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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

PORTSEA HARBOUR COMPANY LIMITED

-~

1. The name of the Company is "PORTSEA HARBOUR COMPANY
LIMITED". - v

2. The registered office ofl the Compy will be situated in
England.

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

(@) (i) To acquire, maintainr and operate, as a statutory
harbour undertaking, the landing stage and approach (or any
replacement therefor) situated at Ports=a in the City of Portsmouth
and to promote legislation te confer upon it appropriate functions to
achieve, those objects;

(ii) to take action in support of, or ophosition to, any
Bill (whether public, general, iocal or private) or on any proposed
subordinate ‘legislation that may in any way affect the Company’s
harbour undertaking. N
(b) To carry on any other trade or business whatever which
can In the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

(c) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, dlter, modify, use and
turn 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 te acquire,

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or propesing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
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consideration for such acquisition to undertake all or any o7 the

liabilities of such person, firm or company, or to acquire an interest
| in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, 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 Jor 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.

Y-SR

(f) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant tice .ces, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
3 and rights of the Company. -‘

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

(h) To lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts cf Indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
any terms and to secure or guarantee the payment of any sums of
) money or the performance of any obligation by any company, firm or
i person including any holding company, ‘subsidiary or fellow
subsidiary company in any manner.

(i) To borrow and raise money In any manner and to secure:
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, llen or other security upon the

i whale or any part of the Company's property or assets (whether

| present or future), inciuding its uncalled capital, and also by a

‘ similar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any
obligation or liability it may undertake ar which may become binding
on it.

R ———

(j) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any consent, authority
or licence of a government department or of any other public or local
government body for enabling the Company to carry any of its
objects into effect, or for effecting any modification of the
Company's censtitution, or for any other purpose which may seem
calculated directly or indirectly to promote the Company's interests,
and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's interests.

(1) To enter into any arrangements with any government
department or any other public or local government body that may
seem conducive to the attainment of the Company's objects or any of
them, and to obtain from any such government or authority any
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charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply
with any such charters, decrees, rights, privileges, and
concessions.

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any othe:r company constituted or
carrying on business- in any part of the wor!d, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any governinent or authority, municipai, lecal or
otherwise, in any part of the world,

{(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make
payments by way of subwvention or otherwise and any other
arrangements which may seem desirable with respect to any’ "‘"=iness
or operatiens of or generally with respect to any such company or
companies,

(o) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the Iliabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any .
property or business of the Company, and to pilace or guarantee the
placing of, underwrite, subscribe for, or ‘otherwise acquire all ar
any part of the shares or securities of any such company as
aforesaid.

(p) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in

" portions, for such consideration as the Company may think fit, and

in particular for cash, or for shares, debentures, or securities of
any company purchasing the same.

(g) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perfoin
sub-contracts.

(r} To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the allotment
to him or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
exXpedient. :

(s) To pay all or any expenses incurred in connection with the
premotion, formation and incorporation of the Company, or to
contract with any perscn, firm or company toc 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.

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or




club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on businecs: to give or award pensjons,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and .services for any perscns whe are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or of any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or of the predecessors In
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
thelr wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to ‘enable any such purchase schemes to be established
or maintained. ,

(u) To distribute among the Members of the Company in kind
any property of the Company of whatever nature provided that any
such distribution shail not include any property which forms part of
the Company's statutory harbour undertaking. ‘

(v) To procure the Company to be registered or recognised in
any part of the world., ‘

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as pr‘incipa'ls, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(x) To do all such other things as may be deemed Incidental
or conducive' to the attainment of the Company's abjects or any of
them.

Tae objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest Interpretation shall be given
thereto, and they shall not, 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 from the terms of any other sub-clause cor from the
name of the Crmpany. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as full a8 power to
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects of
a separate company. The word tecompany! in this Clause, except
where used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
eisewhera.
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4. The liability of the Members is limited. ,/

5. The share capital of the Company is £100 divided into 100
shares of £1 each. /f"
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WE, the severaj persons whose names and addresses 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 Iin the capital of the Company set opposite ou;/

respective names.

Names, addresses and descriptions of Subscribers

Number of
shares taken
by each
Subscriber

-~ = }
" Philip David Childs, OBE., J.P., 7
11 Cresta Court, B
" Eastern Parade, :
Southsea, r’%ﬂ(—-
Portsmoutly, it

Solicitor. /

Eric Norman Lawrence Guymer,
April Cottage,
1la Evelegh Road,

Farlington, “
Portsmouth, Hampshi-e. .
Chartered Secretary. /

1 Share/

1 Share’

/

Dated- | 7%~ 6~ 32 /

Witness %0 the above Signatures:- /‘/C% 6’&/5

25  Appleton Recd
CatigRield

FQR?J\QM
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THE COMPANIES ACTS 1948 to 1981

.

COMPANY LI.NII'T'_E'D BY SHARES _
1748982

ARTICLES OF ASSOCIATION OF

PORTSEA HARBOUR COMPANY LIMITED

#

S

1. The Regulations contained in Table A in the First Schedule to
the Companies Act 1948 (as amended by the Companies Acts 1967,
1976, 1980 and 1981) and in any Table A applicable to the Company
under any former enactment relating to compames shall not appiy to
the Company. :

PRELIMINARY

s

2. In these Articles, unless the context otherwise requires:-~

"The Acts" means the Companies Acts 1948 to 1981.

"The  Statutes" means the Acts and every other Act for the time
being in force concer‘nmg companies and affectlng the Company.

Any reference herein to the provisions of any Act shail extend to
and include any amendment or re-enactment of or substitution for .,
the same effected by any subsequent Statute.

"The Register" means the Register of Members to be kept as
required by Section 110 of the Companijes Act 1948. '

"Manth" means calendar month.

"Paid up" includes credited as paid up.

"Wnited Kingdom" means Great’ Britain and Nor‘thern Ireland.
Seal" means the dommon seal of the Company.

1Office® means the registered office for the time being of the
Company o

"Secretary" means any person appointed to perform the duties of
Secretary, and Includes any assistant, deputy or temporary
appointee. :

In writing" includes printing, lithography, typewriting,
phatography and other modes of representing or reproducing words
in visible form. -

Words importing the singular number only shall include the piural,
and the converse shall also apply.

Words importing the male gender shall include the female gender.
Words importing individuals shall include corporations.

Subject as aforesaid and unless the context otherwise requires,
words or expressions defined in the Acts shall bear the same
meaning in these Articies.
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SHARE CAPITAL

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

(b) The Directors are generally and unconditionally authorised
for the purpose of Section 14 of the Companies Act 1980 to exercise
any power of the Company to allot and grant rights to subscribe for
or convert securities into shares of the Company up to the amount of
the authorised but unissued share capital of the Company at the date
of the adoption of these Articles at any time or times during the
period of five years from that date and the Directors may after that
period allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do made by
the Company within that period. The authority hereby given may at
any time be renewed or varied by Ordinary Resolution.

SHARES

4. (a) Without prejudice to any special rights previously

.

conferred on the holders of existing shares in the Company and
subject, where relevant, to paragraph (b) below, any share in the
Company may be- issued with such preferred, deferred, or other
special rights, or such restrictions, whether in regard to dividend,
voting, return of capital, or otherwise, as the Company may from
time to time by Ordinary Resolution determine (or in the ahsence of
any such determination as the Directors may determine). The
Company shall if requisite in accordance with Section 33 of the

Companies Act 1980 within one month from allotting shares deliver a -

statement in the prescribed form containing particulars of special
rights. '

(b) Subject to the provisions of Part 111 of the Companies Act
1981 any share may with the sanction of a Special Resolution be
issued on the terms that it is, or at the option of the Company or
the shareholder is liable, to be redeemed on such.terms and in such
manner as the Company before the issue of the share may by Special
Resolution determine.

5. Save as authorised by the Statutes the Company shall not give,
whether directly or indirectly, any financial assistance for the
purpose of or in connection with a purchase or subscription made or
to be made by any person of or for any shares in the Company or in
its holding company.

5. Subject to the provisions of Part i1l of the Companies Act 1981
the Company may purchase its own shares (inciuding any redeemable
shares).

7. Subject to the provisions of Part Il} of the Compantes Act 1981,
where the Company redeems or purchases any of its own shares,
then it may make payments out of capital towards such redemption or
purchase. )

§. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares in the Company, o
precuring or agreeing to procure subscriptions, whether absolute or
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conditional, for any shares in. the Company at any rate not
exceeding ten per cent. of the price at which the said shares are
issued. Such commission may be satisfied by payment in cash oar,
subject to the Directors having authority to allot shares in
accordance with Section 14 of the Companies Act 1980, by the
-allotment of fully or partly paid shares, or partly in one way and
partly in the other. The Company may also on any issue of shares
pay such brokerage as may be lawful.

9. Save as required by law the Company shall be entitied to treat
the person whose name appears on the Register in respect of any
share as the absolute owner thereof, and shall not {save as
aforesaid) be under any obligation to recognise any trust or equity
or equitable contingent or future claim to or partial interest In such
share whether or not it shall have express or other notice thereof.

10. The Directors may at any time after the allotment of any share
but before any person has been entered in the Register as the
holder recognise a renunciation thereof by the allottee in favour of
some other person and may accord to any alloitee of a share 2 right
to effect such renunciation upon and subject to such terms and
conditions as the Directors may think fit to impose.

