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Articles of Association
Of

General Property Trust Limited

It is hereby agreed and declared as follows: -

1. The regulations in the Table marked A in the Schedule to the Companies’ Act 1862, or any of
them, shail not apply to this Company and the following shall be the Articles of this Company.

INTERPRETATION

2. In the interpretation of these presents the following words and expressions shall have the
following meanings, unless excluded by the subject or context:-

“The Company” means the General Property Trust Limited.

“The statutes” means and includes the Memorandum and these Articles of Association and the
Regulations af the Campany from time to time in force.

“Register” shall mean the register of the Shareholders of the Company.

“Special Resolution” means a Special Resolution of the Company, passed in accordance with
the “Companies Act, 1862".

“Capital” means the capital from time to time of the Company.

“Shares” means the shares from time to time of the Company.

“Shareholders” means the holders from time to time of the shares of the Company.
“Members” means Shareholders.

“Directors” means the Directors from time to time of the Company, or, as the case may be, the
Directors assembled at a Board.

“Board” means a Meeting of the Directors, duly called and constituted, or, as the case may be,
the Directors assembled at a Board.



“Manager, Auditors and Secretary” shall mean those respective officers from time to time of
the Company.

“Ordinary Meeting” means an Ordinary Meeting of the Shareholders of the Company, duly
called and constituted, and any adjourned holding thereof.

“Extraordinary Meeting” means an Extraordinary Meeting of the Shareholders of the Company,
duly called and constituted, and any adjourned holding thereof.

“Meeting” means a Meeting of Shareholders, and any adjourned halding thereof.
“Office” means the registered office from time to time of the Company.

“Seal” means the common seal from time to time of the Company.

“Month” means calendar month,

“Writing” includes printing.

Words importing the singular number include the piural number.

Wards importing the plural number include the singular number.

Woards importing the masculine gender include the feminine gender.

Words importing persons shall apply to corporations.

il. — BUSINESS

The Capital of the Company is €20,000 divided into 2,000 Preference Shares of £5 each and
10,000 Ordinary Shares of £1 each.

The Directors shall have full power in their absolute discretion to carry out all or any one or
more of the objects for which the Company is established, and at such time or times as they see
fit.

The business shail be carried on by or under the management of the Directors, subject only to
such control of Meetings as is provided for by these Articles.

The registered office of the Company shall be at such place in England as the Directors may
from time to time appoint.

HI. - CAPITAL

Subject to such increase as is hereafter autharised, the capital of the Company shall be £2,000
divided into 2,000 shares of £1 each.

The Directors may issue, dispose of, and allot the whole or such part of the capital, upon such
terms and at such times and in such manner as they shall think necessary, and they may also
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10.

11.

12.

13.

14.

issue such of the shares as fully or partly paid-up shares as they may think fit or find necessary
to carry out any of the objects of the Company.

The Directors may, when and as they may think fit, and without any further consent on the part
of the Company, and notwithstanding that the whole of the original Capital may not have been
subscribed, increase the Capital to £100,000 by the creation of 98,000 new shares of £1 each,
and after such increase as aforesaid the Directors may, with the sanction of a Special Resolution
of the Company previously given, notwithstanding that the whole of the original or increased
capital may not have been subscribed, further increase the capital beyond the said sum of
£100,000 by the creation of any number of new shares of £1 each, or shares of any greater or
less amount, and such shares, and also any part of the original or increased capital which may
remain unallotted, may be ordinary shares, or may be issued at a premium or as preference,
guaranteed, or with any privileges or advantages, and either with or without such preference or
priority over any other shares or inter se, as shall be determined by the Company by Special
Resolution, and the amount payable in respect of such shares shall be payable in such manner,
and by such instalments or calls as the Company by Special Resolution, or in default of such
decision, as the Board may direct.

Subject to any direction to the contrary that may be given by the Meeting that sanctions the
increase of capital beyond the said sum of £100,000, all new shares shall be offered to the
Members holding the then existing shares of the Company in proportion to the number of
existing shares held by them, and such offer shali be made by notice, limiting a time within
which the offer, of not accepted, will be deemed to be declined; and after the expiration of such
time or on receipt of an intimation from the Member to whom such notice is given that he
declines to accept the shares offered, the Directors may dispose of the same in such manner as
they think most beneficial to the Company, provided that if owing to the inequality in the
number of new shares to be issued, the number of shares held by the Members willing to
accept the same respectively, or if owing to any other cause whatever, any difficulty shall arise
in the apportionment of such new shares or any of them among the Members, or any of them,
the same shall be determined and settled as the Directors think fit.

Any capital created as aforesaid shall, except so far as is otherwise directed by any such special
directions, be considered as part of the original capital, and be subject to the same provisions in
all respects with reference to the payment of calls or the forfeiture of shares for non-payment
of calls or otherwise, as if it had been part of the original capital.

The nominal capital of the Company may from time to time, by a Special Resolution passed on
the recommendation of the Board of Directors, be reduced to such an amount as may be so
recommended and resolved upon, and upon any such Resolution being passed, the Directors
may apply to the Court for an erder confirming the Resolution, and may do all things, which in
their judgment shall be expedient or necessary for obtaining such order, and for otherwise
giving full effect to such Resolution.

No reduction of capital shall prejudice the power hereinbefore given of increasing the capital,
but, notwithstanding any such Resolution, the capital may be afterwards from time to time
increased, as aforesaid.

The Company may by a Special Resolution from time to time reduce the nominal amount of the
shares in the Company by sub-dividing the same into a larger number of shares of such nominal
amount as they may think proper, so that the nominal amount to the shares when reduced shall
be equivalent in aggregate nominal amount to the aggregate nominal amount of the shares
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20.

before reduction, and so that the proportion between the amount which is paid and the
amount {if any) which is unpaid on each share of reduced amount shall be the same as it was in
the case of the existing share, from which the share of reduced amount is derived, or the
Company may sub divide the shares into classes, giving certain shares, such privilege or
advantage over other shares as may be determined upon.

IV, - CONSOLIDATION OF SHARES AND CONVERSTION INTO STOCK

The Directors may, with the sanction of the Company previously given in General Meeting,
convert any paid-up shares into stock, or divide the capital into larger amounts than the existing
shares,

When any shares have been converted into stock, the several holders of such stock may
thenceforth transfer their respective interests therein, or any part of such interests, not being
less than £100, in the same manner and subject to the same regulations as and subject to which
shares in the capital of the Company may be transferred or as near thereto as circumstances
admit.

A certificate under seal and under the hands of two Directors, countersigned by the Secretary
or Manager, that any shares have been duly converted into stock, and stating the time of such
conversion, shall, as against all persons claiming to be entitled to such share or stock, be
conclusive evidence of the fats therein certified.

The several holders of stock shall be entitled to participate in the dividends and profits of the
Company accerding to the amount of their respective interests in such stock, having regard to
the class of shares converted into such stock, and such interest shall, in proportion to the
amount thereof, confer on the holders thereof respectively the same privileges and advantages,
for the purpose of voting at Meetings of the Company, and for other purposes, as would have
been conferred by shares of equal amount in the capital of the Company of the class converted
into such stock, but so that none of such privileges or advantages, except the participation in
the dividends and profits of the Company, shall be conferred by any such aliquot part of
consolidated stock as would not, if existing in shares, have conferred such privileges or
advantages.

V. — CONVERSION OF SHARES INTO SHARE WARRANTS

The Board may on allotment of fully paid-up shares or stock issue a warrant or warrants
(hereinafter called share warrants) stating that the bearer is entitled to the shares or stock
therein specified, and may provide by coupons or otherwise for the payment of future
dividends on the shares or stock included in such share warrants.

