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THE COMPAKIES ACTTS 19438 T0 1928

Peclaration of compliance with the
requiremenis of the Companies Acts 1958 20 1076
on application for regisiration of a company

Pursuantic section t5{2} of the Companies Act1548
asarmended by the Companies Act 1976
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DEREK HARRY JOHN PATTISON
22-24 COWPER STREET, LONDON EC2A 4AP

of

do solemnly and sincerely declare that | am{_8 Person named as secrerary of the Company
in the statemeant delivered under Section 21 Companies Act 1976

Cuonn AR CARGOH

of

-

Limited:

and that all the requiremenis of the Companies Acts 1948 to 1976

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

And | make this solemn Deciaration conscientiously believing

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

Statutory Declarations Act 1835

22, The Ridgeway,
Finchley, London N3 2PH

Declared at

One thouspfid nine hundred and seventy-eight——>

s

Presentor's name, address and "
! For official use

reference (if any) .
General section Postroom

day of

before me 00y,
A Commissioner for Oath§$

HARTY+CO. [CITY ROAD) LIMITED,
22.24 Cowper Street,
London ECZA JAP,

Telephong AY.257 4901
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1. The name of the Company is &u{){_\g\g A‘\R_ Cj&ﬁ@(} [/\:nd;,\tr&[;

s

W
5. The Registered O0ffice of the Company will be situate in
England -

The objects for which the Company is established arei—

(€Y
»

(A) To carry on the business of shipping =md Lorwarding
agents, freight and carge carriersy ‘carriers by AR, CEEETTT
pgiT and air; end %o underizke the carrizge and the
shipping, forwarding and transportation of all axrticles of
commercial, manufacturing, personal and household ume and
consumption, ornament, YTecreation, and amusement, all raw
materials, manufactured goods, makerials, provisions and
general produce; to carry on +the business of haulage amd
transport contractors, warehousemen, storekeepers and gene-
ral repositories; to carry on the business of bonded and
other warehousemen, charterers, leasers and Hirers of
ships, boats, <vessels, marine eraft, aircraft, motor and
other wvehicles and modes of ‘trensporiation of all kinds;
and 4o enter into any contracts and other arrangements
of all kinds with persons having dealings with the Company
on such ‘terms and for such periods of time as the (ompany
may from time %o time determine, on & commigsion or fee
basis or otherwise; and to carry on any other trade or
business whatever, of a like and similar nature,

CL0 HART & T, (EITY RIT) LMAHED
22124 Cowper Steet. iy agud, CCIA 4AP
01.251 42011213

‘\..»CS\C,\.Q\\{’}@\%%@



(B)

(c)

(D)

(E)

(F)

To gusrantee or give security for the payment or FexTON-
mance of any debts, contracts or odbligatims of any
person, firm or company, for any purpose whatswever, und
to act as_agents for the collection, receipt or payment of
money anG generally to act as agents for and render
services to customers snd others and generaliy 1o pive any
guarantee, security or indemmity.

To carry on any other trade or business which cmm, in the
opinion of the Board of Directors be advaniageously
carried on by the Company.

To purchase, teke on lease or in exchange, hire or
otherwise acquire and hold for any estabe or iiteresd any
lands, ©buildings, easements, righss, privileges, concesm
sions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any kind necessary or convenient for the
purposes of or in conmection with the Company's business
or any branch or department thersof.

To erect, consiruct, lay dovm, enlarge, alter and maintain
eny shops, stores, factories, buildings, works, plant and
machinery necessary or convenient for the Company's busi-
ness, and +to contribute %o or subsidise the erection,
construction and maintenance of any of the above.

To acquire by original subscripiion, tender, purchase or
otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, Debentures, Debenture Stocks, Bonds, Obli-
gations and Securities, guaranteed by any Company consti-
tuted or carrying on business in any part of the world and
Debentures, Debenture Stock, Bonds, Obligations and Secur—
ities guaranteed by any Government or Authority, Munici-
pal, TLocal or otherwise, whether ut home oxr abroad, and
to subscribe for the game either conditionally or other-
wise and +to guarantee +the subscription thereof and to
exercise and enforce all rights and powers conferred by
the ownership thereof.

To borrow money and raise money and secure or discharge
any ¢&ebt or obligation of or binding on the Company in
such marmer as may be thought fit and in pariicular by
mortgages of or charges upon the undertsking and all or
any of the real or heritable and personal or moveable
property (present and future) and the uncalled capital for
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(1)

(J)

(K)

(1)

the time being of the Company or by the cresation and issue
of debentures, dedemture stock or other obligatioms or
gecurities of any desecriptiom.

To guarantee suppori and/or secure either with or without
congideration the payment of any debentures, deboriure
stock, bends, mortgazges, cherges, obligations, inberest,
dividends, serurities, moneys or shares or the pzriormance
of contracts or engagements of any othexr company Or pexrson
gnd in particular (but without prejudice to the generality
of +the foregoing) of any company which is, for the time
being, the company's holding company zs defined by Section
154 of the Companies Act 1948 or another subsidiary,
ag defined "y +the said section of the company's hol.ding
company or otherwise associated with +the company in
business and to give indemmities and gumrantees of all
kinds and by way of security as aforesaid either with or
without c¢onsid:ration tov mortgage and charge and vnder—
taking and all oxr any of the real and personal property
and assets present or future, to issue debentures and
debenture stock and collateral ox further Ho secure any
securities of the company dy a Trust Deed or other
assurance and to enter into parinership or any joint purse
arrangemeny with any person, persons, firm or company.

To meke advances to customers and others with or without
gecurity, and upon such terms as the Company may approve,
and to guarantee the dividends, interest and capltal of
the shares, stocks or securities of any company of or in
which this Company is a member or is otherwise interested.

To receive money ovi deposit or loan upon such term as the
Company may approve, and generally to act as bankers for
customers and others,

To apply for, purchase or otherwise acquire and hold any
patents, brevets 4'invention, licences, concessions, copy-
rights and <the 1like, conferring any right +to use or
publish any secret or other informatiom and 7To use,
exercise, develep or grant licences din respect of the
propayrty, rights, information so acquired.

To take part in the formation, management, supervision or
control of the buginess or operation of any Company cr
undertaking and for that purpose to appoint and remumerate
any Directors, Accountants or experts or agents.



(1)

(N)

(0)

(®)

(Q)

(R)

Glauses (M) o W)

To employ experts te dnvestigate and examine dinto the
condition, prospects, value, character, and circumstoncss
of any business concerns and undertakings and gemexnlly of
any assets, property or rights.

To establish or promote or concur 1in establishing or
promoting any other Company whose objects shall include the
acquisition or taking over of all or any of the asseis or
lisbilities of this Company or the promotion of which shall
pe in any memner calculated to advance directly or indixec-
tly +the objects or interests of +his Company end te
acquire, hold, dispose of shares, stocks, or securities
issued by or any other obligations of any such Company.

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

To invest and d&sal with +the moneys of the Company not
immediately requixed for the purposes of the business of
the Company in or upon such investments and in such memner
as the Company may approve. .

To pay £or any property or rights acquired by the UCompany
either in cash or fully or parily paid uwp shares, with or
without preferred or deferred or special rights or restric-
tions in respect of dividend repayment of capital, voting
or otherwise, or by any securities which the Company has
power to issue, oY partly in one mede =nd partly in
another, and generally oxn guch terms as the Company may
determine.

