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Namia o Company
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1, Brian Endacott
of 87 /80 Tahernacle Street

London ECZA 4BA

. do solemnly and sincerely declare that | amt & PErson named as Director 4

Company in the statement delivered under section 21 of the Cofpanies Act 1976.

of the

of -

PomEnedone.  Livivted

4

and that all the requirements of the Companies Acts 1948 to 1980
in raspact of the regiciration of the said company
and of matters fr Jent and incidental thereto have been cumplied with.
And | make this solemn Dec'uration conscientiously believing
tha same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

Deciared at

189 /191 Bishopsgate N

London EC2.
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COMPANY LIMITED BY SHARES

Memorvandum of Aggoriation

OF /
CDWERSTONE  |uimiTad -

1. Tie name of the Company is rPOWE-RSTONE Lo ED /

2. The Registered Office of the Company will be situate in England, f
3. The objects for which the Company is established are: -

(a) To carry on all or ary part of the business or businesses as
engineers in all its branches and as designers and draughtsmen
in all its branches acting as specialists, consultants and advis-
erd in all of them with particular emphasis on civil, structural,
chemical, petro-chemical, electronic, electrical, architectural, :
piotug, aircraft, mechanical, heating and ventilating, plastics, f
mining, drilling, solar, offshore and inshore 0il, shipbuilding, ‘
marine, transport, building, interior, entertainment, automo- ,
bile, general and industrial projects or otherwise together with ]
program evaluation and review techniques: to offer a special ’
service of standard pre-prepared plans and illustrations in-
cluding tracing, copying, artwork or otherwise; to embrace ,
the specialisation of research, development, exploitation, ex- |

+-- pedition, management and co-ordination in all fields of any of

.- the fafbresaid or otherwise; as photographers, printers, pub-

lishé‘r\%‘;' advertising agents, employment and insurance agents,

_‘t“e%}}&ic@ . authors, builders and building contractors, motor

et ),\i’r-‘%hicl ﬁcfealers, entertainers, travel agents, property dealers

£ and 15, Motfer secretarial and clerical services and any other

\%;3,. ser,,w%efof any nature whatsoever, all as the Company sees fit,

&Q;;} TR g

fS‘)TTES‘fHeaI generally with goods, products and materials of avery
description required for any business carriedon by the Company
acting as distributors, dealers, wholesalers, retailers, impor-
ters, exporters or otherwise, and to assemble, process, buy,
sell, exchange, hire, hire out, repair, service, maintain, al-
ter, improve, manipulate, prepare for market and otherwise /f

7

deal with them; to demonstrate, contract, advertise, finance,

insure and underwrite in relation thereto, and to o all or any /'I
of the above acting as principals, agents, brokers, factors, ..~ |
contractors, appointees, assignees, trusteeg lessors, lessees N
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(c) To carry on any other buginess of any description which may seem to
the Company capable of being advantageously or conveniently carried
an in connection with or ancillary to any of the objects of the Company
or calculated directly or indirectly to enhance their value or render
them more profitable,

(d) To purchase, sell, exchange, improve, mortgage, charge, rent, let on
lease, hire, surrender, license, accept surrenders of, and otherwise
acquire and/or deal with any freehold, leasehold or other property,
chattels and effacts, erect, pull down, repair, alter, develop, or other-
wise deal with any structure or structures or buildings and adapt the
same for the purposes of the Company's business,

(e) To purchase or otherwise acquire all or any part of the business oras-
sets of any person, firm or company carrying on or formed to carry on
any business which this Company is authorised to carry on or possessed
of property suitable to the purposes of this Company and to pay cash or
toissue any shares, stocks, debentures or debenture stock of this Com-
pany as the consideration for such purchase or acquisition and to und-
ertake any liabilities or obligations relating to the property or business
50 purchased or acquired.

(f) To apply for, purchase or otherwise acquire any patents, licenses,
rights or concessions which may be capable of being dealt with by the
Company or be deemed to benefif the Company and to sell, licence,
lease or grant rights thereto or otherwise deal with them.

(g) To sell, let, licence, develop or otherwise deal with the undertaking,
or all or any partof the property, assets or rights of the Company upon
such terms and conditions as the Company may approve, with power to
accept shares, debentures or securities of, or interest in, or guaran-
tees by, any other company.

(h) To invest and deal with the moneys of the Company not immediately
required for the purposes of the Company in such shares or upon such
securities and subject to such conditions and in such manner as may
seem expedient.

(i) To lend and advance money or give credit to any person, persons,
firms or companies upon such terms and conditions as may be desira-
ble and to give guarantees or become security for any person, firm or
company,

{i) Tosecure or guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, dividends, secur.i-
ies, monies or shares or the performance of contracts or engagemelis
of any other compaiy or person, and to give indemnities and guarantees
of all kinds, and to enter into partnership or any joint financial arrange-
ment or commercial enterprise with any person, persons, firm or
company, having for its objects similar objects to those of this Comp-
any or any of them. ‘

(k) To borrow or raise money in such manner as the Company shall think
fit, the horrowing powers of the Company to be unlimited, and in par-
ticular by the issue of debentures or debenture stock charged upon all
or any of the Company's property, both present and future, including
its uncalled capital, and to re-issue any debentures at any time paid
off.
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(1} To draw, make, accept, endorse, discount, execute and issue
negeotiable or transferable instruments and documents of every
and any kind,

{m) To purchase, subsecribe for or otherwise acquire and hold any
type of bond or security or any shares, stocks, debentures or

other interests in, or obligations of any other company or
corporation,

(n) To remunerate any person, firm or company for services ren-
dered or to be rendered or for placing or assisting to place
any of the shares in the Company's capital or any debentures,
debenture stock or other securities of the Company or in or
about the formation or promotion of the Company or the con-
duct of its business,

(0) To pay out of the funds of the Company all costs and expenses
of or incidental to the formation and registration of the Comi-
pany and the issue of its capital and debentures including bro-
kerage and commission.

(p) To promote or aid in the promotion of any company or com-
panies for the purpose of acquiring all or any of the property
rights and liabilities of *his Company or for any other purpose
which may seem directly or indirectly calculated to advance
the interests of this Company.

