparves Act 1985,

2 Insert fulk nammels) and sddeess(es) of (e Perswisy 1 wWhEMm S55:513006 1§ 16 be given, if &
feCipiBit i§ & COMpany the tegistersd ofte FaKEss dhauldl b Lhon

3 Contiigent and prospective Tabidies of the eampacy me { o tiiken IO SCcomi - see
sectiory 18617} of tis Companies Act 1985,

4 The duditors” report racuivsy by section TE(AY of the Campanes A0 1085 must bs smnexad 10

Page 3 thaw fesrrve




(2)

(b)

{ec)

€y

1L8LY

A guarantee in favour of Barclays Bank PLC ("the Bank") that
Rolered will pay and discharge to the Bank =2ll wonies and
ligbilities due owing or incuzred by Rolerod to the Bank
including the repayment of the sun of £2,500,000 and interest
thereon,

A debenture in favour of the Bank granting Fixed and £lozting
cherges over the uassets of Hippes Treansport Limited for the
payment or discharge of all nonies and Lisbilities vhich shall
be due owving or incurred to the Benk by Rolerod for the time
bedng.

Debentuces incorporating guactantees in favoar of each of 31 #lo
€*31%) and Bareclays Industeial Developwent Limited (*BIbLY)
(togethier *the Lendere®) that Rolerod will pay wnd discharge Lo
the Lenders all nonies and 1isbititley which for the tine belng
shisll br due owdag or fuewrsed by Kolecod to the Leaders, which
inelude the vepsyment 6f the Followingsw

- to S$is £500,800 loan asd dnverest thoceoas
= to BIDLe 400,600 loan and iatersst therev,

eseh nade svailable wo segelve the eatite {ssued ohave eapital
of thise Coipany. Sald debentures ave esilatersl vo debentares
granted by Roleved sad grant Sived end £lesving chergss over
the assebs of Higes ‘Urenspore Ldmdeed for the payicat oF
discharge of &ll weales sad Jlebifidtfes which shall te dae
eving o licuried o the Leaders by Holerdd for the e belng,

the tetiis &E the Suppost Sgreeient provide Jadze 31l hae iF
Rolerud dows Bt have sdequate finzneial fescurces b6 deet ft¢
ebifgatinne o 38 aad RIDL, Higgs Tesnsperr Liamdted will
provide loans to Rolevad as sad when veguived o ensble Relersd
to nest its ebligaciens to 3% und BIDL sad Ferdiiew provides for
the giving of wvareanties to 31 aad BIDL By WNigss Franmipors
Limited.
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PQ Box 486 Telephone 071-226 8000

1 Fuddie Dock Telex 8811541 PMMLON &
Blacklrius Tokofax G71-248 6552
London ECAV 3PD Cablos Ventatem London EC4
DX 38050 Blacklgars
The Directors Your ref
Hercury Adrfreight (Holdings) Limitod
Unitair Centro Ourvef GH5B6/1RP
Graat South Mast Road
Feltham
Middlases
TWL4 Bty
30 May 1990
Doar Sics

Wa have sxanined the actached statotory declavatiss of the diregtors
dated 30 May 1990 in conncetfon with ths proposal that the company
should give firanelial asoisiancs for the purchusse of $90,000 ordinaty
ghares dn Mercuwy Rdefeeleht (Holdiwgs) Limited. We have ebhuuired
inte the staty of affaivs of the eonsany ©o far ag aevessary £or us
to revilew the bates for the statutory deelaratioa,

Wa arée not avare of adpthing o indieate that the oplulon espressad
by the directors fa thely declatatien as Lo any wakters in Sestlon
i56¢2) eof the Conpuniee Rer 1985 d& oarveasEmitle iH a1l che
ef retigtanses .
Yours faithfaliy

M’/’»*’ffg St Hpesss LS
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COMPANIES FORM No. 155(6}b

Declaration b the directors
of a holding company in
relation to assistance for the
acquisition of shares

Ple[as? do not Pursuanmt to section 185(6) of the Companias Aci 1885
write in
this margin
To the Registrar of Companics For offitiaf use  Company numbr
Ploase complate r=rer-s5
fsgibly. preforobly " T 1304033
in black type, or o b o o

bold tlock Jottering  Name of comgrany

? *risart full mavne * MERCURY RIRFREIGHT HOLDINGS LIMITED
of Loipany

Nota - ' :
mﬂmm PWe t Boneld Sidnoy Rothwell of Yomarisk, Fane Grove, Knotty Green,

m;'cn?mw BeaconsTield, Bucks. and fichael Jobn Brownrigy Butlerfield of
: st vorveds) ared Flat 3, 53 Wsllycroft Avenue, London B3 and CARESTOMIER HENRY THOMAS o?

| et “oarries, Parkiie1d, Sevenvaks, Kent, VLS

esfillthe dihemes[ﬁs of thie abious earmpany t&}eﬂéﬂ‘iﬁﬁbﬂ* sl i W"W“ ¢

‘ $lalute ad )
: aygrapriage )
salervinty atid sitcerely detiite o
The busiiess ef this &tnt!t’ap:am? fioy
lislnte vilitheve?
i Wapdrigtate
kY s&ﬁedum@nﬂhw%mm@ amwr wately airfrefont tosuwerding
E This eompany & [l boldng eompany ef, [T Cury Rivbreight Internativaal Linited
i N ‘ T~ - : 1 ]
PrOBIGSIIG 6 Give Rinaxcial SEsistante ) ConReEian LR the Sbauiskish of shares
i@ fthis compai.
Prasentor's neme addvess and  f Fov officel vge , ;
taference Lf any):  Gererall SeeRGw l Fast BB
MASONS | | a
;a% OOUH . . ! AR % AL =’i
LONDON EG‘MG!W ' ; ;‘2 ?’&EMW%
, ; mﬁ . Mnﬂ
Refy BOLLR ; Ll
Page 1 E
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The assistance is for the ourpose of [that acquisition]jreducing-or-disoharging-a-tabllity-insuredder  Plsase do not
Wwrte (0
the-purpege-of-that-gequisitienk{rete-H- this margin

Please complets

. legibly. preferably
The number and ciass of the shares acquired or 1o be acquired is: 500,000 ordinary in black type, or
shares of £l each boid block fattering

ROLEROD LIMITED (*Rolerod"),
1 BOLT COURT,

FLEET STREET,

LOiBoN, EC4n 30

The assistance is to be given to: {note 2)

The assistance Wil take the foom o}

e

the grant of the gguwmmtem and debiontures and the
enteiring into by Rercury Alrfreichl Entoerdaticnal
Limited of & Support Agrecmsat a1l a3 described in
the Schadule hereto.

