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COMPANIES FORM M. 10
statement of first directors
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situation of registered effice
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To the Registrar of Companies
For official use

Narie of company
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)L* Losport Ferry Limited

The intended situation of the registered office of the company on incorporation is as stated below
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES
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GOSPURT FERRY LIMITED

1st. The Name of the Company is "GOSPORT FERRY LIMITED".

2nd. The Registered Office of the Company will be sityate in
England.,

3rd. The Objects for which the Company is established are;-

(A) The conveyance of passengers, animals, vehicles, goods,
merchandise and other articles and things of all descriptions by
steam and diesel launches and other boats, ships, vessels and craft
to and from Portsmouth and Gosport and places adjacent thereto and
elsewhere in the Solent area and generally to and from such other
places wheresoever as may be deemed expedient,

(B) To carry on either in conjunction with the business
aforesaid or as distinct and separate businesses the business of:-

(i) operators, owners, hirers, letters on hire and s
charterers for private and public use of, agents for and dealers in
ferry boats, floating bridges, passenger and cargo ships and
carriers, steam, electric, diesel, motor and other power launches,
tugs, and boats, sailing and rowing boats, yachts, houseboats and
other vessels and craft of every description whether to be
navigated, piloted, operated, worked or driven by the Company's
servants or by the respective hirers thereof;

(ii}) organisers, maintainers and conductors of ge; and
river excursions, trips and tours and burials at Sea, organisers of
and providers of instruction in rowing, sailing, navigating,
operating, handling, steering, rigging, managing and maintaining
ferry boats, floating bridges, passenger and cargo ships and
carriers, steam, electric, diesel, motor and other power launches,
tugs and boats, sailing and rowing boats, yachts and other vessels

and craft of every description;

(iii) contractors and agents for the sailing, navigation,
delivery, carriage, towage and salvage of ships, boats, vessels and

craft of every description belonging to persons or corporations ot IQ‘;’EE’:&‘,}:H;N
than the Company; N 3
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(iv) shipwrights, marine engineers, launch, tug, yacht,
ship and boat builders, repairers and outfitters, ships' chandlers,
ship storekeepers, makers and repairers of compasses and nautical
instruments, chains and anchors, wire rope, rope, masts and blocks,
sails, boilers, manufacturers of and dealers in paint, varnish,
composition, tar and tar products;

(v) yacht and ship brokers, insurance brokers and
agents, stevedores, ferry owners, tug owners and masters, wet and
dry dock keepers, slip keepers, wharfingers, varehousemen,
refrigerating storekeepears, ice merchants;

(vi) owners and letters on hire of boat houses, landing
stages, piers, moorings, slipways and foreshore rights;

(vii) owners, letters on hire and charterers for private
and public use of caravans, motor cars, faxi cabs, omnibuses, motor
coaches, lorries, vans, wagons and vehicles of all kinds and
aeroplanes, helicopters and aircraft of all kinds whether to be
operated or driven by the Company's servants or by the respective
hirers thereof;

(viii) motor, electrical, mechanical, agricultural, sanitary
and civil and general engineers, garage proprietors and proprietors
of hiring, rapairing and other depots and coal, petrol, diesel fuel,
oil and motor and othei spirit and fuel supply stores and stations;

(ix) tourists and travel agents, forwarding agents,
general carriers and transporters of passengers, goods, ware,
merchandise, documents, papers and live stock of all kinds.

(C) To carry on any other business (whether manufacturing or
otherwise) which may seem to the Company capable of being
conveniently carried on in connection with the above objects, or
calculated directly or indirectly to enhance the value of or render
more profitable any of the Company's property.

(D) To purchase or by any other means acquire any freehold,
leasehold, or other property for any estate, tenancy or interest
whatever, and any rights, privileges, or easements over or in
respect of any property, and any buildings, offices, factories, mills,
works, wharves, roads, railways, tramways, machinery, engines,
rolling stock, vehicles, plant, live and dead stock, barges, vessels
or things, and any real or personal property or rights whatscever
which may be necessary for, or may be conveniently used with, or
may enhance the value of any other property or husiness of the

Company.

(E) To build, construct, maintain, alter, enlarge, pull down,
and remove or replace any buildings, offices, factories, mills,
works, wharves, roads, railways, tramways. machinery, engines,
walls, fences, banks, dams, sluices, or watercourses and to clear
sites for the same, or to join with any persen, firm, or company in
doing any of the things aforesaid, and to work, manage, and control
the same or join with others in so doing.

(F) To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether in the Unjted
Kingdom or elsewhere, any patents, patent rights, brevets




d'invention, licences, trade marks, copyright designs, protections,
and concessions which may appear lik:ly to be adventageous or
useful to the Company, and to 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 and testing and
in improving or seeking to improve any patents, inventions, or
rights which the Comipany may acquire or propose to acquire.

(G) To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to czrry on any of the businesses which
this Company is authorised to carry on, and as part of the
consideration for such acquisition te undertake all or any of 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 limiting
competition, or for mutual assistance with any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any Shares,
Debentures, Debenture Stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage, and deal with any shares,
debentures, debenture stock, or securities so received,

{H) To improve, manage, cultivate, deveiop, exchange, letl uir
jease or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant rights and privileges in respect of, or otherwise deal
with all or any part of the property and rights of the Company.