The Board shall also have power at any time in the exercise of their discretion, and subject to
such regulations as may from time to time be in force, at the request of a Shareholder holding
fully paid-up shares, and upen such Shareholder depositing at the offices of the Company the
certificates of such shares, and paying, if the Board so decide, the stamp duty chargeable in
respect thereof, and a fee of one shilling per share, or such loess amount (if any} as the Board
may from time to time prescribe, to issue a share warrant or warrants. The holder of any share
warrant or warrants, subject to the approval by the Board shall, on depositing the same at the
registered office of the Company, and paying such fee not exceeding one shilling per share as
the Board may prescribe, and on giving not less than 14 days’ notice, be entitled to be
registered as a Member in respect of the shares comprised in such warrant or warrants, and to
have a certificate of the shares delivered to him, but shall have no right as against the Company
4
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22.

23.

24,

25.

until duly registered, provided that the Board shall have full power to refuse to issue any share
warrants or warrant to any Shareholder requiring the same, if in the exercise of their discretion
they shall think fit to do so.

VI. — SHARES

An application for Shares in the Company, signed by or on behalf of the applicant, and followed
by an aliotment of Shares without any further notice thereof to the applicant, shall be deemed
to be binding, and an acceptance of such allotted shares within the meaning of these Articles,
entitling the Company to place the name of the allottee on the register of Shareholders in
respect thereof; and every person who thus or otherwise accepts any shares, or becomes the
transferee of an such shares, or of any stock in the Company, shall, for the purposes of these
Articles, be a Shareholder and a Member of the Company.

Every application for shares, not being shares intended to be issued as wholly or partly paid up,
shall be accompanied by such payment {if any) as the Board shall prescribe, and the allottee of
any shares shall immediately, upon notice of such allotment being given, become liable to pay
such further sum (if any) in respect of each share allotted ta him, as the Board shall prescribe,
and the Board shall be at liberty from time to time at their discretion, to alter and vary the
amounts or instalments (if any) to be paid, and the dates and places at which each of such
payments or instalments shall be made on any share or shares, and the same shall be a debt
due frem him to the Company, and shall be recoverable as such by law.

Every registered Shareholder shall be entitied to a certificatée or certificates under the common
seal of the Company, specifying the numbers of the shares standing in his name upon the
register.

If any share certificate or warrant be worn out, defaced, destroyed, or lost, a new certificate or
warrant may be granted on payment of such sum, not exceeding two shillings and sixpence for
each certificate or warrant, as the Board may from time to time prescribe, and if the Board so
decide the amount of stamp duty which may be payable on any share warrant, provided such
evidence as the Board deem reasonable, be afforded of the loss, defacement, or destruction of
such certificate or warrant, and of the title of the party applying for such new certificate or
warrant, and provided security be given to the satisfaction of the Directors against any claim
upon the Company, in respect of the shares for which such new certificate or warrant may be
granted, and the former certificate or warrant, if worn out or defaced, shall be thereupon
delivered up to the Directors and cancelled.

The Company shall have a primary and paramount lien upon the share or shares, and the
dividend ar profits of any Shareholder who may be either absolutely ar contingently indebted,
or liable to the Company in any amount, or on any account whatsoever, and that whether such
Shareholder is liable or indebted solely or jointly with any other person or persons, or whether
the debt or hiability be actually payable or not. And the Directors may, after any such debt has
become actually payable, absolutely sell, dispose of, and transfer all or any one or more of the
shares of any Shareholder so indebted or liable to the Company as aforesaid, whether indebted
in respect of such shares or otherwise, and may apply the proceeds of such sale in or towards
the payment or satisfaction of the said debt or liability, and the consent of such Shareholder
shall not be necessary for giving validity to such sale, dispasition, or transfer, and the purchaser
of any such share or shares shall not be bound to ascertain whether such debt or liability exists
or has become actually due or payabie, or whether such powers of sale shall have arisen. And a
Resclution of the Directors that such sale shall be made and the entry of the purchaser’s name
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27.

28.
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30.

in the Company’s share register as the holder of such share shall confer a good title, both at law
and in equity upon the purchaser both against such Shareholder and all other persons
whatsoever as also exempt such purchaser from all liability in respect of or of the application of
his purchase-money. And the remedy of any Shareholder or Member in respect of any
improper, irregular, or unauthorised sale shall be by action for damages only against the
Company. In the event of the Company not realising by means of such sale a sufficient amount
to pay off and discharge the amount of the debt, liability, or engagement due to the Company,
and the full cost, charges, and expenses incurred by it in connection therewith, the Company
shall remain a creditor of such Shareholder for any balance that may remain due after crediting
him with the amount which may have been realised by the sale of such shares, and the
foregoing provisions shall not affect or in anywise lessen the right of the Company to adopt and
enforce all legal, equitable and other proceedings whatever for compelling payment or
satisfaction of all or any of such debts, liabilities, or engagements, or such part thereof as may
remain due, and such proceedings shall not prejudice or affect such lien in any way whatever.

If any shares shall stand in the names of two or more persons, the person first named in the
register may, at the option of the Board, as regards voting at meetings, receipt of dividends,
service of notices, and all or any other matters connected with the Company, except the
transfer of such shares, be deemed the sole owner thereof.

The Company shall not be bound to regard or to see to the execution of any trusts, whether
express, implied, or constructive, to which any share in the capital may be subject, and the
receipt of the person or any one of several persons in whose name or names any such share
shall stand on the register of Shareholders, or who shall be the bearer or bearers of any share
warrant to bearer, shall from time to time be a sufficient discharge to the Company for any
interest, dividend, bonus, or other sum of money payable in respect of such share,
notwithstanding any trusts to which such share, interest, dividend, bonus, or money may then
be subject, and whether or not the Company may have had notice of such trust; and the
Company shall not be bound to see to the application of the money paid upon such receipt.
The Company shall not be bound to inquire or ascertain whether or not the person being the
bearer of any share warrant for the time being is the legal or equitable holder or owner thereof,
ar whether or not such warrant, or the interest therein, or the benefit thereof, or the share or
stock represented thereby, shall be subject to any trust whatever, and the Company shall under
all circumstances be entitled to deal with, and treat any person having the actual custody and
possession of any share warrant, and claiming or purporting to be the bearer thereof, as being
the true and sole legal owner thereof.

No registered Shareholder whao shall change his name or place of abode, or being a female, who
shall marry, and no husband of any such last-mentioned Sharehoider, shall be entitled to
receive any dividend, or to vote, until notice of the change of name, or abode, or marriage, be
given to the Company, in order to its being registered.

Vil. - TRANSFER AND TRANSMISSIN OF SHARES

The Company shall keep a book or books to be called the “Register of Transfers”, and therein
shall be fairly and distinctly entered the particulars of every transfer and transmission of any
shares.

The Directors shall be at liberty to close the transfer book during the 14 days immediately
preceding the Ordinary General Meeting in each year, and also at such other times as may be
determined by the Directors, not being more than 21 days at one time.
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32.

33.

34.

35.

36.

37.

The Board may, without assigning any reason, decline to register any transfer of shares to any
person not approved of the Board, and the Board may also decline to register a transfer of
shares whilst a Shareholder or any one making such transfer be, either alone or jointly with any
other person, indebted to or liable to the Company on any account or in any way whatsoever.
They may also decline to register a transfer of less than five shares.

The executors or administrators, committee, or trustee, or assignee of any registered
Shareholder who shall die, be found a lunatic, or become a bankrupt or judicially insolvent, or
the hushand of any married female registered Shareholder, or the father or guardian of any
infant registered Shareholder, shall not as such be a Shareholder, but, (except in the case of a
husband as to shares standing in his wife's name for her separate use) may either transfer the
registered shares of such deceased, lunatic, bankrupt or insolvent, married female or infant
Shareholder, or at his or their option be registered himself or themselves in respect thereof,
after producing to the Board such proof of his or their title as reasonably satisfies them.