To accept payudent for any property oxr rights sold or
otherwise disposed of or dealt with by the Company, elther
in cash, by instalments or otherwise, or in fully or partly
paid-up shares or stock of any company or corporation, with
or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwise, or in debentures or mortgages or other
securities of any company or corporatiocn or partly in ons
mode amd partly in another, and generally on such terms as
the Company may determine, and 10 hold, dispose of or
otherwise deal with any shares, stock or gecuxities so

acquired,



(8)

(T)

(U)

(V)

MWanses 3(S) to 3(wW)

To analgamate with or enter into any partnexshin or
arrangement for sharing profits, unioxm of interests, recip-
rocal concession or co-operation with any compoany, Iixm or
person carrying onr or proposing to carry on Ry business
within the objects of +this Company or which 1s capsble
of being carried on so as directly or_indirectly to benafib
this Company, and {o acguire and hold, sell, deal with or
dispose of =any shares, stock or securities of ox other
interests in any such company, and to guarantee the
contracts or liabilities of, subsidise or otherwise assish,
any such company.

To purchase or olherwise acguire, take over and undertake
all  or any part of the business, property, liabilitdes and
transactions of any person, firm or company carrying on any
business the carrying on of which is calculated to benef it
this Company or to advance its interxests, or possessed of
property suitable for the purposes of the Company.

To sell, improve, manage, develop, ‘turn to account, ex-
change, 1let on rent, royalty, share of profits or other—
wise, grant licences, easements and other righis in or over,
and in any other mammer deal with or dispose of underfaking
ané all or any of the property and assets for the time
being of the Company for such consideration as the Company
may think fit.

To grant pensiomns, allowances, gratuities and bonuses to
of ficers or ex-officers, empluoyees or ex-eiployees o the
Company or its predecessors in pusiness or the dependents
of such persons and to establish and maintain or concur in
mainteining trusts, funds or schemes, (whether contributory
or non-contributory), with a view to providing pensions
or other funds for any such persons as aforesaid or their
dependents.

To aid in the establishment and support of, any cchools and
any educational, scientific, literary, religious or chari-
table institutions or trade societies, whether such insti~
tuwtiong or societlies be solely conne cted with the business
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Clauses 3 {W) 19 5,

carrie@ on by the Company or its rredecessors in business
or not, and +to Instiitute and madintain any club or other
egtablishment.

To distribute among the members in specie mny properiy of
the Company, or any proceeds of sale or ¢izposal of any
property of the Company, but so that no distribution
anounting to a reduction of capital be made except with ‘the
sanction (if any) for the time being required by law.

To do all or any of the above things in any pert of the
world, and either as principals, agents, Trustees, contrac—
tors or otherwise, and either slone or in conjunction with
others, and either by or through aments, trustees, subcon~
tractors or otherwise,

%o do all such other things ag are incidental or conducive
to the above objects or any of then.

is hereby declared that the objerts of the Company as

gpecified in each of the foregoing paragraphs of this clause
shall be separate and distinct cbjects of the Company and shall
not be in any way limited by reference to any other paragraphs
or the order in which the same occur.

4.
5.

The liability of the members is limited. -

The share capital of the Company is £100 divided into 100

shares of £1 each. )
//

-



WE, the several persons whose names and addresses are subseribed, are desirous of
being formed into @ Company in pursuance of this Memorandum of Assogiation,

and we respectively agree to take the number of shares in the capital f the Company
set opposite our sespective pames.

Names, Addresses and Descriptions of Subsoribers Number of Shares taken by each Subscriber

DAVID OHDIS ONE

22-24 Cowper Stree
City Road
Landon EC2A 4AP.

Company Director. 7

7 ,
DEREK P i1 ONE

22-24 Cowper Street”
City Road
London EC2A 4AP.

Company Director,

Vi

AT ~rd BITOF J U LY 1978
Witness to the above Signatures - /
RACHEL FUTERMAN

22-24 Cowper Stre

City Roa —

London EGRA 4 I WU‘\MJ\

Company Director. .

'
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PRELININARY

The Company shall be a private company within the mesning
of the Companies Act, 1948, and subject as hereimalier
provided the regulations con’bained or incorporated in Part
II of Table A in the Pirst Schedule to the Compenies Act,
1948 (hereinafter referred 1o as "Paxt II of Table 4"),
shall apply to the Company.

Regulations 24,53, 58, 7L, 75, 84(2), 84(4), 88, 89, 90, Sl
and 92 of Part I of Table A aforesaid (hereinafter referred
to as "Fart I of Table 4"), shall not apply to the Company,
but +the Articles hereinafter contained together with the
remaining regulations of Part I of Table A and Part II of
Table A, scubject to the modifications hereinaiter expros-
sed, shall constitute the regulations of the Company.

SHARES

The Shares shall be at the disposal of the Directors, who
may allot, grant options over or otherwise dispose of then
to such persons at such times and cn such eonditions as
they +think proper, =subkject to the provisions of the mexi
following Artiele and %o regulation 2 of Part II of Table
A, and provided that no shares shall be issued at a
discount, except as provided by section 57 of the Act.

Unless otherwise determined by +the Company in General
Meeting any original shares for the time being vnissued and
any mnew Shares from +time to time to be created, shall
before they are issued, Ve offered fo the Nembers in
proportion as mearly as may be to the number of Shares
held by them. Such offer shall be made by notice in
writing specifying the number of Shares offered and limit~
ing the time in which the offer if not accepted will lapse
and determine, and after the expiration of such time ox on
the yveceipt of an intimation from the person to whom the
offer is made that he declines to accept +the Shares
offered +the Directors may subject to <these Articles,
dispose of +the same in such manner as they think most
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henefiecial to the Company. The Directors may in like numer
and susject as aforesaid dizpose of any such ney ox
orn.gmal Shares which by reason of the proportion borme by
them +to +the number of persons entiiled to any such offer
ag aforesaid or by reason of any other diffieulidy in
apporticenirig =ame camot 1in the view of the Direcitors be
eventually offered in the maxmer aforssazid.

LIEN

The lien conferred by Regulation II of Part I of Meble A
ghall extend to all Shares whether fully paid or not end in
respect of any liability to the Company of 'l.:he registered
holder or holders of such Shares. :

SHARE TRANSFERS

Regulation 22 of Part I of Table A shall not apply to the
Company. The instrument of transfer of a fully paid share
ghell be signed by or on behalf of the transferor and in
the c¢ase of shares which are mnot Jfully paid up, the:
instrument of transfer shall in additior be signed by or o
behalf of the transferee.

PROCEEDINGS AT GENERAL MEETINGS

The words VYthe appoinitment of and" shall be omitted in
regulation 52 of Part I of Table 4.

The words "twenty one" shall be substibubed for the word
"thirty" in regulation 57 of Part I of Table A.

At any General NMeeting a Resolution put To the vote of the
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Veeting shzll be decided on @ show of hends unless bel'ore
or immediately folilowing the declaration of the resulid
of +the show of hands 2 poll is demanded by the Cholrman
or any other lerber present in person or yroxy. Unless
& poll be so demanded =2 declaration by the Chuirmin
that & Resolution has on a show of hands been caryied,
(whether unanimouslty or by @ particular majority), o
lost and an entry to that effect made dn Hhe book
containing the minutes of the proceedings of the Neebing
shall be conclusive evidences of the fact withoul preel of
the number or proportion of the voies wecorded in such
vote.

DIRECTORS

Unless and umtil otherwise determined by the Company
in General Meeting the number of Dirsctors shal not
e less than one. If at any time and from time to time
there shall be only one Direcitor of the Company, such
Director may act alone in exercising all <The powers
and authorities vested in the Directors. The first Direct-
or or Directors of the Company shall be the person or
persons named in the statement delivered under Section 21
of the Companies Act 1976.

A person may be appointed a Director notwithstanding that
he Thas attained the age of seventy years and no Director
shall be 1liable +e vacate office by reason only of his
naving attained that or any other age.