(1) To invest and deal with the moneys of the Company not
immediately required in such shares or upon such securities and in
such manner as may from time to time be determined.

(J) To lend and advance money or give cradit to such
persons, firms, or companies and on such terms as may seem
expedient, and in particular to customers of and others having
dealings with the Company, and to give guarantess or become
security for any such persons, firms, or companies.

(K) To borrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of Debentures or
Debenture Stock (perpetual or otherwise), and to secure the
repayment of any money borrowed, raised, or owing, by mortgage,
charge, or lien upon the whole or any part of the Company's
property or assets (whether present or future), including its
uncalled Capital, and also by a similar mortgage, charge, or lien to
secure and guarantee the performance by the Company of any
obligation or liability it may undertake.

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

(M) To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Board of Trade or other
authority for enabling the Company to carry any of its objects into
effect, or for effecting any modification of the Company's
constitution, or for any other purpose which may seem expedient,




and to oppose any proceedings or applications which' may seem
calculated directly or indirectly to prejudice the Company's interests.

(N) To enter into any arrangements with any Governments or
authorities (supreme, municipal, local, or otherwise}, or any
companies, firms, or persons that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain
from any such CGovernment, authority, company, firm, or person any
charters, contracts, decrees, rights, privileges, and concessions
which the Company may think desirable, and to carry out, exercise,
and comply with any such charters, contracts, decrees, rights,
privileges, and concessions.

(O) To subscribe for, take. purchase, or otherwise acquire
and hold shares or other interests in or securities of any other
company having objects altogether or in part similar to those of this
Company or carrying on any business capable of being carried on so
as directly or indirectly to benefit this Company.

(P) To act as agents or brokers (except Stock and Share
Brokers or Dealers} and as trustees for any person, firm, or
company, and to undertake and perform sub-contracts, and also to
act in any of the businesses of the Company through or by means of
agents, brokers, sub-contractors, or others.

(Q) To remunerate any person, firm, or company rendering
services to this Company, either by cash payment or by the
allotment to him or them of Shares or securities of the Company
credited as paid up in full or in part or otherwise as may be
thought expedient.

{R) To pay camamissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of
any Shares, Debentures, Debenture Stock, or securities of this
Company.

(S} To support and subscribe to any charitable or public
object, and any institution, society, or club which may be for the
benefit of the Company or its employees, or may be connected with
any town or place where the Company carries on business; to give
or award pensions, annuities, gratuities, and superannuation or
other allowances or benefits or charitable aid to any persons who are
or have been Directors of, or who are or have been employed by, or
who are serving or have served the 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 their wives, widows, children, and
other relatives and dependants.

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



{U) 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 shares, debentures or securities of any company
purchasing the same.

(V) To distribute among the Members of the Comparv in Kind
any property of the Company, and in particular an  shares,
debentures, or securities of other companies belonging to this
Company or of which this Company may have the power of disposing.

(W) To procure the Company to be registered or recognised in
any Dominion or Dependency and in any Foreign Country or Place.

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

It is hereby expressly declared that each Sub-Clause of this Clause
shall be construed independently of the other Sub-Clauses hereof,
and that none of the objects mentioned in any Sub-Clause shall be
deemed tc be merely subsidiary to the objects mentioned in any other
Sub-Clause.

4th. The Liability of the Members is Limited.

5th. The Capital of the Company is 1€/0o divided into /oo
Shares of £1 each.



we, the subscribers to this Memorandum of Ascociation, wish to be
formed into a Company pursuanl to this Memorandum; and we agree
to take the number of shares shown opposite our respective names.

Number of
shares taken
Names and addresses of Subscribers by each
Subscriber
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THE COMPANIES ACT 1885

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

GOSPORT FERRY LIMITED

PRELIMINARY

1. The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 shall not apply to the

Company.

2. In these Articles, unless the context otherwise requires:-
"The Act" means the Companies Act 1985.

"The Statutes” means the Act and every other Act for the time being
in force concerning companies and affecting the Company.

Any reference herein to the provisions of any Act shall 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 352 of the Companies Act 1985.

“Month" means calendar month.

"Paid up” includes credited as paid up.

"United Kingdom" means Great Britain and Northern lreland.
"Seal" means the common seal of the Company.

"Office” msans the registered office for the time being of the
Company.

"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,
photography and other modes of representing or reproducing words
in visible .orm.

Words importing the singular number only shall include the plural,
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 Act shall bear the same meaning
in these Articles,

SHARE CAPITAL

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

(b) The Directors are generally and unconditionally authorised
for the purpose of Section 80 of the Companies Act 1985 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 thc 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 ranewed 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 absence of
any such determination as the Directors may determine). The
Company shall if requisite in accordance with Section 128 of the
Companies Act 1985 within one month from allotting shares deliver a
statement in the prescribed foim containing particulars of special
rights.

(b) Subject to the provisions of Part V, Chapter VIl of the
Companies Act 1985 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.

3. 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.

6. Subject to the provisions of Part V, Chapter VII of the
Companies Act 1985 the Company may purchase its own shares
(including any redeemable shares).