The Company may serve notice upon the executors or administrators, committee, trustee or
assignee, husband, or father or guardian of any deceased, lunatic, bankrupt or insolvent,
married female or infant registered Shareholder, requiring him or them to exercise the option
reserved to him or them by the preceding Article, within a reasonable time, to be mentioned in
such notice, and in default of such option being exercised within the time so limited, the
Company may sell the registered shares to which such notice shall relate, for the account, and
at the risk of any such executors, or administrators, committee, trustee or assignee, husband,
father or guardian, and may transfer the same to the purchaser thereof accordingly.

If any infant registered Shareholder shall not have any father or duly appointed guardian, then
his mother, or, if he shall have no mother, then any adult person standing towards him in loco
parentis shall be deemed his guardian for the purposes of these presents.

Every transmission of shares shall be verified, if the Board shall so require, in such manner as
they shall direct, and the Company may refuse to register any such transmission until the same
be so verified; and the Directors may also refuse to register every such transmission where any
call shall have been made and shall remain unpaid in respect of such shares, although the same
may not have become payable.

Every transfer of sharas shall be by ordinary deed, signed by both transferor and transferee,
and in such form as the Board may from time to time approve, and shall be presented to the
Company, accompanied by the share certificate and such other evidence as the Board may
require to prove the title of the transferor, and such fee (if any) as the Directors may determine.
All deeds of transfer which shall be approved by the Directors, and entered in the register of
transfers, shall be kept by the Company, but any deed of transfer which the Directors may
decline to register, shall (except in the case of fraud or attempted fraud) be returned to the
party presenting the same. The transferor shall be deemed to remain the holder of such shares
until the name of the transferee is entered on the register of Members in respect thereof. And
no person shall be, or be held or deemed to be entitled te any share or stock, or be recognised
by the Company until the transfer shall have been registered.

Every transferee of any shares in the Company shall be deemed to have taken his shares with
full knowledge of all matters and things relating thereto as if he had been an original
subscribing shareholder in the Company, and had subscribed to the Memorandum of
Association of the Company, and to these Articles.

VI, - CALLS
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45.
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47.

The Board may from time to time, but subject to the conditions herein mentioned, make such
calls upon the Shareholders in respect of all moneys unpaid on their shares as the Board think
fit, and every Shareholder shall be fiable to pay the amount of every call to the persons, and at
the time and place appointed by the Board, provided always, that any moneys that may be
payable on the allotment of shares, although paid on account of such shares, shall not be
cansidered as a call or calls, or part of a call. No call shall be made payable within 3 months of a
previous call.

Seven days’ notice at the least shall be given of the time and place appointed by the Board for
the payment of every call.

Notice of a call shall be given to each registered Sharehoider by letter, but the non-receipt by
any Shareholder of a notice of call shall not in anywise invalidate the call, or afford any excuse
for non-payment thereof.

A call shall be deemed to have been made at the time when the Resolution authorising the call
was passed.

If any Shareholder fail to pay any money due from him in respect of any shares on the day
appointed for payment thereof, he shall be liable to pay interest for the same at the rate of £5
per centum per annum {or at such higher or lower rate as the Board may from time to time
determine) from the day appointed for the payment thereof, to the time of actual payment.

The Board may allow discount at such a rate as they may decide upon to any Shareholder who
may pay up his shares in full or in part, or who may pay his call before the day appointed for the
due payment thereof, and they may notify such an arrangement to the Shareholders in any
notice of call or ctherwise.

The Board may, if they think fit, receive from any of the Shareholders willing to advance the
same, the whole or any part of the amounts of their respective shares beyond the sums actually
called up or due in respect thereof, may pay or allow interest upon the moneys so paid in
advance, or upon so much thereof as from time to time, and at any time thereafter, exceeds the
amount due in respect of shares on account of which such advances are made, at such rate as
the Shareholder paying the sum in advance and the Board agreed upon.

IX - FORFEITURE OF SHARES

If any Shareholder shall fail to pay any moneys which, pursuant to Article 22, ought to be paid
on allotment, or as therein provided, or any call due from him on the appointed day, the Board
may at any time thereafter, during such time as the call or moneys remain unpaid, serve a
notice on him requiring him to pay such moneys or call, together with any interest and any
expenses that may have accrued, due by reason of non-payment as aforesaid.

The notice shall name a day and a place or places on and at which the money or call and
interest are to be paid, and the notice shall also state that in the event of the non-payment of
such money or call and interest, at the time and place appointed, the shares in respect of which
such money is due, or such call was made, will be liable to be forfeited.

If the requisitions of any such notice shall not be complied with, the shares, in respect of which
the notice is given, may be forfeited by a Resolution of the Board to that effect.
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55.

56.

When any shares are so declared to be forfeited, notice of the forfeitures shall be given to the
holders of the shares, and an entry of the forfeiture, with the date thereof, shall forthwith be
made in the register.

All shares which shall be forfeited shall thereupon be the property of the Company, and may be
sold, re-allotted, or otherwise disposed of, either to the original holder thereof, or to any other
person, upon such terms and in such manner as the Board think fit.

Any Shareholder whose shares shall be forfeited, shall, notwithstanding such forfeiture, be
liable to pay the Company all moneys, calls, interest, and expenses owing upon the shares at
the time of forfeiture, without any deduction or allowance in respect of the value of the shares
at the time of forfeiture.

The forfeiture of any shares shall involve the extinction at the time of the forfeiture of all
interest in and all claims or demands against the Company in respect of such shares, and all
other rights incident to such shares, except only such of those rights as by these presents are
expressly saved.

The forfeiture of any shares shall not prejudice the right to any dividend which may have been
already declared therean.

A certificate under seal, affixed as in manner set forth in Article 106, that any shares have been
duly forfeited, and stating the time of such forfeiture, shall, as against all persons claiming to be
entitied to such shares, be conclusive evidence of the facts therein certified, and such
certificate, and the receipt of the Company for the price of such shares shall constitute a good
title to such shares. To any purchaser of such shares a certificate in the ordinary form shall be
delivered, and thereupen he shall hold such shares discharged from all moneys and calls due
prior to such purchase, and shall not be bound to see to the application of the purchase-money,
nor shall his title to such shares be affected by any irregularity in the proceedings in reference
to such forfeiture and sale.

X — MEETINGS OF SHAREHOLDERS

The first Ordinary Meeting of the Company shall be held at such time, within four months after
the incorporation of the Company, and at such place as the Board shall determine. Subsequent
Ordinary Meetings shall be held at least once in every year, at such time and at such place, as
the Directars shall from time to time determine.

The Directors may, whenever they think fit, call an Extraordinary Meeting, and they shall do so
upon a requisition in writing, signed by not less than one-third of the Shareholders, holding in
the aggregate not less than one-third of the allotted capital of the Company for the time being,
upon which all calls which have been made shall have been paid.

Any requisition so made by Shareholders shall express the object of the Meeting proposed to be
so called, and shall be left at the registered office of the Company, and, in case of share
warrants, they shall be produced and shown to the Managing Director, or Manager or Secretary
of the Company for the time being, at the time of leaving such requisition, with a memorandum
containing the number of the Shares and the full christian and surnames, place of abode, and
profession or occupation of the holders thereof,
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67.

Upon the receipt of any such acquisition the Directors shall forthwith convene an Extraordinary
Meeting; and if they neglect to do so for one month from the leaving of the requisition, the
requisitionists may themselves convene a Meeting.