¥ irector may by notice in writing signed by hiwm and

g:%ogqited with Y’hheyCompany appoint an aliernate Director
to act onm his behalf. Such alternate Directoxr must
be either a Director of the Company ox & person gpjprpved
by all the Directors for the time being of the Cg;npan;yg
Every alternate Director shall during the pexiod of
his appointment be enti tled to notice of Meetings of
Directors and in the avsence of the Director appointing
him %o attend and vole thereat accordingly, but his
appointment shall immediately cease and deTermine if
and whenn the Director nppolvbing him ceases to hold
office as &« Director.
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15.

16.
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Provided that he sholl declare his interest in uwwy conirach
or transaction a Divector mmy wote as @ Direpdox in regard
to any such contrzet or fransaciion in which he is
interested or in respeet of his appointment 1o way oF fice
or place of prefit or upom any mabier arising therpous® and,
if he shall so wote his wote shall be counted.

The office of a Director ghall he vmcateds-

If by notice in writing %o +the Company he resigns the
office of Direcior.

If he becomes bankrupt or enjers 3into 3ny arragement
with his creditors. :

If he becomes of unsound mind.

If he is prohibited from being a Director by any order
made under Section 188 of the Act or under Section 28

of the Companies Act 1976.

If he is vremoved from office by a resolution duly passed
under Section 184 of the Act.

BORROWING POWERS OF DIREUTCRS

The proviso 10 regulation 79 of Part I of Table A shall
be omitted.

SECRETARY

The first Secretary of the Company shall be the person
nemed in the Statement delivered under Section 21 of the

Companies Act 1976.
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I regulation 113 of Part I of Tadle 4 the words oy by
pome other persen aproantad by the Directors fop the
purpose’ ghall be ermitted.

INDEMNITITY

szbject to the provisions of Section 205 of the Jompanies
‘ct, 1948, and in addition %o such indemnity as is
contained in vregulation 136 of Part I of Teble A, every
Director, officer oxr official of the Compawy shall de
entitled t0 be indemmified oubt of the assets of the Tompany
against all losses or Iiabilities incurred by him in or
about the execution and discharge of the duties of his
office.



Hames, Addrases and Desarptiens of Srebetnrihars

DAVID QRQESH
22-24 Coviper Street
City Road

tondon EC2A AP

Company Directof.

%
DEREK PATTISO
22-24 fowper guégl:
City Road
London ECZA 4AP.

Company Director.

pyrpn TS - v LA ULy §ize
Witness to the above Signatures - ;

/
RACHE /FUTERMAN
22.24 Chwper3uyest

City Rodd
Londor{[EC2A 4 P‘M“'"“-D-r\

e

Company Director.
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Statermnent of fizst directors and
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Pursuant 1o sections 2% and 232} 6f the Cumparies Act 1876
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The intended situation of the registered office of the sompany
ort incorporation. is 25 stated below

6 Wimssle &1
hanitany W)

If the memorandum is delivered by an agent for the subscribers of |
the memaorandum, please mark "X’ in the box opposite and insert the X
agent’s name and address below

HART + CO. (CITY ROAD) LIMITED ]
22-24 COWPER STREET '

LONDON ECZA 4AP

I

of continuation sheets {seencte 1}, please enter in the box opposite
the number of continuation sheets which form part of this slatement

If the spaces provided on page 2 are insuflicient and use has been made i :

Presantor's name, address and

. For officiat us
referance (if any): ot l" € bostroom
HART+CO. {CITY ROAD) LIAITED enreral section 0 -
22-24 Cowper Sireat ' IR

London EC2ZA SAP
Telephone 01251 4801

rofarence Cl




The namels) andpaticuiars ok ihe persen wio £S5, 07 99 SRISTRS WRO &8,
o Getne first director or directors of tha CLImpAny Are s Anes:

HIAmE Gl DAVIR FRESRIS Srsten Brsiess oarupstion -
e | CTNEANY DTRECTOR

| Fermer name(s) (neie oy EGNE Hationaliy

| Address inofa 4 22~24 COWPER STAEDT SRITISH

“'“"“" e EONDCR EC2n 4Ap ?ﬂ?}?ﬁ?f'.bii%hs‘(wmmampli:abmi

- Parliculars of other cirectorships et 3)

R
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COMPANY DIRECTOR ~ HART - C0. {CITY ROAD)LIMITED

Ry —r

- rer

1 hereby consent to act a5 director of the Tompany namsd on page 1

Signature

pate™ & JUL 5978
% roa Y, ) *

The name(s) and particulars of the peison wha s, or the persons whe are,
to he the first secretary, or joint secrelaries, of the cempany are as follows:

Name (0103287 DEREK HARRY JUEN PATTTISON

Former nameis)(notedy NONE

Address (notes 4 & 7) 22-24 COWPER STREET

LUNDON EC2a 4P

N =3 JUL 1978

Flrasoanant
At Tt
Rinding margin
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Thepaticularn
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Tompadles-hnt
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1548 ey
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insection
~212)(b)olthe
LompaniasAc
19765 and saction
200{3) of the
Compantesacl
1948, Ploasa
readithy nolay
‘onpage4 batore

Signature Date
‘-—-“/
Signed by or on behalf of the subscrivers of the memorandum®
Signature ==~ /F) m {Subscriber] [Agesit Date
e N DLk 57
R | ~ % SUL, 973
Signature | T {Subscriber] [Agesyt Date
B AV v

-——-""'—‘”-"
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partoltheaiorm.

*asrequiredby
soction 2:4 (1) of
1he Comparies
Al18706

1 delote as
appropiate



CERTIFICATE OF INCORPORATION

NEIFEN9

£ heraby certify thas
SUDAN ATR CARGO LIMITED

is this day incorperated under the Compantins Acts 1948 1o 19746 and that the

Carpasy is Limited.

Given under my hand at Cardiff the A8t JULY 3978

P VAL

Assistant Reglstrar of Companies

CA73
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SUBAH AIR CARGO ETAITED

AT an EXTRAORDINARY GENERAL MEETING «f the above mamsd Company
duly convened and reld at 7 Backinghan Gate, Jondzn. SHIE 6P

on  23rd December 1950
the fulfowing SPEC!)\L RESOLUTION wes duly passed, UTH

Resolution

AT

SN
A

THAT the name of the Company be changed toi-~
CHAPMAN FREEBORN PURCHASING LIMITED

STAMLEY BAVES ICORAPANY SERVICES) LT
| 15/17 CHY RCAD
LONDOMN ECTV 1AA
Telaphone 01-508 6833

Company N013:78919 "ﬂ "
StanleyDavis(CompanySemces)I&mdted
S
L N i%%;é“::‘yi, :g?a%gggfn ECIY1AA
o
g ~ 23015



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME‘

oy o. 1378919/0 :

[ hereby certify that

SUDAN AIR CARGO LIMITED

having by special resolution and with the approval of the Secretaty of State changed
ifs name, is row incorporated under the name of -

CHAPMAN FREEBORN PURCHASING LIMITED

2
Given under my hand at Cardiff the 8TH JANUARY 1981

F A ©veerg

Assistant Registrar of Cornpanies

Carz
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CHARMAR. FREESORN PURCHASING LINITED

Incorporated the 18tk day of Suly 1878

Memorandum
ana Articles
off Association

COMPANY LIMITED BY SHARES
THE COMPANIES ACTS 1345-1976
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LHRRPIRR. FREEBORES PURCHASING ELETED

i

TET CONEANMIEIARTS, J04DH WIS
EERANY ATNITEDBYSEHARES

1. 'The name % the Company is *Lhapwan Frecdorn Purchasing Limdted,

2. The Regictered OfTice of the Company will be sibunie in

England

AP L e

3, The objects for vhich the Ceompeny is established arei—

(n) To
agents,
rail and
shipping,
commercial,

carry

consumption,

materials,

on +the business

air;

of shipping =and forwerding
freight and cargo carriers, carriers by land, sed,
and ‘o underiske the

carrisge and -the

forwarding and transyortation of all articles of

manuefaciuriag,
ornarent,
nanufactured goods,

general produce; to

personal and household ume and
recreation, and smagement, all raw

materials, provisions and

carxy on the btaginess of haulage and

transport contractors, warehousemen, storekeepers =nd gene—

ral repositories;
other warehousenen,

ships, boats, vessels,
other wvehirles
and to enter

tc carry on the business of bonded and

charterers,
marine craft, airecrafi, moioxr and
and modes of transportation of all kindsy

dengers and RJirers of

intc any contracts and other arrangements

of 21l kinds with persons having deslings with the Company
on such terms and for such periods of time as the Company

may from time to
bagis or otherwise;

time determine, on a cofmission or fee
and to

carry on any other trade ox

business whatever, of a like and similar nature.

