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A PUBLIC COMPANY LIMYTED BY SHARES

MEMORANDUM OF ASSOCIATION

of

CHAMBERLIN & HILL PUBLIC LIMITED COMPANY

(Altered by Special Resolutions passed on 28th June 1961 and 20th July 1994}

4.1

The Company's name is rChamberlinand Hill Public Limited Company”.
The Company is to be a public company,
The registered office of the Company willbe situsted in England and Wales.

The Company's objects are:-

41,1 Tocary onforprofitin the United Kingdom and elsewhere inall their various
branches and departments, and either wholesale or rerait or both, the trades
or businesses and manufacturers of and dealers in jron and all toys, paper,
string, bags, olls, colours, vamish, tuspentine, benzoline, chemicals, plumbago,
chatcoal, sand, limestone, timber, ching, glass, earthenware, elastic, india~
rubber, and leather goods, smelters, casters, Stampers, workers, and polishers
of iron, steel, brass, nickel, Gerrnan silver, aluminium, and other motals,
electro-platers, gilders, close and otlier platers, tin-plate workers, galvanisers,
japaniiers, iron and coal mastess, factors, meschants, shopkeepers,
storekeeners and dealers in all or any of the things with which the sbove-

mentioned businesses ar concemed.

4,12 'Tocary oninthe United Kingdom, or elsewhere, the business of locomotive
vuilders and general engincers, iron founders, manufacturers of achinery,
100l makers, brass foundess, metal workers, boiler makers, millwrights,
machinists, iron and steel conyeniexs, smiths, wood and wire woxkes, builders,
painters, metallurglsts, electric engineers, watex supply engineers, &S makkers,
printess, boxmakers, cariers, and merchants, and to buy, sell, manufacture,




4.2

4.3

4.4

4.5

4.6

4.7

4.8

repair, convert, alter, et on hire, and deal in machinery, implements, rolling
stock, nnd hardware of el kinds, and to carry on any other business
(manufucturing or otherwise) which may seem to the Company capable of
being conveniently carried on in connection with the above, or otherwise
culculated, directly or indirectly toenhance the value of any of the Company's
property and rights for the time being.

To carry on any other trade or business whatever which can in the opinion of the
board of directors be advantageously carried on inconnection with or as being ancillary
to any of the businesses or activities of the Company.

To purchase or by any other means acquire and take options over any properly
whatever, and any rights orprivileges of any kind over or in respect of any proparty.

To apply for, register, purchase, or by other means acquire and protect, prolong and
rencw, whether in the United Kingdom or elsewhere any patents, patent rights, brevels
d’invention, licences, secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and tum to account and to manufacture
under or grant licences or privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions or rights which
the Company may acquire or propose to acquire,

To acquire and undertake the whole or any part of the business, goodwill and assets
of any person, firm, or company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and as part of the consideration
for any such acquisition to undertake all or any of the liabilities of such person, firm
or company, of to acquire an interest in, amalgamate with, or enter into partnership
or inte any arrangement for sharing profits, or for co-gperation, or for mutual
assistance with any such person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures, debenture stock or
securities so received.

To improve, manage, construct, repair, develop, exchange, let on lease orotherwise,
mortgage, charge, sell, dispose of, tum to account, grant licences, options, rights
and privileges in respect of, or otherwise deal with all or any part of the property and
rights of the Company.

To invest and deal with the moneys of the Company not immediately required in
such manner as may from time to time be determined by the boerd of directors and to
hold or otherwise deal with any investments made.

Tolend and advance money or give credit on any terms and with or withiout security
to any person, firm or company (including without prejudice to the generality of the
foregoing any holding cornpany, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company) and to receive money ondeposit
or loan upon any terms.