The person who Baes ssquiredijvuill segulisll the shaves e m

The privicipal tetrrs .0 Wwhith the seisearge Wik e gmw are:

Please gse attached Sehedule

RN Attt s e R e e N i el i o e i £ Y IS T R A e

‘Tha amount (if any) by whick the ret assets of the conipany WhHICH 1S GiViNG the Bedistance il be
retuced by giving leis . . WEL.. . A et a1 s o 8 G me

The amounit of cosi (5 be transfared t6 the prrson assistedis € ML

The value of any asset to be transfansd (o s person assisted w £ WIS , Page 2

Lot AL e el IACTPRE




Pleasa do not The date on which the assistance is to be given is Do~ /lc._..,

wiite in i
this margin

:,IBI‘.::SIG mn}p!et]?w A/We have formed the opinion, as regards the company’s initial silustion immediately following the
oglbly, prefera . . . . . -
gso ;:;a:,k 1;;;«:. or1 date on which the assistance is proposed 1o be given, that there will e no ground on which it could
oK lottering
then be found 1o be unable to pay its debts. (note 3)

{Dslote e o) (8) JJWe have formed the opinion that the company will be able (o pay its debis as they fall due
alote enther or
(o) as appropriate during the year immediately following thot datel! (note 3)

J
O 44 P » . Vol a1 2 it

'n- - - RS rhibe Arid ol " t Har =G0 . b el H =y 20 oS
$2rrambis-ol-thecomgtdnsemant-edthe-vindiong-tp--trte-3)e

Andtfwe make this solsrmn declangtion consoamiousty beloving the same (o be s and by vinue
of the peovisions of the Statutory Declarstions Act 1835,

ZNTY gy ST v{mf& .

Daslared st " Bochiranis o sign belovwy
f.:,g wa it S Gand ,),ﬁ
e o day 6y ‘ >
osie thatsand nie Susdbed andsn o€ Fy
- i n P ; P A ORI
before wi - ; i s __ﬁ
srre-Fomeeeni Sollicitor havliig By powers conferied &
o Cornmiissignar for Gashs,
Notes

T For tHe niewing 6f “'& person HEuirng & labilty - Sed) “rectuing br dlackiasging & hebikty " Gee
section 15213 of the Companies Ace 1985,

2 Insert full navnels) and addiessies) 6F the persaa(s) TR WAGIT ATSSTIELM IS 05 TN dhvew, i ¥
recinisnt is & campany the ragisrerad affics addiess shmudiil e el

3 Contingerit snid prospestive abiltes of e coripany are to Lo aken M0 307000 =568
soctions T66{3) of thy Conmiganies #.08 1936

4 The auditars’ repart fedumesd by gector 15814 of the Campames Act 1255 must be awisxed 6

Page 3 this form.




(a)

(b)

()

(d3

L1817

SCHEDULE

A guarantee in favour of Barclays Bank PLC ("the Bank") that
Rolerod will pay and discharge to the Bunk all monies and
liabilities due owing or incerred by Rolerod to the Bank
including the vepayzent of the sun of £2,500,000 and interest
thereon.

A debenture in favour of the Bank granting fived sad floating
charges over the assets of NHercucy Adrfreight Intermational
Limited focr the payment or discharge of =1l wvondes wnd
liabilitdes which skall be due oving of lacursed to the Bank by
Rolerod for the time being.

Debentures incocporating gearanbtees in favour of eath of 31 Ple
(*31*) and Bavelsys Industedal Develvpusat Lindted (*BIDLY)
(togsther “ihe Lenderst) that Rolered will pay und Jdischssge to
the Lendess ail woales sad 1isbilities ohich for the wime being
shall be dee owing or Jucwered by Rolersd to the Lenders, whith
inelede the cepaypnent of the follevingse

- o 3ie  £509,000 foan sad dutevess theredny
- o Bibls 460,000 1628 and Satefest theredn,

cach made avallzbie tw scguire the eatidve dseved shade capitdl
of this Couseny. Sald Jdebentuies are colisteral o debenturss
grantad By Roleved aud graae fived snd fleating charges over
the asssts ef Wercwvy dirfreight Internatinnz]l Linited for the
paytient er discharge of all ceades snd lisbilieles which chall
be due oving orf Ineurred Lo the Leadsrs By Nolered for the tige
beiige

The terss of the Suppert [gecenent provids Yeter zlys thak I€
Rolerad does mnot bave adoguate fimdueisl Tésoufees Lo Hest IS
obligations wo 31 aad BIBL, Werewsy Sivfraighe Tateraseional
Limited wfll provide ieans to Rolered &y sad viea vequived is
gnable BEelered to mest fes obligatieas o 3§ sad RBIOL aad
further provides for the giviag of vartanties to 34 and DIDL By
Hepeury &irfrelght Internatlenyl Liatesd.
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COMPANIES FORM No, 155(6)b

Declaration by the directors
of a hoiding company in
relation to assistance for the
acquisition of shares

Pursuant 1o secticn 155!6) of the Cempaaties Act 1985

To the Regiswar of Companies For official usp  Cotmpany byt
[ afialis Shatir Shanii'
' 1304033
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The assistance is for the purpose of [that acquisition}freduelng-er-discharging-a-Nabilisy-ineurrad-fer
“he-purpose-of-that-aequisition}{rote-H-

The number and class of the shares acquired or to be acquited is; ___500,000_ordinary
shares of £1 each

The assistance is to be given to: {note 2) ___ROLEROD LIMITED (“Rolerod*)
1 BOLT COURT,

FLEET STREET,
LORDON, EC4R 30Q

The assistance will take the forin of:

7 i‘

the grant of the guarantess and debestores snd the
entering into by Hercury SOS Limited of & Support ;
Agressent all as described in the Schedule horeto. i

The person who (hesaeguiisdfinil scqirell the shares gy
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Please do not The date on which the assistance is to be given is
write in
this margin
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199 ¢

Piease completa  4/We have formed the opinion, as regards the company's initial situation immediately following t
legibly, preferably

in black type, or date on which the assistance is proposed to be given, that there will be no ground on which it ¢

bold block lettering
then be found to be unable to pay its debts. {note 3)
{a) W/We have formed the opinion that the company will be able to pay its debts as they fall due
1Delote either (a) or . . .
{b} as appropriats during the year immediately following that data}} (note 3)
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Andafwe make this solemn deckiration conseieatiously bekeving the same to be tree and by virty
of the provisions of the Statutory Ceclaeations Act 1835,
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(a)

(b)

(c)
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11817

SCHEDULE

A gusrantee in favour of Barclays Bank PLC ("the Bank"*) that
Rolerod will pay and discharge to the Bank all monies and
liabilities due owing or incurred by Roierod to the Bank
including the repayment of the sum of £2,500,000 and interest
thereon.,

A debenture in favour of the Bank granting fived and £loating
charges over the assets of Mercury SBS Limired for the paymont
or discharge of 21l noanies mnd llabilities which shall be dae
oving or incurrad to the Benk by Rolerod for the vime belng.