(@) To make payments towards insurance and to support and sub-
scribe to any charitable or public object and any institution,
society, club or association which may in any way benefit the
Company or its employees and to give pensions, gratuities or
charitable aid or to establish and support or assist in the est-
ablishment and support of funds and trusts calculated to bene-
fit directors or ex-directors, employees or ex-employees of
the Company or their wives, children or other relatives or
dependants,

(r) To distribute any property of the Company ir specie or in kind
among the members of the Company.

(s} To do all such other things as are incidental or conducive to
the attainment of the above objects or any of them or which
will in any way increase the profitability of the Company,

It is hereby expressly declared that each of the foregoing sub-clauses
shall be construed independently of the other sub-clauses hereof and
that none of the objects mentioned in any sub-clause shall be deemed to
be merely subsidiary to the objects mentioned in any other.sub-clause.

4. The liability of the members is limited.

8. The Share Capital of the Company is £100 divided into 100 shares
of £1 each, with power to increase or divide the shares in the capital
for the time being {ito different classes, having such rights, privileges
and advantages as to voting and otherwise as the Articles of Association
may from time to time prescribe.



WE, the several persons whos= names, eddresses and descriptions are subscribed, are desirous of
being formed into a Company in pursuarce of this Memorandum of Associaticn, and e
respectively agree to take the number of shares in the Capital of the Company set opposite
our respective names,

Names, Addresses and Descriptions of Subscribers Numb:;g ggg‘gﬁen by

BRIAN ENDACOTT CNE
87 /89 Tabernacle Street
London EC2A 4BA

Executjive

" RICHARD TAYLOR ONE .
87 /89 Tabernacle Street
Yondon EC2A 4BA

Exe(_:utive

7

DATED The 3rd day of March 1980

WITNESS to the above signatures =—

2.

ROBERT CONWAY _=>=-—
87 /89 Tabernacle Street
London EC2A 4BA

4 Printer

o
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COMPANY LIMITED BY SHARES

| ———

Articles of Fggaciation

57@063@
OF
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PRELIMINARY

1. The regulations contained in Part 1 of Table A in the First Schedule
the Companies Act 1948 as amended by the Companies Acts 1976 to 1980
(such Table being hereinafter called "Table A') shall apply io the Company
Save in so far as they are excluded or varied hereby, that is to say, Clauses
24, and 75 of Tabie A shall not apply to the Company, and in addition to the

remaining Clauses of Table A, as varied by these Articles, the following
shall be the regulations of the Company,

2. The Company is a private Company and shall not

(a) offer to the public (whether for cash or otherwise) any shares *n or
debentures of the Company: -

or (b) allot or agree to allot (whether for cash or otherwise) any shares in

.ox debentures of the Company with a view to all or any of those shares or

“debentures being offered for sale to the public,

3. (a) The directors of the Company are unconditionally authorised for 3
period of five years from the date of incorporation of the Company to allot
shares to such persons at such times and upon such conditions as they think
fit up to the amount of the original share capital of the Company.

(b) Subject to the provisions of sub-clause (A) of this Clause the
Directors shall not allot shares unless authorised to do s0 in accordance
with the provisions of Section 14 of the Companies Act 1980.

(¢) In accordance with Section 17(9) of the Companies Act 1980 sub-
sections (1), (6) and (7) of the said Section shall not apply to the Company.

LIEN

Tt e Y

4. The lien conferred by Clause 11 of Table A shall attach also to fully

paid up shares and to all shares registered in the name of any person
indebted or under liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more joint holdérs.

GENEBAL MEETINGS

5. Every notice convening a General Meeting shall comply with the provisions
of Section 136 (2) of the Companies Act, 1948, as to giving information to
Members in regard to their right to appoint proxies; and notices of and other
communications relating to any General Meeting which any Member is entitled
to receive shall be sent to the Auditor for the time being of the Company.

TRANSFER CF SHARES

6. The directors may in their absolute discretion and without assigning any
reason therefor decline to register the transfer 3f a share whether or not it
is a fully paid share and Cliuse.24 in Table A shall not apply to the Company.

ot

y
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7. The shareholding %Ualification for Directors may be fixed by the Company
an

in General Meeting unless and until so fixed ho qualifieation shall be
required,

8. There shall be at least °& Diiector and not more than ten unless otherwise:}
determined by the Company in General Meeting and if at any time there shall {
be only one Director of the Company, he or she may act as sole Director ex. |
ereising all the powers, AUthorities and discretions vested in the Directors,

3, 4 Director may appoint Any person approved by the Board to be an j
Alternate Director, and such Appointment shall have effect, and such appoin~ |
tee while he holds office as 4t Alternate Director shall be entitled to notice

of meetings of Directors, and i, the absence of the Director appointing him

to attend and vote thereat ACCOXdingly, but he shall not require any qualification
and he shall ipso facto vacate Office if and when the Director appointing him
vacates office as a Director Or removes the Alternate Director from office,
and any appointment or TYeémovaj ynder this Clause shall be effected by notice

in writing to the Company undey ipe hand of the Directo making the same. :
The remuneration of any Alternate Director shall be payable out of the rem. /

!

Director and the Director APPOinting him,

10, Clause 79 in Table A (Borl‘owing Powers) shall be read and construed
as if the proviso to such Clause were omitted therefrom,

11, Clause 84 (5) in Table A shall e read ang construed as if the words
"'or his firm" appearing in the lagt Jine of such sub-clause ¥ore omitted
therefrom,

12. A Director may vote as 1 Director in regard to any contract or arr-
angement in which he is interesteq op upon any matter arising thereout,
and if he shall so vote, his vote Shall be counted and he shail be reckoned
in estimating a quorum when Dy such contract op arrangement is undep
consideration and Clause 84 in Table A shail be modified accordingly.