4.9  To guarantee or otherwise suppont or secure, cither with or without the Company
recelving any consideration or advantage and whether by pemonal covenant or by
morgaging or charging all or any part of the undenaking, property, assets, rights

@ and revenues (present and future) and uncalled eapital of the Company, or by both
such methods or by any other means whatever, the performance of the liabiliies and
obligations of and the repayment or payment of any moneys whatever by any person,
firm or company, including (but not limired t0):-

® 4.9.1 any liabilities and abligations whatever of, and the repayment or payment of
any moneys whatever by, any company which is for the tims beingoris likely
to become the Company’s holding company or a subsidiary of the Company
or another subsidiary of the Company’s holding company or otherwise
associarzd with the Company in business; and

@
4.9.2  any liabilities and obligations incurred in connection with or for the purpose
of the acquisition of shares in the Company or in any company which is for
the time being the Company’s helding company in so far as the glving of any
e such guarantee or other support or Security is not prohibited by law; and
!

4.9.3  the repayment or payment of the principal amounts of, and premiums, interest
and dlividends on, any borrowings and securities.

4.10  Toborrow and raise money in any manner and to secure the repayment of any money
o borrowed, raised or owing by mortgnge, charge, standard security, len or other
security upon the whole or any part of the ‘Company's property or assets (whether
present or future), including its uncalled capital, and also by a similar mortgage,
charge, standard security, lien or security 1 secure and guarantee the performance
by the Company of any obligation or Liability it may undertake or which may become
@ binding on it,

4.11 To draw, make, iccept, endorse, discount, negotiate, execute and issue cheques,
bills of exchange, promissory notes, bilis of lading, warrants, debentures, and ofhrer
negetiable or transferable instruments.

4.12  To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authority forenabling the Company 1o carty any of its
objects into effect, or for effecting any modification of the Company s constitution,
or for any other putpose which may scem lo the board of directors to be caleulatad
2 directly or indirectly to promote the Company’s interests, and to oppose any
proceedings or applications which may seem to such board 1o be calenlated directly
or indirectly to prejudice the Company’s interests,

4,13 Toenterinio any arangements with eny government or authority (supreme, niunicipal,
B local, or otherwise) that may seem to the board of dircctors to be conducive to the
attainment of the Company's objects or any of thesm, and 1o obtain from any such
govermment or authority any chaners, decrees, tights, privileges or concessions which
such board may think desirable andto cerry out, exercise, and comply with any sue
charters, decrees, rights, priv ileges and concessions.




4.14

4.15

4.16

4.17

4.18

4.19

4,20

4.2)

Te subscribe for, take, purchuse, orotherwise acquire, hold, sell, deal with arsd dispose
of, place and underwrite shares, stocks, debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any other company constituted or
currying on business in any pact of the world, and debentures, debenture stocks,
bonds, obligations or securities issued or gunranteed by any govemment or authority,
municipal, local or otherwise, in any part of the world.

To control, menage, finance, subsidise, co-ordinate or otherwise assist any company
or companies in which the Company has a direct or indirect finuncial interest, to
provide sscretarial, administrative, technical, corxanercial and other services and
facilities of all kinds for any such company or companies and to make payments by
way of subvention or otherwise and any other arrangements which iy seem to the
board of directors to be desirable with respect to any business or operations of or
generally with respect to any such company or companies.

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

To sell or otherwise dispose of the whole or any part of the business or propexy of
the Company, either together or in portions, for such consideration a5 the board of
directors may think it, and in paticular (but without limitation) for shares, debentures,
or securities of any company purchasing the same.

To act as agent or broker and as trustee or nomines for any pexson, firm or company,
and to undertake and perform sub-contracts,

To remunerate any person, fimn or company rendering services to the Company
ei’her by cashpayment or by the allotment to him or them of shares or other secusities
of the C~mpany credited as paid up in full or in part or otherwise,

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

To provide, and to establish and maintain or concur in establishing and maintainirig
trusts, funds, schemes, clubs or other urrangements (whether contributory or non-
contributory) with a view to providing:

4.21.1 pensions, insuzances, alowances, gratuities, bonuses and incentives and
benefits of every description including, but not Limited to, retirernent benefits
schemes and/or Jife asswrance schemes; and




4.22

4,23

4.24

4,25

4.26

4.27

4212 employees' share schemes (within the meaning of section 742 of the
Companies A.ct 1985) Including, but not imdied to, profit sharing, share option
and share purchase schemes to or for the benafit of officers, ex-officers,
employees ¥ ox-employees of the Company or its predecessors in business
or of any company which is for the time being or has at any time been the
Company’s holding cornpany or a subsidiary of the Company or &nother
stbsidiary of that holding company or of any predecessur in buginess of any
such company or the dependants or xelatives of any such persons; and to
provide or lend money or provide other financinl assistance in accordance
with or for the porposes of such arrangements.