Debentures incerporsting guarsntees dn favour of each of 31 Ple
(*31*) and Barelays Indwstelal Bevelopuent Linmfted (“BIDL*)
(togethes *the Lenders®) that Rolered will pay eud digchatpe to
the Lendere all moufee and 1iabilities which for the tise Being
shall be die oving oc inenrred by Rolesod to the Lenders, which
include the repayment of the follewlngi

- Lo 3d¢  £200,000 Loun snd daterest thereons
- to Rible £400,000 loan and daterest thereon,

each wade svailsble to seqeire the eative iscved shave caplesl
of this Coupany, Sedd dedentirey dre eollateral wo dilvenvarss
granted by Rolered and gramt £ixed sud Eleatiag herges over
the assers of Werewey $O8 Linfted for ¢ho payuent oFf Hdocharge
of all nonfes snd Yebilftfes whish shall be Cwe owlng o
fucurced to the peadess by Rolewsd fow the tite Being.

The temis ¢f e Seppere Agrecnsat previde Jswer slis thay 4F
Relerod daes wer have sdeguare figsselel resewriss ¢o mesy is
obligaeions € 3% aad 5idh, Vercary $U6 Uimited wiii provide
leaee to Relerod ae sad vhen reguived te enabiec Belerod to meer
ies ebligations te 24 ead RIDL cad further prevides for the
giving of werraaties ve 38 and SIOL by Wercery $5§ Limfted.
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The Directors Your 1ol '4,‘
Mercury Airfreight (Holdings) Limited ;ﬁj
Unitair Centre Oumy CHOS6/HRR 4
Great South ¥West Road E; )
Feltham &l
Middlesex N g
LA 8N ﬂ M
30 May 1990 il
Deszr Sirs

We have sxamdned the sbttached statutory declaration of the diroevtors
dated 30 May 1990 in comvectien with the proposal that the oompany
should ¢give finsncial assistance for the purchase of 500,000 ordinary
shazes ia Mercury Adefreight (Holdings) Limived. We have enguized
inte the state of affairs of cthe conpany o far as Regessaty Xor 98
to zeview the bases for the stavutory deelaraviewn.

We are not avare of anyihine bo indieace that the opilnion ewpressed
by the directers ian thelr deelavavion v ¢o any wwivers in $uetion
156{2) of the Companies Aet 995 iz wnreasouadls o 211 che
el sopagtances.,
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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

Pleiissef do not Pursuant to section 155(6) of the Companies Act 1985
Wi
s margin
To the Registrar of Companies For officiol vse  Company numbier
iy o FTUIT oo
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The assistance is for the purpose of [that acquisitionjffredveing-erdischerging-a-Habiliy-inourred-fer Please do not

. . write in
the-prpose-of-that-ecquisitien"{note~1} this murgin
Ploase complete
. lagibly, preferably
The number and class of the shares acquired nr to be acquired is; 500,000 ordinary in black type, or
shares of £1 each bold bloclk lettering

The assistance is to be given to: (note 2) __ROLEROD LIMITED ("Rolerod")
1 BOLY CQURT,
FLEET STREET,
LORDOY, ECAA 3D

The assistance will take the form of

the grant of the Cuwrantees snd debentures snd the
entering fnto by Yggs Afr Agency Linited of
Support Agreament a1l a5 desceribed fn the Schedule

hereto.
The person who fhag soguired)iil dequitell the shares vs: “‘gf,;,'ﬁf;;}“;;,,

The prscipel 16rms on whish the ssuistance will bie gven ate!

i

i Plegce see attacked Schedule

: The amount {If any} by which the ReE aS85ES of the conipny VWHILE (& (Vg Bhe SEcSiancs will ba
d  reduced by givingitie _NBL. SR SR Y.

The amotnt of c4sh to be wansferred o the pason sssidted s £ MLE

The value of any #s4et to e anslerred 15 the person ssssteds £ NIL
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Fleass complete  AJWe have formed the opinion, as regards the company's initial situation immediately following the
legibly, praferably

in black type, or date on which the assistance is proposed to be given, that there will be no ground on which it could
bold block lettering .
then be found to be unable to pay its debis. (note 3)

{a} li/We have formed the epinion that the company will ba able 10 pay its debts as they fall due
1Delato either {a) or

{b) a3 appropriate dusing the year immediately fokowing that dare}! {note 3)
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A guarantee in favour of Barclays Bank PLC ("the Bank®) that
Rolerod will pay and discharge to the Bank all monies and
liabilities due owving or incurred by Rolerod to the Bank
including the repayment of the gsum of £2,500,0N0 and interest
thereon,

A debenture in fevour of the Bunl graating £ixed and fleating
charges over the agsets of Wigge Afr Agency Limited for the
paynetic or dischacge of all monles gad Lisbiliries which shall
be die owing or imcurced to the Banle by Rolerod Sor the time
being.

Debentases Jacorperating guarantess fa Baveur of each of 3i Ble
€"34%) and Burclays Iadustedal Developuent Linfvred (vBIDLY)
(together "the Londers’) that Rolerod will pay end discharge to
the Leaders all unendes and 1§abildtfes which for the tine belag
shall be duk ewiey or imcurved by Rolerod to the Lesdsrs, which
iuelude the repsyient of whie Solisuingse

- o 3¥s  E500,000 foun @ad merest thereon
» b BINLe £809,006 Yo zad dutegest thexsen,

eaéh wude svallabie wo sogolte e eative Soowed ahare eaplesl
of thie Gongesy. Sald dedsnhwies are ecollstessy to Jdebentures
grauted by Rolered ond grent £ived chd Elesting chargss ever
the agvers of Higgn dde agency Liadied fur the pagisat or
discharge of il ooules sud 1LEBITEtEes whidh chall be due
owlng 6 fncutved o the Lendors by Bolered fa7 the time baing,

The ey of vhe Seppere Merconont provide jmses

Rolerod dees set have adegsate Flasteind resoufees o meet St
ebiigacioas to 31 aud BiDL, Higge S¢r dpesey Limieed w33
provide feamy to Rolervd 53 ond hen reawived to enable Bolersd
€6 meet jee cbligatieas €o 31 aad BiDL ead ferther provides £s¢
the giving of warfanties v 3% and DL by Hises Sir Lgency
foluived,
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The Direcrouws

Mercury Adzfrelght (Holdinus) Limited Your vof

tnicais Centre Gx

Grast South Wost Road Our vt SB6/HRR
Paltham

piddlosex

ben 3 N

30 May 1990

Daar Sire

Vo have exandned the attaehad statutory declavstion of the dircesars
dated 30 May 1930 in cesnceeion with the propssal thut the Conpany
should give flnancial sssistsnos for ehe purchass of 500,000 ordinary
shates in Heroury Alrfrelght (Holdinge) Lixited. Wa have chgvjred
jnee che state of afiales of the cvupaay oo fur &s Hegastary Loy g
Lo rowlse the bases £of the statutery dealaration.