SHARE CERTIFICATES

11. Every share certificate shall be issued under the Seal and shall
specify the number and class of shares to which it relates and the
amount paid up thereon. No certificate shall be issued representing
shares of more than one class.

12. in the case of a share held jointly by several persons the
Company shall not be bound to issue more than one certificate
therefor and delivery of a certificate to ome of joint holders shall be
sivificient delivery to all. ‘ .

N
N

13. Any person {subject as aforesaid) whose name is entefe” 'n the
Register in respect of any shares of’ any one class upon the s, ue or
transfer thereof shall be entitled without payment to a certificate
therefor (in the case of issue) within one month {or such longer
period as the terms of issue shall provide) after allotment or (in the
case of a transfer of fully-pald shares) within a reasonable period
after lodgment of transfer or (in the case of a transfer of
partly-paid shares) within two months after lodgment of transfer.

14. Where some only of the shares comprised in a share certificate
are transferred the old certificate shall be cancelled and a new
certificate for thez balance of such shares issued in lieu without
charge.

15. (a) Any two or more certificates reprasenting shares of any
class held by any Member may at his request be cancelled and a
single new certificate for such shares issued in lieu without charge.

(b) If any Member shall surrender for cancellation a share
certificate representing shares held by him and request the Cempany
to issue in lieu two or more share certificates representing such
shares in such proportions as he may specify, the Directors may, if
they think fit, comply with such request.
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(c) If a share certificate shall be damaged or defaced or
alleged to have been lost, stolen or destroyed a new certificate
representirig the same shares may be issued to the holder upon
request subject to delivery up of the old certificate or (it alleged to
have been lost, stolen or destroyed) compliance with suchk conditions
as 1o evidence and indemnity and the payment of out-of-pocket
expenses of the Company in connection with the request as the
Directors may think fit,

(d) in the case.of shares held jointly by several persons any
such request may be made by any one of thes joint holders,

CALLS ON SHARES

186. The Directors may from time to time make such calls upon the
Members as they think fit in respect of all moineys unpaid on their
shares whether on account of the nominal amount of the shares or by
way of premium and each Member shall, subject to receiving fourteen
days’ notice at least, specifying the time and place for payment, pay
the amount called on his “shares to the persons and at the times and
places appointed by the Directors. A call may be made payable bv
instalments. The joint holders of a share shall be jeintly and
severally liable to pay all calls in respect therecf.

17. (a) A call shalt be deemed to have been made at the time when
the resolution of the Directors authorising such call was passed. A
call may be revoked or the time fixed for its payment postponed by
resofuticn of the Directors.

(b) The Directors may make arrangements on the issue of
shares for a difference between the holders of such shares in the
amounts of calls to be paid and in the time of payment of such calls.

18. If a call payable in respect of any share or any instalment of a
call be not paid before or on the day appeinted for payment thereof,
the holder for the time being of such share shall be liable to pay
interest on the same at such rate as the Directors shall determine
from the day appointed for the payment of such call or instaiment to
the time of actual payment and all expenses that may have been
incurred by the Company by reason of such non-payment; but the
Directors may, If they shall think fit, waive the payment of such
interest or expenses or any part thereof.

19. If by the terms of the issue of any shares, or otherwise, any
amount is macle payable at any fixed time, whether on account of the
nominal amount of the shares or by way of premium, every such
amount shall be payable as if it were a call duly made by the
Directors of which due notice had been given; and all the provisions
hereof with respect to the payment of calls and interest thereon and
expenses in connection therewith aor to the forfeiture of shares for
nan-payment of calls, shall apply to every such amount and the
shares in respect of which it is payable.

20. The Directors may, if they think fit, receive from any Member
willing to advance the same all or any part of the moneys, whether
on account of the nominal value of the shares or by way of premium
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tincailed and unpaid upon any shares held by him; and upen all or
any of the moneys so paid in advance the Directors may {(until the
same would, but for such advance, become presently payable) pay
interest &t such rate (not exceeding, without the sanction of the
Company in General Meeting, fifteen per centum per annum) as may
be agreed upon betweén the Member paying the moneys in advance
and the Directors.

FORFEITURE AND LIEN

21, |If any Member fails to pay any call or instalment of 2z call in
full on or before the day appointed for payment thereof, the
Directors may, at any time thereafter during such time as any part
of the call or instalment remains unpaid, serve a notice on him
requiring him to pay so much of the call or instalment as is unpaid,
together with interest accrued and any expenses incurred by reason
of such non-payment.

22. The notice shall name a further day (not being earlier than the
expiration of fourteen days from tiie date of the notice) on or before
which .and the place where such call or instalment and all interest
accrued and expenses incurred by reason of such nen-payment are
to be paid. The notice shall also state that in the event of
non-payment at or before the time and at the place appointed the
shares in respect of which such call or instalment is payable will be
liable to forfeiture. ’ - ‘

. ./‘

23. it the requirements of any such notice' as aforesaid be not

complied with, any share in respect of which such notice has been .

given may, at any time thereafter before the payment required by
the notice has been made, be forfeited by & resolution of the
Directors to that effect. Such forfeiture shall extend to all dividends
declared in respect of the shares soc forfeited and not actually paid
before such forfeiture. Forfeiture shall be deemed to occur at the
time of the passing of the said resolution of the Directors. The
Directors may accept a surrender of any share liable to be forfeited
hereunder, *

24. A share so forfeited or surrendered shall be deemed to be the
property of the Company, and may be sold or otherwise disposed of
in such manner, zither subject to or discharged from all calls made
or instalmenis due prior to the forfeiture or 3urrender, as the
Directors think fit; or the Directors may, at any time before such
shares are sold or otherwise disposed of, annul the forfeiture or
surrender upon such terms as they may approve. For the purpose of
giving effect to any such sale or other disposition the Directors may
authorise some person to transfer the share so sold or otherwise
disposed of to the purchaser thereof or other person becoming
entitled thereto. \

25. Any person whose shares have been forfeited or surrendered
shall cease to be a Member in respect of the shares, but shail,
notwithstanding, remain liable to pay to the Company all moneys
which at the date of the forfeiture or surrender were presently
payable by him to the Company in respect of the shares, together
with interest thereon at such rate as the Directors shall appoint,
down to the date of payment, but his liability shall cease if and
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when the Company receives payment in full of all such moneys in
respect ¢f the shares, together with interest as aforesaid. The
Directors may, if they shall think fit, remit the payment of such
interest or any part thereof.

26. When any shares have been forfeited or surrendered an entry
shall forthwith be made in the Register recording the forfeiture or
surrender and the date thereof, and so soon as the shares so
forfeited or surrendered have been sold or otherwise disposed of an
entry shall alsc be made of the manner and date of the sale or
disposal thereof, provided that if such shares are not sold or
otherwise disposed of /ithin the relevant period defined in Section
37 of the Companies Act 1980 the Company shall at the expiry of
such period observe the provisions of that section.

27. The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys payable in
respect of such share. The Directors may waive any lien which has
arisen and may resolve that any share shall for some limited period

‘“-.Jg\e exempt wholly or partiaily from the provisions of this Article.

28. The Company may sell in such manner as the Directors think fit
any share on which the Company has a lien, but no sale shall be
made unless some sum in respect of which the lien exists is
presently payable nor uitil the expiration of fourteen days after a
notice in writing stating and demanding payment of the sum
presently payable and giving notice of intention to sell in default
shall have been- given to the holder for the time being of the share
or the person entitled thereto by reason of his death or bankruptcy.

29. The net proceeds of such sale after payment of the costs of
such sale shall be applied in or towards payment or satisfaction of
the debts or liabilities in respect whereof the lien exists so far as
the same are presently payable and any residue shall (subject to a
like lien for debts or liabilities not presently payable as existed upon
the shares prior to the sale) be paid to the person entitled to the
shares ‘at’'the time of the sale. For giving effect to any such sale
the Directors may authorise some person to transfer the shares sold
to the purchaser.

30. A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company and that a share has been
duly forfeited or surrendered or sold to satisfy a lien of the
Company on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming to
be entitled to the share. iuch deciaration and the receipt of the
Company for the consideration (if any) given for the share on the
sale, re-aliotment or disposali thereof together with the share
certificate delivered to a purchaser or allottee thereof shall (subject
to the execution of a transfer if the same be required) constitute a
good title to the share and the person to whom the share is sold,
re-allotted or disposed of shall be registered as the holder of the
share and shall not be bound to see to the application of the
purchase money (if any) nor shall his title to the share be affected
by any irregularity or invalidity in the proceedings in reference to
the forfeiture, surrender, sale, re-allotment or disposal of the

share.
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TRANSFER OF SHARES

31. The instrument of transfer of any share in the Cpmpany shatl
be signed by or on behalf of the transferor and, when the share is
not fully paid, shall be also signed by the transferee. The
transferor shall be deemed to remain the holder of the share until
the name of the transferee is entered in the Register in respect
therecf.

32. Shares in the Company may be transferred by transfer in
writing in any usual or common form or in any other form' acceptabie
to the Directors. o

33. The Directors may in their absolute discretion and without
assigning any reason therefor refuse to register any transfer of
shares. If the Directors refuse to register a transfer they shall
within two months after the date on which the transfer was lodged
with the Company send to the transferee notice of the refusal and
return to him the instrument of transfer.