¥INDING up
13. .If the Company shall be Wound up the assets remaining after payment of
the debts and liabilities of the Company and the costs of liquidation shall'first |
be applied in repaying to th- Mempers the amounts paid or credited,as paid
on the shares held by them TeSDectively and the palance (if any) shall be
distributed among the Members 1n proportion to the number of shares held

by them respectively. Provided 2iways that the provisions hereof shall be

subject to the rights of the holdexrs of shapes (if any) issued upon special
conditions.

e e e e e ———— ——— -
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FIRST DIR!F_,CT ORS

[4. The first Director(s) of the Company shall be :—
BRIAN ENDACOTT

FIRST SECRETARY
15. The first Secretary of the Company shall be -—
RICHARD TAYLOR

NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

. ¢ S

e T e
=

N

BRIAN ENDACOTT /
87/89 Tabernacle Street
London EC24 4BA

Executive

RICHARD TAYLOR
87/89 Tabernacle Street /
London EC24 4BA

Executive

DATED The 3rd day of March 1980
WITNESS to the above signatures :— /

/ﬁ . {»/:;”7"’"“"*:3 /
ROBERT CONWAY o
87/89 Tabernacle Street
London EC2A 4BA
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Statement of first directors and

secretary and intended situsgtion

of registered office

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

'lease o not
trite in this
inding mavgin

¥

lease complole Company nJJEDl;@ nnra t
agibly, preforably { ' e? /5
n biack lype, or v .
old black teltering Name of Company /
, rﬁow ERATONE /
alate if - 7
appropriate Limited*
The intended situation of the registered office of the company
on incorporation is as stated below /
87/89 Tabernacle Street, /
London, EC2A 4BA. /
7
if the memorandum is delivered by an agent for tite subscribers of _ -
the memorandum, please mark ‘X' in the box opposite and inseri the ; )<
agent’s name and address below i
Gray's Inn Company Formations Litd. ,/
87/89 Tabernacle Street, /
London, EC2A 4BA.

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's name, address and

reference (if any): | For official use

General section
GNAY'S INM COMPANY PORMATIONS LTD.

87-60 TABERNACLE STREET,
LONDON, EC2A 4GA, ENGLAND,

Reference:-

Post room
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page 1



The name(s) and particulars of the person whe is, or the persons who are, Please do not

4 wiitg in this
to be the first directar or dirsctors of the company are as follows: - binding murgin
Name {ncle 2) Brian Endacott Business ocgupation g
Executive |
orner e(s) (note 3 " None Y miportant
F 6r name(s) fnote3) N 5‘3“0"3”.“’_ The particutars
Addrass (1ole4) g7 /89 Tabernacle Street, British 4 fﬁ:s%ggﬁ?rg{fm
, . ' s In section
London, EC2A 4BA. a:';zge?f birtii (where applicable) 21(2)(a) of the
Companles Act
- 1976 and saction
Particulars of other directorships (note 5) 200(2) ofthe

. — Compa{nles Act
1840, Please
None read the notug
on page 4befure
compiotizyiig
pariefthe lorm

/

I hereby consent to act a;@ ctor of lhe’c?)'mpany naméd oﬂ'page 1
Signature N Dat PORNECHES O S ¥ l

T . 3 T " Lol

Plopss g nst
AN
The name(s) and particulars of the person who is, or the persons 'who wit, e i
to be the first secretary, or joint secretaries, of the company are as follows: N
Name (netes2&7)  Richard Taylor ‘ E w ,
— ;______l, I'npoitznt .
Former name(s) (note 3) None The particuiars

¥ tobepivanare
Address (notes 4 &7) 87 /89 Tabe rrac 1-94' Street, 1 thosaretarredto

it zection
21215 <fthe

London, EC2A ABA. Coirrznios Act

/ 19876 and saction

. —=I 200(3) oftha
ny named on page 1 Companies Act
i 1944, Flease
J § readttenotes

1 hereby consent to act as secretary of/the co

o onpagH 4 betae
Date . - o Y compiew g this

SignatLre - pastolthe itrm,

Signed by or on behalf of the subscribers of the memorandum® .
. / * as required by

~ section 21(3} of

V\/ ( the Companies

/ . o Act 1976
[Subsgriber] [&gest]t Date ‘

7 T delete as
/ dppropriate

Signature

Slgnature [Subscriber} [Ager4]t Date

page 2



CERTIFICATE OF INCORPORATION
OF APRIVATE LIMITED COMPANY

No. 1570060

| hereby certify that
POWERSTOWE LIMITED

is this day incorporated under the Companies Acts 1948 to 1980 as

a private company and that the Company is limited.

Given under my hand at Cardiff the  25ra Junz 1981

4/
E A wWilsow

Assistant Registrar of Companies

C.173



Number of - M
Company ;4,1570060 : L'

The Companies Acts 1948 lo 1967

—

COMPANY LIMITED BY BHARES

Soerial Regolution SR

(Pursuant lo 8, 141 (2) of the Companiey Act 1948)

of . v . LOVERSTONE

...........

o o e s £ e St Bt R A8 SRRSO AR AR AR AR AR .. Limited
Passed the.......2910. ... day of.. . JRRE 1981....

At an Extraordinary General Meeting of the memboers of the ahove-named company,

duly convened and held at ... s

............

B O WU~ > & | « TSN, - VI8« SOORPY b .|« - FOO 19.81
the foliowing SPECIAL RESOLUTION(S) was/wera duly.passed:~—

IT WAS RESQLVED that the Objects Clauses 3(a) & 3(b}
of Page 1 of the Memorandum of Association be deleted

entirely and the attached new Objects Clauses 3(a) & 3(b)

be substituted therefor.

SEUYRAIUTE . eseres srgirs e etemsrssssssssnrsmssssssrsss To Lo signed
gnalure i TR g ey
nign, & Direc-
toe, or tho
DIRECTOR . Scerotary  of

..... « v e the Comnpany.