e are mot dvake of sagthing ¢o indicate that the Splnien expiegeed
by the divestors in eheiw Qeelavevieon % Lo suy mutters $n Seccion
19642) oF che Compandes &t 985 & wwreadensblie in all khe
g PR L ER T
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Company) and, either with or without the Company
recelving any consideration or advantage (direct
or indirect), to enter into guarantees, contracts
of indemnity and suretyships of all kinds, to
receive wmoney on deposdt or loan upon any terms,
and to secure or guaraptee In sny masner and upon
any term? the paynent of any sun of money or the
perforveance of sny obligatien by any person, firm
or compsny (Including without prejudice to the
gonecality of the foregolng smy such holdisg
conpasy, sebsidisry, fellew svveidiary or
associated company as aforevaid).*

{b) By inserting Junedistely before seb-clmase (5) thereof
the following cev sub.clause ($) nsvaly as foliower
]
LT &) vsabject to @ad In  accordanse with a  due
conplisnee with the provisions of Sectieus 158 to
158 relasive) of the fev (J¢ wund vo Par as such
provisions shall be epplicable), to give, wvhether
diveatly or Sadicetly, awy Lkind of Elsssedal
aceistuace (us dofimed dn Secedoa 132¢1)(a) of
the devy for sny cucl parpess a9 I8 gpeelifed i
Seevion 15140) sadfor Seevdoa WS1¢2) of tlhw Apt."

te) By wedesfgnaviug oubeeiauses (8) wad (U Uhsesdf aw
subeslanses (T) and (@) raspeceively

(23 THAP ihe pregent Arudeles wof Ascoelstiwn de  ebhtuguted aad
thereupon be seplucad by adepting the wew Sielcles wabinitied o
this gesting and sppioved wivhowt sEesdiaat.
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THE COMPANIES ACTS 1948 to 1976

CCMPANY LIMITED 3Y SHARES

MEMORRKOUM OF ASSOCIATION

or

MERCURY SIRFRSICHT HOLDINGS LIMILED

i The pase of vYhe Company i MERCURY

e
AZRFREIGEY HOLDINSE LiMITER.Y

2. The Nesiecered GEElee of che Coupany will

B givesse in Sagland.

3. The eljeers fof whicth the Cowdawy IS

actabliished arate

&Y

¢y 2o segnire ke whole ef ihe issued ghiis
cspieal of Mereuwry Alcfrejens IgvernscicrRal

Limdxed,

(2) 6 earsy 6a LusSiness a8 SHIBBING.,
fezwarding, i £icieghe, chacterihg, end
CFENSPOLT Seents by lesd, £ail, se@ 6@ 8%}
EHstaR’s eleaEing Losliks, CONEYIMING houwse
DIBDELGLOES, Baulige E6RLELELOES, lIGRLEmen,
earriezs 6f BresEnEers ond €66ER, SEEVEREESS,
WHEFEIREEES, CEfNGH, CRELINY GEALTEELSES 2nd
SHBRES, CIEGO SUPSYIREERESHEE, DIGNETS, Rauiiers,
wareheusenel, HELOr €3¥r, €5H, ORAIIUE, S6IER,
zepoplane, ship &8d BEuE Brepricreis. s
(%)) T6 cstablish snd esEry 6@ 8 LOUIIRE
ageney, eravel buresu nd beoxiny officef ke aet
3§ sgents Eer ceilways, Shippees, eaFriess,
theskre proprickers; L& ack au bankers,

€= NN, 0 s
‘w\c AL,

Gl gy g : ‘i
Fdlbifeng . o
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financiers, financial agents, mortgage brokers
and insurance brokers and generally to undertake
any agency or commission work.

To carry om any other business which in tke
opinion of the Dirzzctors of the Company m2y seen
capable of being conveniently carried on in
connection with or as ancillary to any of the
sbove businesses or to be calculated directly or
indirectly Lo enhance the value of or render
profitable smy of the properiy of the Company ¢
ko fursher aay of its objects.

To purchase, tszke on leasve, exchange, hire ol
otherwise ascguire, sny real or personal priperi
or sny Loteres: in cwch propecty and to sell,
Jouse, lek on hice, develop such propelly, or

sherwise turn the ssme Lo she sdvantoge of the
Copany «

e Huild, conssrues, maincein, slter, enlaige,
pull down, comove or replsee euy buwildiags,
workes, plaont ond wachiasty negessaiy of
convenisne for whe business of the Cipany of to
Join with any person, £itm Of cowpany in doing
zay of the shings aferewaid.

T bhoriev of riice yonsy uHea Such tefas aad 6L
cueh seeurity as ey be considered expedient and
fn parwiculiay by the igswe o depdsit 6£
deentizres of debenture Stoek and ©6 Seguge the
repeyRent of any noney Lorrewed, raised 6f OWing
by soLvgsge ehakge oF liesn wpon ind whole 6f o6y
pagt of the updestaking, propeiiy ohd aSSets -}4
the Comesay, DOLhL Sresent aend fuiture, faciuging
ies waksiled copitel.

Yo sppily for, DUfBhLSe oy CLhsivise seguite any
patents, licesess snd the 1iké, GEHISIZing ai

| egelugive of non-syelusive eF Limived Fight of

wess OF Guy S8efet oFf Grher InfoTunilticn 25 o any
Invention whieh wey sesh coleulated @itectly of
§acireerly 6 benesiv the CaRBesy, &8nd 6 Gse,
gever6s, giant licenees in fespece 6£;, oF
GrLetwise twih £o LCeount BRY ELghts 3ud
jufernatieon so sswuived.

To poiehise, Subceribe for 6F 6therwise zequire
and hold &nd dead with 3Ry SHE¥eS, ELOEKS,
GebeRtires, Cenenture Stocks, YORIS OF Sesurities
6E any 6tEeY EEPEGY O COEPOL. “I16W EITLI¥Ing on
business in Ay paEt of the world.



(H) To issue, place, undervrite or guzrantez the subscription of, or
contur or assist in the Issuing or placing, wnderwriting, or
guaranteeing the subscription of shares, debentures, debenture
stock, bonds, stocks and securivies of any company, vhether
limived or unlimired or incorporated by Act of Parlisment or
othervise, at such times and upon such terms and conditions a5 o
reauneration and othervise 25 may be zgreed upon.

(%) To invest snd desl with the moneys of the Company not invediately
required Zfor the purposes of 32tg business in or upsn such
investaeats and securities and in swch canner as may from time to
tipe be soasidered expadient.