7. Save as permitted by Section 101(2) of the Companies Act 1985
the shares of the Company shall not be allotted either at a discount
oir except as paid up al least as to one quarter of their nominal
value and the whole of any premium.

8. 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, or
procuring or agreeing to procure subscriptions, whether absolute or
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 or,
sibject to the Directors having authority to allot shares in
accordance with Section 80 of the Companies Act 1985, 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 apy share
but before any person has been entered in the Register as the
helder recognise a renunciation thereof by the allottee in favour of
some other person and may accord to any allottee of a share a 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 one of joint holders shall be
sufficient delivery to all.

13. Any person (subject as aforesaid) whose name is entered in the
Register in respect of any shares of any one class upon the issue 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 aliotment or (in the
case of a transfer of fully-paid shares) within a reasonable period
after lodgment of transfer or (in the case of a .iransfer of
partly-paid shares) within two months after lodgment of transfer.

i4. Where some only of the shares comprised in a share certificate
are transferred the old certificate shall be cancelled and a new
certificate for the balance of such shares issued in lieu without
charge.



15, (a) Any two or more certificates representing 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) f any Member shall surrender for cancellation a share
certificate representing shares held by him and request the Company
to issue in lieu two or more share certificales representing such
shares in such proportions as he may specify, the Directors may, if
they think fit, comply with such request.

(c) if a share certificate shall be damaged or defaced or
alleged to have been lost, stolen or destroyed a new certificate
representing the same shares may be issued to the holder upon
request subject to delivery up of the old certificate or (if alleged to
have been lost, stolen or destroyed) compliance with such conditions
as to 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 the joint holders.

CALLS ON SHARES

16. The Directors may from time to time make such calls upon the
Members as they think fit in respect of all moneys 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 by
instalments. The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

17. (a) A call shall 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
resolution 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 net paid before or on the day appointed 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 instalment 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.

18. If by the terms of the issue of any shares, or otherwise, any
amount is made 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; ard all the provisions



heraof with respect to the payment of calls and interest thereon and
expenses in connection therewith or to the forfeiture of shares for
non-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
uncalled anud unpaid upon any shares held by him; and upon 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 at such rate (not exceeding, without the sanction of the
Company in General Meeting, fifteen per centum per annum) as may
be agreed upon between 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 a 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 the 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 non-payment are
to be paid. The notice shall also stete that in the event of
non-payinent 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. If 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 a resolution of the
Directors to that effect. Such forfeiture shall extend to all
dividends declared in respect of the shares so 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, either subject to or discharged from all calls made
or instalments due prior to the forfeiture or surrender, 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 shall,
nothwithstanding, 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
when the Company receives payment in full of all such moneys in
respect of 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 becn 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 also be made of the manner and date of the sale or
disposal thereof.

27. The Company shall have a first and paramount lien on every
share (not being a fuily paid share) for all moneys (whether
presently payable or not) called or payable at a fixed time 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 ha
exempt wholly or partially 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 until the expiraticn 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.

28, The net proceeds of such sale after payment of the costs of
such sale shall be applied in or towards payment or satisfaction of
-he 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. Such declaration and the receipt of the
Company for the consideration (if any) given for the share on the
sale, re-allotment or disposal 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 irreguiarity or invalidity in the proceedings in reference to
t?e forfeiture, surrender, sale, re-allotment or disposal of the
share.

TRANSFER OF SHARES

31. The instrument of transfer of any share in the Company shall
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
t::e name of the transferee is entered in the Register in respect
thereof.

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

33. The Directors may in their absolute discretion and without
assigning any reason therefor refuse to register any transfer of
shares not fully paid. The Directors may also refuse to register a
transfer of shares, whether fully paid or not, in favour of more
than four persons jointly. 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 person so to do).
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 shares,

36. The registration of transfers may be suspended at such times
and for such periods as the Directors may from time to timne
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 Tompany shall be entitled to destroy all ins iments of
transfer which have been registered at any time after t' . .piration
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 cancellation thereof and
it shall conclusively be presumed in favour of the Company that



every entry in the Register purporting to have besen 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

document hereinbefore mentioned so destroyed was 1 valid and
effective document in accordance with the recorded particulars
‘t;;:ereof in the books or records of the Company. Provided always
that: -

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

such document earlier than as aforesaid or any other circumstances
which would not attach to the Company in the absence of this

Article;

(c) References herein to the destruction of any document
include 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: byt
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.

make such transfer of the share as the daceased or bankrupt person
could have made. If 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. Al 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 death 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 bankruptcy of a Member (upon supplying to the

were the registered holder of the share except that he shall not be
entitled 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 Memnber in respect of the share: Provided
always that the Directors may at any time give notice requiring any
such person to elect either to be registered himself or to transfer
the share, and if the notice is not complied with within ninety days
the Directors may thereafter withhold payment of all dividends,
bonuses or other moneys payable in respect of the share until 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, transfer and transmission and otherwise.

42. The Company may by Ordinary Resclution:-

(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 existing 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 (i)} the
resolution may determine that as between the holders of the shares
resulting from such subdivision, ene or more of such shares shall be
given some preference or special advantage whether as regards
dividend, capital, voting or otherwise over the other or others;

(¢} cancel any shares which, at the date of the passing of the
resolution, 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
consolidated 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 consolidated share or any fractions
thereof and for the distribution among the persons entitled thereto
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 exacl multiple of the number of shares
to be consolidated into a single share issue to each such holder
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 concolidation) and the amount required to »ay 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
(includinn 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.