34, The Directors may decline to recognise any instrument of
transfer unless the instrument of transfer is in respect of only one
class of share and Is accompanied by the relevant share
certificate(s) and such other evidence as the Directors may
reasonably require to show the right of the transferor to make the
transfer (and, if the instrument of transfer is executed by some

other person on his behalf, the authority of that persen so to de). .

All 'instruments of transfer which are registered may be retained by
the Company.

35, No fee will be charged by the Company in respect of the
registration of any instrument of transfer or probate or letters of
administration or certificate of marriage or death or stop notice or
power of attorney or other document relating to or affecting the title
to any shares or otherwise for making any entry in the Register
affecting the title to any shaies.

36. The registration of transfers may be suspended at such times
and Tfor such periods as the Directors may from time to time
determine and either generally or in respect of any class of shares.
The Register shall not be closed for more than thirty days in any
year,

37. The Company shall be entitled to destroy all instruments of
transfer which have been registered at any time after the expiration
of six years from the date of registration thereof and all dividend
mandates and notifications of change of address at any time after the
expiration of two years from the date of recording thereof and all
share certificates which have been cancelled at any time after the
expiration of one year from the date of the canceliation thereof and
it shall conclusively be presumed in favour of the Company that
every entry in the Register purporting to have been made on the
basis of an instrument of transfer or other document so destroyed
was duly and properly made and every Instrument of transfer so
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destroyed was a valid and effective instrument duly @~d properly
registered and every share certificate so destroyed was a valid and
effective certificate duly and properly cancelled and every othgr
document hereinbefore mentioned so destroyed was a valid and
effective document in accordance with the recorded particuiars
thereof in the books or records of the Company. Proviued always
that: -

(a) The provisions aforesaid shall apply vnly to the
destruction of a document in good faith and without notice of any
claim (regardless of the parties thereto) to which the dpocument might
be relevant;

(b) Nothing herein contained shall be construed as imposing
upon the Company, any liability in respect of the aestruction of any
such document earlier than as aforesaid or any other circumstances
which would not attach to the Company in the ahbsence of this
Article;

(c) References herein to the destruction of any document
inciide references to the disposal thereof in any manner. ’

TRANSMISSION OF SHARES

38. In the case of the death of a Member, the survivor, where the
deceased was a joint holder, and the legal personal representative of
the deceased, where he was a sole holder, shall be the only persons
recognised by the Company as having any title to his share; but

nothing herein contained shall release the estate of a deceased joint

holder from any liability in respect of any share which has been
jointly held by him with other persons.

39. Any person becoming entitled to a share by reason of the death
or bankruptcy of a Member may upon such evidence as to his title
being produced as may be properly required by the Directors elect
either to be registered as a Member in respect of such share or to
make such. transfer of the share as the deceased or bankrupt person
could have made. !f the person so becoming entitled shall elect to be
registered himself he shall give to the Company a notice in writing
signed by him stating that he so elects. All the provisions of these
Articles relating to the right to transfer and the registration of
transfers of shares shall apply to any such notice or transfer as if
the deatn or bankruptcy of the Member had not occurred and the
notice or transfer were a transfer executed by that Member.

40. Save as otherwise provided by or in accordance with these
presents, a person becoming entitled to a share in consequence of
the death or bankruptey of a i%omber (upon supplying to the
Company such evidence as the Directors may reasonably require to
show his title to the share) shall be entitled to the same dividends
and other advantages as those to which he would be entitied if he
were the registered holder of the share except that he shall not be
entitied in respect thereof to exercise any right conferred by
membership in relation to meetings of the Company until he shall
have been registered as a Member in respect of the share: Provided
always that the Directors may at any time give notice requiring any
such persocn to elect either to be registered himself or to transfer
the share, and if the notice is not complied with within ninety days
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the Directors may thereafter rwithhold payment of all divijdends,
bonuses or other moneys payable in respect of the share wuntil the
requirements of the notice have been complied with.

ALTERATION OF SHARE CAPITAL .

41. The Company may by Ordinary Resolution increase its share
capital by such sum to be divided into shares of such amounts as
the resolution shall prescribe. All new shares shall be subject to
the provisions of these Articles with reference to allotment, payment
of calls, forfeiture, lien, iransfer and transmission and otherwise.

42, The Company may by Ordinary Resolution:-

(a) consolidate and divide its capital or any part thereof into
shares of larger amount than its existing shares;

(b) subdivide its existing shares or any of them into shares of
smaller amount than is fixed by the Memorandum of Association:
Provided that (i) In the subdivision of an eaxisting share the
proportion between the amount paid and the amount (if any) unpaid
on each reduced share shall be the same as it was in the case of the
share from which the reduced share is ' derived and (ii) the
resolution may determine that as between the holders of the shares
resutlting from such subdivision, one or more of such shares shall be
given some preference or speciai advantage whether as regards
dividend, capital, voting or otherwise over the other cr others;

{c) cancel any shares which, at the date of the passing of the

resofution, have not been taken or agreed to be taken by any
person and diminish the amount of its share capital by the amount of
the shares so cancelled..

43. Upon any consolidation of fully paid shares into shares of
larger amount the Directors may as between the, holders of. shares so
consdlidated determine which shares are consolidated into each
consolidated share and in the case of any shares registered in the
name of one holder being consolidated with shares registered in the
name of another holder may make such arrangements as may be
thought fit for the sale of the consclidated share or any fractions
thereof and for the distribution among the persons entitled therete
of the net proceeds of such sale and for such purpose may appoint
some person to transfer the consolidated share to the purchaser.
Provided that the necessary unissued shares are available the
Directors may alternatively in each case where the number of shares
held by any holder is not an exact multiple of the number of shares
to be consolidated into a single share issue to sach such hoider
credited as fully paid up by way of capitalisation the minimum
number of shares required to round up his holding to such a
multiple (such issue being deemed to have been effected immediately
prior to consolidation) and the amount required to pay up such
shares shall be appropriated at their discretion from any of the sums
standing to the credit of any of the Company's reserve accounts
(including share premium account and capital redemption reserve
fund) or to the credit of profit and loss account and capitalised by

applying the same in paying up such shares.




TR

44. The Company may by Special Resolution reduce its share
capital, any capital redemption . reserve, and any share premium
account in any manner authorised by law.

MODIFiCATION OF RIGHTS

45. If at any time the capital is divided into different classes of
shares, the rights attached to any class or any of such rights
(uniess otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of Section 72 of the
Companies Act 1848 and of Section 32 of the Companies Act 1980 be
medified, abrogated, or varied with the consent in writing of the
holders of three-fourths of the issued shares of that class, or with
the sanction of an Extracrdinary Resolution passed at a separate

. General Meeting of the holders of the shares of the class, but not

otherwise.. To every such separate General Meeting the provisions
of these Articles relating to General Meetings shall, mutatis
mutandis, apply, but so that at every such separate General Meeting
(other than an adjourned meeting) the quorum shall be two persons
holding or representing by proxy at least one third in nominal value
of the issued shares of the class in guestion, and at an adjourned
meeting the quorum shall be one person holding shares of the class
in question or his proxy, and that any holder of shares of the class
in question present in person or by proxy may demand a polf.

46. The rights attached to any class of shares shall not (unless
otherwise provided by the terms of issue of the shares of that class
or by the terms upon which such shares are for the time being held)

be deemed to be modified or varied by the creation or issue.of -

further shares ranking pari passu therewith.

F]

GENERAL MEETINGS

47. The Company shall in each year hold a General Meeting as its
Annual General Meeting in addition to any .other meetings in that
year, and not more than fifteen months shall elapse between the date
of one Annua! General Meeting and that of the next. The Annual
General Meeting shall be held at such time and place as the Directors
shall appoint. All General Meetings other than Annual General
Meetings shall be called "Extraordinary General Meetings".

48. The Directors may whenever they think fit, and they shall upon
a requisition made in writing by Members in accordance with
Section 132 of the Companies Act 1948, convene an Extraordinary
General Meeting. |If at any time there shall not be present in the
United Kingdom and capable of acting sufficient Directors to form a
quorum, the Directors in the United Kingdom capable of acting, or if
there shall be no such Directors then any two Members, may convene
an Extraordinary General Meeting in the same manner as nearly as
possible as that in which General Meetings may be convened by the
Directors.

49. In the case of an Extraordinary General Meeting called in
pursuance of a requisition, unless such Meeting shall have been
called by the Directors, no business other than that stated in the
requisition as the objects of the Meeting shall be transacted.
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Ty appointed for the meeting, any one Member present in person or by

50. Ap Annual General Meeting and a General Meeting convened 1o
pass a Special Resolution shall be called by not less than twentyrone
clear days' notice in writing, and a meeting of the Company other
than an Annual General Meeting or a meeting for the passing of a
{ Special Resolution shall be called by not less than fourteen clear -
! days' notice in writing. The notice shall be exclusive of the day of
| service or the day on which it is deemed to be served and the day

of the meeting, and shall specify the place, the day, and the hour 1
of meeting, and in case of special business the general nature of the : ﬁ
; business. The notice shall be given in manner hereinafter mentiohed
f or in such other manner (if any) as may be prescribed by the
Company in General Meeting to such persons as are under these
Articles entitled to receive such notices from the Company and shall
comply with the provisions of Section 136(2) of the Companies Act
16848 as to giving information to Members in regard to their right to
appoint proxies. Eveary notice calling an Annual General Meeting shall
specify the meeting as such.
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51. (A)"A méeting of the Company shall, notwithstanding that it is
calied by shorter notice than that specified in the last preceding
Article, be deemed to have been duly called if it is so agreed:-

(i) 'in the case of a meeting called as the Annual General
Meeting by all the Members entitied to attend and vote thereat; and

- EE
A A R T TR

(ii) in the case of any other meeting by a majority in
number of the Members having the right to attend and vote at the
meeting, being a majority together holding not less than ninety-five
per cent, in nominal value of the shares giving that right.
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(B) The accidental omission to give notice to any person
entitled under these Articies to receive notice of any meeting, or the
non-raceipt by any such person of such notice, shall not inwvalidate
the proceedings at the meeting.