#(J) To lend =nd advence noney or give credic on any terms znd with or
vithout security =20 any pessen, Slom op cozpeny  (Lneluding
vithaur prejudice to the genezality of the foregoing aony holding
coupany, subsidiscy or fellov subsidiusy of, or sny other company
associated dn sny wvay wich, the Conpany) wad, either with or
withedr the Company ecedving sy oohsiderasion or advantage
tdirvese oz indirest) o eater Iute guarsatess, contratts of
indenuity wnd suresyships of all kinds, <o cecelive uchey oa
deposic or loan wpon 2ay tesws, aad Lo Sepure oF gussantee Ih ahy
tanner sad epon oy texws she pupwear of aay sen of bhohey of the
performanee of any obligation by any peiedn, Sitw o company
{including witheur prejudive o the generality of «he foregoing
any  steh holding ecoupany, subsddiszy, felley subsidiary or
agsoeiated conpany as aforesaid).

B 99 enter insd pasthership o dNto auy ssruapenent for cHaring
prefite or L@ snalgsdste with aiy peives e oY Ctuwpiusy earrying
68 o Projosing to carry on auy business whinh the Conpany de
sushorised o eardy o8 Of afy business &f twihdatiivh easeble of
beifiy conducted so a8 directly or fadivestly to beaefit the
Conpetive

(¢ T6 seil, exchenge, lesse, dispese of, <urn 10 sfeouat of
othegwise dezl <ith the ohole 0r shy part of +the endeziehing of
the Cenpesy for such consldsration bw way be copsideted expedient
and o particelar for chares, stock or securities eof say other
conpany fosned e vo be Ferwed.

($:9] Te prousee, Ifinasee OF 2seisk aay oiher coupany for the pukpBse
6f acauiring 21l of aiy part of he prepsriy righte =ad
tisbilities of che Covwany or for any oiher parpsie vhiek Hay
sasn aireecly or imdiveetiy ¢aiculated o bensfic che @@ﬁ:ﬁ}”-

* Sitb«clause {5y ¢as asenaed by Speeial Besolution passed 6n
50tk Hay 1900,
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To remunerate any person, Iirm or cocpany vendering services to
the Company in any wmeanner and to pay 21) or any of the
preliminaxy expenses of the Cowpany and of any company formed or
promoted by the Company.

To drzw, accept, endorse, negotiate, discount, exwcute and issue
prooissory notes, bills of exchinge. scrip, warrants ane other
zransforable or negotiable fnsiruments.

To eskablish, support or sid in the establiichment and support of
associxeions, Instirutions, olubs, Ffunde, towste and echemes
caleulzcad to benelit the offirers ex-officers, enployees oz i
ex-cuployses of she Company oo the Sendlies, dependants oz fis
comaectiony of suth persons, and to prant pemeione, praveicles i
and allovsnces and o wmeke paywents towards Ineerance and to
subseribe or guarantes uoney for chesitable or bemevolenst objects
or for say exhibicion or for any publie general or useful objentc.

To eaver inte zay asrangeweass with any Coveismpent or other b
Aushority, seprene, ucadedpsl, loeal oy orheswice, and ro obwain i8S
fron any sueh Covermasne or Lushority ald sdghee, cencessions, fF
gad privileges whith say sesn condugive o wWie Compuny s objecte
or say of chew, or to obiein or Lo endeavsur O obLAiN, G4y
provisienal sxder of the Bhasd of Trade, or suy et or sets of
Parlisneay for he pusposes of che Conpiny or auy other conpany.

To disteibure aneng the Mexboxs in spocie 2oy prepesty of the
Conpany, or aup procesds of sale or dispositien of suy prodpetty
of the Cenpanp, ud for sush paspsse to distingaich wed vepirate
eapdeal £ron prefive, Bue &8 what ws disteiducden ancumnting €6 &
teddceien of €apival be wade eweepr with the cavcedon (H£ eny)
for the tine delng regwized by Baw.

Subject o and I8 secordiave with 8 dee esuplismte with the
provisiens 6£ Sestdens 155 vo 58 (amelusivey of the Jer (IF and
€6 far as swel provicieus chell be sppiiesbie), <o wive, whether
diregely 6r dndizectly, @y Riud of Hinsacisl sveiectanee (&8
cefined du Sectden IS2)CL) of ke Lek) ok ahy such purpese 8§
19 speeified b Seeviow ISL(R) uneer Saciien ISA(L) of ihe Let.

fo do 211 er say ef the sbove WRiass YA aRy pedt of the woarld
efther afene er da coajuhetion with others sud eldiheyr &8
peineipais, agents, vontFadiess, LPuSiéed OF Gihervise and either
by or threvgh 2gents, ub-CoNLradty, Trustess oF oLharwise,

%o do all swebh other thusgs s may be desned Inclisatal of
eondacive to the sRtafunént of the above objecis or zay 6f Yhum.

¥ Gub=olaitze () was inseried by Speei . Hesslwtien passed 61
0Lk Hay 1660 and sub-elsuses subiéquent theretd vore rosYettersd
coeordingly. Referende to the Xet in this cub:clavse neans uhe
Companies Aet, 1985,
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It is hereby declared that the foregoing sub-clauses shall be
constzued Independently of each ocher and that none of the objects
mentioned in any sub-clause shall bz deewed to be merely subsidiary to
the objeccs menvioned in any other sub-clause.

4. The Liabilizy of the Heobers is Limiced.

* 5, The share capital of the Cowpsny is £501,000 divided fnto
250,000 *A" Ordinezy Shazss of £1 each, 250,000 "B* Ordinury Shares of
£1 each and 1,000 Redeensble Preference Shzres of £1 each,

The Coapsny hey pover to dncresse and divide the shaves
inte severzl classes sud astuch thereso any preferved, deferred or otlher
spesial zights, privileges or condisione 2y the Lreicles of husoetation
may from time to tiwe preseribe.

T,

* fhe eériginal shate espitel 6F the Saigeny wa§ 133,000 divided inte
5,000 4¥ Grdinary Skares 5,000 YBY Grdinzsy Sharev and 3,000 Bedssmsbie
Preference Suares ell of £1 eseh, &d vas dweressed By a Speedsi
Resolution passéd on Sth Hareh 3684 by the ereation of a Serther 946,600
*A* Grdinavy Shares and 245,000 *B¥ Ordinsry Shevss 231 of £i esch.
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E, the severzl persons whoss names and addresses &sr2
subscribed, are desirous of being formed into a Comzany
in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the
capital of the Company set opposite our respectiive names.