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
(unless otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of Part V, Chapter il of
the Companies Act 1985 be modified, 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 Extraordinary
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
question, 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 poll.

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.

GENERAL MEETINGS

47. The Company shall in each year hold a General Meeting as its
Annual Genera! Meeting in addition to any other meetings in that
year, and not more than fifteen months shall elapse between the date
of oene Annual 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 Geneial Meetings".

48. The Directors may whenever they think fit, and they shall upon
a requisition made in writing by Members in accordance with Section
368 of the Companies Act 1985, 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 convered 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.



0. An Annual General Meeting and a Genaral Meeting convened to
Pass a Special Resolution shall he called by not less than twenty-one
clear days' notice in writing, and a meeting of the Company other
than an Annusl General Meeting or a meeting for the passing of a
Special Resolution shall be called by not less than forirteen clear
days’ notice in writing,  The notice shall be exclusive ot the doy of
service or the day on which it js deemed to he served and the day
of the meeting, and shall specify the place, the day, and the hour
of the meeting, and ir case of special business the general nature of
the business, The notice shall be given in manner hereinafter
mentioned 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 372(3) of the Companies Act
1985 as to giving information to Members in regard to their rights to
appoint proxies. Every notice calling an Annual General Meeting
shall specify the meeting as such.

51, (A) A meeting of the Company shall, notwithstanding that it is
called by shorter notice than that specified in the last preceding
Article, be deemed to have been duly called if it is so agrered: -

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

(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,

(8) The accidental omission to give notice to any person
entitled under these Articles to receive notice of any meeting, or the
non-receipt by any such person of such notice, shall not invalidate
the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

52. The business of an Annual General Meeting shall be to receive
and consider the accounts and balance shests, the reports of the
Directors and Auditors, and any other documents required by law to
be attached or annexed to the balance sheets, to elect Directors in
place of those retiring, to appoint or re-appoint Auditers and fix
their remuneration, and to declare dividends. All other business
transacted at an Annue: General Meeting, and all business transacted
at an Extraordinary General Meeting, shall be deemed special,

93. No business shall be transacted al any General Meeting unless a
quorum of Members is present and such quorum shall consist of not
less than two Members personally present.

4. If within half an hour from the time appointed for a General
Meeting a quorum be not present the meeting, if convened by or on
the requisttion 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
meeting a quorum be not present within half an hour from the time
appointed for the meeting. any one Member present in person or by
proxy shall be a quorum.



55. The Chairman (if any) of the Board of Directors shall preside
as Chairman al 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
choose one of their number to be Chairman.

56, The Chairman may, with the consent of any General Meeting at
which a quorum is present (and shall if so directed by the meeting),
adjourn the meeting from time to time and place to place; but no
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
of the business to be transacted thereat.

57. At any General Meeting a resolution 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 entitied to
vote, or by one or more Members representing not less than one
tenth of the total voting rights of all the Members having the right
to vote at the meeting or holding shares in the Company conferring
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
sum paid up on all the shares conferring that right. A declaration
by the Chairman that a resolution has been carried or not carried,
or carried or not carried by a particular majority, and an entry to
that effect in the Minute Book of the Company, shall be conclusive
evidence of the fact, without proof of the number or proportion of
the votes recorded in favour of or against such resolution. The
demand for a poll may be withdrawn only with the approval of the
meeting.

58. If a poll be directed or demanded in the manner before
mentioned it shall be takern in such manner (including the use of
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 poll 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
purpose of declaring the result of the poll.

58. In the case of an equality of votes, whether upcn 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
taken excepl at the meeting or adjourned meeting at which the vote
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
question of adjournment shall be taken forthwith. A pol} directed or
demanded on any nther question shall be taken either immediately 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

82. Subject to =ny 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 chall have one vote, and upon a poll
every Member present in person or by proxy shall have one vote for
every share held by him.

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 names 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 parson on behalf of such Member to vote in person or by
proxy at any General Meeting or to exercise any other right
conferred by membership in relation to meatings of the Company.

65. No Member 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 pell 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 tne same way.

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

8. An instrument appointing a proxy shall be in writing in any
usual or common form or in any other form which the Directors may
approve and:-

(a) in the case of an individua! shall he 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 atforney or = duly
authorised officer of the corporation.



The signature on such instrument nesed not be withessed., Where an
instrument appointing a proxy is signed on behalf of the appointor
by an attorney, the letter or power of attorney or a duly certified
copy thereof must (failing previous registration with the Company)
be lodged with the instrument of proxy pursuant to the next
foklo?v‘ijng Article, failing which the instrument may be treated as
invalid.

69. An instrument appointing a proxy must be left at such place or
one of such places (if any) as may be specified for that purpose ir
or by way of note to the notice convening the meeting (or, if no
place is so specified, at the Office} not less than forty-eight hours
before the time appointed for the holding 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. Ar 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
death 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 revocation shzall have been received by the
Company at the Office at least one hour before the commencement of
the mesting 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.

