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and That all the requirements of the Companies Act, 1948,
) respect of matters precedent to the registration of the said Company
and incidental thereto have been complied with, And I make this
solenen Declaration conscientiously believing the same to he frue
and by viviue of the provisioms of the *‘Statutory Declarations
Act, 1835,
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This Statement is to be filed with

the Memorandun: of Association or other

Document, when the Company is registered.
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1. The name of the Company

is "CALEDONIAN

COMMERCIAL REAL ESTATE ]hVESTMEN“S LIMITED",

5, Yhe Registered Office of
we gituste in Englsnd.

7. The objects for whilch the Company

lished are -

{a) To acquire by puyohahe
grant, license oI

the Company will

is estab-

leage, ooneemsion,
uth@rwxbe such

buildings, leases, uudwrlea.e.»rmghta, prl

vileges
ture stock, bonds, obligations
ities of any gevermment, state or

stooks, shares, debentures, deben—

O $ecur-
guthority

or of any puh]io or private onmpaﬂv,vorpur

ate or uu:nourporate,

policies of

a8 -

ance and such other pTOJQPtV and rights and

interest in property as
deem Ti%, out mo that tne Company
heve power to dsal or sraffic

the Company shall

shall not
in lands,

huildings, leases, underl gases,rights, pri-

vileges, stocks, shares, debentures,

debhere

ture atock,bonds,ebligations or meﬂuritiamy

policies of life sssurance

ar other of its

property or asseta,but may acquire the pame

for purposes of lnvestoent only,
8 vnww to  receiving the income

Tf from time 0 Sime 1% shall
n@c&msnrv or advisable for

and  with

thﬂrcfromm

be found

the Company to

sel). or realise all or any part of 1ts
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{d)

(e)

(f)

7

o -
e

propexrty or assets, the Company shall hgve
power mo to do, but any gurpluges or de-
ficiencies arising on or from such sale or
reslisation shall be dealt with as capital
surpluses not available for the payment of
dividends or as capital deficlencies which
shell be charged against capital accquyt«

To ach as proprietors of shops, offices,
residential and service flats, and To
provide for the tenants and occupiers there-
of all or any of the convenlences and ser-

vices commonly provided in business and
orofessional premises, hotels and c¢lubs,
gad to menage or let all or any of the Com-

D 1

pany's hereditaments and premlises on lease
or at rack rents.

To carry on any other undertaking whatso-
ever which may seem to the Company capable
of being conveniently carried on by the
Company, or calculated directly or indir-
gctly o enhance the wvalue of or render pro-
fitable any of the Company's property or
rights or advisable to undertake with =&
view to rendering valuable any property or
rights belonging to the Company on in which

the Compeny may be interested.

To teke, nake, execute, entexr into, Com--
mence, carry cn, prcgecute and defend all
steps, contracts, agreements,negotiations,
legal and other proceedings, and all ar-
rangemnents and schemes, and to do all other
acts, matters and things which shall be
conducive or expedient for the protection
of the Company as holders of, or interested
in, the propexrty for the time belng of the
Jompany, or for obbtaining payment of money
thereon.

To acguire and hold shares, stocks, bonds,
debentures, debenturs stock,obligations or
gecurities of any kind in any company,cor-
poration or governmentd. '

To apply for, purchase or octherwise acquire,
protect, prolong and renew any patémts,
patent rights, brevets d'invention, lig-
ences, ccncessiong and the like,conferring
any exclusive or non-exclusive or limited
rigat to use or any secret or other inform-
ation as to any invention which may seem
rapable of being used for any of the pur-
poses of the Compeny, or the acquisition of
which may seem calculated directly or in-
directly to benefit the }ompany,mhd‘m>uae,
exercise, manufacture, develop o graﬁt

:

b
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(&)

(h)

!

(i)

(d)

licences in 1respect of or othirwise turn
to account the property, rights or inform-
ation so acquired, and to eupend money in
experimenting upon and testing and in im-
proving or seekiang to improve any patents,
inventions or rights which the Company may
acguire cr propose to acquire.

To ascquire and undertake the whole ovr any
part of the buginess, property, rights
and liabilities of any person, Ifirm or
company carrying on any business which the
Company is auvthorised to carry on or pog-
sessed of property suitable for the pur-
poses of this Compeny, and to pay for any
buginess, property or rights, wholly or
partially, in shares, debentures or other
gecurities or obligations of the Company
or under the control of the Company, and
whether fully or partly paid, and as part
o the terms of any such purchase or oth-
erwigse to grant options upon any unissued
shares or obligations of the Company.

To enter into partnership o into any
arrangement for sharing profits, union of
interests, co-operation, joint adventure,
reciprocal concession or otherwise with
gNy person or company carrying on or en-
gaged in or atout bto carry on engage in
gny business or transaction which this Com-
pany 1s avthorised to cerry on or engage
in, or any business cr transaction CEA P
able of being conducted mo as directly or
indirectly to benefit this Company,and to
assist any such person or company.

To enter into any arrangements with any
governments or suthorities (supreme,muni-
cipal, local or otherwise) that may seen
conducive - to the Company's objects or any
of them, and to obtaln from aay such gov-
ernment or authority any rights,privileg--.
es and concessions which the Company mnay
thinlk it desirable to obtain,and to caryy
out, exercige and comply with any such
arrangements, rights, privileges and con-
caggiong.

To egtablish and support or eid in the
eatablighment and support of associaticns,
ingtitutions, funds, trusts and conven-
ilences calculated to benefit employess or
ex-—-employees or officers or ex-officevsof
the Company or the dependents of such
peraong, and Lo grant pensiong and allow-
ances to and to make payments towards in-
surances for any such persons or thaedir



{m)

(n)

(o)

dependents, and to subgeribe or gga?a@fﬁf
money for charitable or penevolent objecis
or for any exhibition or for any public,
general or useful object.

Do furnish end provide deposits, ;aption
moneys and guarantes funds yqqulyed mnxpm
lation to any tender or application for
any contract, concession, decree, en@ctm
ment, property o privilege or In rele-
tion to the carrying out of any contract,
concesgion, decree o enactment.

To promote any company or pgmpanies ’fgx
the purpose of acquiring all or amy:ﬂ.tpe
property, rigahts and iliabilities of this
Gompany, or for any ofther purpose which
mey seem directly. or indirectly caleulat-
ed to benefit this Company.

Generally to purchese, take on lease or in

exchange, hire or otherwise acquire any
real and personal property and any rights
or privileges whiclh the Company may think
neacessary cr convenient for the purposes
of its business.

To pay oubt of the funds of the Companyall
cogts, charges and expenscs preliminary
and incidental to the promotion,formation,
establishment, regigtration and advertis-
ing of the Company snd the issue of the
capltal, and to remunerate by cash or Wy
allotment of fully or partly paid shares
or in eny other manner any personsg, Lirm
or corporation for sexrvices rendered or to
e rendered in acting as trustees. for de~
venture-holders of this Company, o for
subscribing or sgreeing to subscribe,whe-
ther absolute or conditionally, or for
procuring or agresing to procure subscrip-
tiong, whether absolute or conditional,
for any shares, debentures or other sec-
urities of the Company or of any company
promoted by this Company, or in intreducing
any property to the Company, or in oxr

ghout the conduct of the affairs of this
Company, cr for guaranteeling payment of
auch debentures or other securities and

any interest thereon,

To invest and deal with the moneys of the
Company not immediately required and any
money which may be in hand or under the
contreol of the Company, whether the pro-~
perty of the Company or on deposit or loan
with it ox otherwise at its disposal, in
such manner as may from time to time be
determined.



(p)

(q)

(r)

(a)

5.

To lend money to such persons on such terms
ag may seem expedient, with or without se-
curity, and to guarantee or become liable
Por the contracts and obligations of any
person, firm or Company, or of any wmwuni-
pipal or other authority or public Thody,
and to guarantec the title to  or quiet
enjoyment of property, eilther absolutely
or subject to any gqualifications or con-
ditrons, and to guarantee peraons, firma
and companies interested or about to e
come interested in any propenrty againgt
any loss, getiona, proceedings, clalms or
demands in respect of any insufflciency or
imperfecticn, or deficiency of title or
in respect of any incumbrances, burdens or
outatanding righte, or to give any other
kind of guarantee, and to procure the guanr-
antee by any person, firm or company o
any contracts or obligations made or un-
dertsken hy the Company. - ' SREIE

To guarantee or become liable for the coll-
tracts, engagements or obligations of any
person, firm or corpeoration’ directly or
indirectly concerned or interested in any
bhuziness which the Company is authorised
to carry on or become interested in, and
to procure the guarantee by AYY Person,
firm or corperation of any contract, en-
gagement or chbligation made by the Com-
pany .

Mo borrow or raise or secure the paynent
of money in such manner as the Company shall
think fit, and for such purposes or any
other purpeses to make and issue income
stock bonds and certificates, secured and
unsecured notes and other obligations of
the Jompany, and mortgages, charges, de-
bentures or debenture stook, perpetual or
otherwise, charged or not charged upon
all or any of the Company's propexrty,both
present and future, inecluding its uncall-
ed capital, and Lo purchase, redeem, or
pay off any such securities.

To draw, make, accept, indorse, discount,
exeacute and issue promissory notes, bills
of exchange, bills of lading,warrants,de-
bentures and other negotiable or transfer-
able instruments.

To improve, MANSZE, develop, exchange or
iease, all or any part of the property.

assets, undertsking, investments and rights
of the Company for such congideration as
the Company may think Lit, with power 0
acc&gbm1pmmmmturparﬁ]Mwmﬂntiﬂrfmasama
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any shares (fully or partly paid) sﬁpgks,
debentures or other securities or obliga—
tions of the Company, but =0 that any pro-
£it arising on any sale Or exchange shall
not be distributed by way of dividend,but
shall be dealt with for capltal purposes
only.

{u) To grant licences, easements, options and

! - 2 o] 2 e A e o+

other rights over property forming part of
the Company's property.

(v) To sell or dispose of the undertakings of
the Company or any part thereof for such
congideration ag, the Company may thinik
£i%, and in particular for shares, deben-
tures or Hecuyities of any other Company.

(w) T¢ adopt such meens of making known the
business and products of the Company as
mey- seem expedient, and in particular by
advertizing in the press, by circulars,by
purchase and exhibit&om“pf works of art
or int&rest, vy publication of books and
periodicals and by granting prizes, re—-
wards and donations.

(x) To dimtribute any of the property of the
Jompany in specie smong the menbers.

(y) To procure the Company to be registered or
recogniged in any foreign courtry or place.

(z) To do all or any of the above things in
the United Kingdom or in any part of the
world, and as principals, agents, COn~-
tractors, Trustees or otherwise and by
or through trustees, sub-contractors, ag-
erits, or otherwise and either alone or in
conjunction with others.

(AL) To do all such other things as +the Com-
pany may deem incildental or conducive to
the attainment of the above cbjects oreany
of them. '

And it is hereby declared that the word "Company"
in this eclause shall be deemed Ho include amv‘pahw
nership or other body of persons, whether ihcérpn
orated or not incorporated, and whether domiciled
in the United Kingdom or elsewhere, and that each
of fthe objects specified in each paragraph of this
elause, except where otherwise expressed in aﬁﬁh
paragraph, shall be a separate and indepemdentumﬁﬁ
object of the Company, and shall not be 1imi£@d
or restricted by reference to the ternms of aﬁ#
other paragraph or the name of $he Company. h



4, The liability of the members is limited.

%, The Share Capiltal of the tompany is £50,000
divided into 50,000 Ordinary Sharesof £L gach. The
Jompeny shall have power to incremse the sharse capl-
tal and to dissue any shares of the original or
any new cepitel with any preference oOr priority
with regard to dividend, digtribution of sassets
or otherwise, over or ranking equally with any
other shares,whether at the time iszued or created
or not, and whether preference, ordinary or
onther shares, or as deferred shares, and with or
without a right tc the whole o any part of the
surplug geasets after repayment of paid-up capital,
and with a specisl or without any right of voting,
and to glter the Articles of ‘tascciation for the
purpoge of giving effect to any preference, prior-
ity or right or speclial conditions as to  right
of voting,or for effecting any alteration or aban-
donment of any rights or privilegeg at any Ttime
attached to any class of shares, as well as in
any other way authorised by Stetute, and upon the
sub-diviaion of a share the right %o participate in
profits may be apportionsd in any wmanner as vetwaen
the seversl shares resulting from sueh sub-dlvision.

=

L
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Y, the sevordl perschs whose namnes and addresses
are subzeribsd arc desirous of bmi Pormed into
a Company in pursuance of this Mumurtndum of
Agsociation, and we respectively agree to take the
number of Shares in she- .dplbﬂl nﬁ the Cormpany
set opposite our regpective namnes.

NAIES, 4PLI]")I?HL:§::i5]~:E; AND ]37c3ESNC‘]i[]Z?E’EEi]l()]SFEE‘ Number of
0F SUBSCRIBERS Shares taken
hy each
Subsceriber.
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DATED this ) day of lwAhJWA 1960,
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COMPANY LIMITED BY SHARES
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Articles of Agzorin u ] { .
OF
r Y
Caledonian Commercial Real Estate
Investments Limited
I, ZEﬁEZZE}IJ?IZBﬂIE;?iZﬂxlifif*.
1. The regulaeticns contained in Table A Table A
in +the TPirst Schedule +to the umpanlb; Aet, not to

Dividend

1948, shall not apply %o this Company, but

dnstead thereof the ZFollowing ahall be the
regulations of the Company.

2, In the conatruction of thesge Articles,
the marginal notes hereto ghall not affect such
construction, ané words standing in the first
column of the table next hereinafter contained
shall have the meanings set opposite 0 them
regpectively in the gecond column thereof, un-
less there shall be something in the gubject
or context inconsistent therewith :-

Words Meaning

The Act The Companies Act, 1946,
] )

The Companies Act,l948,and every
other Act concerning joint stock
companies Ffor the time veing in
force and affecting the Company.