Notg.~To be filecd within 15 days after the passing of the Resolution{s),
Seo section 143 (1) and (4) printed overleaf,

—————

— . e ek = s oy

- LS REGHSTRATE
Prescuted by: GRAY'S INH COMPANY PORWMATIONS LYD. €8 AR AT

A\ 0)
87-89 TABERNACLE STREET, . ‘A-t-g‘ 4
LONDON, EC2A 4BA, ENGLAND:" ™" ] iﬂ'ﬁﬁb‘tﬁ;g Q
2 Bl
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(a)To carry on all or any part of the business or buginesses as

ahippers, ship owners, ship brokers, shipping agenis and ship
managers in all their respective branches with particular em-
phasis as for-varding agents, chartering and cargo superintend~
ents in all their branches; ags insurance agents and brokers,
underwriters, loading and freight agents and travel agents; to
gstablish, operate and mainfain shipping, air and road transport
gerviceg {hoth public ox private) and all other services ancillary
thereto, and to purchasd, take in, exchange, charter, hire, hire
out, build, contract, acquire, own, work, manage and trade with
a1l kinds and types of ships, vessels, aircraft and other trang~
port, and :all the ancillary apparatus, equipment, engines and
otherwise required therefor; and to provide docking, mooring
and berthing facilities or any other service of any nature what~
soever connected with ' the above businesses; as importers,
exporiers, wholesalers, retailers, distributors and dealers in
goods and products of any deseription, and to act as consultants
and advisers for all or any of the above, all as the Company
sees fit.

(b)To carry on business. as carriers of goods and passengers

whether by sea, air or land, 2s freight coniractors, shipping
and forwarding agents, atevedores, warehousemen, store -
keepers, wharfingers, proprietors of shipyards and the like;as
hoat and marine finance agents and to act generally as finance
and hire-purchase agenis or brokers, financial consultants,
ingurance and general agents or brokers, and to do all or any
of the above acting as principals, agents, representatives,
brokers, nominees, trustees, appointees, agsignees, lessors,
lessees or otherwise either in the United Kingdom or elsewhere.
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COMPANY LIMITED BY SHARES wmdﬁ%‘&ﬁ\ -

Dated % O&Q’:@ “\\%—

re

Memorvandum of Association
OF

POWERSTONE LIMITED

{Objects Clauses 3(a) & 3(b) we re changed by a
Special Resolution passed on 29th June 1981)

1. Tho name of t+~ Company is *"Powerstone Limited!' L/
2. The Registered Office of the Company will be situate in England.
3. The objects for which the Company is established are:~

(a)To carry on all or any part of ‘the business or businesses as
_shippers, ship owners, ship brokers, shipping agents and ship
“managers in all their respective branches with particular em-
phasis as forwarding agents, chartering and cargo superintend-
ents in all their branches; as insurance agents and brokers,
underwriters, loading and freight agents and travel agents; to
establish, operate and maintain shipping, air and road transport
services (both public or private)and all other services ancillary
thereto, and to purchase, take in, exchange, charter, hire, hire
ottr, build, contract, acquire, own, work, manage and trade with
v all kinds and types of ships, vessels, airfcraft and other trans~
port, and @ll the ancillary apparatus, equipment, engines and
otherwise required therefor; and fo promde docking, mooring
and berthing facilities or any other service of any nature what-
goever connected with the above businesses; as importers,
exporters, wholesalers, retailers, distributors and dealers in
goods and products of any description, and to act as consultants
and advisers for all or any 'of the above, all as the Company
sees fit.

(b)To carry oh business. as carriers of goods and passengers
whether by sea, cir or land, as freight contractors, shipping
and forwarding agents; stevedores, warehousemen, store~
keepers, wharfingers, proprietors of shipyards and the like;as
boat and marine finance agents and to act generally as finance
and hire-purchase agents or brokers, financial consultants,
ingurance and general agents or brokers, and to do all or any
of the above acting as principals, agents, represent'ah
brokers, nominees, trustees, appointees, assignees, lg *f(s(ﬁa
legsees or otherwise either in thejm.t ngdom or :sa 16re,
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(e} To carry on any other business of any description which may seem o

the Company capable of being advantageously or conyeniently carried
on in cennection with or ancillary to any of the objects of the Company
or caleulated directly or indirectly to cnhance their value or render
them more profitable,

(d) To purchase, sell, exchange, improve, mortgage, charge, rent, let on

lease, hire, surrender, license, accept surrenders of, and «:therwise
acquire and/or deal with any freehold, leasehold or other property,
chattels and effects, erect, pull down, repair, alter, develop, or other-
wise deal with any structure or structurgs or buildings and adapt the
same for the purposes cf the Company's business.

(e) To purchase or otherwise acquire all or any part of the business oras-

(£)

sets of any person, firm or company carrying on or formed to carry on
any business which this Company is authorised to carry on or possessed
of property suitable to the purposes of this Company and to pay cash or
toissue any shares, stocks, debentures or debenture stock of this Com-
pany as the consideration for such purchase or acquisition and to und-
ertake any liabilities or obligations relating to the property or business
50 purchased or acquired.

To apply for, purchase or otherwise acquire any patents, licenses,
rights or concessions which may be capable of being dealt with by the
Company or he deemed to benefit the Company and to sell, licence,
lease or grant rights thereto or otherwise deal with them,

{g) To sell, let, licence, develop or otherwise deal with the undertaking,

or all or any partof the property, assets or rights of the Company upon
such terms and conditions as the Company may approve, with power to
accept shares, debentures or securities of, or interest in, or guaran-
tees by, any other company.

(h) To invest and deal with the moneys of the Company not immediately

(1)

required for the purposes of the Company in such shares or upon such
securities and subject to such conditions and in such manner as may
seem expedient.

To lend and advance money or give credit to any person, persons,
firms or companies upon such terms and conditions as may be desira-
ble and to give guarantees or become security for any person, firm or
company.