72. Aany corporation which is a Membcr may, by resolution of its
Directors or other governing body, authorise such person as it
thinks fit to act as its representative at any General Meeting, and
the person so autherised shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that
corporz‘ion could exercise if it were an individual Member.

73. A resolution in writing signed by all the Members for the time
being entitied to receive notice of and to attend and vote at General
Meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had
been 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 twe and

not more than nine.



5. A Director shall not be required to hold any shares in the
capital of the Company. A Director who is not a Membor of he
Company shall nevertheless be entitled to attend and speak at
Genaral Meetings.

76. There shall not be an age limit for Directors and sub~Sections
(1) to (8) of Section 233 of the Companies Act 1985 shall not apply
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,
equally. Such remuneration shall be deemed to accrue from day to
day. The Directors may also be paid all 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 to 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 325 of the Companies
Act 1985,

APPOINTMENT AND RETIREMENT OF DIRECTORS

80. At the Annual General Meeting in every year one third of the
Directors for the time being, or if their number is not three or a
multiple 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 ratire. Subject as aforesaid the Directors to
retire in each year shall be those who have been longest in office
since their last clection, but as between persons who became
Directors on 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.

B81. 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 Director, or appoint additional Directors.

82, No person other than a Director retiring at the Meeting shall,
unless recommended by the Directors for election, be eligible for
election to the office of Director at any General Meeting unless, not
fess than seven nor more than twenty-one days before the day
appointed for the meeting, there shall have keen 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
election, and also notice in writing signed by that person of his
willingness to be elected.



83. If at any General Meeting at which an election of Direclors
ought to take place, the place of any retiring Director be not filled
up, such retiring Director, if willing, shall (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 to time until his place has been filled up, unless at any
such meeting it shall be determined to reduce the number of
Directors 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 shall not at any time exceed the
maximum number if any fixed from time to time. Subject to the
provisions of Section 303 of the Companies Act 1985, and of Articie
85, any Director so appointed shall hold office only until the next
following Annual General Meeting, when he shall retire, but shall be
eligible for re-election.

85. In addition to and without prejudice to the provisions of Section
303 of the Companies Act 1985 the Company may by an Ordinary
Resolution, of which special notice has bean given in accordance with
Section 379 of the Companies Act 1985, remove any Director before
the expiration of his period of office (notwithstanding anything in
these Articles or in any agreement between the Company 2nd 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 Meeting, unless a
resojution that it shall be so put has first been agreed to by the
Meeting without any vote being given against it.

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

(a} If he shall bscome prohibited by law from acting 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.

(¢) If he shall have a receiving order made against him or
shall compound with his creditors generally.

{d) If in England or elsewhere an order shall be made by any
court claiming jurisdiction in that behalf on the ground (however
formulated) 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.



{e) If he is absent from meetings of the Directors for six
month_s 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 person
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 upon receipt of such
written appointment or removal at the registered office of the
Company.

(b} An alternate Director so appointed shall not be entitled as
such to receive any remuneration from the Company except only such
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 Articles 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. An alternate Director
shall not be required to hold qualification shares.

(c) An alternate Director shali (subject to his giving to the
Company an address at which notices may be served upon him) be
entitled to receive notices of all 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 notice of all
General Meetings.

(d) The appointment of an alternate Director shall automatically
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 otherwise than by retiring and being
re-appointed at the same meeting.

(e) A Director or any other person may act as alternate
Director to represeat 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
represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a

quorum 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 nevertheless, 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
R@QUIa't.lan made by the Company in Genera! Meeting shall invalidate
any prior act of the Directors which would have been valid if such
Regula;ation nad not been made. The general powers conferred upon
the Directors by this Article shall not be deemed to be abridged or
restricted by any specific power conferred upon the Directors by
any other Article.

QQ. Without prejudice to the generality of Article 89 hereof, the
Dlrectqrs may (by the establishment or maintenance of schemes or
otherwise) give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits to any employees or
ex-employees and to officers and ex-officers (including Directors 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 contributory or
non-contributory) for the benefit of such persons as are
herainbefore referred to or any of them or any class of them. Any
Director shall 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 f
persons, whether nominated directly or indirectly by the Directors,
to be the attorney or attorneys of the Company for such purposes
and with such powers, authorities, and discretions (ot exceeding
those vested in or exercisable by the Directors under these Articles)
and for such period and subject to such conditions as they may
think fit and any such powers of attorney may contain such
provisions for the protection and convanience of persons dealing with
any such attorney as the Directors may think fit and may also
authorise any such attorney te sub-delegate all or any of the
powers, authorities and discretions vested in him.

92. The Company may exercise the powers conferred by Section 39
of the Companies Act 1985 with reaard to having an official Seal for
use abroad, and such powers shal ke vested in the Directors.

93. The Company may exercise tihe powers conferred upon the
Company by Section 362 of the Companies Act 1985 with regard to
the keeping of an Overseas Branch Register and the Directors may
(subject to the provisions of those Sections) make and wvary such
Regulations as they may think fit respecting 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 Overseas

Branch Register is kept.

94. Subject to Section 319 of the Companies Act 1985 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
remuneration 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 he or such firm shall be
asntitled to remuneration for professional services as if he weire not a
Director: Provided that nothing herein contained shall authorise a
Director or any such firm to act as Auditor to the Company.