RAMES ADDRESSES ARD DESCRIZFTIONS Wamber of
OF SUZSCRIBERS shares taken

by each
subseriber

ANDREW UDERRICK JOHN ZARMILOE One

L Serjeasss® Ing, e Qrginery

Floast Serssy, Londer ICIY LL2 Shaze

Solicives

ALAN C¥RIL WISY Gne

1 Serjeaats® fud, . “BY Ordlinsry

Flesk Sereek, fondoa EC4Y LB Shavre

Chareeted Secretagy

Dated the Fourth day ef Hazeh 1977 =%
WITNESS ko the above Siafistiresi=
BT Whitehouse

6£ § Serjeants* Inm,
Fleat Bsrest, lendon ECLY I

goiiciterty Artieled Clerk




LRVECLES CF ASSOCTATION

w Gf «

HEREORY AXRFRETSHE HOADANGS LiMited
(as adopred by Speeial
Regolublon passed ¢n

30k ey BE30)

T,

o (&) fhe Gougday J¢ @ privaie CoEseny Gl subject 28 hereingfier
prévided 4ad creept ohere dhe Sams fze vaFied by e are
ticencisuent with tHese prosenty whe Hepeistiehs ceaczined
I Takle *4¢ preseribed by the Comsinies (Tables 4 < By
Regulatlane et 3685 28 saeaded (hereinafier szlied “Fabie
A%y «hall epply v wke Canpany.

oy & the dive of adusbies ef these Lzeicles thesystherised
eapitel of ehe Cempany & £501,660.
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SHARE CAPITAL AWD SHARES

Subject to the provisions of che Companies Acts 1985 and 1989
(hereinafter called *“the Companies Acts”) the shares comprised in
the authorised share capital az the date of the adoption of these
Articles and all securities convertible into shares shall for a
period of five yesre from the date of adoption of these Articles be
sz che disposal of the directors, who nay dusing swch pericd allot
or otherwige dispose of then o such persons at suoch tines and
generally on such terms and conditions aw  they thimk proper.
Seenion S9¢1) and sub.sections (1) and (6) of Secedon 9 of the
Conpamies det 192% shall not 2pply 6 the Conpuny.

Subject so she provisions of the Coupanies Asty, any ordinacy
shares or profegence shares pay wvith the sancsion of a gpecial
rasolucion be issued wpoh the sexms char chey ave or ot the optioa
of the Coupany aze lisble ¢o be sedeened,

Repulazien & of Table "A* shell Yo read zand constsued as if the
vords "(noe bedng o fully padd shape)® cepe deleved shemefron wnd
the Conpany shall, Iu 8ddeien uwo the lien wf@ﬁ@ﬁwmwﬁ
Regnlarieas, have o first snd parinesnt iien of 21k chores (Ghether
o2 pot they are Swlly gald chores) standing reglivtersd in the paie
of & single pesan for o1 wenies presestiy peayailse by hin of his
estzie o the Gonpany.

Yhe share capitel of the Caipeay ohall met be increassd exgept by
speed, 1 Fesolwtisn.

Mo roscoletien <nall Be voied o and wo other besimess shall de
transacted 2t aly Oesting wailess @ QueTEl 4¢ presest whesg.wel vate
85 xaken er other businesses ¢rzscceted 2ad 0 reseletien eF
transaceion shall be effective walets & gworud 3¢ 6o present. The
first sentence of Repulation 40 <hall Ve medified seeordingiy.

¥ w




7. Paragraphs (c) and (d) of Regulation 46 of Table °A" shall be
deleted,

8. Subject to any rights or restrictioms for the time being avtached
to any clazss or classes of shires om a shov of hands each mesboer
shzll have one vore for each shere held.

9. In Regulacion 54 of Table & there shall be Inserted sfter che
second occuzrence of the vords Yevery wenber” the wosds “pregsent in
pezson o by prowy?.

10. Ia Regelstion 61 of Pable & whese ckall be subetitwred for the
vords follewing vihe Sunsvunent sppoiuting a prosy shall be da" the
wvords vany forp wvhich ensbles whe wenbers to disect hov chelr votee
are £0 be ewercised oa each of whe sesolusdons conpiised Iu the
business of 1he weeting for whith it ds ¢o be wsed*,

et

e
ATy el

i
4

L. Subject o he proviclens ¢f the Coupinies 4ews, & Fedelmtien im
weicing slgaed By old ehe ameabezs of the Cougualy o wonid be
eprivied o zecelive norice oF axd to avtend s&d wote At @ geReral
peesing ot whieh ouch resolweivy wis 1o Ve piepeded oF kel dely
sppefnced atierseys shell Yo 89 walid sné effectusl a3 iF d¢ bad
been passed sl & mwetieg of the Depbere Guly convensd ad heldo
iay sueh resoluwien dey cossise of ceversd docunsuts ¥R the like
fore eaeh cigned By owe 6F noie of e heibery or LRELY HLLQTREYSE,
ad sygaetere ga the case 9f 2 bofy corpoidle wHieW 45 & mDember
shall Be swffiedens £ sede %y 2@ diseewor cheted? o it dely
sppeinted stiarmey. Regaiutien S8 of Tabie "4+ shall web z9ply.

BIREETSES see

18, The direcesrs shall wnet He cebjest U6 FEtiveEent by FOLEtioR.
tepalaticns 73 o 75 shall met apply aad veferences in any other
kegulaticn to diveetsrs verivisg by retetion shail Ve disregarded.

e 3 e
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13. Any director may at any time appoint any person to be an alternate
director of the Coppany, and may st any time rempve any alternate
director so appointed by him from office. An alternate director so
appointed shzll not be entitled to receive sny remuneration from
the Cozpany, nor be required to hold amy qualification but shall
otherwise be subject o the provisions cof these presents with
zegard to directors. Ao alternazte Jirector shall (subject o his
giving to the Cospany an sddress within the Unived Kingdow 2t wvhich
noticss way be served upon him) be entitled to zevelve motices of
211 meesings of she directore, anmd o sttend and vore as a divertor
st any such weesing st which the directer appodwting hism is not
personslly preseat, sad generally to perform all the functlous of
kis appointor ss a director dn the absesce of cuch appoincor
tincluding where ahe gltesnave s himgelf o direstor the right to
have 3 separate vote on behalfl of whe director he ¢ zeprecenting
in sddizien <o Lis ova wore). an sltesmate director chali ipgo
facre coase 1o Yo an eldernsze disedwor If Wis appedater cestes for
auy Texsean o be a diregior, provided thar € =t auy time the
direcsors are subjest o retisedsny by sovadion wad auy ditector o
sopires bue J¢ resclegted by 4be meetdng at which such retivement
ook effced, auy sppoiuthest wede by hin pursszat o this arviele
ehideh was 8 force dnwedizcely prior to ks retivepine shail
cantiste O éperste after His vesoloesien e IF he hzd net <6
perired, MRY sppointments end geasvals of allternate direcrore
shall bo effected by wseitdag wader ke hasd of vhe directer asking
or revoking cuedh spaeinthest Jofe se the Fepisisrsd office of the
Conpadiyo

4. day diretter kb, Ly esmest, porferms spetial services for the
Eoapamy hall cwalews eilorwios erpresily wesoived by the Conpany
in geseril weetiRg) Teeeive Guln extis Tonuwkeratiea by way of

deteriine, Vhich skell Yo cherged 26 pazt of «he Coipzay's ordinary
working ex¥pemses. axg

L et

315. Wo directer shall bo veguived to ratirs ofF vwacate his effice oF be
dnelfsibies for sppointment a5 a direetor by veacen of his hawing

w&tf



attained any particular age. Section 293 of the Act shall not
apply.