To support (whether by ditect subscriztion, the giving of guarantees or otheiwise)
any charitable, benevolent or educaiional {ond, institution or organisation, or any
event or purpose of a public or generad nature, the support of which will or may, in
the opinion of the board of directors. direstly or indirectly benefit, oris caleulated so
to benefit, the Company or itz busingss or activities or its officers, ex-officers,
employees or ex-employees or the business, activities, officers, ex-officers, employees
orex-cmployees of any company which is for the time being or has at any time been
the Company’s holding company or a subsidisry of the Cornpany or another subsidiary
of that holding company or the officers, ex-officers, employees or cx-cmployees of
any predecessor in business of the Company or any such company es aforesaid,

To purchase and meaintain, for the benefit of any director (including an alternate
director), officer or auditor of the Company or of any company which is the holding
company, a snbsidiary, or a fellow subsidiary of the Company, insurance against any
liability as is referred to insection3 10(1} ofthe Act and, subject to the provisions of
the Act, against uny other liability which may attach to him or loss or expenditure
which he may incur in relation to anything done or alleged to have been done or
omitted to be done as a director (including an alternate director), officer or anditor
and, subject also to the provisions of the Act, to indemnify any such person out of
the assets of the Company against all losses or liabilities which he may sustain or
incur in or about the lawful execution of the duties of his office or otherwise in
relation thereto and, without prejudice to the foregoing, to grant any such indemnity
after the occurrence of the event giving rise to any such liability,

To distribute among the members of the Company in kind any property of the Comnpany
of whatever nature,

To procurs the Company to be registered or recognised in any part of the world.
To do all or any of the things or matters aforesaid in any part of the world and either
as principal, agent, contractor or ottierwise, and by or through agends, brokers, sub-

contractors or ctherwise and either alone or in ¢onjunction with others,

Todo all suchother things as may be deemed incidental or conducive to the attainment
of the Company's objects or any of them,




AND so thaiz-
(a)

(b)

{c)
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&)
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none of the objects ¢t out in any of the preceding sub-clauses of thisClouse
4 shall be restrigtively constraed but the widest interpretation shall be given
lo each such abject, andd none of such objects shall, except where the context
expressly so requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such sub-clause, or by
reference to or inference from the terms of any other sub-clause of thisClause
4, or by reference to or inference from the name of the Comipany;

none of the preceding sub-clauses of this Clayse 4 and none: of the objects
therein specificd shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shallhave as £..1 a
power to exercise each and every ane of the objects specified in each sub-
clause of this Clause 4 as though esch such sub-clause contained the objects
of a separate company;

the word “company” in this Clause 4, e cept where used inreference to the
Company, shall be deemed to include any parmership or other body of persons,
whether incorporated or unincorporated and whether domiciled in the United
Kingdom or elsewhere;

in this Clayse 4 the expressions “holding company” and “subsidiary” shall
have the meanings given to them respectively by section 736 of the Act and
the expression “subsidiaries” shall include a subsidiary undestaking as defined
by section 258 of the Act; and

in this Clause 4 the expression “the Act” means the Companies Act 1935, but
so that any reference in this Clause 4 1o any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactiment
of that provision at the time this Clause 4 takes effect.

5. The liability of the members is limited.

6. The Company’s share capital is £2,250,000 divided into 9,000,000 shares of £0.25

each,!

i By virtue of the passing of the following special resolutions the puthorised share
capital of the Company has been altered:«

Original Share Capital
Authorised Share Capital of £20,000 divided into 15 000 5% cumulative preference
shares of £1 each and 5,000 ordinary shares of £1 each,

Resolution passed 1923
Authorised Share Capital converted into £20,000 divided into 12,000 5% curmlative
preference shares of £1 each and 8,000 ordinary shares of £1 each.
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Resolu{ion passed 1924
Authorised Share Capital increased ro £25,000, divided into 12,000 5% cuntzlative
preference shares of £1 cach and 13,000 ordinary shares of £1 zach,

Resolution passed 1926
Authorised Share Capital increased ro £50,000, divided into 12,000 5% cumulative
preference shares of £1 each and 38,000 ordinary shares of £1 each,

Resolulion pussed 1945
Authorised Share Capital converted into £50,000 divided Into 12,000 5% cumulative
preference shares of £1 each and 152,000 ordinary shares of 25p each.