45. (a) The Directors may from time to time appoint one or more of
then‘. body to be 'i:h_e holder of any executive office (inciuding, where
considered appropriate, the office of Chairman) on such terms and
for such peried as they may determine and, without prejudice fo the
terms_ of any contract entered into in any particular case, may at
any time revoke any such appointment,

(b) .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 tke contract or resolution under which he
holds office shall 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 entrust 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 collaterally with or to the
exclusion of their own powers, and may from time to time revoke,
withdraw, alter or vary ali or any of such powers.

97. A Director may be or continue to be or may become a Director
or other officer or servant 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 Lenefits
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 procure the exercise of the
voting rights attached to shares in any other company in which 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
resolution appointing themselves or any of them as Directors,
officers or servants of sich other company, and fixing their
remuneration as such, and “.ay vote as Directors of this Company in
connection with any of the matters aforesaid.

99. Subject to Part X of the Companies Act 1985 a Director may
enter into or be interested in contracts or arrangements with the
Company (whether with regard to any such office or place of profit
or any such acting in a professional capacity or as vendor,
purchaser or otherwise howsoever) and may have or be interested in
dealings of any nature whatsoever with the Company and shall not
be disqualified from office thereby. No such contract, arrangement,
or dealing shall be liable to be avoided, nor shall any Director so
contracting, dealing or being so interested be liable to account to
the Company for any profit arising out of any such 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.
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100. (a) Save as herein provided, a Director shali not voie in
respect of _any contract or arrangement or any other proposal
W_hatsoever.m which he has any material interest otherwise than by
virtue of his interests in shares o debentures or other securities of
or other‘{vise in or through the Company. A Director shall not be
counted in the quorum at a meeting in relation to any resolution on
which he is debarred from voting.

(b) A Director shail (in the absence of some other material
interest than is indicated below) be entitled to vote (and be counted
in the quorum) in respect of any resolution concerning any of the
following matters, namely:-

(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;

{ii) 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
subsidiaries for which he himself has assumed responsibility in whole
or in part under a guarantee or indemnity or by the giving of
security;

(iii} Any proposal concerning an offer of shares o
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
to be interested as a participant in the underwriting or

sub-underwriting thereof;

(iv) Any proposal concerning any other company in which
he is interested, directly or indirectly and whether as an officer or
shareholder or otherwise howsoever, provided that he is not the
holder of or beneficially interested in one per cent. or more of any
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};

(v) Any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement benefits scheme
under which he may benefit and which has been approved by or is
subject to and conditional upon approval by the Board of inland

Revenue for taxation purposes.

(c) Where proposals are under‘_consideration concern.ing 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 interested, such proposals
shalt be divided and considered in relation to each Director
separately and in such cases each of the Directors concerned (if not
debarred from voting under the proviso to paragraph (b)(iv) of this
Article) shall be entitled to vote (and be counted in the quorum) in
respect of each resolution except that concerning his own

appointment,
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(d) If any question shall arise at any Mesting as to the
m_ater'lallty of a Director's interest or as to the entitiement of any
Director to vote and such question is not resolved by his voluntarily
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 chall be final and conclusive except in a case where the
nature or extent of the interests of the Director concerned have not
been fairly disclosed.

(e). The Company may by Ordinary Resolution suspend or relax
the provisions qf this Article to any extent or ratify any transaction
not duly authorised by reason of a 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 purpose 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 {ransaction 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 from time to time appoint any person to an
office or employment having a designation or title including the word
"Director" or attach to any existing office or employment with the
Company such a designation or title. The inclusion of the word
"Director" in the designation or title of any office or employment
with the Company (other than the office of Managing or Joint
Managing or Deputy or Assistant Managing Director) shall not imply
that the holder thereof is a Director of the Company nor shall such
holder thereby be empowered in any respect to act as a Director of
the Company or be deemed to be a Director for any of the purposes

of these presents.

103. The Directors may exercise ail 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 convertible into shares) to Section 80 of the Companies Act
1985, to grant any mortgage, charge or standard security over its
undertaking, property 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.

104, 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 the assets
of the Company by way of indemnity, to secure the Director or
person so beccming liable as aforesaid from any loss in respect of

such liabiiity.
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PROCEEDINGS Of DIRECTORS

10§. The Directors may meet together for the dispatch of business,
adjourr.\ and otherwise regulate their meetings as they think fit, and
detqrmlne the quorum necessary for the transaction of business.
Until Iotherwise determined two Directors shall constitute a quorum.
Questions arising at any meeting shall be decided by a majority of
votes. In case of an equality of votes the Chairman shall have a
second or casting vote. A Director may, and the Secretary on the
requisition of a Director shall, at any time summon a meeting of the
Directors. Notice of a meeting of Directors need not be given to a
Director who is not in the United Kingdom.

106. The continuing Directors may act notwithstanding any vacancy
in their body, but if and so long as the number of Directors or
Director is reduced below the number fixed by or pursuant to these
Articles as the necessary quorum of Directors, the continuing
Directors or Director may act for the purpose of increasing the

number of Directors to that number, or of summoning a General
Meeting of the Company, but for no other purpose.

107. 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 appointed for holding the same, the Directors present
shall choose some one of their number to be Chairman of such

meeting.