To secure or guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, dividends, securit-
ies, monies or shares or the performance of contracts or engagements
of any other company or person, and to give indemnities and guarantees
of all kinds, and to enter into partnership or any joint financial arrange-
ment or commercial enterprise with any pevson, persons, firm or
company, having for its objects similar objects to those of this Comp-
any or any of them,

(k) To borrow or raise money in such manner as the Company shall think

fit, the borrowing powers of the Company to be unlimited, and in par-
ticular by the issue of debentures or debenture stock charged upon ail
or any of the Company's property, both present und future, including
its uncalied capital, and to re-issue any debentures at any time paid
off.
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(I} To draw, make, accept, endorse, discount, execute pnd issue
negoiiableor transferable instruments and documents of every
and any kind,

(m) To purchase, subscribe for or otherwise acquire and hold any
type of bond or security or any shares, stocks, debentures or
other interests in, or obligations of any other company or
corporation,

{n) To remunerate any person, firm or company for services ren-
dered or to be rendered or for placing or assisting to place
any of the shares in the Company's capital or any debentures,
debenture stock or other securities of the Company or in or
about the formation or promotion of the Company or the con-
duct of its business.

(o) To pay out of the funds of the Company all costs and expenses
of or incidental to the formation and registration of the Com-
pany and the issue of its capital and debentures including bro-
kerage and commission,

(p) To promote or aid in the promotion of any company or com-
panies for the purpose of acquiring all or any of the property
rights and liabilities of this Company or for any other purpose
which may seem directly or indirectly calculated to advance
the interests of this Company.

(q) To make payments towards insurance and to support and sub-
scribe to any charitable or public object and any institution,
society, club or association which may in any way benefit the
Company or its employees and to give pensions, gratuities or
charitable aid or to establish and support or assist in the est-
ablishment and support of funds and trusts calculated to bene-
fit directors or ex~directors, employees or ex-employees of
the Company or their wives, children or other relatives or
dependants.

(r) To distribute any property of the Company in specie or in kind
among the members of the Company.

(s) To do all such other things as are incidental or conducive to
the attainment of the above objects or any of them or which
will in any way increase the profitability of the Company.

It is hereby expressly declared that each of the foregoing sub-clauses
shall be construed independently of the other sub-clauses hereof and
that none of the objects mentioned in any sub-clause shall be deemed to
be merely subsidiary to the objects mentioned in any other sub-clause,

4, The liability of the members is limited. /
5. The Share Capital of the Compeny is £100 divided into 100 shares
of 81 each, with power to increase or divide the shares in the capital
for the time being into different classes, having such rights, privileges
znd advantages as to voting and otherwise as the Articles of Association
may from time to time prescribe.



WE, tke several persons whose names, addresses and descriptions are subscribed, are desirous of
being formed into @ Company in pursuance of this Memorandumn of Association, and we
respectively agree 1o take the number of shares in the Capital of the Company set opposite

olr respective names,

Names, Addresses and Descriptions of Subscribers

Number of Shares faken by
each Subscriber

BRIAN ENDACOTT
87 /890 Tabernacle Street
London EC2A 4BA

Executive

RICHARD TAYLCR
87 /89 Tabernacle Street
London EC2A 4BA

Executive

ONE

ONE

DATED he 3rd day of March 1980
WITNESS to the above signatures :—

ROBEERT CONWAY
87 /89 Tabernacle Street
London EC2A 4BA

4 Printer
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The Companies Acts 1948 to 1980

Cal4i#ANY LIMITED BY SHARES

Articles of Agsociation

OF

POWERSTONE LIMITED
PRELIMINARY

1. The regulations contained in Part 1 of Table A in the First Schedule to
the Companies Act 1948 as amended by the Companies Acts 1976 to 1980
(such Table being hereinafter called "Table A") shall apply to the Company
save in so far as they are excluded or varied hereby, that is to say, Clauses
24, and 75 of Table A shall not apply to the Company, and in addition to the
remaining Clauses of Table A, as varied by these Articles, the following
shall be the regulations of the Company.

2. The Company is g_privatg Company and shall not

(a) offer to the public (whether for cash or otherwise) any shares in or
debentures of the Company: -

or (b) allot or agree to allot (whether for cash or otherwise) any shares in
or debentures of the Company with a view to all or any of those shares or
debentures being offered for sale to the public.

3. (a) The directors of the Company are unconditionally authorised for a
period of five years from the date of incorporation of the Company to allot
shares to such persons at such times and upon such conditions as they think
fit up to the amount of the original share capital of the Company.

(b) Subject to the provisions of sub-clause {A) of this Clause the
Directors shall not allot shares unless authorised to do so in accordance
with the provisions of Section 14 of the Companies Act 1980,

(c) In accordance with Section 17(9) of the Companies Act 1980 sub-
sections (1), (6) and (7) of the said Section shall not apply to the Company,

LIEN

4. The lien conferred by Clause 11 of Table A shall attach also to fully
paid up shares and to all shares registered in the name of any person
indebted or under liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more joint holders.

GENERAL MEETINGS

9. Every notice convening a General Meeting shall comply with the provisions
of Section 136 (2) of the Cor~.nies Act, 1948, as to giving information to
Members in regard to their right to appoint proxies, and notices of and other
communications relating to any General Meeting winich any Member is entitled
to receive shall be sent to the Auditor for the time being of the Company.

TRANSFER QF SHARES

6. The directors may in their absol.te discretion and without assigning any
reason therefor decline Lo register the transfer of a share whether or not i
is a fully paid share and Clause 24 in Table A shall not apply to the Company,




DIRECTORS

7. The shareholding qualification for 'L «d-»8 may b&'\.f@xed. by the Company
in General Meeting and vnless and uati! 3¢ fixed no gualification shall he
required,

8, There shall be at least one Ditector and not mere than ten unless otherwise
determined by the Company in General Meeiing and if at any time there shall
be only one Director of the Company, he or she may aet as sole Diz_-ector ex-
ercising all the powers, authorities and discretions vested in the Direciors,

9, A Director may appoint any person approved by the Board to be an
Alternate Director, and such appointment shall have effect, and such appoin~
tee while he holds office as an Alternate Director shall be entitled to notice
of meetings of Directors, and in the absence of the Director appointing him

to attend and vote thereat accordingly, but he shall not require any qualification /

and he shall ipso facto vacate office if and when the Director appointing him
vacates office as a Director or removes the Alternate Director from office,
and any appointment or removal under this Clause shall be effected by notice
in writing to the Company under the hand of the Director making the same,
The remuneration of any Alternate Director shall be payable out of the rem-
uneration of the Director appointing him, and shall consist of such portion
of the last mentioned remuneration as shall be agreed between the Alternate
Director and the Director appointing him.