*The name of the Company was changed from SUDAN AIR CARGO LIMITEE
by Special Resolution passed 23rd December 1980.
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(&)

(F)

(G)

To gusrsnies or give security fox the meyment oy peylors
mence of gy Jebis, coptracts ox okligntions of any
verson, firm or compEvy, Tor anmy pRwryese whatvosver, wd
to azt 25 agents for the oollestiom, reesipt ox payment oI
money @nd gemeralily To achk 35 agents Tor mnd ronder
gerviees to custorers and obhers amd gensrzlly 0 give any
guarantee, securiiy or indemmiiy.

To caxry on any other trade or business whazh vim, in the
opinion of +the Board of Directors Le sivmmtngeowsLy
carried on by the Cowmpany. .

To purchase, tzke on lease oOF in exchange, hire ox
otherwise acguire and hold for any estate or interest wny
lands, buildings, easements, rights, privileges, conces-
gions, patenss, patent rights, licences, secxsl processes,
machinery, plant, stock-in-trade, and imy,rezl or personal
property of amy kind necessary or convenieni for the
purposes of or in connecvion with the Compmny's business
or any branch or depsriment thereodf.

To erect, construct, lay down, enlarge, alter and mpintain
any shops, stores, factories, buildings, works, plant and
mashinery necessary or convenient for itne Compary” s hugie-
neseg, end +o contribute +to or subsidise the erection,
construction and maintenance of any of the zbove.

To acquire by original subscription, tender, purchase or
otherwise and hold, sell, de=l with or dispose of any
Shares, Stocks, Debentures, Debenmture Stocks, Bonde, Ubli-
gations and Securities, guaranteed by any Company consti-
tuted or carryinsz on business in any part of the world and
Debemtures, Debenture Stock, Bonds, Ubligations and Secur-
ities gueranteed by any Government ox Authority, Nunici-
pal, ILocal or otherwis., whether at home or eabroad, anhd
to subscribe for ihe same either conditionally or other-
wise and to guarzntee +the subscription thereof and to
exercise and enforce =zll rights and powers conferred by
the ownershiy thereof.

To ‘thorrow moriey end raise money and secwe or drschurge
any debt or obligztion of or banding on the Corpsy in

such manner =s gy be thought fit znd in purticulasr oy
mortgages of or charges upon the undertaking and 11 cr
any of the real or heritable zmd yersonzl or movesn

e

ropert resent znd future) and +the uncelled czrital
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the time heing of the Compsmy or by the creslich amd iSsue
of debentures, debenture stosk  ox piher oblisibions o
securities of any descripiion.

To guarentee support and/or sscure sither with oy withowt
congideration the paymesnt of smy debentures, dpdbeatwro
gtock, honda, mortgages, charges, ohiigatirns, interest,
dividends, securities, moneys or shares or the yorformomes
¢f contracts or engagements of eny other coupamy o7 person
and in particular (but without prejudice to the Zenerality
of the foregoing] of any company which is, Tor the time
being, the compauy's holding conpeny s delined by Section
154 of the Companies Aet 1948 or another swheidiary,
as defined by +the zaid section of the company's holding
company or otheiwise associated with +he company in
business asnd 4o give indemities and guarantess of all
kinds and by way of security as aforeszid eithey with ox
without consideration to mortgage and charge and under-

taking and all ox any of the real and Yersonal properiy
and assets present or future, 4o ismue debenturem wrd
debenture stock and collateral or further +to secures any
gsecurities of the company by & Trust Deed ox oiher
assurance and to enter into partnership or sny Jjoint purse
arrargement with any person, persons, firm or COMPaNY ..

To make advances to customers and others with ox wi<thout
security, and upon such iterms as the Company may approve,
and 1o guarantee the dividends, interest and capital of
the shares, stocks or securities of any company of or in
which this Company is z member or is otherwise interested.

To receive money on deposit or loan upon such Sorm as The
Company mey approve, and generally 1o act as bmnkers for
customers and others.

To apply <For, purchase or otherwisze acyuire arnd hold any
patents, brevetis d'inveniion, licences, concessiong, copy-
rights and +the 1like, conferring any right o us: or
pubblish any secret or other information sand to us.,
exercise, develop or &rant liecences in respect of the
property, rights, information so acquired.

To talke part in the formation, management, supervizion or
control of <+the business ovr operation of wmny Company or
undertaking and for that purpose to appoint and remmerase
eny Directors, Accountants or experts or agents.
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(h)

()

(R}

To employ experic te dnvestizate ord oxuming inte the
condition, prospects, valne, charanier, ond cirnamstonoos
of any businesg conceras and underizkings ond ponerally of
any aszets, mroperty or rights,

To establish or promote or oomeur zin agtablishang or
promoting any other Cospany whoss ohjects shadl ixclude the
gcquisition or taking over of a1l oy any ol the mzsets or
liabilities of this Compemy or the prowotion of which shnall
be in any mamer caziceulated to advanee direstly or indireo~
tiy the objects or anterests of this Compeny end to
agquire, hold, dispase of ghares, Stocks, oy securitien
igsved by or any other obligetions of any suech Jompiny,

fo draw, moke, aceept, endorse, megobimte, discowmt amd
execute promisscry notes, bitls of exchenge, =nd other
negotiable imstruments.

To dnwest and deal with the moneys o the Compeny not
immediately required <for +the purposes of the business of
the Conpany in er upon such investments znd in such marmer
&s the Company may approve,

To ray for any property or rights acyuived by the Company
either in cash ot fully or parily paid up shares, with oy
without preferred oxr deferred or special 2ights or restrio-
tions in respeot of dividend repayment of capitzl, voeting
or ctherwige, or by any securities which the Compariy nas
power %o Lissue, or partly in one node and partly in
another, aii@ generally ou sSuch terms @s the Compeany may
determine.

%o accept payment for any property or rights sold ox
otherwise disposed of or dealt with by the Company, either
in cash, Uy in¢ "Iments or otherwise, or in fully or partly
paid-vp shares or stock of any company ©or sorporation, with
or without preferred or deferred or spucial rigite oxr
restrictions in respect of fividend, repayment of capital,
voting or otherwise, or in debentures or morf{gages or other
securities of any company or corporation or rartly in one
mode and partly in another, and gemerally on such terms as
the Company may determine, and +to hold, dispose of or
osherwise dezl with any chares, siock or securitiss so
acquired.,
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(U)

(V)

(W)

To amalgamate with or enter intc =ny portnership oo
arrangement for skaring profits, umion of interests, recip
rocal concession or cc-operation with any company, ITizm ox
person  carrying on Or proposing to csrry on ony buSIness
within the objects of +this Company or which i ospeble
of beilng carried on so es directly or indirectly to benedit
this Company, and to acquire and hold, sell, dezl with or
dispose of any shares, stock or securities of ox other
interests in any such compsny, and to guaresntee -the
contracts or limbilities of, subsidise or otherwise mssisi,
any suech company.