Ten days’ notice at least of every Meeting, specifying the place, time, and hour of Meeting, and
the objects and business of the Meeting, shall be given by notice sent by post or otherwise to
the registered address of all registered Shareholders, and by advertisement to the holders of
share warrants, and no business other than such as is specified in such notice shall be
transacted thereat.

Every such notice shall be signed by the Chairman of Directors, Managing Director, Manager or
Secretary, except in the case of a Meeting convened by Sharehclders in accordance with these
presents, in which case the notice may be signed by the Shareholders convening the same.

The non-receipt of any such notice by any of the Shareholders, if the notice has been sent by
post or otherwise, shali not invalidate any Resolution passed at any such Meeting.

Except as otherwise provided by these presents, no business shall be transacted at any Ordinary
or Extraordinary Meeting unless there shall be present, personally or by proxy, at the
commencement of the business, three or more Shareholders, except the receiving the report of
Directors, and passing of accounts, and the declaration of a dividend.

If at the expiration of one half-hour from the time appointed for the Meeting, the required
number of Shareholders shall not be present, the Meeting, if convened upon the requisition of
Shareholders, shall be dissolved; but in any other case it shall stand adjourned to a day, time,
and place, to be named by those present, and if at such adjourned meeting a quorum is not
present, those present, whatever may be their number and without reference to the shares
heid by them, may transact any business which could properly have been transacted at such
Meeting if a quorum had been in attendance.

The Chairman (if any) of the Board of Directors shall preside as Chairman at every Meeting, but
if there is no such Chairman, or if at any Meeting he shall not be present at the time for holding
the same, or shall be unwilling to act as Chairman of the Meeting, the Directors, if any be
present, shall choose one of their own number to be Chairman of the Meeting.

If at any Meeting a quorum of Shareholders shall be present, and the chair shall not be taken by
the Chairman of the Board, or by a Director, at the expiration of half-an-hour from the time
appointed for holding the Meeting, or if before the expiration of that time all the Directors shall
respectively decline to take the chair, the Shareholders present shall choose one of their own
number to be Chairman of the Meeting.

The Chairman, with the consent of the Meeting, may adjourn any Meeting from time to time
and from 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.

Every motion submitted to a Meeting shall be decided in the first instance by a show of hands,
and, in the case of an equality of votes, the Chairman shall, both at the show of hands and at
the poll, have a casting vote, in addition to his own vote,

A declaration by the Chairman of any Meeting that a Resolution has been carried thereat upon
a show of hands shall be conclusive, and an entry to that effect in the book of proceedings of
the Company shail be sufficient evidence of that fact, without proof of the number or
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69.
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74.

proportion of votes recorded in favour of or against such Resolution, unless immediately on
such declaration a poll shall be demanded in writing by at least five Shareholders present in
person or by proxy and entitled to vote at such Meeting.

if a poll be duly demanded, the same shall be taken at such time and place, and either by open
voting or by hallot {at which proxies may vote) as the Chairman shall direct, and the result of
the poll shall be deemed to be the Resolution of the Meeting at which the poll was demanded.

The proceedings at any Meeting duly called and constituted and all Resolutions and decisions at
such Meeting shall be valid and binding on the Company.

The Shareholders at any General Meeting of the Company, provided proper notice of such
intention has been given in the notice summoning the Meeting, may elect persons to fill any
vacancies in the office of Director and Auditor, and all accounts, balance-sheets, and reports of
the Directors and Auditors shall be laid before such Meeting, which Meeting shall either
approve and pass or reject the same, or otherwise deal therewith as it shail see fit.

X1t - VOTES OF SHAREHOLDERS

Every criginal Shareholder, and every Shareholder by transfer whose transfer shall have been
duily registered for three months, shall be entitled to vote at any Meeting of Shareholders, and
shall have one vate in respect of each and every share so held by him in the Company. And
every holder of stock shall have such right to vote as would have been conferred by shares of
equal amount in the capital of the Company of the class converted into such stock.

If one or more persons are jointly entitled to any shares, the Member whose name stands first
in the register of Members as one of the holders of such shares, and no other, shall be entitled
to vote in respect of the same.

The holder of any share warrant ar warrants, payable to bearer, shall be entitled to attend and
vote in respect of the shares named in such warrant or warrants at any Ordinary or
Extraordinary or other Meeting of the Company, upon production of the certificate hereinafter
mentioned, provided he shall, three clear working days before the day of such Meeting, leave at
the office of the Company notice in writing, signed with his name and address, stating his
intention to so attend and vote; and shali also, at the time of leaving such notice, deposit with
the Secretary of the Company, the warrant or warrants representing the shares in respect of
which he so intends to attend and vote, and allow the same to remain in the charge of the said
Secretary, till the Meeting at which he so intends to attend and vote shall have taken place. The
name of more than one person as joint owners of ane share warrant shall not be received.
Upon such shares being deposited, the Secretary shall issue to the holder of such share or
shares a certificate in such form as the Board shall direct, entitling him to attend and vote at the
Meeting in the same way as if he were a registered Shareholder in respect of the shares
mentioned in the certificate, and such certificate shall, after any such Meeting shall have been
held, be exchanged for the share warrant or warrants so deposited as aforesaid, and no
responsibility shall attach to the Company by reason of such certificate, through accident or
otherwise, getting into possession of any person not entitled to the same.

Only ane person shall be entitled to vote in respect of the shares or stock included in any share
warrant, and such one person shall be the ane by whom the same shall have been deposited,
pursuant to Article 73.
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76.

77.

78.

79.

80.

81.

82.

83.

84,

85.

86.

If any Shareholder shall be a lunatic, idiot, or non compos mentis, he may vote by his
committee, curator bonis, or other legal curator; and if any Shareholder shall be a minor, he
may vote by is guardian, tutor or curator, or any of his guardians, tutors or curators, if more
than one.

No Shareholder shall be entitled to vote at any Meeting in respect of any shares held by him
alone or jointly whilst any call due from him alone or jointly remains unpaid.

Votes may be given either personally or by proxy; but every proxy shall be appointed in writing
under the hand of the appointor, or under the common seal of any corporation who may be the
appointor.

No person shall act as proxy unless at the time of appointment he be a registered Shareholder,
and qualified to vote as such, nor unless the instrument of his appointment shall be deposited
at the registered office of the Company at least 48 hours (excluding Sunday and Bank and public
Holidays), before the time for holding the Meeting at which he proposes to vote.

No objection shall be stated or raised to the qualification of nay vote, except at the Meeting at
which the vote objected to is given or tendered, or at some adjournment thereof, and every
vote not disallowed at such Meeting shail be held to be valid for all purposes whatsoever, If any
such objection is made in due time, the same shall be referred {o the decision of the Chairman
of the Meeting, whose decision shall be final and conclusive.

No act or vote of any proxy shall be invalid by reason of the previous death of the principal, or
the revocation by any other means of the appointment, unless at the time of such vote or act
the Campany have notice of such death or revocation.

X1 — DIRECTORS

The following gentlemen shall be the first Directors of the Company, that is to say: - James
Hutchings, Henry Verden, Alexander William Kerly and Alfred Joseph Faulding.

The number of Directors shall at no time exceed ten, or be less than three.

The Board shall have power at any time, and from time to time, to supply any vacancies in their
number arising from death, resignation, or otherwise, and also to add to their number such
additional Directors as they may think fit to make up the maximum number, subject to the
approval of the then next Ordinary Meeting, but any person so chosen to supply a vacancy shall
retain his office so long only as the vacating Director would have retained the same if no
vacancy had occurred.

Every person who may be appointed a Director of the Company shall have and be entitled to all
such powers, rights, emoluments, and privileges, as if he had been named and appointed by
these Articles.

At the Ordinary Meeting to be held in the year 1884 and in every subsequent year, one of the
Directors for the time being shall retire from office, but shall be eligible for re-election.