10. Clause 79 in Table A (Borrowing Powers) shall be read and construed
as if the proviso to such Clause were omitted therefrom.

11, Clause 84 (5) in Table A shall be read and construed as if the words
"or his firm" appearing in the last line of such sub-clause were omitied
therefrom,

12. A Director may vote as a Director in regard to any contract or arr-
angement in which he is interested or upon any matter arising thereout,
and if he shall so vote, his vote shall be counted and he shall be reckoned
in estimating a quorum when any such contract or arrangement is under
congideration and Clause 84 in Table A shall be modified accordingly.

WINDING UP

13, If the Company shall be wound up the assets remaining after payment of
the Aebts and liabilities of the Company and the costs of liquidation shall'first
be applied in repaying to the Members the amounts paid or credited.as paid
on the shares held by them respectively and the balance (if any) shall be
distributed among the Members in proportion to the number of shares held
by them respectively. Provided always that the provisions hereof shall be
subject to the rights of the holders of shares (if any) issued upon special
conditions.

; Q'q
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FIRST DIRECTORS

14. The first Director(s) of the Company shall be ;—

BRIAN ENDACOTT

FIRST SECRETARY

15, The first Secretary of the Company shall be ;—

RICHARD TAYLOR

NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

BRIAN ENDACOT'T
87 /89 Tabernacle Street
London EC2A 4BA

Executive

RICHARD TAYLOR
87 /89 Tabernacle Street
London EC2A 4BA

Exectutive

DATED The 3rd day of March 1980
WITNESS to the above signatures :—

ROBERT CONWAY
8'7 /89 Tabernacle Street
London EC2A 4BA

Printer
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_ YARMOUTH STEVEDORES LIMITED t
(Objects Clauses 3(a) & 3(b) were changed on the 29th June 1981, B
and the name of the Company was changed by a Special passed on

the 28th August 1981),
1, The name of the Company is"Yarmouth Stevendores Limited" 3

9. The Registered Gfiice of the Company will be situate in England.

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

(a) To carry on business as carriers of goods and passengers whe- !
ther by sea, air or land, as freight contractors, shipping and / 1:.
forwarding agents, stevedores, warghousemen, store-keepers, ;
wharfingers, proprietors of §_hipyards and the like; ag boat and
marine finance agents and to act generally as {inance and hire~-
purchase agents or brokers, financial consultants, insurance
and general agents or brokers, and to do all or any of the above,

all as the Company sees fit,

(b) To carry on all or any part of the business or businesses as /

_shippers, ship owners, ship brokers, shipping agents and ship %

managers in all their re spective branches with particular em- - :

phasis as forwarding agents, chartering and cargo superintend-

ants in all their branches; as jnsurance agents and brokers,un-

derwriters, loading and freight agents and travel agents; to es- ,

tablish, operate and maintain chipping, air and road transport

services (both public or private) and ail other services ancil- ;

lary thereto, andto purchase, take in, exchange, charter, hire, ‘,

hire out, build, contract, acquire, own, work, manage and

trade with all kinds and types of ships, vessels, ajrcratt and ‘
[ nther transport, and all the ancillary apparatus, equipment, ‘

engines and ctherwise required therefor; and to provide dock~ !

ing, mooring and berthing facilities or any other service of any '

nature whatsoever connected with the above businesses; as jm-

porters, exporters, wholesalers, retailers, distributors and :

dealers in goods and products of any deseription, and to act as '

consultants and advisers for all or any of the above acting as

principals, agents, representatives, brokers, nominees, trust-

ees, appointees, agsignees, lessors, lessees or otherwise

either in the United Kingdom or eisewhere, 1
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() To carry on any other business of any description which may seem 1o

the Company capable of being advantageously or conveniently carried
on in connection with or aneillary fo any of the objects of the Compzny
or caleulated direcily or indirectly to enhance their value or render
them more profitable,

(d) To purchase, sell, exchange, improve, mortgage, charge, rent, let on

lease, hire, surrender, license, accept surrenders of, and otherwise
acquire and/or deal with any freehold, leasehold or other property,
chattels and effects, erect, pull down, repair, alter, develop, or other-
wise deal with any structure or structures or bnildings and adapt the
same for the purposes of the Company's business.

(e) To purchase or otherwise acquire all or any part of the business oras-

sets of any person, firm or company carrying on or formed to carry on
any business which this Company is authorised to carry on or possessed
of property suitable to the purposes of this Company and to pay cash or
toissue any shares, stocks, debentures or debenture stock of this Com-
pany as the consideration for such purchase or acquisition and to und-
ertake any liabilities or obligations relating to the property or business
so purchased or acquired,

To apply for, purchase or otherwise acquire any patents, licenses,
rights or concessions which may be capable of being dealt with by the
Company or be deemed to benefit the Company and to sell, licence,
lease or grant rights thereto or otherwise deal with them.

{g) To sell, let, licence, develop or otherwise deal with the undertaking,

(h)

(k)

or all or any partof the property, assets or rights of the Company upon
such terms and conditions as the Company may approve, with power to
accept shares, debentures or securities of, or interest in, or guaran-
tees by, any other company.

To invest and deal with the moneys of the Company not immediately
required for the purposes of the Company in such shares or upon such
securities and subject to such conditions and in such manner as may
seem expedient.

To lend and advance money or give credit to any person,. persons,
firms or companies upon such terms and conditions as may be desira-
ble and to give guarantees or become security for any person, firm or
company.

| 'To secure or guarantee the payment of any debentures, debenture stock,

bonds, mortgages, charges, obligations, interest, dividends, securit-
ies, monies or shares or the periormance of contracts or engagements
of any other company wr person, and to give indemnities and guarantees
of all kinds, and to enter into partnership orany joint financial arrange-
ment or commercial enterprise with any person, persons, firm or
company, having for its objects similar objects to those of this Comp-
any or any of them.