The Statutes

Phese Articles These Art tieles of Association and
the regulations of the Company
for the time bheing in force.

OFffice Mhe reglstered office o:f the
Jompany Tor the tine being.

The Seal The commou seal of the Company.
Paid up Tneludes credited as paid up.

Includes Lonus.
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Board may
undertake

or discon-

tinue any
branch of
bueinessa,

Frivate
Oompany .,

O P

(7

[

10.

Debenture Ineludes debenture stock.

Debenture

holder
In writing firitten or produced by any sub-
’ gtitute for writing, or partly

written and partly so produced.

The Board The Board of Directors of the
Company or the Directors present
at a duly convened meeting of
Directors at which & gquorum is
present.

Mounth Calendar month.

Words denoting the masculine gender enly -

ghgll include the feninine gender also, and

Words denoting the singuiar number onlyshall
include the piural number alse, and vice versa,
-and

Words dencting persons only shall dinclude
corporations.

Tnoludes debenture stock holder,-

Subject as aforesaid and subject to any -

special definitions hereinafter contained, any
words or expressions defined in  the Statutes
shall bear the same meanings in these Articles.

Feference to any section or provision of the
Act shall, if not incounsistent with the subject
or context, include alse any corresponding or
gubstituted section or provision of any statutbe
amending, consolidating or replacing the Act.

5. Any trancn or kind of business which the:

Compainy la either expressly or by implication
authorised to undertske way be undertaken by
the Board at such time or times as it  shall
think f£it, and further may be suffered by it to
be in abeyance, whether such branch or kind of
business may have been actually commenced or
not, 80 long eg the Board may deem it expedient
not to commence or proceed with such branch or
wind of business.

4. The Company is a Private Company and
geeordingly :-

(a) the rignt to transfer shares is restricted
i manner hereinafter prescribed;

(b) the number of Members of the ompany  {(ex-
clusive of persons who are in the bmplovﬂ
ment of the Company and of persocns th
having been formerly in the émployment of
the Compeny were while au such'embleymeﬂt
and have continued after the determination
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of such employment tHo be Members of the
Company ), is iimited to fifty: Provideo
that where %wo or more persons hold one or
mere shares in  the Company jointly they
shall for the purpose of this regulation
be treated a3y a single Mpmbexr;

(¢) any invitetion to the public <o subscribe
for sny shares or debentures of the Com-
pany is prohibited;

(d) ‘the Company shall not have power o issue
share warrants to bearer.

5, The Board may at sny time reguire any
person whose name is entered in the Register of
Members of the Company to furnish them wilth any
infermation, supported (if the Board so re-
gquires) by a statutory decleration, which taey
may consider necessary for the purpese of de-
termining whether or met the Company is &n
exempt Private Company within the meaning of
gub-gsection (4) of Section 129 of the het,

II., CAPITAL.

1. Shares

A L A

6. The initial Share Capitel of the Com-
pany is £50,000 divided into 50,000 Ordinary
Shares of £1 each.

7, No pert of the funds of the Company
shall be employed directly or indirectly in the
purchage of, ¢r i1in losns ou the wsecurity of,
shares of the Company,end the Company ghall not
give any financial assistance fLor the purpcse
of or in connection with any such purchase, out
nothing in this Article shall prohivit sny such
transaction as ie mentioned in  the proviso %o
sation 54 (1) of the Act.

&. Where any shares are dlssued for the
purpose of reising money to defray the expenses
nf the construction of any works or buildings or
the provision of any plant which cannot be mede
profitable for a lengthened period, the Company
may pay ianterest on 30 muach of such share capil-
tal ms 18 for the time being pald up for +the
period and subject to the conditions and re-
atrictions menticned in Section 65 oi the Act,
and may charge the same 1o capltal as part of
the cost of the comstruction of the works or
buildings or fthe provision of plant.

Exempt Pri-

Capiltal

Funds not

»

vate Compeny

to be lent
an shares.

Power to
capitalise
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Shares to be
under the
sontrol of
the BRoard,

Shares may
he issued
with specisal
rights and
Preference
shares may

be redeemable

Modificaw-
tion of
rights.

g, The shares of.ﬁhe Company ?o@ ﬁhe @?@e
being unissued (including shares Whicg t%g Cor-
pany shall have power to issue up@er_m?mf%on”;@
(4) of the Act or otherwise) shall be under the
control of +the Board, who may (mubaacﬁ o _any
direction given pursuant to Article 50) allot
or otherwlse dispose of the same 1to such per-
sons at such times on such terms and conditions
as they think £it, and with full power to glve
to any person the cell of any shares either ’at
par or at & premium, and for such time znd for

guch consideration ag fthe Board think £it, but )

so that shares shall not be issued at am‘ﬂism
counl except in accordance with Section £B7 of
the Act.

10, Without prejudice +t¢ any special rights
previously conferred on th. holders of existing
shares, any share (including shares which the
Company ahall have power to lssue under Section
58 (4) of the Act or oftherwise) may be issued
with such preferred, deferred or other special
rights, or such restrictions whether in regard
to dividend, voting, return of share capital
or otherwise, as the Board may from time to
time determine, and any Preference Share may
be dissued on the terms that 1t is, or at the
option of the Company is liable to be,redeemed.
Subject to the provisions of Secticn 58 of the
Act, the redemption of such shares may be ef-
fected on such terms and in such manner as the
Board may from time to +time determine. '

Ll. Bubjeet to the provisions of Section
72 of the Act and unless otherwise provided Ty
the terms of lwsue of the shares of the claass,
all or any of the rights or privileges helong-
ing to any clags of shares forming rart of the
capltal for the time being of the Company may
be wvaried, abrogated, or abandoned with the core
sent in writing of the holders of three-fourths
of the issued shares of the c¢lass or with +the
senction of an Bxtracrdinary Resolution rassed
at a separate General Meeting of the holders of
the shares of the class. To every such separ-
ate General Meeting the provisions of these
Articles relating %o Genersl Meetings of the
Jompany shall mutatis mutandis apply, bud 80
that (4) no Member not veing a Director shall be
entitled to notice thereof or to attend thereat,
umlesa‘he be a holder of shares of fhe claas,
and (B) the necessary gquorum shall be two pEI-
gons at least holding or representing Ty prmxv
one-third of the shared shares of the “olass,
and (C) the holders of shares of the class ghall
on e poll have one vote for eac! siare of the

- P . wia
class held by them respectively, and (D) 4if at
8 quorum

any adjourned meeting of such holders
those Mem-
& guorum. 'This

TR

&s above specified 15 not present,
bers who are present shall be
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Article shall not be read as implying the neces-
ity for any such conaent cr resolution as afore-
said in any case in which, put for thim Article,
the objeect of such congent or resclution could
have been effected without such congent or we-
solution.

12, Upon any cffer of ghares ordebentures,
the Company may pay to any person in considera-—
tion of his subscribing o¥ agreeingﬂm-aubscrihe
whether absolutely or conditionally, for any
shares or debenftures cf the Company, OF ro-

euring or agreeing to procure subgeriptions,whe-
N g 2 : ¥

fher mpsolute or conditionel, for any shares or
debentures of the Company such commission c¥3]
the Board may from time o wime determine,elther
in eash or in fully pard shares or dehentures
of +the Compeny or partly in one way ané partly
in the other, provided tliat upon an offer of
shares the amouwat or rate per centum of the
commissions paid or agresd to ve paid shell
not execeed 10 per centum of the price at which
+he shares are ifgsued, or an amount egulvalent
thereto. The Company Day alse on eny issue of
shares pay such brokerage as may be lawful.

1%, If two or more perscns are reglstered
as joint holders of any share thelr liability
in respect thereof ahall be several as well as
joint, and any one o? such persons may give gf-
fectual receipts for any dividends,bonuses, Ire-
turn of capital or other moneys payable in re-
spect of such share.

14. The legal personal repreﬁentative of a
deceased holder of a ehere, not being a joint
nolder, and in the case of the death of one oI
nore joint holders, the surviver or SuUrvivers,
ghall alone be recognlsed by the Company &8s
having any title to the share,but nothing here-
in contained shall be taken to release the es-
tate of a deceased holdew (whether gole o1
joint) from any liability on shares held by
him selely or Jointly with any ¢ther persol.

15, Bave a8 required by the- Statutes the
company shall not ve bound by or Le rompelled
in any way %o recognise, even when having not-
ice thereof, any trust or any other right in
regpect of a share then an absolute right there~
to in the registered holder thereof for the
time being or such other rights in case of
tpansmission thereof as are hereinafter mern-
tioned.

o gertificate of Shares

16, Brery persoll whose name 18 cneered as
s Member in the Reglster of Members nnd every
Member who transfers part only of the shares com-
prised in any cne certificate shall be entitled

Commigaion
mey he paid

Joint owners
of shares.

Legal per-
aonal ree
presenta-«
sives of a
deceased
ghareholder
onky re-
cognised.

Company notb
bound to
recognise
trusts.

Share col-
H$ificates

+o be issued
o Members.




Renewal of
certificate
lost or
worn out.

Calls to be
made aft
dizeretion
¢f the
Board.

Jall made
at passing
of resolu-
tion,
Interegat on
calls in
arrear,

without payment %o one certificgte £QF a;l th@ .
shares of one class in respect‘mi whicn w@e ig ’
regigtered or of which he remains ﬁhe hwlm?r_aa

the case may be. Every Member shall he entiiled

to several certificates each for one or more -

of the shares of any cluss of which he shall

at any time be the holder upon payment of such

sun not exceeding one shilling for every cer-
tificate after the first as the Roard shall

from time %o time reguire Every certificate >
shall be under the Seal, and shall be signed 1in :
manner hereinafter provided, and shall specify

the number and class of shares to whieh it re-

iates and the distinctive number (if any) of

such shares and the amounts peid up thereon
respectively. Frovided that in respect of a

share held jointly by several persons, the Com-

peny shall not be bound to issue more than one

certificate, and delivery of a certificate fora s
share to one of several joint holders ghall e

sufficient delivery to all.

17. If a certificate be defaced, worn out,
destroyed or lost, it may be renewed upen pay - >
snent of suech sum, not exceeding one shilling,
as the Boeard may from time to time require upon
the production of such eviderce of its having -

been defaced, worn cut, destroved or lost, gas ?
the Board may consider satisfactory, and upon
surrender of any defaced or worn out certifiocate v
and upon such indemnity, with or without secu- -
rity, as the Board ney reguire.
4. Calls on Shares,
|
18. Mhe Board may frow time to time (suﬂ%
jeet to any terns upon which any shares mayr
have been issued) make such 2alles as they thinlk
it upon the Members in respect of all moneys )
unpaid on their shares, provided (subject as
aforesaid) that fourteen days' notice at leash
be giyen of each call, and that no call ahall
exceed one-half of the nominal gmount of £ .
sharg nr be made payable within one menth after )
the last preceding call was Payable, Each Mem- L
ber shall be liable +o pay the calls so nmade to .
tm§ persons and at the times ang places appoin-
ted by the Board., 4 es]) may be made payable N
by instalments. Dhe Joint holders of a share .
shall be Jointly and severally liable tc pay 7
all calls in respect thereof,” o o
7

. 190 4 ca;l #hall be deened to have Theen
made ap the tlmg when the resolution of the Boend :
authorising such call shall have boen passed. K

. 20. If any cull paysble 4in reapect of any
share be not peid on or before the dmy appointed
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for payment,the holder a allottes of such share
shall be liable te pay interest upon such call
or money from such day until it is getually
paild, at the rate of £10 per centum per anhum
or such less rate as may be fixed by the Board,
but the Board shall be at liberty to waive pay-
ment of that interest wholly ox in part.

21. Any sum which oy the terms ol issue of
a share 1s made payable upon allotment or &t
any fixed date, whether on account of the amoumt
of the share or by way of premiuwm, and any in-
stalnent of a call shall, for all the purposes
of these Articles, he deemed tc be a call duly
made and payable on the date fixed for payment,
and in case of non-payment <the provisions of
thege Articles as to payment of interest and
expenses, Torfeiture and the like, and sll other
relevant provisions of the Btatutes and of
these Articles, shall apply as if such sum had
become payable by virtue of a call duly mad e
and notified as hereby provided.

22. The Beard may from time to time make
arrangements on the issue of shares for a dif-
ference between the holders of such shares in
the amount of callas to e peilid and in the time
of payunent of such calls.

2 i, re-
celve from any shareholder willing +to advance
the same all or any part of the money unpaidup-
on any of fthe shares held by hin beyond the
sumns actually called for, either as a loan re-
payable or as a paynent in advarnce of calls,but
guch advance whether repayable or not shall
until actually pald extinguish, so far as it
shall extend, 4tk 1iability existing upon the
shares in respect of which it ie received. Upon
the money so received, or upon so much thereof
a8 from time to time exceeds the amount of the
calls then made upon the shares in respect of
which such advance has been made the Company
shall pay interest at such rate (not exceeding
without the senction of the Company in General
Meeting 10 per centum per annum) &8 the Membew
advancing the same and the Board may agree up-
on, No sum paid in advance of calls shall
entitle the helder of a share in respect there-
cf to any portion of a dividend subsequentlyde-
elared and payable to the Members on the re-
gister at a date prior to the date on which
guech sum would, but for such payment inadvance,
have become presently payable,

23%. The Board nay, if they think

4, Transfer and Transmigsion of Shares.

24, The tranefer of any share shsall be in
writing in the usual common forum, but need not
be under seal. The ftransfer shall be sigrned by

Definition
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to make

difference
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Pawer %o
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advance
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uncalled,

Mode of
transter.




PN » W .

]
l..’

Evidence of
title,

Board may
decline to
register
tranafers
in cer-
taln cases.

Cloming of
register.