4
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16. Regulation 81(d) of Table A sha2ll be modifi.d to read &s follows:
*The office of a director chill be vacated if he shall offer in
writing to resign and the cdirectors shall resolve to zccept such
offer™,

BORROVING FOVERS

17, The directors wpay ecvercise all the powesrs of the Company to borrowv
or raise soney, snd to worigsge or charpe bty wadestaliiag, propesty
and vneslled sepieal, or auy part thereol and (Subjeet o brtidele 2
hoezenf sad che provisiens of cthe Conpanies dore) o desve
debsnreres, debéptupre sioek end other seaurdties chether oulzipght
o as securdty for aay debs, lizbilicy or obligatien of the Compeny
or of sny chizd pasey (Sneluding dus bolding Conpisy).

18, A divestor ohe d¢ dn way vay, edther diseetor of Indirectiy,

werasted I8 & contrigt Or Hroposed eoltmiet with the Oonpiny

shall declare ¢he hature of Nis integest at w weerisp of the

direedors Jo secondaive witl Section 31V of dhe Ack. Subjeet te

sveh diselosure @ Giveever shall bs entitied 2 vote 3n vespect 6f

ANy CoALFagt oF BFfaageieit IR vhich Be dv Interested, sid 4% he

8211 49 $o Ris wvote hall Yo eovnted ond he TRy be tE¥sn 36t

4ECONRL JN SoCerduiRing ohether 3 cuorul 3¢ presenit. Hepulatien G4
shall woe epsiy.

16, The diretiores way gFant tTetifing paucioas oF ahhwitiecs or oGther
allovatees, Saeleding 21icwances oa desth 6F mey grant rights in
sny shars opcion, chare ineentive of profit chsring sehesss o any
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person or to the widow or dependants of any person in respect of
services vendered by him to the Company as managing director,

S

assistant oanaging director or im anmy other execuetive oiffice or
employnent under the Cozpray or indirectly ss sn executive officer
or eczployee of any subsidizry Company of the Company or of its
holding Cozpany (if any), notvithstunding that he may bdbe or moy
have been a dizector of che Conpany, and may mike payments tovards
insurances or crusts for such pusposes in vesgect of such porsons
and may inclvde rights in respect of such pemelons, awnoities amd
2llovances In the temws of ongagement of amy sech pesson.
Regulacion 87 of fable *A% shall mot apply.

26, The quorsn necessary for the wranssccion of e ocluess of the
Pigegzers shell be two. Sf within balf an bost Sron she Lie
appoinced for che westing 8 quorsy is wot precent v shall siend
sdjousned to the same dap In ohe nexy wesk, 40 he Suwe tine cad
place, and If et dhe adjousrsed nestitip 3 duoten I6 Got Hresent
withisn beif o bour f2ow the tidne apaeinted for whe weeting, the
Direredrs prosesnt shall be o cuozwd.

TN e e

b e

1
i

21, the Jast semveice of Regaiovion 99 6f Tuble & owall b deleted &nd
the following sedteige cubsiitwie i ¢ places 4 diteetsr who 18
aiso an alremiave divectdp, If WIS aPpOIALeT 3¢ weL Prosent, $hall
be counted enly ence In Jdemsifving ke nunbsr of irectors Zor the
paEposes OF the guesui foF the LraEesELIVA ef the businesses ef ths
directors?s

$2, Regulat¥en 62 chall asply (o resoletdons du writing of direciers
gad shall exsend ¢vo Joelede slvernate direciers, ad shali be
aedified zeesrding.

5%, £ an alterpste diveeter B3 aa daterest 1a the noteer for the

purposes of Regulsrien Sy ealy beesese Le 3¢ vrested zs Laviag aa
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interest of his &appointor or one of his appoimtors and such ;

alternate director is hiwmself a direcrer andfor is also an

alternate director for any other director or dJdirectors not
personally present at the seecing, Regulation %4 shall apply
separately to ezch of the wvotes zo vhich he Iis entitled on a
cuzulative besis and (notvitheeamding that he is so treated as

having anm interest and provided thar he is mot othervise precluded
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from vorimg) he wmsy vote xnd shel be counted In the guoerum in
respect of his office sy dizezvor amd s alternate direcvor for
such other dizector or direstors. Repuwlacdons %4 and 95 chall be
nodified secosdingly.
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24, Subject o the provicioas of shese precensy whe continwing
direcsors way act wunotvithsvanding dmy vecangy In thelr body.
Regulucion 0 of fable “4* shall net apply.
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ié j: 25,1 Fer 0 leag as met Jess than ety per el (98X) of the suase
0 espital of the Corgeny fosued esd epreed wo b0 foseed §6 Gwued by
) ; snether conpasy ef persen (sefersed o in this 4reicte e ke
é?i Bareny Company'), the follevizg provicdens chald epply ead to the
:’%S;; exteny af any fuconuictesey cshall everzide all etlww previcicas of
al these deefeless

il (2) the 2aurent Conpely wey 8¢ eay LiRe efd Lyon tine to Lime

T

EBBE.EE LRY POEEER KO e 8 GiFcetet oF the ¢ecTELsEy GF
reneve frew Sitlee Bay directsr 6F the Yewroiavy (whether 6f
A6t Gppointed by the Povesy Codpaty) but veo thit i9 the ease
! 6f &3 creeutive dICEGUeF OF 40 CROQMLIVE CEErEtesy hAS
b remgwsl feon effice oHsll Ve dueicd (o0 Be sn sge of the
j Gempany and kel have effcer withest prejedies 16 euy elaim Ll
] for damages for Vecieh of say comtise: of cerviE: batveen }
hin sad the Codpdnye
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(b the Parent CoEpasy mey et &iy t¥re end frew wife ¢a tims
appoine any perses e be am altemmate divestor For any
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director (in which case the director shzll during the
currency of such appointment have no right o sppoint &N
alternate director himself amd shzall have no zight to rewove
such altermate director or to direct him how to vote or acc)
or remove fros office any sltecnute director (vhether or not
sppointed by the Pagenc Company) but so chat im the case of
appointment the alternste director shall be deemed for the
puzposes of these Articles to have been appointed by gueh
dizector snd no spprovel of the divectors shall be regelireds

she Parent Coupsay ey u¢ any tive snd freo tine o el
sppoins  aay persos  (whether or wot &  disector agyd
nosvishseanding chae menbers ave othervise egulved o be
dizeszors) 1o be ¢ meiber ¢f any comiteee of divectors oF
renvve fron office say weaber of aay such committee (hether
or not sppeiuced by she Pavent Conpany)s