Resolution passed 24.11.4%
Anthorised Share Capital increased to £55,000, divided into 10,000 5% cumlative
preference shares of £1 each and 180,000 ordinary shares of 25p each.

Resolution passed 28.02.55
Authorised Share Capital increasedto £100,000, divided into 10,000 5% cumulative
preference share of £1 each and 380,000 ordinary shares of 25p each.

Resolution passed 04.05.61
Authori;ed Share Capital increased to £190,000, dividedinto 10,000 5% cumitlative
preference shares of £1 each and 720,000 ordinary shares of 25p each.

Resolution passed 28.08.70
Anthorised Share Capital increased to £300,000, divided into 1,200,000 vrdinary
shares of 25p each.

Resolution passed 13,.12.72
Authorised Share Capital increased to £750,000, divided into 3,000,000 ordinary
share of 25p each,

Resolution passed 08.12.78
Authovised Share Capital increased ro £1,000,000 divided inro 4,000,000 ordinary
shares of 25p each.

Resolution passed 28.07.89
Authorised Share Capital increased ro £2,250,000, divided inro 2,000,000 ordinary
shares of 25p each.
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A PUBLEIC COMPANY LIMITED BY SHARES
&

ARTICLES OF ASSOCIATION
& of

CHAMBERLIN & HILL PUBLIC LIMITED COMPANY
@
{Adopted by Special Resolution passed on 29th July 1994)

¥ Table A

i The regulations contained in Table A to any Companies Act or Companies
(Consolidation) Act prior to the Companies Act 1985 and the regulations conrained
P in Table A of The Companies (Tables A to F) Regulations 1985 in force at the time
of adoption of these Articles shall not apply to the Company and these Articles slone
shall constitute the regulations of the Company.

Interpretation
6 '.p
2 In these Articles, unless the subject or context otherwise requires:-
2.1 the following words have the following meaning:
L
“the Act” the Companies Act 1985 and every statutory
modification or re-e¢nactment thereof for tha time
being in force
® “these Articles” these Axticles of Association, whether as originally
adopted or a5 from time to time altered by specidl
resolution
® “the Auditors” the auditors for the time being of the Company
“‘the Company"' this Company
-8 -
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2.2

2.3

24

)}

“the Directors”

“listcd"

“the London Stock
Exchange”
“member”
ﬂmonm"

“the Office”

“the Register”
“ﬂ}c Scal"

“the Statntes”

“the Transfer Office”

“the United Kingdom”

“in writing‘l!

[ 13

year”

the dlrectors for the time being of the Company ox
any of thern duly acting as the Board of directors of
the Company

admitted to the Official List of the London Stock
Bxchange

The International Stock Exchange of the United
Kingdom and the Republic of Ireland Lirnited

amember of the Company
calendar month

the registered office for the flme being of the
Coropany

the register of members of the Company

the common seal (if any) of the Company

the Act and every other statute, order, regulation,
instrument or other subordinate legislation for the
time being in force relating to companies and

affecting the Company

the place where the Register is situated for the time
being

Great Britain and Northem Iretand

written, printed, type~ wiitten or lithographed, or
visibly expressed in all or any of these or any other

methods of representing or reproducing words ing
visible form

calendaryear;

the expression “clear days” in relation to the period of a notice means that
period excluding the day when the notice is given or deemedto be given and
the day for which it is given or onwhich it is to take effect;

the expressions “debenturs” and “'debenture-holder” respectively inchude
“debenture stock” and "debenture stockholder”;

the expression “duly certified copy” when used in relation to a power of
attomey shall meana copy of suchpower which complies withthe provisions
of section 3 of the Powers of Attorney Act 1971 or such other cextification
method or proceclure as the Directors shall accept;

29 -