Shares of
deceased or
bankrupt
Menbers.

of the transferer and the TIEns-

or on behalf ; . :
¥« he deemed to

teree, and the transferor shall .
;é&;;ﬁ iﬁg ﬁolder of the share until the name
of the transferee is entered in the Register of
Members in respect thereof. ANy Wember -degirﬁ
ing to transfer shares of daiferent mia@seﬁ’ab
the same time shall (if required 'by thﬁ lbgmm
pany) use a separate instrument of ﬁpansjer for
each clags of share to be transferred. ?There
ghall be paid to the Company Ln reﬁpeqm off  the
reglatration of any trausfer such fee, net
exceeding two shillings and sixpence, as the
Board may from time %o time reguire.

a5, The instrument of transfer shall be
lodged with the Company accompanied by the cer-
tificate of the shares comprised therein, and
such evidence as the Board may require to prove
the title of the 4raansferor, and thereupor and

upoa payment of auch fee as aforesald,the trang- -

feree shall (subject to the Board's rignt o
decline to register hereinafter mentionad)} be
registered as a Member in respect of such
ghares, and the insbtrument of transfer shall be
retained by the Company. The Board may waive
the production of any certificate upon evidence
satisfactory to them of its loss or destruction
and on such terms (if any) as to indemnity or
gecurity or both as the Board think £it,

26. The Board may, in their zbsolute dig-
cretion and without aseligning any reason there-
for, decline to register any transfer of shares
vo a person of whom they shall not spprove, and
they may also decline 4o register any transfer
of shares on whieh the Company has a lien, and
eny transfer of shares (whether made in aceor-
dance wilth the last preceding Article or not)
made to an infan®t or a person of unsound mind
cr made in contravention of the provisionsg of
Article 4 hereof. If the Board refuse o0 re-~
gleter a fransfer of any shares shey shall
within two months after the date orn which the
transfer was lodged with the Company send o
the transferee notice of the refﬁsaﬂg in com-
pliance with Section 78 of the hct.

27. The register of Members mey be closed
and tae registration of transfers suspended for
guch period or pericds as the Poard méy from
tiwe fo time determine, provided alwav% that it
gshall not be closed for more than tMQPty"’ﬂﬂfﬁ
in any year. e T

28. Any person becoming entitled %o & ghare
in consequence of the death or bankruptay-ofhué
Member shall, upon such evidence being ﬁ%ndﬁﬁ“é
ag, having regard to Section 82 of thé ﬂb% vﬁ;?
from time to tTime be properly required' b§ she

L
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Board, have the right either to be registered
ag & Member in respecewv of the share, or, Iin-
atead of being registered himself, to make such
transfer of the share as the deceased or bank-
rupt person could hsve made, but the Board shall,
in either case, have the same right to decline
or suspend registration as they would have had
in the case of a transfer of the share by the
deceased or bankrupt Memher before the deatih or
bankruptey. There zhall be paid to the Company
for every such registration and for every re-
gigtration of any power of attorney, death or
marriage or other certificste, probate, letters
of adminisgtraticn or other document in respect
of any shares, such fee;, not exceeding two shil-
lings and sixpence, aa the Beard may from time
to time reguire.

29, 4 persen becoming entitled to a share
by reason of the death or bankruptey of the
holder shall upcn such evidence as aforgsald
be entitled to ell dividends and other advan-
sages to which he would be entitled if he vore
the registered holder of the share,excspt. that
he shall not, before being registered as a HMem-
ber in respect of the share, he entlitled din
respect of it to exercise any right conferred
by membership in relation to meetings of the
Jompany. Provided always that the DBoard nay
at any Sime give notice requiring any such per-
gon to elect either to be registered himseldf
or to transfer the share and if the notice is
not complied with withian 90 days the Bosrd may
without prejudice to theilr powers under Artil.
ele 37 thereafter withhold payment of all divi-
dends, bonuses or other moneys payable in re-
spect of the share until the requiremnents of
the notice have been complied with.

5., Lien on bharea,

%0. The Company shall have a first and par-
amount Llien on sll shares not fully paid up,and
on the interest and dividends declared or pay-
able in respect thereof, for all monesys due to
and lisbilities subsisting with the Company’,from
or on part of the registered holder or any of
the registered holders thereof, elther slene or
jointly with any other person, whether a Mem-
ber or not, and whether the period for the pay-
ment or discharge thereof shall have sactually
arrived or not, and no equitable interest in
any share shall be created except upon the foot-
ing and condition that Article 15 shall  have
full effect.

31. The Company may enfeorce dis lien by
sale, in sueh manner as the Board may think
Pit, of all or any of the shares on which the
Lien may attach, provided that mnc ooale shall

Rights of
holders of
sheres of

hankrupt




Application
of proceeds,

Registration
of purchaser.

Wotice re-
quiring
payment of
aprrears.

Hotice %o
state dalke
of payment,

be made except in the case of 2 debt or liabil-
ity the amount of which shall have heen ascer-
tained, nor unless some sum 1n respect of which
the lLien exists is presently payablew,mor -
til the expiration of fourteen days after a not-
1ee 4in writin g, S tat in & ;El]‘],\;l dema nddi neg jgf a ,S'III‘EE ]’llt
of suck part of the amount in respect of which
4he lien exipts ne is presently payable and giv-
ing notice of the intention to sell in dgfault,
has bzen gilven to the registered holder for the
time being of the share, or she person entitled
thereto by reason of his death or bankrupbey.

%32  The net proceeds of any such sale shall
be received Ly the Company and applied in or
towards satisfaction of the amount due, and the
regidue (i? any) shall be paid to the Member or
person (if any) entitled by transmission to the
share at the date of the sale, provided always
that the Company shall %we entitled to a lien
upon such residue in respect of any moneys due
to the Company but not presently payable zimi-
lar to that which it had upon the shares imme-
diately before the sale thereof,

3%, For giving effect to any sale ag
aforesaid, the Board may appoint some perscn to

execute a transfer of the shares, sold to the
purchaser thereof, and may enter the purchaser'm
name in the register as holéer of the shares,
and the purchaser shall net be bound +o see to
the regularity or validity of, or be affected
by any irregulariiy or invalidity in, the pro-
ceedings, or be bound to s=ze to the application
of the purchesse money, and after has name has
been entered Inm the register the validity of the
sale shall not be lmpeached by any perscn,sad
the renedy of any person aggrieved by'the gale
shall be in damages c¢nly and against the Com-
pany exclusively. "

6. Torxrfeiture and Suvrender of Shares.

34, If any Member fail to pay the whole or
any part of any call on the day sppointed for
payment thereof, the Board nay, at any time
whilg the same remains unpald, serve a notice
on him requiring him to pay the same vegelher
with any interest Lthat may heve accrued %Eéréoh
and any expenses that may have been incurred by
the Company by reason of such nan»paymemﬁ; .

55. The notice shall name a further da
not being less than fourteen dausjulﬁgzg diﬁé
gervice of the notice, on or before wﬁfﬁﬁ qubﬂ
2all or other morey, and a1l interest and Lpﬁ;
penses that have acerued by reason of %ﬁéﬂ néﬁm
payment, are Lo be paid and the pjaoﬁ @ﬁékﬂd*f“
ment is to be made (the place s¢ ﬁﬁm@gw‘ﬁﬁiiF
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19.

gither the 0ffice or some other place at which
calls of the Company are usually made payable);
and shall state that, in the event of non-pay-
ment on or vefore the day and at the place
appointed, the share in respect of which such
payment iz due will be liable to be Fforfeited.

36, If the requisiticns of any nctice as
aforesaid are not complied with, the share in
respect of which such notice has Tbeen given
may at sny time thereafter, before payment of
all money due thereon with dinterest and G-
penses shall have been made, be forfeited by a
regolution of the Board tc that effect, A for-
feiture of shares shall include all dividenda
declared in respect of the forfeited sharem and
not actually paid before the forfeiture.

%7. Where any person beccomes entitled ftc a
regigtered share and does not become registered
as holder thereof, or a transferee fromhim does
not become so registered for three months after
that person has been so required by notice from
the Beard, such share may at any time after the
ezpiration of that period and before the re-
guirements of the maid notice have heen complied
with he forfeited by a resolution of the Board
to that effect.

38, Any share forfelted shell be deemed %o
be the property of the Company,and may be held,
re-gllotted, sold or otherwise dispused of either
to the person whe was before forfeiture the
holder thereof or entitled thereto or to any
pther person on such terms and in such nanner
ag the Board think fit, and in case of re—
allotment, with or without any money previously
pald on the share being credited as pald up.
The Board may, if necessary, appoint some per-
son Lo execute a transfer of a forfeited share
to any such other person as aforesaid.

29, The Board may at any time DLefore any
share so forfeited shall under the foregoing
Articles have been re-allctted, sold or other-
wise disposed of, annul the forfeiture thereof,
upon such conditions as they may think fi4,

40. Any person whoge shares have heen
forfeited shall, notwithstanding such forfelture,
ve liable to pay to the Company all calls o
cther meney, interest and expenses owing in
reapect of such shares at the time of forfel.
ture, together with interest fthereon from the
time of Torfeiturs until payment at the rate
of £10 per centum per ananum Or such less rate
ag may be fixed by the Board, and the Board
may enforce the payment of all guach moneys or
any part thereof 1f they think fi%, but  shall
not be under any obligaticn so to do
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41. The Board may scecept the surrender of
any share by way of compromise of any question
as %o the holder being properly registereé in
respect thereof, Any shares so surremderad’may
be disposed of in the same manner as & Low-
feited share.

42, In the event of the re-allotment or
sale of a forfeited or surrendered shares,or the
sale of any share to enforce a lien of the
Company, a certificate in writing under the Seal
that the share has been duly forfeited, surren.-
dered or mold in accordance with the regulations
of the Company shall be conclusive evidence of
the facts therein stated as against all persons
claiming the share. Such certificate, tcgether
with a certificate of proprieforship under the
seal, shall be delivered +to the purchaser or
allottee, and (subject to the executicn of any
necessary transfer) he shall Yve reglsftered in
respect therecf, and thereupcn he shall be
deemed the holder of the share discharged from
all calls or other money, interest and expenses
due prior to such purchase or allotment, and
he shall neot be bound to see to the application
of the purchase money or consideration,nor shall
his #itle to the share be affected Dby any ir-
regulariiy or invalidity in the forfelture,supw
render, sale or disposal of the share.

7. Converaslon of Shares into Stoek and
Reconversion.

4%, The Company may from time to time Dy
resolution of a General Meeting convert all or
any of its paild up shares into stock and from
time to time din like manner reconvert such stocl
into pald up shares of any dencmination. It
ghall be no objection %o any such resolution
that it shall be expressed to have effect in
the future upon any shares being issued and be-
coming fully paid up.

44, When any shares have been converted
inte stock, the several holders of guch stock
may thenceforth transfer their regpective ip-
teregts therein, or any part of guch interests,
in sueh menner as the Company in General Meet.
ing shall dlrect. 204 in default. of any such
direction, in the same manner gud suhiéct %6
the same regulations zms and aubject hnwﬁich the
shares from whicli the stoeck arose might aree-
viously to conversion have been transf@rredm.ér
as near thereto as cireumstances admit; but”thé
Board may from time to time, if they think Tit,

Tlx the minimom smount of steolk transferable, s

direct that fi.ccious of that minimum shall ot
be transferable, with power nevertheless at

thelr discretion $o waive the observance of such




nrrender of
ny gquestiorn
1etered in
endered may
I for-

Lotment or
hares,or the
n of the
der the Seal
ed, surrene
regulations
vidence of
all persons
e, together

under the
Urchessar or
ion of any
istered in

shall e
arged from
nd expenses
tment, and
application
on,ncr shall
by any ir-
aiture, sur-

=
(=%

ok and

e e

te time Ty
ert all or
k and from
1t such stock
ion. I%

regolution

gffect in
ved eand be-

converted
such stock
ective in-
interests,
neral Mest-
any such
gubject to
to which the
might pre-
gferred, or
6 but the
think £it,
aferable,and
m shaill not
helesg at;
nee of sueh

21,

PF%?S.ln.&ny particular cape, and so that such
mLMLmuQ shall not exceed fhe nominal amount of
each of the shares from which the stock aroge.

4Qu The atock shall confer on the holders
ﬁherepi respectively the same rights aa‘ ﬁoﬁiﬁ
nave been conferred by shares of equal amount
of the clasa converted in the capital “of the
Ccompany, but sc that none of such righte, ex-
cept the participation in the profits of the
Company and in the assets of the Company o¢n ]
winding-up, shsll be conferred by ahy such
amount of gtock as would not, if 'existimg in
shares of the class converted, have conférred
such rights.

_ 46. ALl such provisions of these Articles
(other than those relating to share wasrrants)
a9 are applicable ta paid up shares shall apply
to stocek and in all such provisicns the word
"gshare" and "shareholder" shall include "stock"
and "stockholder",

#, Consolidation and Division and  sube
Divisgion of Shares.

47. The Conpany may from time to time in
General Meeting :-

(4) Consolidate and divide all or any of its
ghare capital into shares of larger awount
than ite existing shares,

(B) Sub-divide its existling shares, or any of
them, into shares of smaller amngtﬁ BUb-
jeet, nevertheless, to the provisions of

parageaph (d) of sub-section (1) of Sec-
tion 61 of the Act.

48. The resolution whereby any ghare h:‘1.:3
sub-divided may provide fthat, as hb?tween the
ghares resulting from such ﬁubndlvmﬂlmn, one or
wore of them shall carry guch p{ﬁj@r?pces, %pd
specigl advantages in respect of q1Y¢de?q, re-
turn of capltal, voting or qﬁherwm?e Tg Fmﬁf
be specified in the resolution, and any auca

provision shall nave effect.