To purchase or otherwise acqguire, itake over and undertake
21l or any part of the business, property, liabilities =nd
trangactions of amy person, firm or company carrying on any
buginess the carrying on of which is calculated to bemefit
this Company or to advance its interests, or posseszed of
property suitable for the purposes of the Company.

To sell, dimprove, manage, develop, turn to account, ex-
change, let on xyent, royalty, share of profits or other—
wise, grant licences, easements and other rights in or over,
and in any other manner deal with or dispose of undertaling
and all or any of the property and assets for the tinme
being of the Company for such consideration as the Company

may think fit,

To grant pensions, allowances, gratuifies and bonuses to
officers or ex~officers, employees or ex-employees of the
Company or its predecesscrs in business or the d-ependenys
of such persons and to establish and mainiain or concur in
maintaining trusts, funds or schemes, (whether contributory
or non-contributory), with =a wview to pI’O'Vldl‘l:lg pensions
or other funds for any such persons as aforesaid or their
dependents.,

To aid in the essablisument and support of, any aschools and
any educational, scientifie, literary, religlous or Ch.v’ii‘l‘—-
table institutions or trade societies, whether such 8T i~
tutions or societies be soclely connected with tThe buginess

R
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carried om by.the_company or its predecessors in Tusiness
or mnet, and tc institute amd mzintain eny club or other
ggtablishment,

(X} To distribute samong the zembers in specie any rroyerty of
the Company, or any  proceeds of zsle or disposal of wny
property of the Company, but so that no distridbubtion
amountting to a reduction of capital be wade except with the
sanction (if eny) for the time being regquirsd by law,

(¥Y) To do all or any of ihe above things in enmy part of the
world, and either as principals, agents, trustees, contrac-~
tors or otherwise, end either alone or in conjunection with
others, and either by or through agents, trustees, subeon-
tractors or otherwise, R

(Z2) To do all such other things as are incidentel or conduecive
to the above obvjects or any of them. N

It is hereby declzred that the objects of the Companj.-as -
specified in each of +<he Toregoing paragraphs of this elavss

shall be separate and distinct objects of the Company and SHEEJ
not be in any way limited by reference o any other paragrayhs
or the order in which the same occur.

4. The liability of the members is limited.

5. The share capitel of the Company is £100 divided into 100

sheares of £1 each.
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VIE, the severa) persons whnze names and addresses 3 i

: 2 RRrES & 2 eises ave subseribed, ave desirous of
bes!_ng formed 5o 2 Company in pursuance of this Nemaorandum of Associ;gﬁmn,
Anc we: nespectivelyr agree 10 2ake the number of shares in thezapitt of the Company
SET OPPOSite QUI Fespective names. ' '

Names, Addresses and Descriptions of Subseribers Nurnber of Shares 2aken by each Subscriber
DAVID ORDISH , ONE

22:24 Cowper Street

City Road

London EC2A 4AP,

Company Director.

=l
Y

DEREK PATTISON ONE
22-24 Cowper Street

City Road

London EC2A 4AP.

Company Director.

[

Dated the 3rd day of July 1978
Witnets to the above Signatures -

RACHEL FUTERMAN
22-24 Cowper Street
City Road

London EC2A 4AP.

Company Ditector.
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CHAPMEFI FREERORS: PURCHASINS £ IparTED

FPEELIIINARY

The Company shall be = private company within the meowing
of +the Companies Act, 1048, and subject as hoveinetier
provided the regulations contzined oxr incorporated in Pard
IT of Table A in the First Schedule to the Companies Avt,
1948 (hereinafter referred +to eas "Part II of Table AM™),
shall apply to the Company.

Regulations 24,53, 58, 71, 75, 84(2), 84(4), 88, 89, b, 91
and 92 of Part I of Teble A aforesaid (hereinafter referred
to as "Part I of Table A™), shall not appiy to the Company,
but the Articles hereinafter contained together with the
remaining regulations of Part I of Table A and Part TII of
Teble A, subject to the modifications hereinafter ST Gomm
sed, shall constitute the regulations of the Company.

The Shares shall be at the disposal of the Directors, who
may allot, grant ocptions over or otherwise dispose of them
to such persons at such times and on suchhconditions 2z
they think proper, subject to the provision® of the next
following Article and +to regulation 2 of Part II of Table
A, and provided that no shares shall be Hissued at a
discount, except as provided by section 57 of the Act,

Unless otherwise determined by +the Company in General
lMeeting any original shares for the time being unissuwed and
any new Shares Ifrom time to time to be creaited, shall
before they are issued, be offered to the Members in
proportion as nearly as may bz to the number of Shares
held by thenm. Such offer shall be made by notice in
writing specifying the number cof Shares oFffered and limit-
ing +the time in which the offer if not zccepted will lapse
and determine, =2nd after the expiration vf such time or on
the receipt of an intimation from the person to whom the
offer is made that he denlines +to accept the Shares
orfered the Directors may subject <to these Articles,
dispose of the same in such manner as they think most

AN
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beneficial to the Compaay. The Directors may 3 ke me
and subject as aforesaid dispose of gvlnm]iﬁfid gz‘ﬁ 1;;;
original S}qares whichk by reason of the prontriion borne by
Them to the nugber of persons entitled to cnmy much offer
as eforesald or by reascn of any other diificulty in
apportioning same cannot in the view of %he Directors be
eventually offered in the manmer aforesaig.

LIEX

The lien conferrsd by Regulation ITof Part I of Table A
shell extend to all Shares whether fully peid or not ani in
respect of any liability to the Company of the registered”
holder or holders of such Shares,

SHARE TRANSFERS

Regulation 22 of Part I of Table A shall not apply to the
Company. The instrument of transfer »f a fully paid share
shall be signed by or on behalf of the transferor and in
the case of shares. which ace not fully paid up, the
instrument of trensfer shall ir addition be signed by or o
bekalf of the transferee.

PROCEEDINGS AT GENERAL MEETINGS

The werds "the appointment of and" shall be omitied in
regulation 52 of Part I of Table A,

The words ™iwenty one" shall be substituted for the word
"thirty" in regulation 57 of Part I cf Table A.

At  any Generszl Neeling 2 Resolution rut 40 the vote of the
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higeting ohall he decided on 2 chow of hemds urless totere
or imzediztely Following +the 4eclarabicw of the R
of the ehow of hands a yoll is demanded by ke Mhis v

or eany other Nerter present in DETICN O PIroiy. LRLEDE

-~

& poll be so demmmded 2z decleration oy the IEooroom

[ER PR RN )

that a Resolution haz on 2 show of hends Lpon orened

el gy

(vhether unamimously or by = partisnlar maioxity), »

Iost and an emtry Yo that effect mmie 15 by oo
contalning the minubes of the procesdings of Zie lisetime
shall be conclusive evidence of the Fact without pxoest oo
thg number or proportion of the votes recorde® 2% suck
vote., ' B

DIHECTORS

Unless axnd wntll otherwise determined by the TDempmmy
in Generzi Ieeting the nunber of Divestars shael” zss
be less than ome. IF a2t any time amd frop iize Lo time
there shsll be only one Iirector ¢f the Comp Ny, SWTh
Dirgetor may a=ot zlone in  exercisimg =17 ihe ITWETE
and authorities vested im +the Directors. The Jirst Iirers-
or or Direcvors of +the Company shall e tThe perzem I
persons nemed in the statement delivered uwuder Sestacm 22
oX vhe Companies Act 1976. - y

A persom pay be zppointed z Director nobwithsimdimy fhad
he has aitained the age of seventy yesrs snd mo Iiiezily
shall Be lizble to vacale office by rezsom only of Lo
having attained that or zry other age.