108. A resolution in writing signed by all the Directors for the time
being entitied to receive notice of a meeting of Directors shall be as
effective for all purposes as a resolution of the Directors passed at a
meeting duly convened, held, and constituted and may consist of
several documents in like form each signed by one or more of such

Directors.

109. The Directors may delegate any of their powers or discretions
to committees, consisting of such one or more of their boay as they
think fit. /wny committee so formed shall, in the exercise of the
powers SO delegated, conform fo_any 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 als~ to the

meetings and proceedings of any committee.

110. All acts done by any meeting of the Directors or of a committee
of Directors, or by any person actihg 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 sppointed and was qualified to be a

Director.

SECRETARY

111. Subject to Sections 13(5), 283(1) and 283(2) of the Companies
Act 1985 the Directors shall appoint a Secretary, and shall fix his
remuneration and terms and conditions of employment.
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112, A. _provision of the Act or these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person
acting both as Directer and as, or in place of, the Secretary.

MINUTES

i13. The Directors shall cause minutes to be made in books provided
for ihe 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;

(c) of all resolutions and proceedings at all meetings of the
Company and of Directo's 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

114. The Directors shall provide for the safe custody of the Seal and
it shall not be used without the authority of the Directors or of a
committee authorised by the Directors in that behalf. Every
instrument to which either shall be affixed shall be signed
autographically 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

115. Subjecl to the rights of the holders of any shares entitled to
any priority, preference, or special privileges, all dividends shall be
declared and paid 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 cf the period
in respect of which the dividend is paid; but if any share is issued
on terms providing that it shall rank for dividend as if paid up in
full or in part from a particular date, whether past ¢r future, it

shall rank accordingly.

116. No distribution shall be made otherwise than out of the profits
of the Company available for distribution in accordance with the
provisions of Part VIII of the Companies Act 1985 which apply to the

Company.

117. The Company in General Meeting may declare dividends but no
such dividend shall exceed the amount recommended by the
Directors.
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118. If an::I so far as the Directors consider that the profits of the

Comp.any qu’glfy such payments the Directors may declare and pay

the fixed dividends on any class of shares carrying a fixed dividend

expressed 1{0 be payable on fixed dates on such prescribed dates and

rglzy from time to time pay interim dividends on shares of any other
SS.

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

120. The Company may transmit any dividend or other moneys
payable in respect of any share by ordinary post to the registered
address of the holder »r, 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 holders may direct, and shall not be responsible for any loss
arising in respect of such transmission.

121. No dividend or other moneys payable in respect of a share shall
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.

122. 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 issu: fractional
certificates and fix the vatue 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

123. 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 into 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 piacing the same to reserve carry forward

any profits.
CAPITALISATION OF PROFITS

124. The Company in General Meeting may upon the recommendation
of the Directors resolve that it is desirable to capitalise any part of
the amount for the time being standing ic the credit of any of the

Company's reserves or to the credit of the profit and less account or




otherwise avaiiiablg, for distribution and accordingly that such sum be
set free for- distribution among the Members holding ordinary shares
in the prcpor‘.’cions in which such sum would have been divisible
amongst them if distributed by way of dividend on condition that the
same be not paid in cashh but be applied either in cr towards paving
up any amounts for the time being unpaid on any ordinary shares
held by such Members respec’’vely or paying up in full unissued
shares or debentures of the Company to be allotted and distributed
credited as fully paid up to and among such Members in the
proportion aforesaid o partly in one way and partly in the other
and the Directors shall give effect to such resolution: Provided that
a share premium account and capital redemption reserve may, for the
purposes of this Article, only be applied in the paying up of
unissued shares to be allotted to Members of the Company as fully
~aid bonus shares.

125. The Company in General Meeting may on the recommendation of
the Directors resolve that it is desirable to capiilise any part of the
amount for the time being standing to the cradit of any of the
Company's ieserve accounts op 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 whish such sum would have been
divisible amongst them if it were distributed by way of dividend ard
the Directurs sha!l give effect to such resolution.

126. Whenaver a resolution is passed pursuant to Aidicle 124 or
Article 125 the Directors shall make all appropriations and
applications of the undivided profits resolved to bz capitalised
thereby, and all allotments and issues of fully paid shares or
debentures, if any, and generally shall do all acts and things
required to give effect thereto with fuli power to the Directors to
make such prowision by the issue of fractional certificai~s 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 fractienal entitlements are disregarded or the benefit
thereof accruc to the Company and not to the Members concerned,
and alse to authorise anj persoen to enter on behalr of all the
Members entitled thereto inte an Agreement with the Company
providing for the allotment to hiem respectively, credited as fully
paid up, of any further shares or debentures to which they may be
entitlac upon such capitalisation, or (as the case may requirg) for
the payment up DY the Company on their behslf, by the application
therete of their respective proportions of the suim resolved to be
capitalised, of the amounts or a.ay part of the amounts remaining
urpaia on their existing ordinary sharss, and any Agrecment made
under such authority shall be effective and binding on all such

Members.