49. The PBoard may make such prmgia@unﬁl g?
they think ypedlent for the case giuff?f1i0@i
of sheres resulting from a?yﬁ]f?hﬂ;migﬁﬁiuﬁqgﬁi

onsolidat: £ ghares, whelher she dssue
consolidation of ahares, v ner by gsue
of frectional certificates or by aﬁ}e and Fiﬂm
tfiﬁﬁtﬁnn of the proceeds or mtherwlseallnog;;h
L VIR S 94 ' ) ait s Ll - b n - v N i " -;‘pi IE a2 L ;;. K] X
ever, and may appoint any y@%ggn chawﬁ; Sueh
fractioas on behalf of the pexw?n# TJA i ould
Tac b enbitled thereto, and for whe pur
otherwige be envit. Y0r A mefer of suck
poses of such sale to execube %'uﬁrcw§ébv9¥m,.;
f"éotions or of any complete shareés repromuii

ing the same.
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Tar same
rights as
ghares of
equal amount
of the clazs
converted.

Provisions
of Articles
to apply %o
gtock.

Power to
congolidete
or divide
capltal.

Special
rights may
he given on
stb-division.

Provigion
for result-
ing frac-
tions.



+

Power %o
increase
capital.,

Power to
reduce
capltal,
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General
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9, TInerease and Reduction of Capital.

50, The Company in General Meetiqg My from
time to time incresse the capitel Oi the Cone
pany by the creation of new shares of quh a -
gregate amount, divided inte shares of  such
denominations, as the General Meeting resolving
on the creation thereof may direct, and the pro-
visions of these Articles shall apply t¢ the new
capltal in the same manner in all reap@ctm‘. £
to the rriginal capital of the Company. Subject
to any direction to the contrary that may be
given by the Meeting that sanctlons the increase
of ecuapltal, all new shares shall be offered to
the Members in proportion to the existing Ordi-
nary Shares held by them, and such offer shall
be made by notice specifying the numbe of
Shares to which the Member is entitled, and Li-
miting a time within which the offer, if not
accepted, will be deemed to he declined: g
after the expiration ¢f such time,or on recelipt
of an intimetion from the Member to whom such
notice 18 given, that he declines to  accept
the sheres offered; the Beard may dispose of
the same in such manner as they think most bene-
fiecial to the Company.

5. The Company may from time to time by
Special Resolution, and with and subject to any
incident authorised and consent required hy
law, reduces its share capital, any capital re-
demption reserve fund and any share premium ac-
count by paying off capital, rancelling capital
which hnas been lost or is unrepresented by ave
allable assets, extinguishing or reducing ‘the
liability on the shares, or othe-wise as may
seen expedient, and may by Ordinary Resolution
cancel shares which at the date of the pasaing
of the resoclution have not been taken or sgresd
to e taken by any persou,

L1LI. MEBTINGS OF VEMBERS.

1. Convening of General Meetings.

. 52, T@%.}ompany.ahall ip gach year hold =&
&ungraL Meeting as its Annual General Meetingin’
aédition o any other meetings in that year and

not more than fifteen montha shall elahse be-
tween the date of one Annual  Genersl "Meeting
and that of the next, Frovided that, so lbné
as the Gompany n0lds its first Annual Genérai
Meeﬁiqg witiiin @ighteen months after its incor-—
poration 1t need not hold i+ in the year of its

incorporation or the following vearﬂh The Ar--
nual General Meeting shall be held at sﬁAh tﬁme
and place as the Board shall appoint. T
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22 . the above-mentioned General Meetings

ahall be 2allsd Annual Genersl Meetings; all
Extraordinary

other mea2tings shall be ocalled
General Meetings.

_ .54r The ﬁoard may, whenever they think £it
amﬁ they @@a%l upon the receipst ofeatequiﬁitidn
mede in writing by Hembers in accordance with
Section 132 of the Act, conveneznlﬂxtranrﬁimary
GFeneral Meeting. T

5%

. a
Ao W

ubject to any provisions of the Sta-
tutes requiring special notice of a resolution,
an Annual General Meeting and a meeting for
tng.pgﬁgmng of a Special Resolution shall Tbe
called by not leass than twenty-one days' not-
ice d1n writing and a meeting of the ' Company
other than an Annuel General Meebting or a meet—
ing for the passing of = Speeial  Resolutiocn
ahall be called by not less than fourteen deys:
netice in writing. The notice shall be exclu~
give of the day on which it is served or deemed
to be served and also of the day for which it
ig glven and shall specify the plate, the day
and the hour of the meesting and din the case of
grecial business the general nature of such
businesgs and shall be given 1in manner herein-
after mentioned, or in such other manner as
may Ffrom time to btime be prescribed by the Com-
pany in General Meeting, to such persons as are
under these Articles entitled 4o recelve suei
notice, The amccidental omission %o give notice
of @ meeting to, or non-receipt of notice Uy,
any Member. shall mot invelidate the proceedings
at sny CGeneral lMeeting.

56, A meeting of the Cowmpany shall not-
withstanding that it is called by shorter nob-
iece than that specified 1in the last preceding
Article, be deemed to have peen IQuly mglled
with regard to length of notice if it ds so
agreed i~

(A) in the case of a meeﬁing ca;;ed‘ £8 ‘the
tnnual General Meeting By all the Members
entitled to attend and vote thereat;

(R} 4in the case of any cther meeting by a ma -

(B) égié; imaﬁumher oé_the Memberg. havfﬁf'ﬁne
right to attend and voﬁe et .bhermgukpgg;g
being a majority togetner holding ned {_:1
than ninety-five per cegtum | %nqa nﬁm”ndu
value of the shares giving that right.

AN, ta -

Phe notlice convening an Annual ue$

T e e a8 auen.,

ersl leeting skall speciiy phe'megyi%g #Erfu(;g

All business shall be deemed ﬂgepiﬂ:j ﬁQEginﬁr

trangacted at an Extraordinaﬁyiueﬁrumh{cihﬁmfﬁ

T by e d 1 - 4+ A a Hransastad AT &l ANTIAELL

A1l business that is transacted ,an  Anauss

giéeia] Mﬂééinﬁ shall also be deemed special with
LW G Ll d, LS Re Ak R .

57.
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Notice of
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Quprum.
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Chairman.

Procesdings
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and Deputy-
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Chairmnen
with con-
gsent of
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from place o place, but no business shall ke

the excepiion of sanchioning a8 dividend, the
consideration of the accounte and balance sheet
and the reports cof the Directors and Auditors
and other documents required to @e"_anmexad to
the balance sheet, the election of er%emprs in
the place of those retiring, and the fixing of
the remuneration of the Directors and Auditors.

T

58. In every notice calling a mneeling of
the Company ox any class of Members of the
Gompany there shall sppear with reascnable pro-
minence a statement <That a Member entitled to
attend and vote 1s entitled to appoint ome or
more proxies to attend and vote instead of

him, and that a proxy need not also be a Member.

2., Proceedinegs at General Meetings-

5¢. No business shall be transacted at any
General Meeting unless & quorum is pressent at
the time when the Meeting proceeds to business.
Two Members present in person or by proxy shsall
be a guorum.

60, If within half sn hour from the time
appeinted for the meeting a quorum be nuot
present, the meeting, if convened wupon the re-
quisition of or by Members, shall be dissolved.
In any cother case it shall stend adjourned to
auch day in the next weel, and o such place,
a8 may he appeinted by the Board

61, If at eny adjourned meeting a quoruin
is not present within half anhour from the time
appointed for the nmeeting the Members present
shall be a quorum.

. 62. The Cheirman of the Board (if any),or,
in his sbsence the Deputy-Chairman (if any ),
shall preside as Chalrman at every General

Meeting of the Oonpany.

3. If at any Ceneral Meeting neither the
Chairmsa nor the Deputy-Cheirman is present
within fifteen minutes after the time appointed
for holding the meeting, or if nelther of then
ig willing to act as Chairman, +he Directors
present shall choose one of +their number to
actyand 1f there be noDirector chosen who shall
ve willing b0 act the Members present shall
choose one of their number to act as Chairman .

64, The Cozlrman may, with the consent of
any meeting at which a quorum is present, ad-
Jjourn eny General Meetin frem time to time and

transacted at any adjourned meeting other than
the business left unfinished at the meeting from
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Whlc@ theladjournment tock place. When a meet-
ing s ad jovrned for thirtv'&ays mr‘ﬁnré ﬁéﬁu
iee of tne adjourned maetihg arnall be ﬂiﬁmn"'iﬁ
the same manner as an original mee1ing:“ R

65. Every guestion submitted to Ganers.
Meeting shall be decided, :i.rz i u-%;i;jii 113%?1.;3ﬁss't:cra' rlfifilf??].
atang@# by a show of hands., In ease of “'an
equality of vobtes, the Chairman shall not, whe-
ther on a show of hands eor at g poll, have a
cagting vote. '

66. At any General Meeting, unless a poll
is demanded, a declaration by the Chairman thet
g resolution has been carried, or carried un-
anlmously, or carried by a particular majority
or lost; or not carried by aparticular majority
and an entry to that effect in the minute book
of the Company, shall ke pufficient evidence
cf the fact, without proof of the number or
proportion of the votes recorded in favour of
or against such resolution,

67. A poll mey be demended upon any ques-
tion by the Chairman or by not less than two
Members entitled to vote or by one or nere
Members representing not less than one-tenth of
the sotal voting rights of all the NMembers hav-
ing thr right tc wote at the meeting or by a
Member or Members holding shares in the 'Company
conferring a right to vote at the meetlng being
ghares on whleh an aggregate sum has been paid
up equal to not less than one -tenth cf the
sum paid upon all the shares conferring that
right. The demend for a pcll may he withe
drawn.

8. 4 poll demanded on the glection of &
Chairman or on & gquestion of adjournment shall
be taken forthwith., A poll demanded on sny
other questiocn shall be taken in such manner,
at such place, and either immediately or at
suck other tinme as the Chalrman snall.b@iore1Me
conelusion of the meeting dirsect, and the rﬁm
sult of such poll shall be feemead to bte the
resolution of the Company in General Meetlng

Lol el

zg at the date of taking the poll.

69. The demand for a poll ghall mnot pre-

b - ) gt S & ';" NS al= e I
vent the continuance of a meeting for the tran

gsaction of any business ovher thian the guestion

on which a poll has been demanded.

Votes ab General Meetings.

.'5' o

70, Subjeet to any sp?oial ,#eﬁTﬁ1cfﬁ9ﬂ ;3
voting wpon which any caplmal may :z .LEE&U 6%
may from time to time be he}d, ﬂgﬂ fhmnzfi havé
hands every Member present in person whall A4ave
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Voting by
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unsonund mind.

Voting by
joint
holders of
ghares.

None but
duly re-
gistered
Memnbers to
vote or
exercise
other powers.

Porm of
Proxy .

shall have one vote, and on a poll every Member
who is present in person or Dy proxy_ahall neve
one vohe for every Ordinary Share held by him.

71, Any Member of unsound mind, or in re-
gpect of whon an Order has h@en made by any
Court having jurisdiction 1n @unamy, may 4vot§
by his committee, curator benis, or other legal
curators, and ons poll any such committee, cur-
ator bonis, or other legal curator may vote by
DYOXY -

72, If two or more persons be Jointly en-
titled to & share, any one oFf guch persons may
vote at any meeting, eilther personally or py
proxy in respect thereof, as 1f he were solely
entitied thereto, and if more than one of
such joint holdera bhe present at any meeting
either personally or by proxy, thet one of such
persons so present whose name stends first Iin
the Register of Members in respect of such share
shall slone be entitled to vote in respect therew
of.

7%. Save as in  fthese Artiecles expressly
provided, no Member shall e entitled to be
present or to vote either personally or by proxy
at any Genersl Meeting or upon any poll, or <o
exercise any privilege as & Mzmber,unless he be
duly registered and unless all calls or other
money due and payable in respect of any share
of which he is the holder, alone or Jointly
with others, have been peid.

T4 . The lnstrument appeintingea proxy shall
be in writing under the hand of the appointor
or of his attorney duly asuthorised in writing,
ory, 1f such sppointor bhe a corporstion, under
its common seal, 1if any,and if none, then under
the hand of some officer cor atforney duly auth-
orised in that behelf. Instruments appointing
a proxy shall be in the Forms 4 or B apecified
below or in any other form of which the Board
shall approve. Waere it is desired +to afford
Members an opportunity to vote for or ageinst
a resolution the instrument shell be in Form A
or g form as near therete as circumsitances ad-
mit and in cther cases shsll be in Form B or
a form as near thereto as circumstances admit.

FPORM A,

"CALEDONIAN COMMERCIAL REAL ESTATE INVESTMENTS
LINITED.

ny, .
"ol ;
"belng a Menber of the above mentionmed Company,
"hereby appoint T
"ol

"and failing him,

’

. )
Waf

’
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"es my proxy %0 vote for me and on my behalf at
"the (Anmugl? Extraordinary or Adjourned,as the
"case may be) General Meeting of the Gomﬁﬂnv to
"be held on the day of , and
"gt any adjournment therect in favour of Jwiﬁh
"or without modification

the resolutions

agalnst
"to be propesed thereat,
"As wlitness my hand this day of '
g '

POEM E.
"CALEDONTAN COMMERCIAL REAL ESTATE INVESTMENTS
LIMITED.
I,
"of 4
"being a Member of the above wmentioned Company,
"hereby appolnt

3] 1

)
"of .
"and feiling him, .

et '
"as my proxy to vote for me and on my beheld at
"the (Annual, Extrsordinary or Adjourned,ss the
"ease may ve) General Meeting of the Company to
"be held on the . day of
"end at any adjournment thereof.

"As witness ny hand this flay of ¢
ng UN

7%, A proxy need not be a lMember of the
Company. The instrument appointing a proxy shall
be deemed %o confer autt rity to demand or join
in demanding & poll.

T6. Any morpmration.whimh ig a Memhe? of
the Company mey by resclution of ite directors
or other governing body authorise such person
ae 1t thinks fit to sct as ite representative aﬁ
any meeting of the Company Or of any classt _01
Members of the Company, and the person so auth-
orised shall be entitled to exercise t@e game
powers orn behalf of the c@ppnrati?n_‘whﬁfpii?f
represents 28 that corporation pgu}d eﬁazu¥ff
if it were an individual aharehﬂl@ef .Oii-wféﬁ
Comparny . A corporation giving syc% auéluif;i
shall furnish to the Company a cup& ”°2¢,d“°f
resolution under the seal of tMe“c?rpoiapiﬂn %1
certified by the secretary OF othﬁr_gx?ﬁfamp{:
£ieer of the corporaticn or guch pbhu£.?£¢ungih
of such resolutl.r as the Beard may reasonably
require. .