Any Director m=y by notice in writang :.sj.g:ed ty L ::::,J
Geposited with +the Corpany appoint en altermace Joivsilor
w0 acv on his bpehalf, Surh aliermate Tirellir X.of
bz either g Tirector of the Dempany I 2 FeTEin IFIrivel
by alil the 3Iivectors for the time Teing of The JTUTINDe
Every zlfermate Director shall during ke FEralo Ly
his sprointrent be entifled vz notite oD LESLLWS PRt
Dirgzicrs and In  “he sbsence ol the SIvRItir LpRlulilunl
Lim e sitend and wvote Tusrest LUSIT NAELy - :E S
erpoiniment chell Imrediztely ceXlg  and  GRUEDTLER Ll
and when the Iirestor zyreaintiig LAT JEATES VL oo
cifize =z =z Iirestar,

I
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14.
(1)

(2)

(3)
(4)

(5)

15.

16.

AT g 4
eRiges 13 1o &

Provided that he shall declare his interest inm mny controct
or trensaction a Director may voite &3 @ Director in regard
to any such contract cor itransaction in which he is
interested or in respect of his sppointment to cuny offdce
or place of profit or upon any matter arising theresat znd

'if he shall so vote his vote shall be counted.

The office of a Director shall be vacated:-

If by notice in writing to the Company he resigs the
office of Direcior. , :

If he becomes bankrupt or enters into any arrangement
with his creditors.

If he becomes of unsound mind.

If ne is prohibited from being a Director by any order
made under Section 188 of the Act or under Section 28

of the Companies Act 1976.

If he is removed from office bty a resolution duly passed
under Section 184 of the Act.

BORROWING POWERS OF DIRECIORS

The provixo %o regulation 79 of Part I of Table & shall
be omitted. N

SECRETARY

The first Secrebary of +the Company shall be the person
nemed in +the Statement delivered under Section 21 of the

Companies Act 1976.
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SEAL

In regulation 113 of Part I of Table A thsz werds o by
some other person appointed by the Directors for the
purpose? shall be omitted.

DIDEMNIIY

Subject to the provisions of Section 205 of the Compamies
Act, 1948, and in addition to such indemmity as is
contained inm regulation 13 of Part I of Table A, evexy
Director, officer or official of the Company shall he -
entitled to be indemnified out of the assets of the Comxany
against all lossgs or ligbilities incurred by him in or
asbout the execuiion =nd discharge of the dubies of his

Ioffice.
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( Namies, Addreces and Descriptions of Subszeibees
|
!
::
: DAVID ORDISH ‘ Do
22-24 Cowper Strest ’ .
{ City Road o
) London EC2A 4AP, _ o
| ; |
E Company Diréetor.
: .
! e
i) L
H :
iy oy
}’ ;o
( DEREK PATTISON
i 22-24 Cowper Street
i City Road ‘ \
i London EC2A 4AP, , C
; -
3 Company Director. \ 0
{ ) : f
! P
L é u
I { }
Dated the 3rd day of July 1978 o
1L
Witnass to the above Signatures - ?
« RACHEL FUTERMAN .
22-24 Cowper Street -
City Road :
London EC2A 4AP,
Company Director.
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HARTHCO,

LCITY ROADT
LIVIITED

Intemational Company Registration Agents,
Compony Research and Finzrgizy Reports
Yegittered Office ¢

£2-24 Cawper Sareet,

City Road, London EC2A 4AP

"+ Telephones: G1-251 4907 {Main Switchboard)

G1.251 440% {For Sezzches anty)
Telex: 25834 — Hartco G




Special
Resolution

CHAPMAN FREEBORN PURCHASING LIMITED

A~
AT an EATSAORINARY GENERAL MEETING of the abote named Company

duly convened and heldat 16 Wimpole Street, London WM 8EH

on

the following SPECIAL RESOLUTION was duly passed, viz: //‘

22nd June 1981

- Resolution

THAT the name of %he Company be changed to

)

CHAPMAN FREEBORN LIMITED

Company No.

/
/

|2- .
1378919 /

!

StanleyDavisCompany Services) Limited

e

¥

124-128 City Road, Lonvdon ECIV 2N]
Telephone 01-250 3350 Telex 21951-DAVIS G
LDE Box No. 224
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Chairman

'

Seamo »,'i‘**aauﬂ
l(‘umg‘m,/ Grrsnzw Ligeited
T ey
Lzised Qn FPVJ !
Telephaae: 7 740 <100

Tolex Z1957-150 .5 6
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No, 1378919 15 .

1 hereby certify that

CHAPMAN FREEBORN PURCHASING LIMITE?

having.by special resolurion and with the approval of the Secretary of State changed
its name,, fsnow incorporated under the name of

CHAPMAN FREEBORN LIMITED

Given under my hand at Cardiff the 10TH AUGUST 1981

Assistant Registrar of Companies

‘€72
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Memorapdum g oo e
of Assocliation ' §
of

CHAPMAN FREEBORN LIMITED

1. The name of the Company is * Chapman Freeborn Limited

m_”wmmmmmwm

i!. The Registered Office of the Company will be situate in England

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

(A} To carry on the business of shipping and forwarding agents, freight
and cargo carriers, carriers by land, sea, rail and air; and to
undertake the carriage and the shipping, forwarding and transportation
of a1l articles of commercial, manufacturing, personal and household
use and consumption, ornament, recreation, and amusement, all raw
materials, manufactured goods, materials, provisions and general
produce; to carry on the business of. haulage and transport contractoers,
warehousemen, storekeepers and general repositories; to carry on the
business of bonded and other warehousemen, charterers, leasers and
‘hirers of ships, boats, vessels, marine craft, aircraft,” motor and
other vehicles and modes of transportation of all kindsy and %o
enter into any contracts and other arrangements of all kinds with
persons having dealings with the Company on such terms and for such
pericds of time as the Company may from time to time determine, on a
commission or fee basis or otherwise; and to carry on any other trade
or business whatever, of a like and similar nature. :

* The name of the Company was changed from Sudan Air {argo Limited to
Chapuas Freeborn Purchasing Limitaed by Special Resolution passed
23rd December 1380, and to Chapman Freeborn Limited by Special
rResolutfon passed 22nd June 1981.

We canify that this decument
sonforms with the: Europesn

Comrnunitiss Acl, z/i‘;
S, L e

Do Secrwtay v




Clause 3(B) o {§)

(B) To guarantee or give security for the payment or performance of any
debts, contracts, or obligations of any person, firm or company. for
any purpose whatsoever, and to act as agents for the collectiom, receipt
or payment of money and generally tno act as agents for and render ser-
vices to customers and others and generally to giv: any guarantee, se-
curity or indemnity.

(C) To carry on any other trade or business which can, in the opinion of the
Board of Directors be advantageously carried on by the Company.

(D) To purchase, take on lease or in exchange, hire or otherwise acquire and
hold for any estate or interest any lands, buildings, easeaments, rights,
privileges, concessions, patents, patent rights, licences, secret pro-
cesses, machinery, plant, stock-in-trade, and any real personal property
of any kind necessary or convenient for the purposes of or in connection
with the Company's business or any branch or department thereof.

(E) To erect, comstruct, lay down, enlarge, alter and maintain any shops,
stores, factories, buildings, works, plant and machinery necessary or
convenient for the Company's business, and to contribute to or sub-
sidise the erection, construction and maintenance of any of the above.

(F) To acquire by original subscription, tender, purchase or otherwise and
hold, sell, deal with or dispose of any Shares, Stocks, Debentures,
Debenture Stocks. Bonds, Obligations and Securities, guaranteed by any
Company constituted or carrying on business in any part of the world
and Debentures, Debenture Stocks, Bonds, Obligations and Securities
guaranteed by any Government or Authority, Municipal, Local or other-
wise, whether at home or abroad, and to subscribe for the same gither
conditionally or otherwise and to guarantee the subcription thereof and
to exercise and enforce all rights and powers conferred by the ownership
thereof. '

(6) To borrow money and raise money and secure or discharge any debt or obli-
gation of or binding on the Company in such wmanner as may be thought fit
and in particular by mortgages of or charges upon the undertaking and
all or any of the real or heritable and personal or moveable property
(present and future) and the uncalled capital for the time being of the
Company or by the creation and issue of debentures, debenture stock oy
other obligations or securities of any description.