BN

PROCEEDINGS AT GENERAL MEETINGS

52. The business of an Annual General Meeting shall be to receive
and consider the accounts and balance sheets, the reports of the
Directors and Auditors, and any other documents required by law to
be attached or annexed te the balance sheets, to elect Directors in
place of those retiring, to appoint or re-appoint Auditors and fix
their remuneration, and to declare dividends, All other business
, transacted at an Annual General Meeting, and all business transacted
9 at an Extraordinary General Meeting, shall be deemed special.
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53. No business shall be transacted at any General Meeting unless a
guorum of Members is present and such quorum shall consist of not
less than two Members persconally present.

o 54, If within half an hour from the time appointed for a General
A Meeting a quorum be not present the meeting, if convened by or on
the requisition of Members, shall be dissolved. In any other case it
shall stand adjourned to such day at such time and place as may be
fixed by the Chairman of the meeting; and if at such adjourned
b meeting a quorum be not present within half an hour from the time

P

proxy shalt be & quorum.
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55, 'The Chairman (if any) of the Board of Directors shall preside
as Chairman at every General Meeting of the Company. If there be
no such Chairman, or if at any meeting he be not present within
fifteen minutes after the time appointed for holding the meeting, or
is unwilling to act as chairman, the Members present shall choose
one of the Directors present to be Chairman; or if no Director be
[ present and willing to take the chair the Members present shall
i choose one of their number to be Chairman.

6. The Chairman may, with the consent of any General Meeting at
which a quorum is present (and shall if so diracted by the meeting),
adjourn the meeting from time to time and place to place; but no
I business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment
took place. When a meeting is adjourned for thirty days or more,
not less than seven days' notice of the adjourned meeting shall be
given as in the case of an original meeting. Save as aforesaid, it
shall not be necessary to give any notice of an adjourned meeting or
i of the business to be transacted thereat.

TR

CRALETIATET

57. At any General Meeting a resociution put to the vote of the
meeting shall be decided on a show of hands, unless a poil be (on or
before the declaration of the result of the show of hands) directed
by the Chairman or demanded by at least two Members entitled to
vote, or.by one or more Members representing not less than one
tenth of the total voting rights of a!ll the Members having the right
. to vote at the meeting or holding shares in the Company conferring
1 a right to vote at the meeting, being shares on which an aggregate
{ sum has been paid up equal to not less than one tenth of the total
i sum paid up on all the shares conferring that right. A declaration
j by the Chairman that a resolution has been carried or not carried,
NG or carried or not- carried by a particular majority, and an entry to
F that effect in the Minute Book of the Company, shall be ronclusive
evidence of the fact, without proof of the number or pro,.ortion of
{ the votes recorded in favour of or against such resolution. The
v demand for & poll may be withdrawn only with the approval of the

meeting.

AR

98. If a poll be directed or demanded in the manner before
! mentiorned it shall be taken in such manner (including the use of
3 ballot or voting papers or tickets) as the Chairman may direct. The
result of the poll shall be deemed to be the resolution of the meeting
: at which the poil was directed or demanded. The Chairman may
’ (and if so directed by the meeting shall) appoint scrutineers and
may adjourn the meeting to some place and time fixed by him for the
i Purpose of declaring the result of the poll.

I 59. In the case of an equality of votes, whether upon a show of
hands or on a poll, the Chairman shall be entitled to a second or
casting vote.

! 60. No objection to the admission or rejection of any vote shall be
b taken except at the meeting or adjourned meeting at which the vote
9 in dispute is given or tendered. The Chairman shall determine any

such objection If made within due time, and such determination shall
be final and conclusive, -

( 61. A poll demanded upon the election of a Chairman or upon a
E qQuestion of adjournment shall be taken Torthwith. A pell directed or
i .
b
t‘

P



S
- M o

s

o7 L4 I ¢

=

SR T S O I .

e v o By RAF

AT

S SO N S L

e T A O, R TS

FEaE

it
i

D Ny ¥ T ST

R =

R . R S T

o ey

TR

demanded on any other guestion shall be taken either imnrediately or
at such subsequent time (not being more than thirty days from the
date of the meeting) and place as the Chairman may direct. Any
business other than that upon which a poll has been demanded may
be proceeded with pending the taking of the poll.

VOTES OF MEMBERS

62. Subject to any special terms as to voting upon which any
shares may for the time being be held, upon a show of hands every
Member present in person shall have one vote, and upon a poll
every Member present in person or by proxy shail have one vote for
every share held by him. s

63. In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint holders and
for this purpose seniority shall be determined by the order in which
the namas stand in the Register in respect of the share.

64. Where in England or elsewhere a receiver or other person (by
whatever name called) has been appointed by any court claiming
jurisdiction in that behalf to exercise powers with respect to the
property or affairs of any Member on the ground (however
formulated) of mental disorder, the Directors may in their absolute
discretion, upon. or subject to production of such evidence of the
appointment as the Directors may require, permit such receiver or
other person on behalf of such Member to vote in persen or by
proxy &t any General Meeting or to exercise any other right
conferre‘fd by membership in relation to meetings of the Company.

65. NojMember shall, unless the Directors otherwise determine, be
entitled 'to vote at a General Meeting either personally or by proxy
or to exercise any other right conferred by membership in relation
to meetings of the Company If any call or other sum presently
payable by him to the Company in respect of shares in the Company
remains unpaid. . ‘

66. On a poll votes may be given either personally or by proxy and
a person entitled to more than one vote need not use all his votes or
cast all the votes he uses in the same way.

67. A proxy need not be a Member of "the Company.

68. An instrument appointing a proxy shall be in writing in any
usual or commen form or in any other form which the Directors may

approve and:=-

(a) In the case of an Iindividual shall be signed by the
appointor or by his attorney; and

(b) in the case of a corporation shall be either given under its
common seal or signed on its behalf by an attorney or a duly
authorised officer of the corporation.

The signature on such instrument need not be witnessed. Where an
instrument appointing a proxy is signed on behalf of the appointor
by ar attorney, the letter or power of attorney or a duly certified

r.':'; s
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copy therecf _must (failing previous registration with the Company)
be Io_dged V\flth the instrument of proxy pursuant to the next
_foilorylng Article, falling which the instrument may be treated as
invalic,

69. An instrument appointing 2 proxy must be left at such place or
one of such places (if any) as may be specified for that purpose in
or by way of note to the notice convening the meeting (or, if no i
place is so specified, at the Office) not less than forty-eight hours Pl
before the time appointed for the hoiding of the meeting or
adjourned meeting or (in the case of a poll taken otherwise than at
or on- the same day as the meeting or adjourned meeting) for the
taking of the poll at which it is to be used, and in default shall not
be treated as valid. Provided that an instrument of proxy relating
to more than one meeting (including any adjournment thereof) having
once been so delivered for the purposes of any meeting shall not
require again to be delivered for the purposes of any subsequent
meeting to which it relates.

70.  An instrument appointing a proxy shall be deemed to include
the right to demand or join in demanding a poll and shall, unless the
contrary is stated thereon, be valid as well for any adjournment of
the meeting as for the meeting to which it relates.

71, A vote cast by proxy shall not be invalidated by the previous
cdzath or .insanity of the principal or by the revocation of the
appointment of the proxy or of the authority under which the
‘appointment was made provided that no intimation in writing of such
death, insanity or rewvocation shall have been received by the 1
Company at the Office at least one hour before the commencement of X
the meeting or .adjourned meeting or (in the case of a poll taken :
otherwise than at ‘or on the same day as the meeting or adjourned
meeting) the time appointed for the taking of the poll at which the
vote is cast. ' g

72. Any corporation which is a Member may, by resolution of its
directors or other governing body, authorise such person as it 'k
thinks fit to act as its representative at any General Meéting, and 1
the person so authorised shall be entitled to exercise the same !
powers on behalf of the corporation wiich he represents as that
corporation could exercise if it were an individual Member.

73. A resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attel 'and vote at General
Meetings f(or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had
beers passed at a General Meeting of the Company duly convened and
held. Any such resolution in writing may consist of two or more
documents in like form each signed by one or more of such Members.

DIRECTORS

74. Unless and until the Company in General Meeting shall otherwise
determine, the number of Directors shall be not less than four and

not more than six.

75. A Director shall not be required to hold any shares in the
capital of the Company. A Director who is not a Member of the
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Company shall nevertheless be entitled to attend and speak at
General Meetings.