77. The instrument appointimg_fﬁ Pf$xy H??
the power of attorney or U?harmﬁu“Jgéééﬁ{alig
gny, under which it 18 signed, or a notariall

R . - 1:T-R
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28.

be deposited at the office nct le@s than forty-
eight hours bvefore the time st which the person
named in the instrument proposes to vote pur-
suant thereto and in default the @nstrument o:f
proxy shell not be treated as wvalid.

78, A vote given in accordance with the
terms of an instrument of proxy shall be valid
netwithetanding the previcus deatn or insanity
of the principel or revocation of the proxy or
of the authority under which it was executed or
the transfer of the share in respect of which
the vote i1s given, provided that no intimation
in writing of the death, insanity,revocation or
trenafer shell have heen received at the office
at least two hours before the time fixed for the
commencement of the meeting or adjourned meet-
ing &% which the proxy ds used.

LV, DIRECTORS,

L. Number and Appointment of Directors.

79. Unless and until otherwise determined
by the Company in General Meeting,the nvmber of
the Directors shall not be less than <+two nor
more than five. The names of the first Dax-
ectors shall be determined dn writing by the
Subseribers to the Memorasndum of Association.

€0. The continuing Directors may act, note
withetanding sny vacancy din their body, but if
and so long as their number 18 reduced below
the minimum number fixed by or pursuant o
these Articles, the continuing DIDirectors may
act for the purpose of calling a Cenersl Meet-
ing of the Company, but for no other purpoge,
and may act for such purpose whether or not their
number is reduced below the number fixed by or
pursuant to these Articles as the quorum.

81. (A) Any Director may in writing under his
nend served on the Company appoint any person
or persons to be his alternate or alternates
provided that no Director may appoint more than
two persons o act as his alternstes at any one
time.

(B) Every such alternate shall be en-
titled to receive notice of all meetings of the
Directors unless he shall be sbeent “from the
United Kingdon,

(C) Every such altsrnate shell be ene
titled, in the abszence of the Director appeint-
ing him, fto attend and vote &% all meetihgs of
the Directors and to exercise all the riﬁhts,
powers, duties and authorities of the Director
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appolnting himw provided thet 1if one Director
shall appoint two alternstes at any one time the
second person  so appointed shell only be en-
titled to gct as afeoresaid in  the absence of
the first person so asppointed.

. (D) A Director acting es an alternate
shall have an additional vote {and a person not
being a Lirector scting as en elternste shall
have one .cte) at all meetings of the Directors
for each Director for whom he acts as zlternste
and ne shall count gccordingly <for the purpose
of determining whether a quorum be present.

(E) A Director may at any time in writ-
ing under his hand served on the Compsny revoke
the appointment of an  alternate appointed by
him, and appoint another persmon in his place,
and 1f & Director shall die or cease to hold
tne office of Director the appoinitment of his
alternate or alternstes shall thereupon cesse
and determine. :

(F)} Every person acting asan alternste
Director shall bhe an officer of the Company,and
ghall alone be respousible *o the Company for
his own acts and defaults, and he shall not be
deemed to be the agent of or for the Director
appointing him. The remuneration of eny such
alternate Dlrector shall ke peyeble out of the
rerunerstion otherwise payable to the Director
appointing him, &nd shall consist of sueca por-
tien of the last-mentloned remuneration as shall
be agreed betwesn the alternate and the Director
appointing him.

2, Qualification, Remunerstion and Age of
Directors.

g82. A Director shall mnot be reguired to
hold any share qualification.

8%, The remunersiion of the Directors shall
feom time to time be determined by the Company
in General Meeting. The Directors may also be
paid their travelling, hotel_?nd othew expenses
reasonably incurred in attending and returni?g
foom Board Meetings or ia connectlon wit@ any

alt

business of the Compeny.

shall be incapable of being
appointed a Director hy reason of Qi? .haﬁi?%
attained the age of seventy years ‘9{ a%¥13;1;1
age nor shall any Director Vﬁc?t9.ni%to&7;ﬁh+f¥
reason of his attaining or nav1@g qt.a.ubc s e
age of seventy years or any other age.

84. No person
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MHrectors.
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5. Powers of Directors.

85, The business of +the Compeny ﬁha}l be
menaged by the Board, who may exercise all the
powers of the Company, subject, nevertnglesa to
the provisions of the Stetutes eand of these
Articles, and to such regunlations (being not
lnconsistent with any such provisions) as may
be preseribed by the Company in General Meetb-
ing, bt no regulatious made by the Company in
General Meeting shall invalidate sny prior asct
of fthe Board wihich would have been wvalid if
such regulations had not been made.

86. The Board may appoiat from time 4o
time any one or more of their number to be
Managing Director or Managing Directors or to
dlscharge the duties of g Managing Director eithe
er without any other - office of profit under
the Company or in conjunction with any such
office, and on such terms as to remuneration,
and with such powers snd authorities and for
such period as they deem fit, and may from time
to time revoke any euwch sppeiniment, provided
that no Managing Director shall by virtue only
of aeclding such office be entitled to exercise
any of the powers, suthorities or discretions of
the Eoard, but only such powers, authorities or
digscretions as shall be conferred onr him by re-
golution of the Board.

87. The Board may grant to any DIdrector
required to exercise any speclsl executive or
other duties or make any speciasl exertions for
any of the purposes of the Company or o go
overseas or exercise special local duties such
special remuneration with travelling and hotel
expenses for the services rendered as the Board
think proper snd such remuneration may be either
in addltion to or in substitution for the re-
muneration in Article 83 provided.

88. The Board may grant pensions, supern-
annuaticon allowances or gratulties %o employees
or ex-employees or persons who ere or have been
Directors or officers of the Company or its pre-
decessors or gssociates in business, or the re-
latives, connecticns or dependants of such em-
ployees or ex-employess ocrpersons and egtablish
schemes, funds and trusts in relation thereto.

4. Borrowineg Fowers

89. The Beard may bvorrew orp raise any sum
or sums of money on such security, 4if any, and
on such terms as to interest or otherwise as
they deem fit, and for the purpose of securing
the same snd interest or for any other parpose,
ereate, igsuve, make and five raspectivély“ any
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perpetual or redeemable debentures or debenture

stock or any mortgsge or charge on the under-

taking or th whole or any part of the property
;preagnt or future of the Company, ineluding ivs
uncalled capital, and any debentures, debeniure

stock and other securities nmay be so fremed as
to constitute a floating charge,or may be other-

Be

wise cherged, upon all or any of the Compsany's

propertyﬂ undertaking or uncalled capital, pre-
sent or future, and may be made assignable free

from any equities between the Company sud the

person to whom the seme may e issued; and so
that every debenture, debenture stock, certifi-
cate, trust deed nortgage or other charge shall
be under the Seal, and that every mortgege or
cherge created by the .Oapany shall be regis-
tered in accordance with the prowvisions of the
Statutea,

5, Officliel 8eal for Use Abroesd and Demi-
nion Register,

90, The Cowmpany mnay exercise the powers
conferred by Section 25 of the Act, and such
powers shall be vested d4n the Beard. Ihe Com-
pany may also exerclise the powers of Sectlons
119 and 120 of the Act with reference to the
keeping of deminion registers, and the Board
may, subject to the provisions of those Sections
make and wvary such regulations as they may think

it respecting the keeplng of any guch register,

6. Proceedings of Directors.

91.. The Board may meetb together for the
despatch of business, adjourn snd ctherwlse re-
gulate thelr meetings as they think f£it. The
quorum necessary in the transsction of the busgi~
ness of the Directors shall be two.

92. A Director may, and the Secretsry on
the requisition of a Directer shall, et any
time, summen a meeting of the Board. lt”ﬂhal%
not be necessary Lo give notice of a meeting of
the Beard to any Dirvector for the time being
absent from the United Fingdem.

9%, Questlons arising at any meeting shall
be decided by a majority of votes each INrec-
tor heving one vote. In oc#se ol

> an equality of
votes the Chalrman of thatmeeting shall rot have
s second or casting vote.

G4, The Bosrd may elect a Chalrman eand
Deputynchairman of their meetings, gnd _9@t§#M
mi. ;ZLG the per jod for whi ch 13].'133' !il re -th) [31_! 1 jLi. of j--
fice,but if no such Chalrmen OT Depu;ymbhaiymgp
ve elected, or Lf they bhe not precent within

<«
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fifteen minutes after the twime appoinked TLor
holding & meeting, the Dirsotors present may
choose sonme one of their number to be Chairman
of such meeting.

95, A meeting of the Board for the time
being at which a8 quorum is present ashall be
competent to exercise all sutherities, powers,
and discreticons for the time heing exerciasable
by the Board.

6. The Board may delegate any of the pow-
rs to Committee consisting of such member or
members of their bedy as they think fit. Any
Committee so formed shall, in exercise of the
powers 8o delegated, conform to any regulations
that may from time to time be imposed on it by
the Bosard.

97, The meetings and proceedings of any
guch Committee consisting of ftwoe or more nem-
bers shall Dbe governed by the provisions herein
contalned for regulating the meevings and pro-
ceedings of the Beard, sc far as the same are
appliceble thereto and are not superseded by
any regulations mede by the Board under the
last preceding clause.

98. Al acts done bona fide by auny npeet-
ing of the Beard or of g Committee of the Foard
or by any person acting as Director shall, not-
withstanding that it be afterwards discovered
that there was some defect in the appointment of
any Director or person acting as sforesaid, or
that they or any of them were disqualified or
had vacated office, be as valid as if eavery
such person had been duly appeinted and was
qualified and had continued to bve e Director.

99, The Board shsll cause minutes to be
entered in books provided for the purpose of
all resolutions amd proceedings at =il meetings
of the Conmpany, and of the Board, and of Com~
mittees of the Board. Any such winuvtes of
any meeting of the Conpany or of +the Board
or of any Comnittee of the Beard, if purporting
t0 be signed by the Chairmen of such meeting,
or by the Chairman of the next succeeding meet-
ing,;shall be receivable as prims facie evidence
of the matters stated in such minutes.

T. The Seal

100. The Board may affix <+he Seal %o any
docunent provided +that such document be also
autographically signed by at least one Director
and autographically countersicned by the Sec-
retary or such other perseon as  +the Board may

-
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appoint for the purpose. Every certificate for
shares, ﬁtgwk, or debenture Bﬁbckwcr repreéeh%;
ing any other form of security "(other  than
letters of allotment or serip certificstes) shall
be disaued under the Sesl and shall bear the"aﬁz
tographic signatures of gt least one Diféatar
and of the Secretary or other person aforesai&;

8. Disgualification of Directors.

lQlu The office of a Director shall bha
vacated -

f -pht P . "
{4) %f ha ceases to be a Drector by virtue of
Sectlon 182 of the Act;

o - . o N -y

(B) If he is prohibited from being a Director
?y an order made under Section 188 of the
Acty :

(C} If ne is found lunatic or becomes of un-
gound mind;

(D) If he is absent from %the meetings of the
Board continuously for 8 period of six
menths without special leave of absence
from the Board, and the Eocard pass a Teso-
lution that he has by reason of such ab-
sence vacated office;

(E) If by notice in writing to the Company he
resigns his ofifice;

{(F) If he becomes bankrupt, or suspends pay-
meat, or compounds with his creditors;

102, NWo Director shall be disqualified by
his office from countracting with the Company,
nor shall any such contract; or any contract-br
arrangement entered intc by or on behalf of the
Compeny with esny Company er partnership of or
in which eny Director shall be a member or
otherwise interested, be aveoided, nor shall any
Tirector so contracting or being such menber or
80 interested be liable +to account Lo the Com-
pany for eny profit realised by such contract
or srrangement by resson only oi_guch Directon
holding that office or of the faduciary rela-
tion thereby established. The nature of the
interest of the Direeter in auch contraet or
arrangement or proposed contract or arqugememt
shall be declsred at g meeting of the Buard or
otherwise given as required by Qnd subject to
the provisions of Section 189 of the Act. No
Tireector shall vote in reaspect of any contract
or arrangement or proposed contract or arranges
ment in wnich he shall bve 1nﬁ@w@$ted, gnd 1if he
do so vote, his vote shall ©O% be counted; but

[
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34,

this prohibiticn shall not apply (i} to  any
arrangement or agresment with any company wiich
is or shall be a subsidiary company Qﬂ the Gomw
pany within the meaning of Section 154 of the
Act where the sole interesn of the Director is
thet of director, security holder or member of
guch subsidiary conmpany,or {ii) te any contraoct
or arrangement for giving any Director any in-
demnity or security in respect of money lent
Bo hdm or obligations undertaken by him Tor the
benefit of the Company, or (iii) to asny con.
tract by the Directors to underwrilte sgny sheres
or securities of or for the Company, or {iv) to
any contract or resolubion to allet shares orp
debentures to a Director, and it may at any
time be suspended or relaxed to any extent, and
glther generally or in reapect of any particular
coantract, arrangement or frensaction by the
Compeny in General Meeting.

103, & Director of the Company may be or
become a Director or other officer of any other
company, including s company which may be pro-
moted by the Company, or in which the Cowmpany
mgy be or become interested ss a vendor, share-
helder or ctherwise. No auch Director shall,in
‘the ahsence of agreement *to the coatrary, be
accountable for any benefit received as a Lipw-
gctor, cofficer or member of such other comgpeny.

9, Secretary.

104, The firat Secretary of the Company
shell be Mark Harry Leighten, P.C.A. The Dire
ectors shall fix the remunerstion of the Seo-
revasys, end the terms and conditicns of his em-
ployuent.