The Director to retire from office at any such Ordinary Meeting shall be the one who has been
fongest in office, and in case any question shall arise between Directors who have been the
same time in office as to which shall retire, it shall be decided by the Directors by ballot.
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No person other than the Directors hereby appointed shall be eligible to the office of Director
unless he be the registered holder of at least 50 shares {or such greater number as the Board
may from time to time determine). No person other than a retiring Director, without the assent
of the Board, shall be eligible to supply the place of a Director retiring at any Meeting hereafter
unless he shall have been the registered holder of the said shares for at least three months, and
uniess he shall have given to the Company notice in writing of his intention to offer himself as a
candidate at least three weeks previous to the day of election. A retiring Director shall be
deemed to offer himself for re-election except when he shall have given to the Company notice
in writing of a contrary intention.

If at any meeting at which an election of Directors ought to take place no such election takes
place, the Director to retire shall continue in office until the next Ordinary Meeting.

Any Director of the Company may resign upon giving notice in writing to the Chairman of
Directors or the Secretary, of his intention to do so; and every Director who shall become
bankrupt or insolvent, or compromise or compound with his creditors, or shall become a
lunatic, or cease to attend the Meetings of the Board when summoned thereto for the space of
three months, unless with the permission of the Board of Directors in that behalf granted by
Resolution of the Board, shall thereupon be disqualified from being and cease to be a Director,
and the vacancy thereby occasioned may be filled up in the manner hereinbefore mentioned,
but all acts done by such person as a Director while he remained in office, either solely or with
other Directors, shall be as binding on him and ali parties, including the Company and the
Directors and officers thereof, as if such persons had been duly qualified; but no Director shall
be disqualified by reason of his being employed by the Company or Beard in any professional
capacity, or as the Manager of the business thereof, or any part thereof, or of his being a
Director, ar Member, or Sharehalder, or otherwise interested in any Company, ar Partnership
which has entered into contracts with, or done any work for the Company, and notwithstanding
any rule of law or equity to the contrary, any Director may be so employed and may be
interested in any Company, or Partnership which has entered into contracts with or done any
work for the Company, but he shall not vote on any matters relating to any operation,
undertaking; or business in which he is interested.

The Board shall be entitled to set apart and receive for their services yearly, one guinea each for
their attendance at each Board Meeting, and in each year in which a dividend of 10 per cent is
paid to the Shareholders the remuneration shall be increased by a further sum of one guinea
for each such attendance, and they shall also be entitled to a further remuneration of one half-
guinea each for each such attendance for every additional 5 per cent of dividend declared, or
such further allowance may be made as the company in Ordinary Meeting shall by resolution
direct.

The Company may, by Special Resolution, remove any Director before the expiration of his
period of office, and if they think fit appoint a qualified Sharehotder in his stead, and the
Director so appaointed shalt in all respects stand in the place of his predecessor.

Every Director, Manager, Secretary, Trustee, Auditor, and other officer, and every authorised
agent of the Company or of the Directors, and his or their heirs, executors and administrators,
shall be indemnified by the Company, or by the Directors out of the funds an estate of the
Company, from all losses and expenses incurred by him or them respectively, in or about the
discharge of his or their respective duties, except such as happen through his or their own
respective wilful acts or defaults.
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Any Director or other Officer or Member whether occupying a fiduciary position or not, may
either alone aor jointly with others, become the purchaser of the property and effects of the
Company, or any part thereof, in the event of a winding-up or dissalution, or at any time when a
sale of the Company’s property and effects, or any of them, or any part thereof shall be made.

No Director, Trustee, Auditor or other officer, his heirs, executors, or administrators, shall be
tiable for any other Director or officer, or for joining in any receipt or other act of conformity,
nor for any Bankers, Corporation, Company, Partnership, or person with whom any moneys or
assets belonging to the Company, shall or may be lodged or deposited for safe custody, or
otherwise, or for any loss or expense happening to the Company, by the insufficiency or
deficiency of title to any property acquired by order of the Directors for or on behalf of the
Company, or for the insufficiency or deficiency of any security in or upen which any of the
moneys of the Company shall be invested, or for any loss or damage arising from the
bankruptcy, insolvency, or tortious act of any person with whom any moneys, securities or
effects shall be deposited, or for any loss, damage or misfortune whatsoever which shall
happen in the execution of the duties of his office or offices respectively or in relation thereto,
except such as shall happen through such Director or officer's wilful act or default.

Xl — POWERS AND PROCEEDINGS OF DIRECTORS

Subject to the regulations herein contained, or which may be made by the Company in General
Meeting, the Directors shall have the entire management, superintendence and control of the
business affairs and concerns of the Company, and in carrying on and conducting the business
and purposes of the Company, they may make such rules and regulations for the guidance of
the officers and servants of the Company, and for the regulation of their own proceedings, as
they may think fit. They may make such cantracts, and enter inta such arrangements as they
may consider advisable, and in all cases not specially provided for in these presents, or by any
General Meeting, it shall be lawful for the Directors to act in such manner as shall appear to
them best calculated to promote the welfare of the Company, and to carry out the objects for
which it was established, or any one or more of such objects, and to exercise all such powers,
and do all such acts and things as are not by these statutes or these presents directed or
required to be exercised or done by the Company in General Meeting. But no regulation made
by the Company in Meeting shall invalidate any prior act of the Beard which would have been
valid if the regulation had not been made. The general powers given by this Article shall not be
limited or restrained by any special authority given to the Board by other Articles.

The Directors shall meet together for the despatch of business at such times and places as they
may think fit, and make such regulations as they may think proper for summeoning and holding
their Meetings, and for the transaction of business thereat, and for determining the quarum
necessary for the transaction of business. Until otherwise determined the quorum shall be two.

The Board of Directors may, if they think fit, elect from amongst their own number a Managing
Director. The Managing Director shall be entitled to exercise such and so many of the powers
vested in the Directors as the latter may determine; and the Directors are hereby authorised to
fix the remuneration of such Managing Directar which may be a fixed amount or a percentage,
or partly the one and partly the other, and he shall be entitled to the remuneration so fixed,
and such Managing Director shall, in all other respects, possess and exercise all the privileges of
an ordinary Director, and shall hold such office until otherwise determined by the Board.

The Directors may appoint a Chairman and determine the period for which he shall retain
office.
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99.

All Meetings of the Directors shall be presided over by the Chairman, if present, but if a
Chairman shall not be appointed, or if at any Meeting of the Directors the Chairman shall not be
present at the time appointed for holding the same, or being present shall decline to act as
Chairman, the Directors present shall choose a member to preside at the Meeting.

100. Any question which shall arise at any Meeting of Directors shall be decided by a majority of

101.

102.

103.

104.

105.

votes, and for this purpose each Director shall have one vote, and in case of an equality of votes
the Chairman thereat shall have a casting vote in addition to his own vote.

The Board may delegate any of their powers, other than the power to make calls, to General or
Special Committees, consisting of such Member or Members of their body as the Board may
think fit, and they may from time to time withdraw any authority given to, or revoke or
discharge any such Committee, either wholly or in part, and either as to persons or purposes,
but every Committee sc formed shall in the exercise of the powers delegated to him or it,
conform to all such regulations as may be prescribed by the Board. All acts done by any such
Committee in conformity with such regulations, and in fulfilment of the purposes of his or their
appointment, but not otherwise, shall have the like force and effect as if done by the Board, and
the Directors shall have power to remunerate the Members of any Special Committee, and
charge such remuneration to the current expenses of the Company.

The acts of the Board, or of any Committee appointed by the Board, shall, notwithstanding any
vacancy in such Board or Committee, or any defect in the appointment or any disqualification of
any Director, or of any Member of the Committee, be as valid as if no such vacancy, defect, or
disqualification had existed, provided the same be done before the discovery of the vacancy,
defect, or disqualification.