7G. The_r'e shall] not be an age limit for Directors and
sub-Sections (1) to (B) of Section 185 of the Companies Act 1948
shall not appily to the Company. .

77. The remuneration of the Directors shall from time to time be
determined by the - Company in General Meeting and such
remuneration shall be divided among them in such proportions, and
in such manner as they shall agree or in default of agreement,
equatly. Such remuneration shall be deemed to accrue from day to
day. The Directors may also be paid &il reasonable travelling, hotel
and other expenses properly incurred by them in attending and
returning from Meetings of the Directors or any committee of the
Directors or General Meetings of the Company or otherwise in
connection with the business of the Company.

78. The Directors may pay extra remuneration out of the funds of
the Company by way of salary commission or otherwise tu any
Director who holds any executive office or otherwise performs
services for the Company outside the scope of the ordinary duties of
a Director.

79. The Company shall duly keep a register of Directors' interests
in accordance with the provisions of Section 29 of the Companies Act
1967.

APPOINTMENT AND RETIREMENT OF DIRECTORS

80. At the Annual General Meeting in every year ona third of the
Directors for the time baing, or if their number is not three or a
muttiple of three then the number nearest to one third, shall retire
from office; provided that no Director holding office as a Managing
Director or as a Joint Managing Director shall be subject to
retirement by rotation or be taken Into account in determining the
number of Directors to retire. Subject as aforesaid the Directors to
retire in each year shall be those who have been longest in office
since their last election, but as between persons who became
Directors orn the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot. A retiring
Director shall be eligible for re-election.

81. The Company at the Annual General Meeting at which any
Director retires may fill.up the vacated office, and may also at any
General Meeting, on notice duly given, fill up any vacancies in the
office of Directer, or appeint additional Directors.

82, No ‘person other than a Director retiring at the Meeting shall,
unless recommended by the Directors for election, be eligible for
elaction to the office of Director at any General Mesting unless, not
less than seven nor more than twenty-one days before the day
appointed for the Meeting, there shall have been left at the Office
notice in writing, signed by a Member duly qualified to attend and
vote at such Meeting, of his intention to propose such person for
mlection, and also notice in writing signed by that person of his

willingness to be elected.
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83. If at any General Meeting at which an election of Directors
ought to take place, the place of any retiring Director be not filied
up, such retiring Director, if willing, shali (unless a resolution for
his re-election shall have been put to the Meeting and lost) continue
in office until the Annual General Meeting in the next year, and so
on from time toc time until his place has been filled up, unless at any
such mesting it shall be determined to reduce the number of
Pirectors in office.

84. The Directors shall have power at any time and from time to
time to appoint any other person to be a Director of the Company,
either to fill a casual vacancy or as an additional Director, but so
that the total number of Directors shail not at any time exzeed the
maximum number if any fixed from time to time. Subject te the
provisions of Section 184 of the Companies Act 1948 and of Article
85, any Director so appointed shall hold office only until the next
following Annual General Meeting, when he shall retire, but shal! be
eligible for re-election. ‘

85. In addition to and without prejudice to the provisions of Section
184 of the Companies Act 1948 the Company may by an Ordinary
Resolution, of which special notice has been given in accordance with
Section 142 of the Companies Act 1948, remove any Director before

the expiration of his peried of office (notwithstanding anything in *

these Articles or in any agreement between the company and such
Director), and may by Ordinary Resolution appoint another person in
his stead. The person so appointed shall be treated for the purpose
of determining -the time at which he or any other Director is to
retire as if he had become a Director on the day on which the
Director in whose place he Is appointed was last appointed a
Director. .
86. A single resolution for the appointment of two or more persons
as Directors shall not be put at any General Mesting, unless a
resolution that it shall be so put has first been agreed to b}\/ the

.

Meeting without any vote being given against it.

87. The office of a Director shall be vacated in any of the follewing
events, namely:- ‘

(a) If he shall become prohibited by law from asting as a
Director. ‘

(b) if he shall resign by writing under his hand left at the
Office or if he shall in writing offer to resign and the Directors

shall resolve to accept such offer.

(c) If he shall have a receiving order made agsinst him or
shall compaund with his crediters generally.

(d) If in England or elsewhere an order shail be made by any
court claiming jurisdiction in that behalf on the ground (however
formutated) of mental disorder for his detention or for the
appointment of a guardian or for the appointment of a receiver or
other person (by whatever name called) to exercise powers with

respect to his property or affairs.
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(e) ‘lf he js gbsent from meetings of the Directors for six
month§ without special leave of absence approved by a resolution of
the Directors, and the Directors resolve that his office be vacated.

ALTERNATE DIRECTORS

88. (a) Each Director shall have the power at any time to appoint
as an alternate Director either another Director or any other perszon
approved for that Purpose by a resolution of the Directors, and, at
any time, to terminate such appointment. Every appointment and
removal of an alternate Director shall be in writing signed by the
appointor and (subject to any approval required) shall (unless the
Directors agree otherwise) only take effect wpon receipt of such
written appointment or removal at the registered office of the

part (if any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Company from time
to time direct, but shall otherwise be subject to the provisions of.
these Articies with respect to Directors. An alternate Director shall
during his appointment be an officer of the Company and shall not
be deemed to be an agent of his appointor.

(c) An alternate Director shall (subject to his giving to the
Company an address at which notices may be served upon him) be
entitled to receive notices of alj meetings of the Directors and of any
committee of the Directors of which his appointor is a Member and to
attend and to vote as a Director at any such meeting at which his
appointor is not personally present and generally in the absence of
his appointor to perform and exercise all functions, rights, powers
and duties as Director of his appointor and to receive nictice of all
General Meetings.

(d) The appointment of an alternate Director shall automaticatlly
determine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor shall cease
for any reason to be a Director otharwise than by retiring and being
re~appointed at the same meeting. :

(e) A Director or any other person may act as alternate
Director to represent more than one Director and an alternate
Director shall be entitled at meetings of the Directors or any
committee of the Directors to one vote for every Director whom he
Fepresents in addition to his own vote (if any) as a pirector, I?ut he
shall count as only one for the purpose of determining whether a

quarum is present.
POWERS AND DUTIES OF DIRECTORS

89. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are
not by the Statutes or by these Articles required to be exercised by
the Company in General Meeting, subject ‘hevertheless, to the
Provisions of these Articles and of the Statutes and to such
Regulations, not being inconsistent with the aforesaid provisions, as
may be prescribed by the Company in General Meeting; but no
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Regula'glon made by the Company in General Meeting shall invalidate
any prior act of the Directors which would have been vatid if such
Regu.’:atnon had not been made. The general powers conferred upon
the Directors by this Article shall not pe deemed to be abridged or

rastricted by any specific power conferred upon the Directors by
any cther Article.

9(_). Without prejudice to the genzrality of Article 89 hereof, the
Dwectqrs may. (by the establishment opr maintenance of schemes or
otherwise) dive or award Fensions, annuities, gratuities and

ex-Directors) of the Company or any subsidiary of the Company, or
the relations, connections or dependants of any such persons, and
may set up, establish, support  and maintain,  pension,
superannuation or other funds or schemes (whether contributoery or
hon-contributory) for the. benefit of such - Persons as are
hereinbefore referred to or any of them or any class of them. Any
Director szhaill be entitled to receive and retain for his own benefit
any such pension, annuity, gratuity, allowance or other benefit.

91. The Directors, may from time to time and at any time by power
of attorney appoint any company, firm or person or body of
persons, whether nominated directly or indirectly by the Directors,
to be the attorney or attornmeys of the Company for such purposes
and with such powers, authorities, and discretions (not exceeding

think fit and any  such powers of attorney may contain such
provisions for the-protection and convenience of persons dealing with
any. such attoqhey as the Directors may think fit and may also
authorise any such atlorney to sub-delegate all or any of the
powers, <utharities and discretions vested in him.

92. The Company may exercise the powers conferred by Section 35
of the Companies Act 1948 with regard to having an official Seal for
Use abroad, and such powers shall be vested in the Directors.

93. The Company may exercise the powers conferred upon the
Company by Sections 119 and 120 of the Companies Act 1948 with
regard to the keeping of "a Dominion Register and the Directors may
(subject to the provisions of those Sections) make and vary such
Regulations as they may think fit respacting the keeping of. any such
Register and shall give to the Registrar of Companies notice in the
prescribed form of the situation of the office where any Dominion

Register is kept.

94. Subject to Section 47 of the Companies Act 1980 a Director may
hold any office or place of profit under the Company in conjunction
with the office of Director for such period, and on such terms as to
Femuneration and otherwise, as the Directors may determine, and a
Director or any firm in which he is interested may act in a
professional capacity for the Company and hEe or such firm shall be
entitled to remuneration for professional services as if he wers not a
Director: Provided that naothing herein contained sh;ll authorise a
Director or any such firm to act as Auditor to the Company.

95. (a) The Directors may from time to time appoint one or more of
their body to be the holder of any executive office (including, where
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considered appropriate, the office of Chairman) on such terms and
for such period as they may determine and, without prejudice to the
terms' of any contract entered inte in any particular case, may at
any time revoke any such appointment. '

(bY ‘The appointment of any Director to the office of Chairman
or Managing or Joint Managing or Deputy or Assistant Managing
Director shall automatically determine if he ceases to be a Director
but without prejudice -to any claim for damages for breach of any
contract of service between him and the Company.