105, A provision of the Act or these Artie
cles requiring or auwthorising & thing to be done
by er to a Director and the Secretary shall not
be satisfied by its being done by or to the
same perscn acting both as Director and as, or

[N}

in place of the Secretary.

V.  ACCOUNTS AND DIVIDENDS.

L. Accounts

106. The Board shall cause proper books of
gecount (being such beole am are necessary 1o
give a true and fair view of the Company's af-
falrs and to explain its transactions) to be
kept with respect to -

(A)  ALL sums of money veceived and expended by
the Company and  the nmatters in respect of
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which the receipt and expenditure takes
place; and

(B} ALl sales and purchases of goods by the
Conpany; ang '

(C¢) The sssets and liabalities of the Compeny.

107, The books of sccount shell be kept
at the office or (subject to the provisions of
Section 147 (3) of the Act) at such other place
#as the Board think fit,snd shall slways be open
o inspectlon by any Director. '

‘ 108, The Board sghell from time +to  time
determineg whether and to what extent and at

what times and places and under what conditions

or regulations the accounts and books of The
Jomvany or any of them shall be oren to the
lnaspection of Members not being Directors, and
no Member (not being a Director) shall have any
right of inspecting any sccount or ook or doc-
ument of the Company except as conferred by
the Statutea or by the authority of the Foard
or of the Company in General Meeting.

1069. The Board shall frem time to time in

accordance with Sections 148, 150 and 157 of
the Act csuse to be prepared and to be laid be-
fore the Company in General Meeting such profit
and loss zccounts, balance sheets, group ae-
counts (if any) and reports 28 are referred to
in those Sections.

110. A printed copy of »very balance sheet,
ineluding every document requlred by law to be
annexed to the balence sheet, which is to be
1aid before the Company in General Meeting To-
gather with a copy of the Auditors' Report shall
at least twenty one clesr deys before the meet-
ing be delivered or sent by post to eacn Memher
in the manner in which notices are hereafter dir-
ected to be served (whether he is or is  not
entitled to receive notices of General Medt-
ings of the ]hznxry;;:arrn;y':) y EVETY holder 5;:t' IZMEE‘tEEE?rl'tﬂulJ?Tiaii
of the Company (whether he is or -3 not so en--
titled) and all other persons &0 entitled, but

this Article shall not require a cOpy of such

documents to be sent To any person.to whom, by
virtue of paragraph (h) Q@ the proviso To sub-
section (1) of Section 158 |
pany is not required to gend the same.

111. MThe datea of the commencement and end

of the financilsl year of the Company shall he

fixed and may from
the Board.

of the Act the Com-

time to time be varied by
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Aecounts 112. Auditors shall bhe appoinp@d aqd t@enr
to he duties regulated in accordance with Bections
audited. 159 to 162 of the Act.
3. Reserve Punds and Dividends.

Profits - 11%. The reuts, duvidends, intereat, and
available bonuses and eny other benefits _and gdvantages
for divi- in the nature of income receivable in respect of
dend, the Company's properties,assete and investmento

and any commisaions, agency, trusteeship,trans-
fer and other fees and all current receipis of
the Compauy on revenue account chall,subject to
the expenses of management, intersst on borrow-
@d money and other expenses and outgoings which
in the c¢pinion of the Poard are of a revenue
nature, constitute profits of the Company avail-
able for dividend, but appreciations of capital
ssgets and reglised gains resulting on ssgle of
capital assets (except so far as representing
interest or dividend accrued and unpaid at the
date of sale) shall not be treated as profiis

. available for dividend.
Capital 114. The Board shall establish end main-
reserve., tain a reserve to be called in the books of the

Company '"the .capltal reserve" and shall either
carry %o. the credit of such reserve Ffrom time
to time all appreciatlions of capltal assets and
moneys realised on the sale of any caplitzl asg-
sets in excess of the Look value of the same
or apply the same in providing for depreciation
or contingencies. The capital reserve shall be
avallegble for capitalisation and distribution
gs a bonus in accordance with Articles 124 and
425 but sghall not otherwise be available for
-dividend. Any losses realised on the sale of
any capltal assets and any depreciation in the
value of any capltal assets may be carried to
the debit of the capital reserve except in so
~far as the Board shgll in their discretion de-
cide to make good the same out of other funds
of the Company,but there shall be no chbligation

‘ upon the Board. or the Company to make good any
. such losses or deprecilastlicon out of revenue of
R the Company befcre sscertaining the asmount of

: the profits available for dividend.
keserve, 115. The FPoard may,before recommending any
dividend, set aside ocut of the profits of the
Jompany such sums as they Shink proper asz a

regerve or reserves which shsll, at the dis-
cretion of the Poard, be applicable Tor any
purpose to which the profits of the Jompany may
be properly applied, and pending such applica~-
tlon may, at tus like discretion, eiliher be em-
ployed in the business of the Jompany or be
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invested in such investwents (other thsn shares
of the }Gmpany) as the Foard may from time o
time think fit, The Board may alsco without
placing the same to reserve cerry forward any
profits which they may think prudent not to
divide. '

116. The Company in General Meeting may
declare a dividend to be paid 4o the Members
according to their rights and interests in the
profits, but no larger dividend shall be de-
elared than is recommcnded by the Board.

117, Subject to the rights of persons, if
any, entitled to shares with specisl rights as
to dividends, all dividends shall be declared
and paid according to the amounts paid up on
the shares,

118, The Board may, if in their opinion
the positicn of the Compsny permits, from time
to time declare and pay an interim dividend.

119. Any General Meeting declaring a divi-
dend may, if recommended by the Board, direct
payment of such dividead wholly or in part by

tae digtribution of specific sssets and in par-,

tleular of paid up shares, debtentures or deben-
sure stoek of any other company, or in any one
or more of such ways, and the Board shall give
effect to such resoclution, and where any 4iffi-
culty arises in regard o the digtribution, they
may settle the same &s they think expedient and
in particuler may issue fractional certificates
and may fix the value for distribution of such
specific assets or any part thereof and may de-
termine that cash payments shall be made to any
Members upon the footing of the value so fixed
or that fraction of less value than one pound
may be disregarded, in order to adjust the rights

of zll) parties, and wmay vest sany such specific
assets in trustees upon such trusts for the per-

gons entitled to & dividend as may seen expad-
ient to the Doard,

120, The Roard may deduct from the dividend
or interest payable in reap@ct of any _shareﬁ
held by any lember,either alone or QointLy wilth
gny other Member, all suzh sums of money  as
may be due from him, eiftler alone or Jointly
with sny other person, to the Company on ac-
count of calls and interest on calls.

191, No dividend shall bear interest as
acainst the Company.

122, Unless otherwise dirvected any divi-

[ ) . i .y
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deemable registered preference shares may be
peid by cheque or warrant sent through the
post to the registered address of the Member
entitled or in the case of joint holders to
the registered address of that one whose name
stands first on the register in respect of the
joint helding; and every chegue or warrant a0
sent shall be made payable to the order of the
person to whom it is sent and shall be sent at
the risk of the person entitled to the money
represented thereby.

Past 123, Where any ssset, business or property
profitse. is bought by the Company é&s from a pest datle
upcen thé terme that the Company shall as  from

‘ that dete take the profits and bear the losses
thereof, such profits or losses as the case may

i he shall, at the discretion of +the Board, be
credlted or debited wholly or inpart to revenue

aceount and in that cese the amount so credited

or debited shall be treated as a profit or loss

ariging from the business of the Company. If any

shares or securities are purchased oum divi-

dend or interest such dividend or interest when

paid may @t the discretion of the Board,subject

to eny provisions of the Statutes, be treated

ag revenue and it shall not be obligetory to

. capltalise the same or aany part thereof.

4., Qapitelisation

pass a resolution to the effect thet it iz de-
girable to capitslise +the whole or any part of
the . unappropriated profits of the Company or
the whole or any part of the amount standing to
the eredit of any of the Company's reserve or
sugpense accounts and distribute the same as a
capital bonus amongst such of the Members as
would have been entitled to receive the same if
distributed by way of dividend or thelr nomi-
nees end in the same propeortions, snd that the
Board be authorised To appropriste and apply
| such bornus either in or towards paying up any
amounts for the time being unpaid on any shares
held by such Members respectively or in paying
up shares,debentures, or debenisure stock of the
Company, ¢r in any one or mere of such ways
for distribution among such Members or their
nominees as fully pgid. Provided that a share
premium acceunt and a capital redemption re-
serve fund may,for the purposes of this clause,
cnly be applied in  the paying up of unissued
sheres to be issued +to Members of the Company
aa fully paid bonus shares.

Bonus. 124, The Company i1n General Meeting may

#%

Allotment 125, When such resolution hes been passed,
of bonus. the Boerd may gilve etffent thereto and way allot
and dssue the unissuca shares, debentures or
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ﬁgbenbpye stcek resulting from such capitelisa-
tlon and appropriation eredited as fully paild
up tolthe‘Memb@rE entitled or their nominess in
satiaﬁaetmon of the saig bonus, and ag nearl?
as mey Ye in such proportion as aforesasid, wi th
full power to make such provisiona by theiis%ué
of fractional certificates, asale op ofhefwzsé
a3 they think expedient for the case of freo-
Tlons, and prior +to such allotment +the RBoard
mey authorise any person on behal® of the Mem--
bers entitled or their nominess to enter intn
any agreement with the Company providing for
the allotment +to them of such shares, deber-
tures or debenture stock credited as Lully pald
up, and in satisfection as aforesaid, and 'anv
agreement made under such authoritv' shall be
effective, :

VI. NOTICRES.

126. A notice may be gaven by the Company
to any Member either personally or by sending
1% by post to him to his registeved address o
(1f he hes no registered address within the Un-
ited Kingdom) to the address, if any, within
the United Kingdom supplied by him to the Com-
pany for the giving of notices to him,

127, Where a notice is sent by post, ser-
vice of the notice shall be deemed fto be effecw
ted by properly addressing, prepasying and poste-
ing 8 letter containing the notice and to have
heen effected as o 8 notice of ameeting at the
gexpiration of twenty four hours after the let-
ter containing the seme is posted, and as to
any other notice at the time at which the let-
ter would be delivered in the crdinary course
of post.

128, If & WMember has no registersd address
within the United Kingdom and has not supplied
to the Company an  address within the United
Kingdom for the giving of notice te him,he shall
not he entitled teo receivs any notice, but 4if
the Board shall think £fit & notice mey be given
bo him by advertisement in one dally newspaper
cireulating in London,and, if so gilven,it shall
be deemed to be duly given to him at noon on
the day on which the advertisement appears.

129, A notice may be given by the Company
to the joint holders of a share by giv?ng the
netice to the joint holder named first in the
Register of Members in respect of the share,

130, A notice may be given by the Crmpany
to the persons entitled to a share din ~onse-
quence of the death or bankruptey of a Member

Service
of notice,

Service

by post.

Memnbers
having no
address 1in
the United
Kingdomn.

Hotice to
joint
holders.

Notice in
case of

death or

bankruptoy .
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by sending it through the post in & prepaid the
letter addressed to them by name, or by the sar
title of representatives of the deceased,  or Son
brustees of the bankrupt, or by any like des- ber
eription, et the address, if any, within the : ag
United Kingdonm supplied for the purpose by the $hi
persons claiming w0 be so entitled, or {until wi%
auch an address hes been so supplied) by gilving £hs
notice in any manner +in which the same might éﬁ&
have bebdn given if %he death or bankruptcey had ]ﬂf
not pccurred. ‘ %ﬁy

To whom 131. Subjeet to -any special terms as fo ¢on
notice of notice of meetings on which any capital of the the
Feneral lompany may be issued or may Iroun time to time prO
Meeting be held, notice of every Genersl Meeting shall pec
to he be given in some manner hereinbefore authorised con
given, to every Member except those Memdbers whe (hav-- Wi s
ing no reglstered address within ‘he United ahe
Kingdom) have not supplisd +to the Company an ela
address within the United Kingdom for the glv- Ve
ing of notices to them and %o the Auditors for obl
the time being of the Company. No other persons sh.e
ghall be entitled to receive notices of General fer
Meetings. amo
: . o pec
VIL, WINDING UP AND RECONSTRUCTION fur
N 132, If upon the winding up of the Company the
Distribu- the surplus sssets shall be re than sufficient oth
i tion of he surplus sssets shall be mor e than suificlent 501
assets to-repay the whole of the capital which shall ne
e s have: been paild up, or waich in such a ocage ,“f"_ .
ghall be deemed to have heen paid up, the ex- 90{
cese shall e distributed among the Members in _ﬁh?
proportisa io the capital which shall have been wa..
paid or «-dch in such a ¢sse shall be deemed to sha
have bess psif or which ought to have been pamid PO&
on the sheres held by them respectively at the uD,
conmuwencement of the windinguyp other then anmounts ﬁlP
paid in advance of cslls, and if the surplus var

gssets shall be insufficient to repay the whole

of the capital which shall have been paid up or

whick in such a case shall be deemed to have
been paid up on the shares, &uch surplus assets ret
, ghall be dfstributed so that a8 "nearly a9 may per
’ be tke losses shall be borae by the Members in ana
propertion to the capital which shall have heen un
paid or which in such & case shall be deemed to el

have been paid or which cught to have beeu paid cexr

cn the shares held by them respectively at the by
commencement of the winding up, other Ghan rer
smounts paid in advance of cells. But this and

. ¢lause shall be without prejudice to the rights ;}y
of the owners of sharss issued or for the time b“ﬁ
belng held upcn sapecisl conditions. det

. . . - X , Qi

Distribu- Ao The Diquidator of the Crompany in any the
tion in winding up (whether veluntary or hy or subject she
gpecle. to the supervision of the Court) may, with the be

sanction of an Extrazordinary Resolution, divide wit

. aff

y Act

the
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gmong the contributories in apecie any part of
the mssets of the Company and'may with the 1ike
Qamction‘ vest any pert of the assets of the
Jompany in trustees upen such trusts for the
benefit of the contributories or any of them
a8 the Liquidator with +the lilke sanction shall
think fit, The Board or the Liguidstor may,
with the conseny of o Special Resolution, sell
the undertaking of the Company .or the whole or
any paxt of lte sessets for shares fully cr part-
ly pald up or the obligations of or cther in-
terests in any other company and may, by the
contract of sale, agred 'for the'™ gllotment +o
the Members or contributories dirveet of the
proceeds of wale din proportlon to their rege-
pective interest in  the Company, "or with the
consent of any Member affected thereby other-
wige than in such 'propertion, and '+in case the
gsheres of the Company shall b& of different
clesses may arrange for the allotment in rea-
pect of preference shares of +the Conpany of
obligations of the purchasing compaay or of the
sheres of the purchasing compeny, with any pre-
ference or priority cover, or with a larger

amount pald up than the shares zsllotted in res-
pect of ordinary shares of the Company; and may
further, by the contract, specify a time at
the expilration of which shares, obligations or
other interests not asccepted or required to be
80ld shall be deemed %o have heen refused and
be at the disposal of the Board or the Liguida-
tor or the purchasing conpeny. All holders of
shares shall be bound by any such contract and
waive all other rights in relation to such
shares, save only, in cese +the Company is pro-
posed to be or is in the course of being wound
up, such gtetutory rights, 1f any, under GSec-
tion 287 of +the Azt  as ere incapable of belng
varied or excluded by these Articles.