The Meetings and proceedings of such Committee shall be governed by the provisions herein
contained for regulating the Meetings and proceedings of Directors so far as the same are
applicable thereto, and not superseded by the express terms of the appointment of such
Committee.

The Directors shall cause minutes to be made in books provided for the purposes of the
following matters, viz :-

1st. Of all appointments of Officers and Committees made by the Directors, and of the
respective amounts of the salaries and remunerations.

2nd.  Of the names of the Directors present at every Meeting of Directors, and of the
Members of Committees appointed by the Board present at every Meeting of the
Committee.

3rd. Of all orders made by the Directors and Committees of Directors.

4th. Of the Resolutions and proceedings of all Meetings of the Directars, and of
Committees appointed by the Board, and of Shareholders.

The minutes of the proceedings of any Meeting, or of any Meeting of the Directors, or of any
such Committee, purporting to be signed by the person who acted as Chairman of such Meeting
or Committee, or of the Meeting at which such minutes were confirmed, or a copy thereof
sealed with the seal of the Company, affixed as in manner set forth in Article 106, purporting to
be a correct copy, shail be receivable as evidence in all actions and suits, and for all purposes
whatsoever without further proof as original proceedings, and in every case of any objection
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107.

108.

thereto on the ground of error therein, the proof of such error shall be wholly on the person
making the objection.

The common seal of the Company shall be kept by the Directors at the Company’s registered
office, and shall be under the sole control of the Directors, and every deed or other instrument
to which the seal is required to be affixed shall be signed by two Directors and the Secretary or
Manager.

The Directors shall open a banking account or accounts at such bank or banks as they may
select in England or elsewhere, and all moneys shall he drawn out of the said account by
cheque, bill of exchange, or promissory note, signed, accepted, or made by one of the Directors
and the Secretary or Manager. They shall also be at liberty to remove and transfer such
account or accounts at their discretion.

in their management of the business of the Company, the Directors shall, without any further
power or authority from the Shareholders, and notwithstanding its capital may not be fully
subscribed, do all the matters and things mentioned in the Memorandum of Association of the
Company, in addition to the following things {that is to say):-

fa) They may pay out of the funds of the Company all the costs, charges, commission, and
other expenses which shall have been, or shall be hereafter incurred or sustained in or
about the formation, registration, or establishment and extension of the Company, and
the ghtaining the capital, or in any manner in relation thereto.

{b) They may at any time appoint one or more of their number to be a trustee or trustees
or to make surveys, negotiate for the purchase or mortgage of properties, or for other
purposes, and pay out of the funds of the Company all necessary expenses incurred
thereby; and they may pay any one of their nurmber, or any officer of the Company, or
any other person, out of the funds of the Company, such remuneration as they may
think reasonable for any special or other services rendered.

{c) They may appoint, and at pleasure suspend, or remove Managers, Superintendents,
Cashiers, Clerks, and any other Officer or Officers of the Company, and pay him or them
such salary, and appoint him or them for such a term, and subject to such conditions,
and with such authority and powers as they may think expedient.

{d) They may appoint, and at their pleasure, remove or suspend a Secretary or Solicitor, or
Solicitors for the Company, and an agent or other servant, either for permanent or
temporary or special services, as they may from time to time deem expedient for
carrying on the business of the Company, and may determine the duties and powers of
such Officers, and may fix the amount of their salaries and emoluments, and may pay
the same out of the funds of the Company.

{e} They may employ such Surveyors, Agents, Valuers, and other persons, whether Directors
or not, as they think necessary, to dispose of, survey, examine, or report upon any
property of the Company, or which may be offered to the Company, or for the
acquisition of which they may consider it expedient to treat respectively, and allow and
pay out of the funds of the Company, to the persons so employed, such commissian,
salaries, wages, ar other remuneration as the Directors may deem reasanable far such
services, or for any other services, rendered in promoting the interests of the Company
or extending its cperations.
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(f/ They may, for carrying on and managing the business of the Company, purchase, hire,
rent, and obtain leases of or otherwise acquire such lands, houses, or other buildings on
such terms, and subject to such conditions as to title, or otherwise, as they may think fit.

(g} They may also erect, complete, or alter, or cause to be erected, completed, or altered,
all such houses, buildings, offices, and conveniences as they may think necessary or
expedient far the purposes of the Company.

{h) They may pay for the acquisition of any property acquired by the Company including the
cost of the erection, completion, or alteration of any building, and satisfy any debts due
from or claim against the company or any account whatever, either in cash or in
debentures or shares, to be treated as either wholly or in part paid up, or partly in cash,
and partly in shares or debentures, or in such other manner as they from time to time
deem expedient.

(i) They may invest any maneys of the Company, either in the purchase or mortgage, legal
or equitable, of such British Colonial or Foreign Government or real or other securities,
stocks, shares or investments, as the Board from time to time think proper, or on the
deposit of deeds, securities, or other things with power, in case the Board think fit, to
make any such investments in the names of trustees, but no part of the funds of the
Company shall be employed in the purchase of its own Shares.

{fj} They may from time to time let, grant leases or underleases of mortgage, sell, or
otherwise dispose of, either absolutely or conditionally, and in such manner and upon
such terms and conditions in all respects as they may think fit, any part or parts of the
lands, messuages, tenements, hereditaments, and premises, for the time being the
property of the Company, and may, for the purpose aforesaid, execute, make, and do all
such acts, deeds, assurances, matters and things as may be necessary or expedient for
carrying any such least, mortgage, sale, or other disposition into effect, and may accept
payment or satisfaction for any property so disposed of in the shape of a rental or in
cash, debentures, or shares in any other Company, either fully or in part paid up, or in
such other manner as the Directaors may deem expedient, and sell, or otherwise dispose
of any shares or debentures so taken in the way they shall deem most advantageous to
the Company. They may receive money on deposit or otherwise, either from the
Members, Directors, or the public, either at interest or otherwise, and generally upon
such terms as they may think fit.

(k) They may from time to time raise and borrow, in the name or otherwise on behalf of the
Company, from the Directars, Shareholders or others, such sum or sums of money as
they may from time to time think expedient for the purposes of the Company, or for
paying the debts or other moneys due from the Company, or claims upon the Company
or otherwise, either by way of mortgage of the whale or any part of the property of the
Company of any description, either with or without a power of sale, or by bonds or
debentures, or on the security of unpaid calls or otherwise, in such other manner as they
may deem best.

{f) They may, for the purpose of securing the repayment of any money borrowed with
interest, or any debts or moneys due from, or claims upon the Company, take and carry
into effect any arrangements which they may deem expedient, by morigage upon, or by
conveying any property of the Company to trustees or otherwise.
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{m) They may execute in the name and on behalf of the Company, in favour of any Director
or other person who may incur, or be about to incur any personal liability, whether as
principal or surety for the benefit of the Company, such mortgage, legal, equitable or
other charge of the Company’s property (present and future) as they think fit, and any
such mortgage, legal equitable or other charge may contain a power of sale, and such
other powers, covenants, and provisions as shall be agreed on.

(n} They may give to any Director, Officer, Solicitor, or other person employed by the
Company, a commission on the profits of any particular business or transaction, and
such commission shall be treated as part of the working expenses of the Company.

(o} They may alter, rescind or abandon any contract that may have been entered into by
them on behalf or in the name of the Company, and institute, conduct, defend,
compromise, or refer to arbitration, and abandon legal and other proceedings and
claims by and against the Company, and the Directors and Officers of the Company, and
otherwise concerning the affairs of the Company, including the compromise of claims
for calls upon shares in the Company.