ACCGUNTS

127. The Directors shall cause accounting records te be kept in
sccordance with section 221 of the Companies Act 1925.

23. The accounting records shall be kept at the registered office of
-ghi Com(;:ny or, subject to Section 222 of the Companies Act 1985,
places as the Directors think fit, and shall

=t such other place or A -
;Iway’s be open to the inspesction of the officers of the Company.
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129. The Directors shall from time to time determine whether and to
what extent and at what times and places and under what corditions
or regulations the accounts and books of the Company or any of
them shall be open to the inspection of Members not being Directors,
gnd no Member (not being a Director) shall have any right of
inspecting any account or book or document of the Comparny except
as conferred by Statute or authorised by the Directors or by the
Company in General Meeting.

130. The Directors shall from time to time in accordance with Part
Vil of the Companies Act 1985 cause to be prepared and to be laid
before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as
are referred to in those Sections.

131. A printed copy of every balance sheet, including every
document required by law to be annexed thereto, which is to be laid
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 entitled to receive notices of meetings from the
Company under the provisions of the Statutes or these Articies, but
this Article shall not require a copy of such documents to be sent to
any person to whom by virtue of sub-Section (3) of Section 240 of
the Cc.apanies Act 1985 the Company is nol required to send the
same.

AUDIT

132. Auditors shail be appeinted and their duties regulated in the
manner provided by the Companies Act 1985.

NOTICES

133. A notice may be served by the Company upen any Member
gither personally or by sending it through the post addressed to
such Mewber at his registered address. No Member shall he entitled
to have a notice served on him at any address not within the United
Kingdom; but any Member whose registerad address is not within the
United Kirngdom may by notice in writing require the Company to
register an address within the United Kingdom, which, for the
purpose of the service of notices, shzll be deemed to be his
registered address. A Member who has no registered ad_dress within
the United Kingdom, and has not given notice as aforesaid, shall not
be entiiled to receive any notice from tue Company.

134. A notice may be given by the Company to the joint holders of a
share by giving the notice to the joint holder whose name stands
first in the register in respect of the share. For such purpose a
joint holder having neo registered address or deemed registered

address in the United Kingdom shall be disregarded.

135. Any notice, if sent by post, shall be deemed to have been
served ai the expiration of twenty-four hours after the same shali
have been posted (or, where second class mail is employed,
forty-eight hours) and in proving such service it shall be sufficient

to prove that the envelope containing the notice was properly



addressed anc.:! stamped and put into the post-nffice or into anv
post-box subject to the control of the Minis\er of Posts and
Telecommunications.

136. A person entitled to a share in consequence of the death or
bankruptcy of a Member upon supplying to the Company such
evidence as the Directors may reasonably require to show his title to
the share, and upon supplying also an address within the United
Kingdom for the service of notices, shall be entitled to have served
upon or delivered to him at such address any notice or document to
which the Member but for his death or bankruptcy would be
entitled, and . =h service or delivery shall for all purposes be
deemed a sufficient service or delivery of such notice or document
on all persons interested (whether jointly with or as claiming
through or under him) in the share. Save as aforesaid any notice
or documant delivered or sent by post to or left at the address of
any Member in pursuance of these presents shall, notwithstanding
that such Member be then dead or bankrupt, and whether or not the
Company have notice of his death or bankruptcy, be deemed to have
been duly served or delivered in respect of any share ragistered in
the name of such Member as sole or first-named joint holder,

137. Subject to such restrictions affecting the right to receive nstice
as are for the time being applicable to the holders of any class of
shares, nolice of every General Meeting shall be given in any
manner hereinbefore authorised to:-

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

(b) the Auditor for the time being of the Company,

(c) alternate Directors (if any).

No other person shall be entitled to receive notices of General
Meetings.

INDEMNITY

138. Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all Ioss.es or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or «.herw.se in relation thersto, including
an liability acurred by him in defending any p‘roce;edmgs, whether
civii or criminal, in which judgmen'{ is glg'hen in h:sl_{:a\;gur ordln

i i cauitted or in connection wi any application under
gg;:;t‘mh;adt;so: ges'cion 727 of the Companies {\ct 1985 in which rghef
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 'execut.lon of the duties of
his office or in relation thereto. But this Article shall only have

offect in so far as its provisions are not avoided by Sectiorn 310 of

the Companies Act 1985.
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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 Extracrdinary Resolution of the Company, be
divided among the members of the Company in specie, or may, with
the like sanction be vested in trustees for the benefit of such
Members, and the liquidation of the Company may be closed and the
Company dissolved, but so that no Member shall be compelled to
accept any shares whereon ther» is any liability.

STOCK

140. The Company may by Ordinary Resolution convert any fully
paid shares into stock, and may by a like Resolution re-convert any
stock into fully paid shares of any denomination.

141. The holders of stock may transfer the same or any part thereof
in the same manner and subject to the same Regulstions 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.

142. The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges and advantages
as regards dividends, participation in assets on a winding up,
voting at meetings, and other matters, as if they held 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 net, if existing in shares, have conferred such rights,

privileges or advantages.

143. Al the provisions of these Articles applicable to fully paid
shares, shall apply to stock, and the word "share" shall be

construed accordingly.
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2254382

| hereby certify that

GOSPORT FERRY LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 10 MAY 1988 ;o 4 f/%a.
e . / /J t,.; o
l' \j S it
o poouER

an authorised officer
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