VILI. INLEMNITY.

134, Every Director,Menager, Aud%tor, Sec-
retary and other officer or servant of the Com-
pany shall bhe imdemnifiedlw'the pomp@wfagalpst$
and it shall be the duty of the Board out of the
funds of the Company to pay, all costs and tygn
velling end other expenses which any such Of%lm
cer or servant may incur or become liable for
by reason of any get o #hiug‘lawful}y'and pro-
perly done by him in tha discharge ol his duties
and his travelling and other expenses necessar-
ily inmeurred in connection with the Gompamyfs
business and any liability incurred by“h%m in
defending any proceedings, whether m}vxl or
criminal, which shall arige in connect}0n>w1th
the Company's dusiness and in 'whicb ‘qudgm@pt
shall be given in his favour orin which ne shall
e acquitted, and any liabiliﬁy in cmnneqtlmn
with any applicetion in yelatlmm“tc any oﬁ the
affairs of the Company under Section 44&191 the
Aet in which relief shall he granted to him oy
the Cours.

s,

Powers of
Board and
Liquidator
to sell in
exchange
for secu-
rities.

Indemnity .
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Certificate of Incorporation {

A Berehy Certifp,

CUALEDONEAN COMMEROIAL HEAL BESTATE INVESTNENTS LIBLLTED
is this day Incorporated under the Companies Act, 1948, and that the

’ Company is Limited.
| Given under my hand * London this Thirteenth day of '
o e September One Thousand Nine Hundred and,,, ‘-“l""“ty"'
’ . ‘ 7~ u-|
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THE COMPANTES ACT 1948
1)
COMPAHY LIMITED BY SHARES
h P

SPECIAL RESOLUTION

OF

CALEDONTAN COMMERCIAL REAL ESTATE INVESTMENTS LIMITED

Passed on the 2nd dey of October

1973

At an EXTRAGRDINARY GENERAL MEETING of the above~nzmed

Compdnv, duly convened and held on 2nd October,

following resolution was duly passed as &

as followg:-

SPEC

1573, the
[1\];‘ RESOLUTTON:

"THAT the Articles of Asseclation of the Company be altered

by deleting the word "five" in the fourth Iline of

Article 79 and inserting the word "tea" in its place.”

4 * f"i T j” 1; ED TRUE Capy
YA

Ny ‘.. !!f:‘L"""L ‘ liﬂih.t

e A s a3 IEREEOT
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) -1.&!'1.—‘\---'&1‘ &4’#"" prfl - I
- e .iczcmtwlry

MAX RAYNE

Chairman
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THE COMPANIES ACT., 1948

COMPANY LIMITED BY SHARES

Memorvantum of Ageociation

CHF

Caledonian Commerciai Real Estate

Investiments Limited

1. The name of the Company is “CALEDONIAN COMMERCIAL
REAL ESTATE INVESTMENTS LIMITED”.

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

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

(a)

{b}

To purchase by purchase, lczvsc:, concession, grant, license or
otherwise such lends, buildings, leases, underleases, rights,
privileges, stocks, shares, cle:ltue:mtun:s,. debenture stocl, bonds,
obligations or securities of any government, state or authority
or of any public or private company, corpotate or unincorpor-
ate, policies of assurance and such other property and rights
and interest in property as the Company shall deem fit, but

so that the Comnany shall not have power to deal or traffic

in landsg, buildings, leases, underleases, rights, privileges,
stocks, shares, debentures, debenture stock, bonds, obligations
or securities, policies of life assurance or other of its property
or assets, but may acquire the same for purposes of investment
only, and with a view to recetving the income therefrom. If
from time to time it shall be found necessary or advisable for
the Company to sell o realise all or any part of its property
or assets, the ‘(‘mn]}anv shall have power so to do, but any
surpluses or deficiencies arising on or from such sale or realisa-
tion shail be dealt with as capital surpluses not available for
the payment of dividends or as capital deficiencies which shall
be charged against capital account.

To act as proprietors of shops, offices, residential and service
flats, am-cl to provide for the renants and occupiers thereof all
or any of the conveniences and services commonty provided
in business and professional premiszs, hotels and clubs, and to
manage or let all or any of the Company’s hereditaments and
premises on lease or at rack rents.
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(c) To carry on any other u ndertaking -.‘vlh:aJts:m:\rc:: ‘whicfh rr:a;?r

& seem to the Company capable of being c:u-nm:rilt:n.‘tly' carried

wA on by the Company, or caleulated directly or indirectly to

) enhance the value of or render profitable any of the Company's

¥ property or rights or advisable to 'Llﬂfif:ﬂ::ﬁ.l}«:t: “Nllf]h} a view to

*, rendering valuable any property or rights P-e:lhfxn‘gpunqg; to the

Company on in which the Company may be interested.
:rﬁg {d) To take, make, execute, enter into, commence, carry on, 5
Iﬁ! prosecute and defend all steps, contracts, agreements, negotiz- o
}Bg tions, legal and ether proceedings, and all arrangements ia.m;d[
AE schemes, and to do all other acts, matters and things which

% shall be conducive or expedient for the protection of the
& Cormpany as holders of, or interested in, the property for the

: tine being of the Company, or for obtaining payment of

l money thereon,

(e) T~ acquire and hold shares, stocks, bonds, debentures, deben-
ture stock,obligations or securities of any kind in any company,
corporation or government.

(f) To apply for, purchase or otherwise acquire, protect, prolong
and renew any patents, patent rights, brevets &'invention,
licences, concessions and the like, conferring any exclusive
or non-exclusive or limited right to use or any secret or other
information as to any invention which may scem capable of
being used for any of the purposes of the Corapany, or the
acquisition of which may seem calculaved directly or indirectly
to benefic the Company, and to use, exercise, manufacture,
develop or gront [icences in respect of or otherwise turn to
account the property, rights or information so acquired, and
to expend money In experimenting upon and testing and in i
improving or seeking to improve any patents, inventions or
rights which the Company may acquire or propose to acguire.

(g Toacquire and underrake the whele or any part of titw F usiness,
property, rights and liabilities of any person, firm or corppany
arrying on any business which the Company is authorised to
carry on or possessed of property suitable for the purposes of
this Company, and to pay for any business, property or rights,
wholly or partially in shares, debentures or other securities or
obligations of the Company or under the control of the Corm-
pany, and whether fully or partly paid, and as part of the B
terms of any such purchase or otherwise to grant options
upen any unissued shares or obligations of the Corpany.,

1Y
(h) To enter into partnership or inte any arrangement for sharing
profits, union of interests, co-operation, joint adventure,
reciprocal concession or otherwise with AMY PErson or company
cairying on or engaged in or about to carry on engage in any

business or transaction which thir Com pany is authorised o
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(k)

(0

(m)

(n)
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carry on or engage in, or any business or transaction capable
of being conducted so a5 divectly o indirectly to benefit this
Company, and to assist any such person or company.

"To enter into any arrangements with any governments or auth-
orities (supreme, municipal, local or otherwise) that may seemn
conducive to the Company’s objects or any of them, and to
obtain from any such government or authority any rights,
privileges and concessions which the Company may think it
desirable to obtain, and to carry out, exereise and comply
with any such arrangements, rights, privileges and concessions.

To eszablish and support or aid in the establishment and
support of associations, institutions, funds, trusts and conven-
iences calculated to benefit employees or ex-employees or
officers or ex-officers of the Company or the dependents of
such petsons, and to grant pensions and allowances to and to
make payments towards insurances for any such persons or
their dependents, and to subscribe or guarantee money for
charitable or benevolent objects or for any exhibition or for
any public, general or useful object.

To furnish and provide deposits, caution moneys and guaran-
tee funds required in relation to any tender or application
for any contract, concession, decree, enactment, property or
privilege or in relation to the carrying out of any contract,
concession, decree or enactment.

To promote any company or companies for the purpose of
acquiring all or any of the property, rights and liabilities of
this Corpany, or for any other purpose which may seem
directly or indirectly caleulated to benefit this Company.

Generally to purchase, take on lease or in exchange, hire or
otherwise acquire any real and personal property and any
rights or privileges which the Company may think necessary
or convenient for the purposes of its business.

To pay out of the funds of the Company all costs, charges
and expenses preliminary and incidental ro the promotion;
forination, establishment, registration and advertising of the
Company and the issue of the capital, and to remunerate by
cash or by allotment of fully or partly paid shares or in any
other manner any persons, firm or corporation for services
rendered or to be rendered in acting as trustees for debenture-
holders of this Company, or for subscribing or agreeing to
subseribe, whether absolute or conditionally, or for procuring
or agreeing to procure subscriptions, whether absolute or
conditional, for any shares, debentures or other securities of
the Company or of any company promoted by this Company,
or in introducing any property to the Company, or in or
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about the conduct of the affairs of this Company, or for
guarantesing payment of such debentures or other securities
and any interest thereon.

To invest and deal with the moneys of the Company not . ;
immediately required and any money which may be in hand

or under the control of the Company, whether the property

of the Company or on deposit or loan with it or otherwise at

its disposal, in such manner as may from time to time be

determined. &

To lend money to such persons on such terms as may seem
expedient, with or without security, and to guarantee or
biecome liable for the contracts and obligations of any person,
firm or Company, or of any municipal or other authority or
public body, and to guarantee the title to or quiet enjoyment
of property, either absoiutely or subject to any qualifications
or conditions, and to guarantee persons, firms and companies
interested or about to become interested in any property
against any loss, actions, proceedings, claims or demands in :
respect of any insufficiency or imperfection, or deficiency of i
title or in respect of any incumbrances, burdens or outstanding !
rights, or to give any other kind of guarantee, and to procure

the guarantee by any person, firm or company or any contracts ,
or obligations made or undertaken by the Company.

To guarantee or become liable for the contracts, engagements .
or obligations of any person, firm or corporation directly or
indirectly concerned or interested in any business which the
Company is autherised to carry on or become interested in, '
and te procure the guarantee by any person, firm or corpora- :
tion of any contract, engagement or obligation made by the {!ﬂ* 5
Cormapany.

To borrow or raise or secure the payment of money in such
manner as the Company shall think fir, and for such purposes
or any other purposes to make and issie income stock bonds !
and certificates, secured and unsecured notes and other

obligations of the Company, and mortgages, charges, deben-

tures or debenture stock, perpetual or otherwise, charged or

not charged upon all or any of the Company’s property, both

present and future, including its uncalled capital, and to

purchase, redezm, or pay off any such securities. ﬁﬁﬁ*

il

To draw, make, accept, indorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruraents.

RSP N

To improve, manage, develop, exchange or lease, all or any
part of the property, assets, undertaking, investments and
rights of the Company for such consideration as the Company

L]

il

L
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. o may think fit, with power to accept in payment or part pay-
; ment for the same any shares (fully or partly paid} stocks,

debentures or other securities or obligations of the Company,
but so that any profit arising on any sale or exchange shall
not be distributed by way of dividend, but shall be dealr with
for capital purposes only.

!

\

!

v (u) To grant licences, easements, options and other rights over
| property forming part of the Company’s propercy.

b ;' y (v) To sell or dispose of the undertakings of the Company or any
@ il part thereof for such consideration as the Company may think
| fit, and in particular for shares, debentures or securities of
i any other Company.
1
ii (w} To adopt such means of making known the business and
i products of the Company as may seem expedient, and in
; particular by advertising in the press, by circulars, by purchase
; and exhibition of works of art or interest, by publication of
I books and periodicals and by granting prizes, rewards and
5 donations.
; (x) To distribute any of the property of the Company in specie
5 among the members.
: (v} To procure the Company to be registered or recognised in any
; foreign country or place.

(z) ‘To do all or any of the above things in the United Kingdom or
in any part of the world, and as principals, agents, contracters,
trustees or otherwise and by or through trustees, sub-contractors,
agents, or otherwise and either alone or in conjunction with

B (AA) To do all such other things as the Company may deem
incidental or conducive to the attainment of the above objects

i

:
[}
i
4
¥
;
j athers,
!
|
H
!
i or any of them.
[]
!