(K} To guarantee support and/or secure either with or without consideraticn
the payment of any debentures, debenture stock, binds , mortgages, charg-
es, obligations, interest, dividends, securities, foneys Or shares or

e



(1)

(J)

(L)

(M)

(N)

Glause 3(H) o {N)

the performance of contracts or ergagements of any other company or
person and in particular (but without prejudice to the generality of the
foregoing) of any company which is, for the time being, the Company's
holding company as defined by Section 154 of the Companies Act 1948 or
another subsidiary, as defined by the said section of the company's
holding company or otherwise associated with the company in business and
to give indemnities and guarantees of all kinds and by way of security
as aforesaid either with or without consideration to morigage and charge
the undertaking and all or any of the real and personal property and
assets present or future, to issue debentures and debenture stock and
collaterally or further to secure any securities of the company by a
Trust Deed or other assurance and to enter into partnership ar any joint
purse arrangement with any person, persons, firm or company.

To make advances to customers and others with or without security, and
upon such terms as the Company may approve, and to guarantee the divid-~
ends, interest and capital of the shares, stocks or securities of any
company of or in which this Company is a member or is otherwise
interested.

To receive money on deposit or loan upon such terms as the Company may
approve, and generally to act as bankers for customers and others.

To apply for, purchase or otherwise acquire and hold any patents, brevets
d'invention, licences, concessions, copy-rights and the 1ike, conferring
any right to use or publish any secret or other information and to use,
exercise, develop or grant licences in respect of the property, rights
and information so asquired.

To take part in the formation, management, supervision or control of the
business or operation of any Company or undertaking and for that purpose
to appoint and remunerate any Directors, Accountants or expeits or agents.

To employ experts to investigate and examine into the condition, prospects,
value, character, and circumstances of ary business concerns and under-
takings and generally of any assets, property or rights.

To establish or promote or concur in establishing or promoting any oiher
Company whose objects shall include the acquisition or taking over of ail
or any of the assets or liabilities of this Company or the promotion of
which shall be in any manner calculated to advance directly or indirectiy
the objects or interests of this Company and to acquire, hold, dispose of
shares, stocks, or securities issued by or any other obligations «of any
such Company.



Qauses 3(0) to ()

(0) To draw, make, accept, endorse, negotiate, discount and execute prom-
issory notes, bills of exchange, and other negotiable instruments.

(P) To invest and deal with the moneys of the Company not immediately
required for the purposes of the business of the Company in or upon such
investments and in such manner as the Company may approve.

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

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

{S) To amalgamate with or enter into any partnership or arrangement for
sharing profits, union of interests, reciprocal concession or co-
operation with any company, firm or person carrying on or proposing to
carry on any business within the objects of this Company or which is
capable of being carried on so as directly or indirectly to benefit
this Company and to acquire and hold, sell, deal with or dispose of any
shares, stock or securities of or other interests in any such company
and to guarantee the contracts or liabilities of, subsidise or otherwise
assist, any such company.

(T) To purchase or otherwise acquire, take over and undertake all or any
part of the business, property, liabilities and transactions of any persons
firm or company carrying on any business the carrying on of which is
calcutated to benefit this Company or to advance its. interesis, or
possessed of property suitable for the purposes of the Company.

(U) To sell, improve, manage, develop, turn to account, exchanges let .on
rent, royalty, share of profits or otherwise, grant licences, easements



(W)

(X)

(Y)

(Z)

CRauses 3(V) to &,

and other rights in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the property and assets
for the time being of the Company for such consideration as the Company
may think fit.

To grant pensions, allowances, gratuities and bonuses to officers .or
ex-officers, employees or ex-employees of the Company or its predecessors
in business or the dependants of such persons and to establish and main-
tain or concur in maintaining trusts, funds or schemes, (whether
contributory or non-contributory) with a view to providing pensions or
other funds for any such persons as aforesaid or their dependants.

To aid in the establishment and support of, any schools and any educ~
ational, scientific , literary, religious or charitable institutions
or trade societies, whether such institutions or societies be solely
connected with the business carried on by the Company or its pre-
decessors in business or not and to institute and maintain any club or
other establishment.

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

To do all or any of the above things in any pavt of the world, and
either as principals, agents, trustees, contractors or otherwise,

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

To do all such other things as are incidentsl or conducive to the above
objects or any of them.

It is hereby declared that the objects of the Company as specified -in each
of the foregoing paragraphs of this clause shall be separate and distinct
objects of the Company and shall not be in any way 1imited by reference to
any other paragraphs or the order in which the same occur,

4.
5.

The liability of the members is limited.

The share capital of the Company is £100 divided into 100 shares of £1

each.



WE, the seversl parions whose namaes, sddresizs and descriptions ate substribed, are dasirons
of being fosmed fnto a Company in pursuance of this Mernorandum ©f Associstion, and we
respectively agree 10 1ake the number of shanes in the capital ©f thy Company set oppositg
OUT IRTDECTIVE NEIMES,

Names, Addresies and Descriptions of Subscribors Number of ‘Shares teken
by each Subscriber
DAYID GRDISH GNE
22-24 Cowper Street
City Road

London EC2A 4AP

Company Director

‘DEREK PATTISON ONE
22-24 Cowper Street

City Road

-London EC2A 4AP

Company Director

Dated the 3rd day of July 1978
Witnzs to the above Signatures :-

Rachel Futerman
22-24 Cowper Street
City Road

London EC2A 4AP
Company Director.



Hrﬁcl‘es Of The Companies Acts 194319 1978
Bssociation Company Limited by Shares

of

CHAPMAN FREEBORN LIMITED
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PRELIMINARY

T,

The Company shall be a private company within the meaning nf the
Companies Act, 71948, and subject as hereinafter provided the reg-
ulations contained or incorporated in Part II of Table A in the First
Schedule to the Ccmpanies Act, 1948 {hereinafter referred to as "Part
IT of Table A"), shall apply to the Company.

Regulations 24, 53, 58, 71, 75, 84(2), 84(4), 88, 89, 90, 91 and ©2 of
Part I of Table A aforesaid (hereinafter referred to as "Part I oFf Table
A"}, stiall not apply to the Company, but the Articles hereinafter con-
tained together with the remaining regulations of Part I of Table A

and Part II of Tahle A, subyect to the modifications hereinafter ex-
pressed, shall constitute the requiations of the Company.

SHARES

3|

The Shares shall be at the disposal of the Directors, who may allot,
grant options over or otherwise dispose of them to such persons at
such times and on stuch conditions as they think propetr, subject to the
provisions of the next following Article and to requlation 2 of Part 11
of Table A, and provided that no shares shall be issued at a discount,
except as provided by section 57 of the Act.

Unless otherwise determined by the Company in General Meeting any
original shares for the time being uniscued and any new Shares from
time to time to be created, shall before they are issued, be offered

to the Members in proportion as nearly as may be to the number of
Shares held by them. Such offer shall be made by notice in writing .
specifying the number of Shares offered and limiting the time in wiich
the offer if not accepted will lapse and determine, and after the ex-
piration of such time or on the receipt of an intimation from the person
to whom the offer +is made that he declines to accept the Stiares offered
the Directors may subject to these Articles dispose of the saime in such
manner as they think most beneficial to the Company. The Directors may
in like manner and subject as aforesaid dispose of any such new or
original Shares which by reason of the proportion borne by them to

the number of persons entitled to any such offer as aforesaid or by
reason of any other difficulty in apportioning same cannot in the view
of the Direchors bé eventually offered in the manner aforesaid.