RO seensisy or secusity dnrerost shell be cavaied or olicwed
o subssisy without the consent of the Varent Conmsuyy

agy or 231 wmevers ef the direerors chulld be pecirieted Iu
swel respeets aid Lo owed ewtent a5 the Pazeny Oonpady way
by nesice 2o the Conpiwy £ron tine 0 tine presezibey

e direstors ohall et aad hall net setherise any offieer
of oshed perden o«

(5 22iet or dsswe wny Shees of GLORFILYy coavertilile INLe
Shafed OF griad ey opiden 4o aiguize Shuresy

(i3 vepister ©F posadt he EXRSEeR, (Eukundssien Gr
remuneistien of any Shdrey

(188 appeiat OF TOUEYe By PIFeR 85 @ Eicely. w6 eay
ether offiee sircudnt (o the pioviciese ea whae belalf
in Remuistien 79 of othérwises of

tiv) exercise sany POVEY GORtEAYy €O smy vesolwiiea of the
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Company or notice in vriting given to the directors by

the Parent Company

save and to the extent that the Parent Cozpany has given its
prior written counsent thezeto:

(g) 2 director (or his alrte:znmate) shall be deewmed to be present
a2t z veeting of directozs or » comulttee thereof Ifse

(1) he pasticipetes by tolophoar or other elestronic
mesnsy snd

t3d) all direstors pazzicipating dn che wmeeting ate oble wo
hear esth othey

sawe that shepwe shall »e% b 9 quorey ot aay swlh wmestiug
unlless there IS Grecent GNe OF UOTe PessdRs apisdnted by the
Pazear Conpasy and furcher provided 1hat o resolutios ¢hall
be passed waless @ majorisy of ohose PLLSENS Ppreveat
appoiated by whe Pareat Sonpeny shall bave woted du favewr
of sued resodpsiong

(h) meguistiens 93 ead 93 shall de nedified By whe addiuien of
whe follevimp eoutenss. "8 zeseiweien dn weitdag wey
eeasise of a faesindle eopy ohled kil Be csousd o B R
shall (provided whut ssne 38 prepssily cempletsd) e trsicsd
28 the fesoletion esscwted By die persen Soudihg e of ¥
vhese beliaaf age wad Seagts

25.2 bay sppeimtaent, veuevEl, ¢onseat 6F noLliEr geferied 19 i@
paragresh 25.31 shall Be in wriving cotved @3 the Compaay axd
signed on bekalf of the Baveat Gondzuy by A8y Lvo OF 316 GNrTediess
6t by any oxe of Jis direeusrs myd oliler e GeereriTy OF <GHe
other pezsea dely oreficsd for ohe PEEIGIe =Say meR
appointaent, remeval, oonsiat ¢r weties Gy %o given By pest,
farsinile ¢remcmicsioa OF els¥ o ey be made by welephomie
advice €0 the eecEstary of the Copsiay Savwe that da he sace 6f
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any telephonic advice the same shall be confirmed in wrating or by

facsimile transmission or telex zs soom as reasonably practicable.

tio person desling with the Company shsl)l be concesmed o see or
enguire as ro whether the povers of the directors have been in any
vay restricted hereunder or as to vhecher amy requislte comsent of
the Parent Coapiny hes hoen obtaised. NHoreover, ne obligatioa
Incurred or security or secwrity imtercet erested or tramssctdon
cifocted by the Compamy to, In favour of or with any thizd party
in ewcess of she povers of whe dizectors {apaxt Lvem any
sestriccisn Juposed ender this Xwolecle) or withour wny requicite
sonsest of the Faveat Coupiny shell be fwealid o dueifectual
waless she ohind porty bod at che tine express worice that the
dnsussing of swek obligovdon o the crescion of ceck secerity or
security Jaserese o the eoifeceins of sweh trencseslen ves L
sxeess of the govers of she directozs €8 90 restiicted mud Juohed
ey sudh reguisite OO

day uerden oF dopunent bay e cervad By dhe Qonpany OB iy ueBbEE
either gosrcenadly ez Gy sexding b hrdwud the 3OSt ¥R & pre-peid
Jester (aad Y8 she case of sl Sdlsesy T I Whe Qontimest of
Rirepe 0 & pre-gadd sisseyl Jeswedy addeeseed 4O Dudh HoBbed Gk
s sddeess ay appearing I8 Whe Fepicder &f nmiberss L%y Getice
o exder dotuiemd dF ceRwed By PR GBEER e Jeshid 19 HEve bedd
served =i the ¢lie hen ghe Ietver comitining ¢de $3m2 IO pesded
azxd $8 proving el cervide b Glall Be waETipieNy 49 BIOVE tRek
the Jettey conmaiAiRg Whe HORIEE b Jelubsnt e ProgeEly
addzesced med duly posded. Deguilesyen 331 oF Wbl VAP emsi. Bt
#piyo

e Regeistien 339 of Falle "4Y qhe shynd ¢omesce Shell §& deletedo
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FEE ¢k PAID

COMPANY NUMBER: 1304033 E AR
_‘io__l (¥
COMPANIES HOUSE

COMPANTES ACTS 19835 AND 1889

SPECTAL, RESOLUTION of

MERCURY AIRFREIGHAT HOLDINGS LIMTITED

Passed the 30th day of May 1990.

At an Extraordinary General Heeting of the above Company duly convened
and held at 247, Cromwell Road, London SW5 OUB on'the 30th day of May
1900 the following Special Resolution wvas duly passed, viz:

SPECTAL RESOLUTION

THAT:
The name of the Company be changed to Rolerod 1990 Limived.
CHAIRHAN
Wa heroby cerlify
1228T thiz 1o be a true copy
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1304033

| hereby certify that

MERCURY AIRFREIGHT HOLDINGS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ROLEROD 1990 LIMITED

Given under my hand at the Companies Registration Office,

oy

Cardiff the 3 JULY 1990

MRS. G.J. STAGG

an authorised officer

HCo068
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Pleasé do not
writo In
this margin

Flease complate
legibly, proferably
in binck typs, or
bold block tettoring

* insert full name
of cempany

$ insert
Qirector,
Sacretary,
Administrotor,
Administrative
Racalvar or
Recolvar
{Scottand) as
appropriate

COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, rodemption or

cancellation of shares, or cenversion,

re-conversion of stock inte shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies

[ |
Name of company

For officlal use

il JE T Y

Company number

L I TR S|

(304033

«  Rorgeon 199y LANITED

gives notice that:

MPI‘{&!&W WW"-!"“"*:

oA lnga.rd.vlqg,(‘«Mf..‘.q s e esr

e foful u..’zsjm-

3%%

Signed M,H,]Ar‘“-“-' Designation? Seudu\a,

Date [, B.9¢

1

Presentor's name address and
reference (il any):

C.R.ThoMAs

FALLon towE,

CLENTRAL \Jh‘t

FELT M,

Hlbbbe.t&\t Tuwiw DVG .,

For officlal Use
Genarol Section

I

[

X HUNBPSCUI‘

Companiss Form 122 Stat.Pluc Limited, Stat-Plus House, Graentes Park, Prince George's Rosd, London s-.
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