{p) They may, in the name and on behalf of the Company or otherwise, draw, make,
execute, accept, endorse, transfer, discount and negotiate such bills of exchange,
promissory notes, bonds, acceptances, indorsements, debentures, or other similar
obligations as they may think desirable for carrying on the business of the Company, or
for performing any of the acts by these Articles authorised.

{q) They may promote or assist in promoting joint-stock Companies for the purposes of
taking over, acquiring or working any property or business of the Company, and may
assist such Companies by contributing towards the preliminary expenses thereof,
providing the whale or part of the capital thereof, and by subscribing for shares therein.

frj They may, for all or any of the purposes authorised by these Articles, make and carry
into effect any arrangement which they deem expedient, by means of a trustee or
trustees on behalf of the Company, to be appointed by the Directors; and the Directors,
or one or more of them, may be such trustee or trustees.

(s) They may, for the purposes of the Company, fram time to timed appoint any person or
persons proxy or proxies to do any act, matter, or thing which the Board may think
expedient 1o be done for and on behalf of the Company, and they may pay such person
and proxy such fees and remuneration as they may think fit, and at pleasure remove
such person and proxy, and if necessary, appoint any other person or persons to act for
them.

XIV — ACCOUNTS

109. The Directors shall cause true accounts to be kept of all sums of money received or expended
by the Company, and the matter in respect of which such receipt or expenditure may take
place, and of the credits and liabilities of the Company, and of all other matters necessary for
showing the true state and condition of the Company; and the accounts shall be kept in such
books and in such manner, and the books of accounts shall be kept in such place or places of
security as the Directors may think fit.

109(A} 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 to the
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credit of any of the Company's reserve accounts or to the credit of the profit and loss
account or otherwise available for distribution amongst the members who would have been
entitled thereto if distributed by way of dividend and in the same proportions on condition
that the same be not paid in cash bit be applied in or towards paying up in full unissued
shares or debentures of the Company to be allotted and distributed credited as fully paid up
to and amongst such members in the proportion aforesaid, or partly in the one way and
partly in the other, and the Directors shall give effect to such resolution:

Provided that a share premium account and a capital redemption reserve fund may, for the
purposes of this regulation, only be applied in the paying up of unissued shares to be issued
to members of the Company as fully paid bonus shares.

109{b) Whenever such a resolution as aforesaid shall have been passed the Directors shall make all

110.

111,

112.

113.

appropriations and applications of the undivided profits resclved to be 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 full power to the Directors to make
such provision by the issue of fractional certificates or by payment in cash or otherwise as
they think fit for the case of shares or debentures becoming distributable in factions, and
also to authorise any person to enter on behalf of all the members entitled thereto into an
agreement with the Company providing for the allotment to them respectively, credited as
fully paid up, of any further shares or debentures to which they may be entitled upon such
capitalisation , or (as the case may require) for the payment up to Company on their behalf,
by the application thereto of their respective proportions of the profits resolved to be
capitalised, of the amounts or any part of the amounts remaining unpaid on their existing
shares, and any agreement made under such authority shall be effective and binding on all
such members.

No Shareholder, unless he be a Director or Auditor, or other person whose duty requires him to
do so, shall inspect any books, accounts, documents or writings of the Company, unless
authorised by the Board, and then only at such times as the Board may appoint.

At every Ordinary Meeting, the Directors shall lay before the Meeting a statement of accounts
of the Company, made up to a date not more than three months before the Meeting, from the
time when the fast preceding statement was made, and every such statement shal be
accompanied by a report of the Directors as to the amount (if any) which they recommend to
be paid out of the profits, by way of dividend, or bonus to the Shareholders, and the amount (if
any) which they recommend should be carried to the reserve fund.

A baiance-sheet shall be made out once at least in each year, and laid before the Company at
every Ordinary Meeting, and such balance-sheet shall contain a summary of the property and
liabilities of the Company as nearly as can be ascertained; and a printed copy of such balance-
sheet shall be served on every Member in the manner in which notices are hereinafter to be
served.

XV - AUDIT
The accounts of the Company shall be from time to time, once at least in every year, examined;

and the correctness of the statement shall from time to time be ascertained by one or more
Auditors, to be appointed as directed by these presents.
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121.

No person shall be eligible as an Auditor, who is interested otherwise than as a Shareholder, in
any transaction of the Company; and no Director or officer of the Company shall, during his
continuance in office, be eligible as an Auditor.

No person, not being a retiring Auditor, shall be eligible to the office of Auditor, unless notice of
an intention to propose him at an Ordinary Meeting be given at least seven days, and not more
than one manth before the Meeting; and a copy of every such notice shall be posted up at the
office during the five days before the meeting.

The retiring Auditor or Auditors shall be eligible for re-election.

The remuneration of the Auditor or Auditors shall, in the absence of special directions given by
the Shareholders at a Meeting, be determined, and may be from time to time varied by the
Board of Directors.

If any vacancy which may occur in the office or Auditor at any Ordinary Meeting shall not be
then supplied, or if any casual vacancy shall occur in the office, the Directors shalt fill up the
vacancy by the appointment of a person who shaill hold office until the next Ordinary Meeting.

The Auditor or Auditors shall be supplied with copies of the statement of accounts and of the
balance-sheet intended to be laid before the next Ordinary Meeting, and it shall be his or their
duty to examine the same, with the accounts and vouchers relating thereto.

XVI. — DIVIDENDS, BONUSES & RESERVE FUND

The Directors may, with the sanction of the Shareholders to be given at a General Meeting,
from time to time declare a dividend or a dividend and bonus, and they may without such
sanction pay interim dividends when in their opinion the profits justify such a course. Every
dividend shall be paid rateably and in proportion to the amount paid up or treated as paid up
on the shares.

The Directors may, from time to time, before recommending any dividend, set aside and carry
to the reserve fund out of the profits of the Company such sum as they think proper to meet
contingencies, for equalising dividends, and for other purposes.

121A The Company may, with the sanction of the Shareholders by ordinary resolution on the

122.

123.

124.

125.

recommendation of the Directors, decide to pay all or part of a dividend or other distribution
payable in respect of a share by transferring non-cash assets of equivalent value.

The Directors may invest the reserve fund, and any addition or additions thereto, in such
securities as they may select, or they may allow the same to remain in the business of the
Company.

The Board may declare and pay interim dividends half-yearly or otherwise.
No unpaid interest or dividend shail ever bear interest as against the Company.
The Directors may deduct from the interest or dividends payable to any Shareholder all sums of

money due from him, either individually or jointly with others, to the Company on account of
calls or otherwise.
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134,

135.

Notice of all interest or dividends that may be payable shall be given to each registered
Shareholder entitled thereto, and by advertisement to the holders of share warrants.

Whenever any interest or dividend shall have been declared, or become payable, the Directors
may give notice to the Shareholders, stating the amount thereof, and the day on which the
same will be payable, and shall cause the same to be paid by cheque, or in such other made,
and at such place or places as the Directors shall from time to time think fit.

No Director shall be liable in respect of any dividend, bonus, or interest declared or paid, unless
he shall be party or privy to any wilful mis-statements or mis-representation, and any dividend,
bonus, or interest declared shall be taken to be declared on the responsibility and on the mere
motion of the General Meeting at which the same shall be declared or sanctioned, and not by
the Directors.

All costs and expenses incurred or sustained in or about the establishment of the Company, the
placing of capital or otherwise, which the Board consider may be fairly deemed and treated as
preliminary, may be placed to a separate account, to be called "Preliminary Expenses Account”,
and may be chargeable on the profits of the Company over a period not exceeding 10 years, as
the Board shall deem expedient.