Artigle 5 to 1R

LIEK

5.

The Tien conferred by Regulation 11 of Part I of Table A shall extend
to all Shares whether fully paid or mot and dn respect of any Tiability
to the Company of tie registered holder or holders of such Shaves.

SHARE TRANSFERS

6’

Regulation 22 of Part I of Table A shall not apply tu the Company. The
instrument of transfer of a fully paid share shall be signed by or -on
beha1f of the transferor and in the case of shares which are nmot fully
paid up, the instrument of transfer shall in addition be signed be or on
behalf of the transferee.

PROCEEDINGS AT GENERAL MEETINGS

7.

The words "the appointment of and" shall be omitted in regulation 52 of
Part I of Table A.

The words “twenty one" shall be substituted for the word “thirty" in
Reguiation 57 of Part I of Table A,

At any General Meeting a Resolution put to the vote of the Meeting shall
ve decided on a show of hands unless before or immediately following the
declaration of the result of the show of hands a poll §s demanded by %he
Chairman or any other Member present in person or proxy., Unless a pol}
be so demanded a declaration by the Chairman that a Resolution has on a
show of hands been carried, (whether unanimously or by a particular
majority), or iost and an entry to that effect made in the bock contain-
ing the minutes of the proceedings of the Meeting shall be conclusive
evidence of the fact without proof of the number or proportion of the
votes recorded in such vote.

DIRECTORS

10,

11,

12,

Unless and until otherwise determined by the Company in General Meeting,
the number of Directors shall not be less than one. If at any time and
from time to time there shall be only one Director of the Company, such
Director may act alone in exercising all the powers and authorities
vested in the Directors, The first Director or Directors of the Company
shall be the person or persons named in the statement delivered under
Section 21 of the Companies Act 1976.

A person may be appointed 2 Director notwithstanding that he has attained
the age of seventy years and no Director shall be 1iable to vacate
office by reason only of his having attained that or zny other age.

i may be notice in writing signed by him and deposited with
iﬂg 2&;&;&%; apgoint an alternate Director to act on his behalf, Such
alternate Director must be either a D1rgctor qf the Company or a person
approved by a1l the Directors for the time being of the Company, Eveﬁy
alternate Director shall during the per}od of his appointment be entitled
to notice of Meetings of Directors and in the absence of the‘D1rectqr
appointing him to attend and vote thereat accordingly, but his appointment



Articles 13 10 18

shall imiediately cease and determine if and when the Director
appointing hin ceases to hold office as a Director,

13. Provided that he shall declare his Interest in any contract or triams~
astion a Director may vote as a Director in regard 6 any suh condhadi
or transaction in which he is interested or in respect of his appoint-
ment to any office or place of profit or upon any matier arising thereout

end if he shall so vote his vote shall be counted,
T4. The office of a Director shall be vacated:-

(1) If by notice in writing to the Company he resigns the »ffice of
Director,

(2} If he becomes bankrupt or enters into any arrangement sith his
creditors.

(3) If he becomes of unsound mind.

(4} If he is prohibited from being a Director by any order made under
Section 188 of the Act or under Section 28 of the (ompanies Act
1976.

(5) If he is removed from office by a resolution duly passed under
Section 184 of the Act.

BORROWING POWERS OF DIRECTORS

15. The proviso to regulation 79 of Part I of Table A shall be omitted.
SECRETARY

16. The first Secretary of the Company stall be the person named in the
Statement delivered under Section 21 of the Companies Act 1976.

SEAL

17. In Regulation 113 of Part I of Table A the words "or by some other
person appointed by the Directors for the purpose" shail be omitted.

INDEMNITY

18. Subject to the provisions of Section 205 of the Companies Act, 1948,
and in addition to stch indemnity as is contained in Rejwlation 136 ©f
Part I of Tabie A, every Director, officer or offical of the Company
shall be entitled to be indemnified out of the assets of the Company
against all losses or 1iabilities incurred by him in or about the
execution and discharge of the duties of his office.



Names, Addressis ond Deacriptions of Habscribars

DAVID ORDISH

22-24 Cowper Street
City Road

London EC2A 4AP

Company Director

DEREK PATTISON
22-24 Cowper Street
City Road

London EC2A 4AP

Company Director

Dated the 3rd day of July 7978

Witnesa to the sbove Signaturec:
Rachel Futerman
22-24 Cowper Street
City Road
London EC2A 4AP
Company Director



COMPANIES FORM No. 22

Hotice of new accounting reference
datz given during the course of
an acceunting reference period

PFleace do nos Pursuant to section ZiE T ot the Companies Azt 1955
"ggﬁg;{' thie as amended by Schedule 13 1o the fnetiventy Act 1955
To the Begistrar of Companies Far officis! use Company nurnber
Phause complate Address overleaf - Mote 5 T g o e
legibly, preferably ( ) i 1 | 3 , UM RIS
In biack type, or [V S R = ;
hold blgek inttorlng ~ MName of compariy
» Az o FR et mRui Len v e
* insert full rame
of company
gives notice that the Companv’s new accountina refarenne
date on which the current accounting reference pariod Day Month
and each subsequent accounting reference period of ' ; ;
Kote the campany is to be treated as coming, or as having ! S e 4 ?
Plaaso read notes ~ COMe, to an end fs ‘ ! b

1o 4 ovurleaf

before completing Day Month Year
this form Tha current accounting reference period of the company ] — ‘
Is to be treated as [shortened]Eemnded-}T and fistorte St L. 1 ! |8 e ,
trsated as having-eome-to-an-end]iwill come to an end}t on l o i 06119 1/
t delete ag
appropriate
If this notice states that the current accounting referance penod of the company is to be axtendpd, and
reliance is being placed on section 225(6){c} of the Co anies Act 1985, the following statement should
be completed:
The company is a [subsidiary][holding co
/ » COmpany number
the accounting referenggd/ate of which is
i this notice 1 Uaing giren by cempany witten 1s cuniect o an aGrinistraiion order and this notice
states that the current accounting refefence perind of the company is to be extended AND it Is 1o ba
extended beyond 18 months 0 eliance is not being placed on section 225(6} of the Companies Act
£ Insert 1985, the following state t shouid be completad;
g;’;‘;‘gr'y‘ lation to the company on
Receiver,
Admin:strator, i\!}’ ,
Administrative . . - .
Recaiver or Designationd &% cter— Date 3 wlgg
Recelver
(Scatland) as o
eppropriate Presentor's name address and For official Use

reference (if shy): Goneral Section Post room
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Company Notl3735312 i “\ . = A SSOFEERAD |
4 CONPANES
Special HOUSE
. The Companits ACTIOAS
Reseclution Frivpte Company Limited by Shir:
: e .

of CHAPMAN FREEEBORN LIMITED

At ax Futrge “inary General Meeting of the above-named Company

duly convened and held at 7 Buckingham Gate, lLondon, SHI

Y

on 9th December 1993 ,
the following SPECIAL RESOLUTION was duly passed, viz-

A

Resolution

That the name of the Company be changed to:

CHAPMAN FREEBORN (RUSSIA) LIMITED

CHAIRMAN C. €. Cunpman

Waterlow Enformation Services Ltd
International Company Registrations and Searches
Clasaic House, 174-180 Ol1d Sireet, London EC1V ¢BP
Telephone 071-250 3356 Fax 671-608 0867

LOE Box No. 274
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1378918

i hefeby céé}tify that”

CHAPMAN FREEBORN LIMITED

having by special resolution changed its name,

is now incorporated under the name of

CHAPMAN FREEBORN (RUSSIA) LIMITED

Given under my hand at the Companies Registration Office
Cardiff the 14 JANUARY 1994 i
?ﬂé

o
RS A

i T e o
i Phni]
- ey

an authorised officer