To borrow or raise money in such manner as the Company shall think
fit, the I “rowing powers of the Company to be unlimited, and in par-
ticular by the issue of debentures or debenture stock charged upon all
or any of the Company's property, both present and future, including
its uncalled capital, and o re-issue any dehentures at any time paic
off.
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(1) Te draw, make, accept, endorse, diseount, execute and issue
negotiableor transferable instruments and documents of every
and any kind,

(m) To purchase, subscribe for or otherwise acquire and hold any
type of bond or security or any shares, stocks, dsbentures or
other interests in, or obligations of any other company or
corporation,

(n) To remunerate any person, firm or company for services ren-
dered or to be rendered or for placing or assisting to place
any of the shares in the Company's capital or any debentures,
debenture stock or other securities of the Company or in or
about the formation or promotion of the Company or the con-
duct of its business.

(0) To pay out of the funds of the Company all costs and expenses
of or incidental tc the formation aus registration of the Com-
pany and the issue of its capital and debentures including bro-
kerage and commission.

(p) To promote or aid in the promotion of any company or com-
panies for the purpose of acquiring all or any of the property
rights and liabilities of this Company or for any other purpose
which may seem directly or indirectly calculated to advance
the intorests of this Company.

(@) To make payments towards insuranca and to support and sub-
scribe to any charitable or public object and any institution,
society, club or association which may in any way benefit the
Company or its employees and to give pensions, gratuities or
charitable aid or to establish and support or assist in the est-
ablishment and support of funds and trusts calculated to bene-
fit directors or ex-directors, employees or ex~employees of
the Company or their wives, children or other relatives or
dependants.

(r) To distribute any property of the Company in specie or in kind
among the members of the Company.

(s) To do all such other things as are incidental or conducive to
the attainment of the above objects or any of them or which
will in any way increase the profitability of the Company.

It is hereby expressly declared that each of the foregoing sub-clauses
shall be construed independently of the other sub-clauses hereof and
that none of the objects mentioned in any sub-clause shall be deemed to
be merely subsidiary to the objects mentioned in any other sub-clause,

4, The liability of the members is limited,

5. The Share Capital of the Company is £100 divided into 100 shares
of £1 each, with power to increage or divide the shares in the capital
for the tirae being into different classes, having such rights, privileges
and advantages as to voting and otherwise as the Articles of Association
may from time to time prescribe,

e e e s
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being formed into a Compary in pursugnce of this Memorandur of Assacigiion, and we

respectively agree to teks the nymber of shares in the Capital of the Company set eppasite

our respective names.
Names, Addresses and Descriptions of Subscribers N“mhigé'f glhsagigﬂmn by
BRIAN ENDACOTT ONE
87 /89 Tabernacle Street
London EC2A 4BA
Executive
@

RICHARD TAYLOR ONE

- 87/89 Tabernacle Street
London EC2A 4BA

Executive

DATED The 3rd day of March 1980
WITNESS to the above signatures ' —

ROBERT CONWAY
87 /89 Tabernacle Street
London EC2A 4BA

Printer



= - s e

COMPANY LIMITED BY SHARES

Articles of dggoriation

OF

YARMOUTH STEVEDORES LIMITED

PRELIMINARY

1. Tiie regulations contained in Part 1 of Table & in the First Schedule to
the Companies Act 1948 as amended by the Companies Acts 1976 to 1980
(such Table being hereinafter called "Table A") shall apply to the Company
save in so far as they are excluded or varied hereby, that is to say, Clauses
24, and 75 of Table A shall not apply to the Company, and in addition to the
remaining Clauses of Table &, as varied by these Articles, the following
shall be the regulations of the Company.

2. The Company is a private Company and shall not

(a) offer to the public (whether for cash or otherwise) any shares in or
debentures of the Company:-

or (b) allot or agree to allot (whether for cash or otherwise) any shares in
or debentures of the Company with a view to all or any of those shares or
debentures being offered for sale to the public.

3. (a) The directors of the Company are unconditionally authorised for a
period of five years from the date of incorporation of the Company to allot
shares to such persons at such times and upon such conditions as they think
fit up to the amount of the original share capital of the Company.

(b} Subject to the provisions of sub-clause (A) of this Clause the
Directors shall not allot shares unless authorised to do so in accordance
with the provisions of Section 14 of the Companies Act 1980.

(¢) Tn accordance with Section 17(9) of the Companies Act 1080 sub-
sections (1), (6) and (7) of the said Section shall not apply to the Company.

LIEN

4, The lien conferred by Clause 11 of Table A shall attach also to fully
paid up shares and to all shares registered in the name of any person
indebted or under liability to the Company, whether he shall be the sole
registered holder thereof or shall be onc of two or more joint holders.

GENERAL MEETINGS

5. Every notice convening a General Meeting shall comply with the provisions
of Section 136 (2) of the Companies Act, 1948, as to giving information to
Members in regard to their right to appoint proxies, and notices of and other
communications relating to any General Meeting which any Member is entitled
to receive shall be sent to the Auditor for the time being of the Company.

TRANSFER OF SHARES

8. The directors may in their absolute discretion and without assigning any
reason therefor decline to register the transfer of a share whether or not it
is a fully paid share and Clause 24 in Table A shall not apply to the Company.

3




DIREC TORS

7. The shareholding qualification for Directors may be fixed by the Company
in General Meeting and unless and until so fixed no qualification shall be
required,

8, There shall be at least one Director and not more thap ten unless otherwise
determined by the Company in General Meeting and if at any time there shall
be only one Dirgetor of the Company, he or she may act as sole Director ex-
ercising all the powers, authorities and discretions vested in the Directors,

9, A Director may appoint any person approved by the Board to be an
Alternate Director, and such appointment shall have effect, and such appoin~-
tee while he holds office as an Alternate Director shall be entitled to notice
of meetings of Directors, and in the absence of the Director appointing him
to attend and vote thereat accordingly, but he shall not require any quaxlification
and he shall ipso facto vacate office if and when the Director appointing him
vacates office as a Director or removes the Alternate Director from cffice,
and any appointment or removal under this Clause shall be effected by notice
in writing to the Company under the hand of the Director making the same.
The remuneration of any Alternate Director shall be payable out of the rem-
uneration of the Director appointing him, and shall consist of such portion

of the last mentioned remuneration as shall be agreed between the Alternate
Director and the Director appointing him,

10. Clause 79 in Table A (Borrowing Powers) shall be read and construed
as if the proviso to such Clause were omitted therefrom.