XVil — NOTICES

Any notice or other document requiring to be served by the Company upon any registered
Shareholder may be served either personally or by leaving the same for, or sending it through
the post addressed to the Shareholder at his registered place of ahode, and every natice sent
through the post shall be deemed to have been served at the time when put into a postal
receiving box.

All notices to be given on the part of any Shareholder shall be left at or sent through the post to
the registered offices of the Company, and shall not be deemed to have been received until
actually deiivered at such office.

All notices to be given by advertisement or to the holders of share warrants payable to bearer,
shall be advertised twice in a London newspaper to be selected by the Directors.

All notices directed to be given to the Members shall with respect to any shares to which
persons are jointly entitled be given to whichever of such persons is named first in the register
of Members, and notice so given shall be sufficient notice to all the holders of such shares.

Every person who by operation of law, transfer, or other means whatsoever shall become
entitled to any shares, shall be bound by any and every notice given previaus to his having
become so entitled.

When any notice or document shall be delivered or sent in accordance with these presents at or
to the registered place of abode of a Shareholder, notwithstanding he be then dead, and
whether or not the Company have notice of his decease, such service of the notice or other
documents shall for all purposes of these presents be deemed service thereof on his heirs,
executors and administrators, and every of them.

XVIII - ARBITRATION
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136.

137.

138,

139.

140.

If and when any difference shall arise between the Company on the one hand, and any of the
Shareholders, their heirs, executors, administrators, and assigns on the other hand, touching
the true intent or construction of these presents, or otherwise relative to any of the affairs of
the Company, every such difference shall be referred to arbitration.

Every such arbitration shall be in accordance with any Acts in force relating thereto, and the
reference may be made by both or either of the parties at any time after the difference arises.

The person or persons to whom the reference is made shall by virtue of these presents have
power to settle any terms or to determine any matter capable of being lawfully settled or
determined by the parties in difference themseives, and these presents shall accordingly be and
have effect as a delegation of power accordingly.

The submission to arbitration made in pursuance of these presents may at any time be made a
rute of any one of the Divisions of Her majesty’s High Court of Justice, on the application of any
party interested.

XIX — EVIDENCE

On the trial or hearing of any action or suit to be brought by the Company against any
Shareholder to recover any moneys due in respect of any shares for a call or otherwise, it shall
be sufficient to produce the register of Shareholders of the Company, with the name of the
defendant thereon as a holder of the number of shares in respect of which such debt accrued,
and in case of a call that notice of such call was duly given to the defendant, in pursuance of
these Articles; and it shall not be necessary to prove the appointment of the Directors who
made such call, nor that a quorum of the Directors was present at the Board at which such call
was made, nor that the meeting at which such call was made was duly convened and
constituted, nor any other matter whatsoever, but the proof of the matters aforesaid shall be
conclusive evidence of the debt.

22



&l

0,./*’251% /g-»?f/{c“::/ o Z‘"ﬁ‘affafo;z Aﬁyj‘;’*«: T T
7 - ’ -

;= . e
e ;’/%M "f,,é.‘b,a’:«xf(d?’;’ff-lﬁ-ﬁ .
,

) ’9 a “ .7 X B e—
Coove lodled e Finedld Cretye TeroFrecitone

Clbrypsctoe /7 /@ /%/2&(@
P srsrsdiice Hwee .@//ﬁfc

y “
: S leer vont

K b S = L —

| b, sy, PR

v e W;g&; _ .A/‘»bt.f W ?a......a.&._laj. e Sty Wm 5’%'-(&/35'

’ %@A LSty

Wil aratstdeiaprndii g M oy Alloanrnr ._...9-.;.&@

/W@ Al 5B tge

‘z
i
|
.
e

|

3

M

i



o,

e

PR

‘The W&W J el

e e WATE wE W h3 e mees gy e R ..

Limited, is Tncovporated under the Companies Acts, 1862 to 1880, as a Limited

‘Onc thousand cight hundred and cighty -'-%A,w .

&
. ' L
; Registrar of Joint Stock Companies.
’ W-

* (Mo. 1.)

K
)
!
e
3.4
L
‘
b
't
i
i
i
!
B
r I‘.
.
‘,
Py e,
.\,"J
s
!
i
R
i
,‘\" !

—1
it
A

x
?5.‘!‘\ P
. X i

H

. Rl '
'y

S

M

.



A e e e e s

A e et A e S gkt o iy e et 6 W P Mk = 5

PR m‘-.

A\f‘s)& %[i Fid |
e /Mm?m Tt o

A
vg{:u @oﬂ»ﬁ;« 2 ./M;f Wm&é @vw—/ﬁwmc;f
- oAy 0 l

) Lilin o /ﬁ:.ﬂ_/,,,:gm, PN AU W A ngm..jm.,

7

et i mttied rs WWW&.J—:JU ? Por oW ﬁ.«w:m-& |
I qy«.._»z.-[.«. &«W’L(‘J""“/ ke ﬁea.¢é-—:/ dé’&é/

/.fm:d—-&/(;—r jﬁ({faw;_ m_l/-t/‘c MJL-D-MA frtn (a(l....m

Aot sitnstctly Sorercn /L{.&/ML.MZ, PR, I ﬁmuv /J—f;.{,-
e,,e.;patd,@-—v‘-— Pt r//k {/fél- AL LA 5t Asg.&'.;ca.a&-u;u
jfd‘—-mﬁ-‘!—‘r() 'ﬁaﬂ.d_ft ﬂbf— 2o / MJW <D ,/)‘Z'L«.J .ZL/Q, /‘zo',ﬁ.m,df dh

42’2%1«'&'[-7114/;‘#{- v
. 1.7/(‘, g, foygmie A -!«; ol t.oA ﬂ"&v/r//e(, .—..:.. @zwzﬂ_(
! t’&*"”"“— ""V’\-t—’ma—'ecwv&m ﬂ—tbmdm/wﬂ-w O o A?' (-d_ .

-
.{y

lofle s j..m_u,/ Sro « ?/w-'A e fecley //m.n.,m-u(u-w
e fevo flex s .
(reteela 7 Paga ? e oriidvanmt oz e.z/a.«,./»( cua-g‘zw-ﬂﬁ'_/‘
gohnnie Fno beon atleved & :z&m Acofaccsl. .».«,‘d/
Crelecle: G Core Lp o FEOVD 45 < ,y/ Loadool for JSP00 |
ir@'z,/uzt. Cr Civic. 3 e et n&'fu.._ v ascdiyfaln e D ‘)}W i
Fond  Budcle Sl 2 e smonin s prrind conn
aloiiat fhoerrgh avcdud.. J—{Mﬁ’la.u-u? aeboatefnt o,
[j) J«-Ww ‘/”ﬁ-‘/fﬂ(f-*yﬂ Herosnsy Vonolonars Alexosnd oy M{Ltm,
.AJA.«,&/ aced Rlpanl domcsrd «f.;u(,-[”?} ”
Rodecle S Leae 7 Lo Foeore 4 ol ,M,,d-.,,/h/z@/;..alfﬂ.?
' (ndi el Y M. b rin s aeh o fdindid v “
Lntiele (08 e cwobs e m baseedes ov sz,. Lecw c,,,/ v

(f/ P SR SRR « /’}AL/-/Z drf.&--\cq.f Y u?z"‘\dt._fw St a,

RPN S | gz-/m-t.cw wlemrtw  cana v FToop % P AN A

Ak L. a.—.m.ﬂ-df) dg/..qu&.caut ~'(l< P f hand B 7 -Qzucé \l-zt'—/

‘

{"] la-—(rﬁ,.\:-‘—-mu Ao el

”"/ == ;i.a,m/cl@zzﬂ Gk
/20%, 2 T

f‘_———f"

é._;-f.rt...r" DB XN s

T eV S Ty T T e e ———— 1
-~ -

e