(c) The appointment of any Director to any other executive
office shall not automatically determine if he cease from any cause to
be a Director, unless the contract or resolution under which he
holds office shali expressly state otherwise, in which event such
determination shall be without prejudice to any claim for damages for
breach of any contract of service between him and the Company.

96. The Directors may eatrust to and confer upon any Director
holding - any executive office any of the powers exercisable by them
as Directors upon such terms and conditions and with such
restrictions as they think fit, and either coliaterally with or to the
axclusion of their own powers, and may from time to time revoke,
withdraw, alter or vary all or any of such powers.

97. A Director may be - or continue or may become a Director or
other officer or servaini of, or otherwise interested in, any other
company in which the Company is in any way interested and shall
not (in the absence of agreement to the contrary) be liable to
account to the Company for any emoluments or other benefits
received or receivable by him as Director, officer or servant of, or
from his interest in, such other company.

.98, The Directors may exercise or prbcure'the exercise of the

voting rights attached to shares in any other company In ihich this
Company is or becomes’'in any way interested, and may exercise any
voting rights to which they are entitled as Directors of any such
other company in such manner as they shall in their absolute
discretion think fit, including the exercise thereof in favour of any
resolutiors appointing themselves or any of them as directors, officers
or servants of such other company, and fixing their remuneration as
such, and may vote as Directors of this Company in connection with

any of the matters aforesaid.

99. Subject to Part IV of the Companies Act 1980 a Direc:tpr may
enter into or be interested In contracts or arrangements with th‘e
Cdmpany (whether with regard to any such offiga or place of profit
or any such acting in a professional capacity or as vendo::,
purchaser or otherwise howsoever) and mch: have or be interested in
dealings of any nature whatsocever with the Company and shall not
be disqualified from office thereby. No such contract, ar‘r?ngement,
or deaiing shall be liable to be avoided, nor sh:all any Director so
contracting, dealing or being so ipterested be liable to account to
the Company for any profit arismg_out of any s_uch _contract_,
arrangement, or dealing to which he. is a party or in which he is
interested by reason of his being a Director of the Company.

100. (a) sSave as herein provided, a Director shall not vote in
respect of any contract or arrangement or any other proposal




whatsoever In which he has any materjal interest otherwise than by
virtue of his intergsts In shares or debentures or other securities of
o Siherwlse In or through the Company. A Director shall net b

: counted In the quorum at a meeting in relation t i
‘ (o}
; which he is debarred from voting. ° 7 any resolution on

(b) A Director shall (in the absence
interest than is indicated befow) be entitled t
in the quorum) in respect of any resolution
following matters, namely:~

of some other material
o vote (and be counted
concerning any of the

(I} The giving of any security or indemnity to him in
respect -of money lent to or obligations incurred by him at the
request of or for the benefit of the Company or any of its
subsidiaries insofar as the Statutes permit;

_ (i) The giving of any security or indemnity to a third
party in respect of a debt or obligation of the Company or any of its

§ subgidiaries for which he himself has assumed responsibility in whole -
,3 or in part under a guarantee or indemnity or by the giving of ’
security; ‘

PRt

: (iii) Any proposal concerning an offer of shares, or
debentures or other securities of or by the Company or any of its
¢ subsidiaries for subscription or purchase in which offer he is or is N
§ © to be - interested as a participant in the underwriting or .t
g sub-underwriting thereof;

(iv) Any proposal concerning any other company in which I B
he is interested, directly or indirectly and whether as an officer or | K
sharehcider or otherwise howsoever, provided that he is not the . B
holder of or beneficially intarested in one per cent. or more of any i
class of the equity share capital of such company (or of any third .
' company through which his interest is derived) or of the voting
: rights available to members of the relevant company (any such
\ interest being deemed for the purpose of this article to be a material
interest in all circumstances);

h , (v) Any proposal concerning the adoption, modification or
X ‘ operation of a superannuation fund or retirement benefits schen?e
( under which he may benefit and which has been approved by or is N
; Subject to and conditional upon approval by the Board of Inland B

Revenue for taxation purposes. ' X

(¢) Where proposals are under consideration concerning the
appointment (including fixing or varying the terms _of appointment)
of two or more Directors to offices or employments with the Company
or any company in which the Company is inte_rested, such prgposals
. shall be divided and considered in relation to each Dl{!‘:ECtOI‘
separately and in such cases each of the Directors concerned \.:nf not
debarred from wvoting under the proviso to paragraph (b) (.IV) of
this Article) shall be entitled to vote (and be counited In the
quorum) in respect of each resolution except that concerning his own

appointment.

Bl o (ovins

l i i t any Meeting as to the
' (d) If any question shall arise a i

Mmateriality of ayDir'ector's interest or as to the entﬂ:lgment of ar:y
Director to vote and such question is not resolved by his voluntarily

L

o
K
L



ENEY
3

T T

Agreeing to abstain from voting, such question shall be referred to

the Chairman of the meeting and his ruling in relation to any other
Director shall be final and conclusive except in a case wiere the

nature or extent of the interests of the Director concerned have not
been fairly disclosed.

the provisions of this Article to any extent or ratity any transaction
not duly authorised by. reason of 3 contravention of this Article,

(f) A general notice given to the Directors by a Director (if
it is given at a Meeting of Directors, or such - Director takes
reasonable steps to secure that it is brought up and read at the
next Meeting of Directors after it is given) to the effect that he is a
member of a specified company or firm and is to be regarded as
interested in any contract which may, after the date of the notice,
be made with that company or firm, shall for the puUrpose of this
Article be deemed to be a sufficient declaration of interest in relation

to any contract so made.

101. The Directors may make such arrangements as the Directors
think fit for the management and transaction of the Company's
affairs in the United Kingdom or elsewhere and may for that purpose
appoint local boards, managers and agents and delegate to them any
of the powers of the Directors (other than the power to borrow and

‘make calls) with power to sub-delegate.

102. The Directors may exercise ali the powers of the Company to
borrow money without 'limit as to amount and upon such terms and in
such manner as they think fit, and, subject (in the case of any
security converfible into shares) to Section 14 of the Companies Act
1980, to grant lany mertgage, charge or standard security over its
undertaking, pz‘opet‘tyk\,and uncalled capital, or. any part thereof, and
to issue debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or obligation of the
Company or of any third party. = -

103. If any Director or other person shall become personally liable
for the payment of any sum primarily due from the Company, the
Directors may execute or cause to be executed any mortgage,
charge, or security over or affecting the whole or part of f:he assets
of the Company by way of indemnity, to secure the Director or
person so becoming liable as aforesaid from any loss in respect of
such liability.

PROCEEDINGS OF DIRECTORS

i i f business
104. The Directors may meet together for the dispatch o _ .
adjourn and otherwise regulate their meetings as th.ey think flti, and
determine the quorum necessary for the transaction of business.
Until otherwise determined three Directors shall constitute a quorum.

Questions arising at any meeting shall be decideg by a majority of
votes. In case of an equality of votes the Chairman shall have g
second or casting vote. A Director may, and the Secreta_ry or;: ’;i};te
requisition of a Director shall, at any time summan a meeting o e
Directors, Notice of a meeting of Directors need not be given to a

Director who is not in the United Kingdom.
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105, The continuing Directors may act potwithstandin
in their body, but if and so long as the pumber «
Director is reduced beldw the number fixed by op P
Articles as the necessary quorum of Directors
Directors or Director may act for the PuUrpose c;f increasing the
number of Directors to that number, or of summoning a General
Meeting of the Company, but for no other purpose, '

g any wvacancy
of Directors or
ursuant to these
the continuing

106. The Directors may elect a Chairman and determine the period
for which he is to hold office; but if no such Chairman be elected,
or If at any meeting the Chairman be not present within five minutes
after the time appcinted for holding the same, the Directors present
shall choose some one of their number to be Chairman of such
meeting. '

meeting duly convened, held, and constituted and may consist of
several documents in like form each signed by one or more of such
Directors, ‘

108." The Directors may delegate any of their powers or discretions
to committees, consisting of such one or more of their body as they
think fit. Any committee so formed shall, in the .exercise of the

© ., Powers so delegated, conform to anyi, Regulations that may be

imposed on it by the Directors. The Regulations herein contained
for the; meetings and proceedings of Directors shall, so far as not
altered by any Regulations made by the Directors, apply also to the

- meetings and proceedings of any committee.

108. All acts done by any meeting of the Directors or of a committee
of - Directors, "or by any person acting as Director, shall,
notwithstanding that it be afterwards discovered ‘that there was some
defect in the appointment of any such Director or person acting as
aforesaid, or that they or any of them were disqualified or Had
vacated office or were not entitled to vote, be as valid as if every
such person had been duly appointed and was qualified to be a
Director,

SECRETARY

110. Subject to Section 21 of the Companies Act 1976 and Section 79
of the Companies Act 1980 the Directors shall appoint a Sfeg:retary,:
and shall fix his remuneration and terms and conditions of

employment.

1. A rovision of the Act or these. Articles requiring or
authorisir?g, a thing to be done by or to a Director and the Secretary
shali not be satisfied by its being done by or to the safne person
acting both as Director and as, or in place of, the Secretary.