11, Clause 84 (5) in Table A shall be read and construed as if the words

or hig firm'' appearing in the last line of such sub-clause were omitted
therefrom.,

12. A Director may vote as a Director in regard to any contract or arr- :
angement in which he is interested or upon any matter arising thereout, S
and if he shall so vote, his vote shall be counted and he shall be reckoned
in estimating a quorum when any such contract or arrangement is under
consideration and Clause 84 in Table A shall be modified accordingly.

WINDING UP

13. If the Company shall be wound up the assets remaining after payment of
the debts and liabilities of the Company and the costs of liquidation shall first
be applied in repaying to the Members the amounts paid or credited.as paid
on the shares held by them respectively and the balance (if any) shall be
distributed among the Members in proportion to the number of shares held
by them spectively. Provided always that the provisions hereof shall be
subject to the rights of the holders of shares (if any) issued upon special
conditions.

14
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BRIAN ENDACOTT
Wwise
134§ A
e FIRST SEC‘RETARY
& 15, The first Secretary of the Company shall be :—
N~ y RICHARD TAYLOR
! b ‘
; to 2, NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS
n
t ¥
¢
] [
e
BRIAN ENDACOTT
s 87 /89 Tabernacle Street
# London EC2A 4BA
Executive
RICHARD TAYLOR
! 87 /89 Tabernacle Street
London EC2A 4BA
Executive
?

DATED The 3rd day of March 1980
WITNESS to the above signatures :—

! ROBERT CONWAY

87 /89 Teabernacle Street
London EC2A 4BA

Printer



COMPANY LIMIDPED BY SHARES v

SPECTAL BLE:O‘LUTION OF POWERSTONE LIMITED
PASSED ON THE [ lorwly- cofl. pay oF
ATIGUST 1981

At an Yxbtraordinary General Meeting of the‘above Company duly

convened and held at the registered office the followin@ Spécial

Resolubion was duly passed, Vizi-

That the name of the Company be changed to "Yarmouth Stewvedores

Linited"
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CERTIFICATE OF INCORPORATICN

ON CHANGE OF NAME

S
No. 1570060 ’ -
P

I hereby certify that

POWERSTONE LIMITED

having by special resolution and with the apprcval of the Secretary of State changed

its name, is now incorporated under the name of

Given under my hand at Cardiff the

~

'y
-YBRMOUTH STEVEDORES LIMITED

22ND OCTOBER 1981
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Plaagy do not
wirite ir
his maor 3in

Plaaze complots
logibly, proferably
In black ¢ype, or
bold block lettering

*Insert full name
of company

tThe copy must be
printad or in some:
othar form approved
by the registrar

§Delete as
sppropriate

COMPANIES FORM No, 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number
F=Tr=T"="

I 1570060

[ EARP KR B

Name of company

+ YARMOUTH STEVEBORES LIMITED :

P v p——

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated_ 26th July 1989 the nominal capital of the company has been
increased by £ _249,900 beyond the registered capital of £ 90

A copy of the resolution authorising the increase is attached.t

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

The new £1 ordinary shares which are to be issued are to rank pari passu
with the issued £1 ordinary shares of the Company

’ Please tick here if
continued overleaf

-

@
L

£
Signed ¢ %;‘"”/
> o

Cont -

A, 3 Lesnrrymmn.

e [Birecter][Secretary]§ Date 1st August 1989

Presentor’s name, address and For official use
reference (if any):

Howard Killin & Bruce,
16/17 South Quay,
Gireat Yarmouth,
Norfolk,

NR30O 2RA.

Ref': MJT/DJT

General section Post room

@Thn Solicitors’ Law Statlonary Society pli, Oyez House, 27 Cnmscott Street, London SE1 5TS 1985 Edivion
283 8 HAM.

' |5017157;
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Ho,. 1570060 I3

VRITTEN RESOLUTIONS OF

s

YARMOUTH STEVEDORES LIMITED
Passed on 26th July 1989

We the undersigned shareholders being together the holders of all of the shares
now igsued of the above-named Company HEREBY RESCLVE as follows:w

1. INCREASE OF SHARE CAPITAL

"That the authorised share capital of the Company be increased from One Hundred
Pounds (£100) to Two Hundred and Fifty Thousand Pounds (£250,000) by the creation
of Two Hundred and Forty Nine Thousand Nine Hundred (249,000) Ordinary Shares

of £1 each to rank pari passu with the existing Ordinary Shares of the Company

in all respects.," f1Jﬁ

2. AUTHORITY TO ALLOT SHARES

"That pursuant to Section 80 of the Companies Act 1985 the Directors of the
Company be unconditionally empowered for a period of five years from the date
of the passing of this Resolution to exercise all the powers of the Company
to allet or dispose of relevant securities as defined by sub-section (2)

of the said Section 80 the maximum amount of relevant securities that may be
allotted hereunder being the number from time to time of the authorised

but unissued relevant securities {as so defined) of the Company.
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The Comp&ﬁﬁes Act 1985

- Certified Copy
SPECTAL RESOLUTION

of

YARMOUTH STEVEDORES LIMITED

e R ek e v s S e i

Passed the 7th day of Aupust 1989

“
[

A% an Extraordinqpy General Meeting of the Members of the above-named Company, duly

convened and held aif

East Quay, Great Yarmouth, Norfolk, on the

day of August 1989 the fnllowing SPECIAL RESOLUTION was duly passed:-

"That the name of the Company be changed to

GREAT YARMOUTH STEVEDORING CO. LIMITED."
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' CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1570060

| hereby certify that

YARMOUTH.STEVEDORES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

GREAT YARMOUTH STEVEDORING CO. LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 4 OCTOBER 1989
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an authorised officer
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