MINUTES

112, The Directors shall cause minutes to be made in books provided
for the purpose-~

(a) of all appointments of officers made by the Directors;




(_b) of the names of the Directors present at each meeting of
the Directors and of any committee of the Directors; '

) of'all resolutions and proceedings at all meetings of the
Company and of Directors and of committees of Directors. .

It shall not be necessary for Directors present at any meeting of
Directors or committee of Directors to sign their names in the minute
book or other book kept for recording attendance. !

THE SEAL

113. The Directors shall provide for the safe custody of the Seal and
it shall nmot be used without the authority of the Directors or of a
cormmittee authorised by the Directors in that behalf. Every
instrument to which it shall be affixed shall be signed auto-
graphically by one Director and the Secretary or by two Directors
save that as regards any certificates for shares or debentures or
other securities of the Company the Directors may . by resolution
determine that such signatures or either of them shall be dispensed
with or affixed by some method or system of mechanical signature.

DIVIDENDS

114. Subject to the rights of the holders of any shares entitled to
any priority, preference, or special privileges, all dividends shall be
declared and pald to the Members in proportion to the amounts paid
up on the shares held by them respectively. No amount paid on a
_share in advance of calls shall be treated for the purpose of this
Article as paid on the share. All dividends shall, subject as
aforesaid, be apportioned and paid proportionately to the amounts
paid up on the shares during any portion or portions of the period
in respect of which the dividend. is paid; but if any ‘share is issued
ocn terms providing that it shall rank for dividend as if paid up in
full or in part from a particular date, whether past or future, it
shall rank accordingly.

115. No distribution shall be made otherwise than out of the profits
of the Company available for distribution in accordance with the
provisions of Part (Il of the Companies Act 1980 which apply to the
Company.

116. The Company’ in General Meeting may declare dividends but no
such dividend shall exceed the amount recommended by the

Directors.

117. If and so far as the Directors consider that the profits of the
Company justify such payments the Directors may dec}ar‘e apc{ pay
the fixed dividends on any class of shares carrying a fixed dividend
expressed to be payable on fixed dates on such prescribed dates and
may from time to time pay interim dividends on shares of anyrother-

class.

118. The Directors may deduct from the dividends payable to any
Member all such sums of money as may be dge from him to the
Company on account of calls or otherwise in relation to shares of the

Company .
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119. The Company may transmit any dividend or other s
payable in respect of any share by ordinary post to tl-fela.J regji’;gigd
address of the holder or, in the case of joint holders, to the
registered address of that one of the joint holders who is first
named on the Register or to such person and address as the holder

or.joint_hclders may direct, and shall not be responsible for any loss
arising in respect of such transmission,

120. l\_lo dividend or other moneys payable in respect of a share shali
“bear interest against the Company. All dividends unclaimed for a

period of twelve years after having been declared shall be forfeited
and shall revert to the Company.

121. The Company may upon the recommendation of the Directors by
Ordinary Resolution direct payment of a dividend in whole or in part
by the distribution of specific assets (and in particular of paid-up
shares or debentures of any other company) and the Directors shall
give effect to such resolution, and where any difficulty arises in
regard to such distribution, the Directors may settle the same as
they think expedient and in particular may issue fractional
certificates and fix the wvalue for distribution of such specific assets
or any part thereof and may determine that cash payments shall be
 made to any members -upon the footing of the value so fixed in order
to adjust the rights of -all parties and. may vest any such specific
assets in trustees as may seem expedient to the Directors.

RESERVES

122. The Directors may from time to time set aside out of the profits
of the Company and carry to reserve such sums as they think
‘proper which, at the discretion of the Directors, shall be applicable
for any purpose to which the profits of the Company may properly
be applied and pending such application may either be employed in

the business of the Company or be invested. The Directors may

divide the reserve into such special funds as they think fit and may

consolidate intoc one fund any special funds or any parts of any
special funds into which the reserve may have been divided. The
Directors may also without placing the same to reserve carry forward
any profits.

/,”)" )
CAPITALISATION OF PROFITS

123. The Company in General Meeting may upon the [*ecommendation
of the Directors resolve that it Is desirable to capitalise any part of
the amount for the time being standing to the credit of any of the
Company's reserves or to the credit of the pr'qfit and loss account or
otherwise available for distribution and accordingly that _such sum be
set free for distribution among the Members holding ordmar-y_stja_res
in the proporticns in which such sum yvould have been divisible
amongst them if distributed by way of diwf:iend on condition that '_che
same be not paid in cash but be applied .e‘uther in or tovyards paying
up any amounts for the time being unpa|d_on any _ordmary ;:-,hares
held by such Members respectively or paying up In ful[_un!ssued
shares or debentures of the Company to be allotted ard dlstr:lbuted
credited as fully paid up to and among such Mem?ers in ;be
proportion aforesaid or partly in one way and pgrtly in t_he other
and the Directors shall give effect to such :.*esolutlon: Pr'ovnd?d‘th:t
a share premium account and capital recdemption reserve may,_ or the

T T T
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purposes of this Article, only be applied
unissued shares to be. allotted tc Members of
paid boniis shares, h

in the paying up of
the Company as fully

124, The Company in General Meeting may on the re j
the Directars resclve that it is desir'a?ble tscfu capitalise Zzn;mggffti?ntl'?:
amount for the time being standing to the credit of any of the
Company's _rese_rve accounts or to the credit of the profit and loss
account which is not available for distribution by applying such sum
in paying up in full unissued shares to be allotted as fully paid
bonus shares to the Members of the Company holding ordinary
shares In the proportions in which such sum would have been
divisible amongst them 'if it were distributed by way of dividend and
the Directors shall give effect to such resolution.

125. Whenever a resolution is passed. pursuant to Article 124 or
Article 125 the Directors shall make all appropriations and
applications of the undivided profits resolved to be capitalised
thereby, and all sllotments and issues of fully paid shares or
debentures, if any, and generally shall do all acts and things
required io give effect thereto with full power to the Directors to
~make such provision by the issue of fractional certificates or by
payment in cash or otherwise as they think fit for the case of shares
. or debentures becoming distributable in fractions including provision
whereby fractional entitlements are disregarded or the . benefit
thereof accrue to the Company and not to the Members concerned,
and also to authorise any person to enter on behalf of all the
Members entitled thereto into an Agreement with the Company
providing for the allotment to them respectively, credited as fully
_paid up, of any further shares or debentures to which they may be
entitled upon such capitalisation,” or (as the case may require) for
the payment up by the Company on their behalf, by the application
therete of their respective proportions of the sum resolved to be
capitalised, of the amounts or any part of the amounts remaining
unpaid on their existing ordinary shares, and any Agreement made
under such authority shall be effective and binding on at! such
Members. :

I

ACTCOUNTS ‘ : »

126. The Directors shall cause accounting records to be kept in
accordance with Section 12 of the Companies Act 1976.

127. The accounting records shall be kept at the registered office of
the Company or, subject to sub-Sections 12(8) and (7) of the
Companies Act 1976, at such other place or places as the Directors
think fit, and shall always be open to the inspection of the officers

of the Company.

128, ire s shall from time to time determine whether and to
that 1t;.}:fterli)‘c” aﬁ?rat what times and places and under what conditions
or regulations the accounts and books of the Company or any af
them shall be open to the inspectio_n of Mambers not being D:r:ec:i?rs%
and no Member (not being a Director) shall have any righ ot
inspecting any account or book or ‘document of tl'!e: Company gxcg;:e
as conferred by Statute or authorised by the Directors or by

Company in General Meeting.
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129, The Directors shall from time to time
Sections 150 and 157 of the Companies Act 1948 and Sectinns 1, 6
before the Company in General

accounts, balance sheets, group
are referred to Iin those Sections.

| Meeting such profit and Joss
accounts (if any) and reports as

130. A prinrted copy of every balance sheet,
document required by ‘law to be annexed thereto, which is to be iaid
before the Company in General Meeting, together with a copy of the
Auditor's report and Directors! report shall, not less than twenty
one clear days before the date of the meeting, be sent to every
Member and every holder of debentures of the Company and to every
other person who is entitied to receive notices of meetings from the
Company under the provisions of the Statutes or these Articles, but
this Article shall not require a copy cf such documents to be sent to
any person to whem by virtue of paragraph (b) of the proviso to
sub-Section (i) of Section 158 of the Companies Act 1948 the
Company is not required to send the same.

including every

~

AUDIT

131, Auditors shall be appointed and their duties regulated in the
manner provided: by Section 161 of the Companies ‘Act 1948 and
Sections 14 and 23A of the Companies Act 1967, Sections 13 to 18 of
the Companies Act 1976 and Sections 7 and 12 of the Companies Act
1981. L : '

NOTICES RN
132. A notice may be’ served by the Company upon any Member
either personally or by sending it through “the post addresseq to
such Member at his registered address. No Member shall be entnFIed
to have a notice served on him at any address not within the United

Kingdom; but any Member whose registered address is not within the

- United Kingdem may by notice in writing require the Company to

register an address within the United Kingdom, which, for th_e
purpose of the service of notices, shall be deemed to be. h':s
r2gistered address. A Member who has no registered ad_dr‘ess within
the United Kingdom, and has not given notice as aforesaid, shall not
be entitled to receive any notice from the Company.

133, A notice may be given by the Compiany to the joint holders of a

share by giving the notice to the joint hoider whose name stands
first in the register in respect of the share. For such purpose a
joint holder having no registered address or deemed registered

address in the United Kingdom shall be disregarded.

134, i if sent by post, shall be deemed to have been
seivegngt r;:?ntc;cz;pir‘ation ofytwenty-four hours after tt'ae sameI shgll
have been posted (or, where second clgss_maﬂ is em;:efc_ny(e;;
forty-eight hours) and in proving sgc.h service it _shail be su ICI?‘I’I‘I
to prove that the envelope containing the notlc.e was _p:ope v
addressed and stamped and put into the post-office or into any
post-box subject to the control of the Postmaster-General.

in consequence of the death or

135. A person entitled to a share \ying to the Company such

bankruptcy of a Member upon supp
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evidence as the Directors may reasonably require “o show his title to
!:r]e share, and upon supplying also an address within the Unitéd
Kingdom for. the service of notices, shall be entitled to ha ' d
upon or delivered to him at such ad cament ¢
which the Member but for his death or bankruptcy would be
entitled, and such service or delivery shall for alf purposes be
deemed a SufflCIEI_Tt service or delivery of such notice or document
on all persons interested (whether: jointly  with or as ::Iaimin

through or unde.zr him) in the share. ‘Save as aforesaid any noticg
or document _deIIVer'ed or sent by post to or left at the addres§ of
any Member in pursuance of these presents shall, notwithstanding
that such Member be then dead or bankrupt, and whether or net the
Company have notice of his death or bankruptcy, be deemed to have
been duly served or delivered in respect of any share registered in
the name of such Member as sole or first-named joint holder.

136. Subject to such restrictions affecting the right to receive notice

as are for the time being applicable to the holders of any class of

shares, notice ot every General Meeting shall be giv i
i en in
manner hereinbefore authorised to- g any

(a) every Member except those Members who (having no
registered address within the United Kingdom) have not suppliad to
the Company an address within the United Kingdom’ for the giving of
notices to them; and ! ‘

(b) the Auditor for the time being of the Company,
(c) the Directors and (if any) alternate Directors.

No other person shall be entitied to receive notices of Seneral
Meetings. ‘

INDEMNITY

137. Every Director or other officer of the Company shall 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 liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, 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 in
the execution of the duties of his office or in relation thereto. But
this Article shall only hawve effect in so far as its provisions are not
aveided by Section 205 of the Companies Act 1948,

WINDING UP

138. In a winding up any part of the assets 'of the Company,
Including any shares in or securities of other companies, may with
the sanction of an Extraordinary Resolution of the Company, be
divided among the members of the Company in specie, or may, with
the like sanction be wvested in trustees for the beznefit of such
Members, and the liquidation of the Company may be closed and the
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Company dissolved, but so that no Member shall

be compelled to
accept any shares whereon there is any liability.

STOCK

139. The Company may by Ordinary Resolution” convert any fully

paid s_har‘es into s:cock, and may by a like Resolution re-convert any
stock into fully paid shares of any denomination. :

140. The holders of stock may transfer the same or any part thereof
in- the same manner and subject to the same Regulations as and .
subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto
as circumstances admit. The Directors may from time to time fix the
minimum amount of stock transferable but so that the minimum shall

not exceed the nominal amount of the shares from which the stock
arose.

141. The holders of stock shall, according to the amount of the
stock held by them, heve the same rights, privileges and advantages
as regards dividends, participation in assets on a winding up,
voting at meetings, and other matters, asif they heid the shares
from which the stock arose, but no such rights, privileges or
advantages (except participation in dividends and profits and in the .
assets on a.-winding up) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred such rights,

privileges or, advantages. ‘

'f‘ 142. ~All the pr’ovi‘sion".s of these Articles applicab’le te fully paid
shares, shall apply to stock, and the word "share'" shall be
construed accordingiy.
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Names, addresses and descriptions of Subscribers -

Philip David Childs, OBE., J.P., S
11 Cresta Court, ) ’
Eastern Parade, o ‘
Southses,

' Portsmouth, mmmmrtéﬂ-“’ _/

Solicitor. - S .

Eric Norman Lawrence Guymer, .
. April Cottage, \

“1a Evelegh Road, 4 ) Y
Fariington; o _,/é:{_bf/m'; -

Portsmouth, Hampshl"e.,

Chartered Secretaty. 5 /

Dated 4.8~ (- B3

Winess to the above Signatures:- /75/{(&2[{% D ‘
i'/ L

XZS Ape\e}m\, Qoad
Cabistield

que,\v\amv




THE COMPANIES ACTS 1948 TO 1981

Statement of first directors and
secretary and intended situation

of registereq office
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: Please complete
b legibly, preferably

R in black type, or

“ bold black lettering Name of Company

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Com

Form No. 1

& *deletaif : T : ( Ty
i inappropriate PORBSEA HARBOUR COMPANY Limited®
t The mtended situation of the registered ofhce of the company
{, ‘on incerporation is as stated below
‘ * PR | SO‘J\TH STREEL
. GOSPORT o
& * HAMPSHIRE /S
i . ENGLAND <
If the memorandum is delivered by an agent for the subscribers of
! the memorandurn, please mark 'X' in the box opposite and insert the X
| agent's name and address below \
‘ Jocdan and Sons Limited,
! 47 Brunswick Place, L
London, N1 6EE.
i It tlte .,paces provided on page 2 are insufficient and use has been made
of contipuation sheets {sez note 1), please enter in the box opposite
the number of continuation sheats which form part of this statement
Presentor's o
, ¢ Etf For oflicial use
e reference (if anY)'a:Z‘:?‘l \@ General section Postroom
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The name(s) and pariculars of the person who js, or the persons who are,
10 Ge the firs} director or directors of the company are as follows:

| Name nole2)  p7rrp pavip crios

v SOLICITOR

Business occupation

Former name(s) {note 3) Nationality

BERITISH

Address (noted) 44 CRESTA COURT

BASTGRN PARADE /'* Date of birthy (where applicable)
= {nole 6
SOUTHSEA, HAMPSHIRE 13,6,06

Particulars of other directorships {note 5)

‘PORTSMOUTH WATER COMPANY

PORTSMOUTH WATER COMPANY SUPERANNUATION FUXD TRUSTEES LIMITED

THE PORTSMOUTH HARBOUR FERRY COMPANY PoLeCe

WILTSHIRE MOTORS (PORTSMOUTH) LIMLTED

In voluntauy liguidation

| hereby consent to act as direcior of the company named on page-1

Siqnature

v

Date 28th June, 19830

//\.fl,«,cz&:’ d

\.

Name (note?)  gp1c NORMAN IAWRENCE GUYMER

-

Businass occupation

CHARTERED “WCRETARY

Former name(s} (note 3) Nationality

BRITISH

Address (noted) pwpry comPAGE

P

12 EVELEGH ROAD, FARLINGION,
PORTSNMOUTH, HAMPSHIRE "

(note 6)
25,11.09

Date of birth (wheré applicable)

Particulars of other directorships {note 5}

PORTSMOUTH VATER COMPANY

PORTSMOUTH WATER COMPANY SUPERANNUATION FUND TRUSTEES LIMLTED

THE PORTSMOUTH HARBOUK FERRY COMPANY P,LoCo

| hereby consent to act as director of lhg comfany named on page 1

Signature s\, LM et

Cate

28%1'1 /une’ 19839

£

Name {note 2)

Business occupation

Former name(s) (nole 3) Nationality

Address (notnd)

{note 6)

Date of birth {where applicable)

Particulars of other directorships (note 5)

| hereby consent to act as director of the company named on page 1

Signature Date

page 2

Nieasedonot
writenithis
binding:margin
N
important
The particyias
tobe givenare
thosereferredto
insection
21(2){a} of the
Companies Act
1976 and section
200({2) of the
Companies Act
1948, Please
read the notes
on page 4 betore

completing this
part cftheform.
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binding rargin
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Important
The particulars
to be given are
those referced to
in section
21(2)(b) of the
Compatriies Act
1976 and section
200(3) ol the
Companies Act
1948. Ploase
read the notes
on pago 4 before
compteting this
part of the form.

» g5 required by
section 21(3) ol
the Companies
Act 1976

'+ delele as
apgropriate

. '

The namels} and particulars of the person who is, gr the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name {notes 287} DAVID ROBERT SMITH

Former name(s)(noted)

Address (notesA &7) 31 BLACKEROOK PARK AVENUE
PAREAAM, HAMPSHIRE

% [

| hereby consent to act as secretary of the company named on page 1

\

Date ijw !983

Signatire

Name{notes 2 & 7)

Former name(s}(note d)

TAddressnot 3487)

1 hereby consent to act as secretary &t the company named on page 1

‘

Signature . Dute |
Slgned by or on behalf of the subscribers of"thlé rﬁemogandum’ -
7
\ s }
Signature / D z W' {Subscriber] [Ag=adit Date 28th June, 1983,
. \ g
Signature e * m [Subscri

ber] [Aumnd}t Date  23th June, 1983,

paged
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

" 1748902
No. 1748

| hereby certify that

PORTSEA HARBOUR COMPANY LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiﬁ: .the 3%7TH AUGUST 1983

p{\\a
C'“f;-‘.:| O Y, |
i ‘{j‘l

MRS, B, 1. IONES
an authorised officer

17