And it is hereby declared that the word “Company” in this clause shall
be deemed ro include any partnership or other body of persons, whether
incorporated or net incorporated, and whether domiciled in the United
Kingdom or elsewhere, and that sach of the objects specified in each pare-

: graph of this clause, except where otherwise expressed in such paragraph,
" shall be a separate and independent main object of the Company, and shall
b W not be limited or restricted by teference to the terms of any other paragraph
' or the name of the Company.
/
" 15 lals . BRI !
4,  'The liahility of the members is limited. /
5
!g}’
5. 'The Share Capital of the Cempany is £50,000 divided into 50,000

Ordinary Shares of £1 each. The Company shall have power to increase the
share capital and to issue any shares of the original or any new capital with
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any preference or priority with regard to dividend, distribution of assets or @ W
otherwise, over or ranking equally with any other shares, whether at the

time issued or created or not, and whether preference, ordinary or other
shares, or as deferred shares, and with or without a right to the whole or any
part of the surplus assets after repayment of paid-up capital, and with a
special or without any right of voting, and to alter the Articles of Association
for the purpose of giving effect to any preference, priority or right or special
conditions as te right of voting, or for effecting any alteration or abandon-

ment of any rights or privileges at any time atrached to any class of shares, 1

as well a5 in any other way authorised by Statute, and upon the sub-division o
of a share the right to participate in profits may be apportioned in any manner 1i?‘ |

45 between the several shares resulting from such sub-division. ) ;
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WE, the several persons whose names and addresses are subscribed, are
desirous of being fermed into a Company, m pursuance of this Memorandum
of Associstion, and we respectively agree to take the number of shares in the
Capital of the Company set opposite our respective names.

. Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS | talen by| ¢ach
] Subseriber

&

M. LEIGHTON,
27, Queen Anne Street,
London, W. 1.

Chartered Accountant. One i
MARK GORDON,
247, Queen Anne Street,
London, W.1.
(e

Chartered Accountant,

4B

DATED this 2nd day of September 1960.
WITNESS to the above signatures :—

MISS J. MADAN,

i Flat 2, Cecil House,
97, Marylebone High Street,
Londamn, W.1,

Secretary.

e L e




THE COMPANMIES ACTS, 1948 to 1967
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COMPANY LIMITED BY SHARES

Avticles of Agsociation

Ap”

Dr

Caledomian Commercial Real Estate
Investments Limited

{As aleerad by Special Resolution passed 2nd October 1573)

A s

& b

[. PRELIMINARY.

1. The regulations contained in Table A in the First Schedule ro the
Companies Act, 1948, shall not apply to this Company, but instead thercof
the following shall be the regulations of the Company.

2. In the construction of these Articles, the marginal notes herete
shall not affect such. construction, and words standing in the first column of
the table next hereinafter contained shall have the meanings set opposite to
them respectively in the second column thereof, unless there shall be some-
thing in the subject or context inconsistent therewith :—

Words Meaning

! The Act The Companies Act, 1948,

The Companies Act, 1948, and every other Act
concerning joint stock companies for the time being
in force and affecting the Company.

M The Statutes

&

These Articles of Association and the regulations

: These Articles
H
: of the Company for the time being in force.
‘ Office The registered office of the Company for the time
j; being.
The Seal The common seal of the Company.
_ ! Paid up includes credited as paid up.
- i
W i " o
'!! ! Dividend Includes bonus.
] Debenture Includes debenture stock.
l Debenture holder Includes debenture stock holder.
[

Written or produced by any substitute for writing,
or partly written and partly so produced.

in writing
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E The Board ‘The Board of Directors of the Company or the 1IF i
'E'L‘? Divectors present at a duly convened meeting of
4 Directors at which a quorum is presenc,

Month Calendar month.

Words denoting the masculine gender only shall include the femining

gender also, and :
Words dencting the singular number only shall include the plural !
number also, and vice versa, and & i

Words denoting persons only shall include corporations. o

Subject as aforesaid and subject to any special definitions hereinafter

contained, any words or expressions defined in the Statutes shall bear the ;
same meanings in these Articles,

Reference to any section or provision of the Act shall, if not inconsistent

with the subject or context, include alse any corresponding or substituted o
section or provision of any statute amending, consolidating or replacing the
Act, i

3. Any branch or kind of business which the Company is either
expressly or by implication authorised to undertake may be undertaken by T
the Board at such time or times as ir shall think fit, and further may be ,
suffered by it to be in abeyance, whether such branch or kind of business may L
have been actually commenced or not, so long as the Board may deem it :
expedient not te commence or proceed with such branch or kind of business. ;

4. The Company is 2 Private Company and accordingly :~ ‘
®. o
(&) the right to transfer shares is restricted in manner hereinafter s
prescried; |

{b) the number of Members of the Company (exciusive of persons
who are in the employment of the Company and of persons

who having been formerly in the employment of the Company ;
were while in such employment and have continued after the k
determination of such employment to be Members of the
Company), is limited to fifty: Prosided that where two or R

e e s hols » e Qb 4 s (T At 101 at] 70 ' i
more persons hold one or mure shaces in the Company jointly e ' W

they shall for the purpose of this regulation be treated as a
single Member;

(¢) any invitation to the public to subscribe for any shares or i
debentures of the Company is prohibited; i

(d) the Company shall not have power to issue share warrants to
bearer.
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5. The Board may at any time require any person whose name is
entered in the Registerof Members of the Company to furnish them with
any information, supported (if the Board so requires) by a statutory declara-
tion, which they may consider necessary for the purpose of determining
whether or not the Cornpany is an exempt Private Company within the
meaning of sub-section (4} of Section 129 of the Act.

IE CAPITAL.

1. Shares.

6. The initial Share Capital of the Company is £50,000 divided into

50,000 Ordinary Shares of £1 each,

7. No part of the funds of the Company shali be employed directly
or indirectly in the purchase of, or in loans on the security of, shares of the
Company, and the Company shall not give any financial assistance for the
purpose of or in connection with any such purchase, but nothing in this
Arricle shall prohibit any such transaction as is mentioned in the proviso to
Section 54 (1) of the Act,

8. Where any shares are issued for the purpose of raising money o
defray the expenses of the construction of any works or buildings or the
provisicn of any plant which cannot be made profirable for a lengthened
period, the Company may pay interest on so much of such share capital as
is for the time being paid up for the period and subject to the conditions and
restrictions mentioned in Section 65 of the Act, and may charge the same
to capital as part of the cost of the construction of the works or buildings

or the provision of plant.

The shares of the Company for the time being unissued (including
shares which the Company shall have power to issue under Section 58 (4) of
the Act or otherwise) shall be under the control of the Board, who may
(subject to any direction given pursuant to Article 50) allot or otherwise
dispose of the same to such persons at such times on such terms and con-
ditions as they think fit, and with full power to give to any person the call of
any shares either at par or at a prermium, and for such time and for such
consideration as the Board think fit, but so that shares shall not be issued at
a discount except in accordance with Section 57 of the Act.

9

P

10.  Without prejudice to any special rights previously conferred on the
holders of existing shares, any share (including shares which the Company
shall have power to issue under Section 58 (4) of the Act or otherwise) may
be issued with such preferred, deferred or other special rights, or such restyic-
tions whether in regard to dividend, voting, return of share capital or other-
wise, as the Board may from time to time determine, and any Preference
Share may be issued on the terms that it is, or at the option of the Company
is liable to be, redeemed. Subject to the provigions of Section 58 of the Act,
the redemption of such shares may be effected on su ch terms and in such
manner s the Board may from time to time determine.

.-
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11, Subject to the provisions of Section 72 of the ..Aa:'lt and unlgs:s
otherwise provided by the terms of issue of .th ¢ s:]hn;rg::s of 1L'lht: c:l.auss:,, all or any
of the rights or privileges belonging to any class of s:ln\:a;l"e:;; forming part of the
capital for the time being of the Company may be v;a.m:n.:l.‘ anlb.rogf,fated, or
abandoned with the consent in writing of the holders of three-fourths of the
issucd shares of the class or with the sanction of an Extraordinary Resolution
passed at a separate General Meeting of the holders of the shares c)ii 1tlht: class,
"To every such separate General Meeting the provisions of these Arwt"u:.l es
relating to Generzal Meetings of the Company shall mutatis mutandis apply,
but so that (A) no Member not being a Director shall be entitled to notice
thereof or to attend thereat, unless he be a holder of shares of the class, and
(B} the necessary quorum shall be two persons at least holding or representing
by proxy one-third of the shared sharzs of the class, and (C) the holders of
shares of the class shall on a poll have one vote for each share of the class
held by them respectively, and (D) if at any adjourned meeting of such holders
a quorurn as above specified is not present, those Members whe are present
shall be a quorum, This Article shall not be read as implying the necessity for
any such consent or resolution as aforesaid in any case in which, but for this
Article, the object of such consent or resolurion could have been e fected
without such consent or resolution.

12, Upon any offer of shares or debentures, the Company may pay to
any person in consideration of his subscribing or agreeing to subscribe whether
absolutely or conditionally, for any shares or debentures of the Company, or
procuring or agrecing 1o procure subscriptions, whether sbsolute or condi-
tional, for any shares or debentures of the -ompany such commission as the
Board may from time to time decermine, either in cash or in fully paid shares
or debentures of the Company or p artly in one way and parely in the other,
provided that upon an offer of shares the amount or rate per centum of the
commissions paid or agreed to be paid shall not exceed 10 per centum of the
price at which the shares are issued, or an amount equivalent thereto. The
Company may alse on any issue of shares pay such brokerage as may be
lawful.

13, 1If two or more persons are registered as joint holders of any share
their liability in respect thereof shall be several as well as joint, and any one
of such persons may give effectual receipts for any dividends, bonuses, return
of capital or other moneys payable in respect of such share

14.  The legal personal representative of a deceased holder of a share,
not being a joint holder, and in the case of the death of one or more joint
hoiders, the su Fwihwor or survivors, shall alone be recognised by the lEJcim.pna.n.‘P'
as having any title to the shave, but nothing herein contained shall be 1::31]2{.‘31;
to release the estate of a decessed holder (whether sole or Joint} from any
liability on shares held by him sclely or jointly with any other person. '
15.  Save as required by the Statutes the

" Company shall not be bournd
by er be compelled in any way to recogni

8¢, even when h.aving notice thereof,

®
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any trust or any other right in respect of a share than an absclute right there-
ro in the registered holder thercof for the time being or such other rights in
case of transmission thereof as arc hereinafter mentioned,

2. Certificate of Shares,

"
HHY

16.  Every person whose name is entered s 2 Member in the Repister
of Members and every Member who transfers part only of the shares come-
prised in any one certificate shall be entitled without payment to one certificate
for all the shares of one class in respect of which he is registered or of which
he remains the holder as the case may be. Every Member shall be entitled to
several cerrificates each for one or more of the shares of any class of which
he shall at any time be the holder upon payment of such sum not exceeding
one shilling for every certificate after the first as the Board shall from time
to time require. Every certificate shall be under the Seal, and shall be signed
in manner herzinafter provided, and shall specify the number and class of
shares to which it relates and the distinctive number (if any) of such shares
and the amounts paid up thereon respectively. Provided that in respect of 2
share held jointly by several persons, the Company shall not be bound to issue
more than one certificate, and delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to all.

19. 1 2 certificate be defaced, worn out, destroyed or lost, it may be
renewed upon payment of sich sum, not ex ceeding one shilling, as the Board
may from time to time require upon the production of such evidence of its
having been defaced, worn out, destroyed or lost, as the Board may consider
satisfactory, and upon surrender of any defaced or worn out certificate and

upon such indemnity, with or without security, as the Board may require.

3. Calls on Shares.

18. The Board may from time to time (subject to any terms upon
which any sheres may have been issued) make such calls as they think fit
upon the Members in respect of all moneys unpaid oi theirghares, provided
(subject as aforesaid) that fourteen days’ notice at least be given of each call,
and that no call shall exceed one-half of the nominal amount of share or be
made payable within one month after the last preceding call was payable.
Bach Member shall be liable to pay the calls so made to the persons and at the
times and places appointed by the Board. A call may be made payable by
instalments. The joint holders of a share shall be jointly and severally liable
to pay all calls in respect thereof.

19. A call shall be deemed to have been made at the time when the
resolution of the Beard authorising such call shall have been p zssed,

20,  If any call payable in respect of ary share be not paid on or
before the day appointed for payment, the holder or allottes of such share
shall be lizble to pay interest upon such call or money from such day wntil it
is actually paid, at the rate of £10 per centum per annum of such less rate as
may be fixed by the Board, but the Boerd shall be at liberty to waive payment

of that intercst whally or in part.
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21, Any sum which by the terms of issue of a share ifs; made payabk:.
upeon allotment or at any fixed date, whether on zlc:'cfonuuFrt of ‘ch 3 zum:wnut of
the share or by way of premium, and any instalm cnl; 'mf a call shall, for all
the purposes of these Articles, be deemed to be a call duly Irjzlcicz azndl Payablc;
on the date fixed for payment, and in case of 1n[n:r:n--payrner!t:.I:h € provisions ‘cn:E
these Articles as to payment of interest and expenses, forfeiture Elr}ci the like,
and all ather relevant provisions of the Statutes and of these A:rt:iin::les;. :sh.alll
apply as if such sum had become payable by virtue of a call duly riade and
notified as hereby provided.

22, “rhe Board may from time to time make arrangements on the issue
of shares for a difference between the holders of such shares in the amount of
calls to be paid and in the time of payment of such calls.

23, The Board may, if they think fit, receive from any shareholder
willing to advance the same all or any part of the money unyaid upon any of
the shares held by him beyond the sums actually called for, either 25 a loan
repayable or as a payment in advance of calls, but such advance whether
repayable or not shall until actually repaid extinguish, so far as it shell extend,
the liability exisiing upon the shares in respect of which it is received. Upon
the money so received, or upon so moch thereof as from time to time exceeds
the amount of the calls then made upon the shares in respest of which such
advance has been made the Company shall pay interest at such rate (not
exceeding without the sanction of the Company in General Meeting 10 per
centumn per annum; as the Member advancing the same and the Board may
agree upon. No sum paid in advance of calls shall entitle the holder of a
share in respect thereof to any portion of & dividend subsequently declared
and payable to the Members vn the register at a date prior to the date on
which such sum would, but for such payment in sdvance, have become
presently payable.

4. Transfer and Transmission of Shares,

24, The transfer of any share shall be in writing in the usual common
form, but need not be under seal. The transfer shall be signed by or on bebalf
of the transferor and the trensferee, and the transferor shall be deemed o
remnain the holder of the share until the name of the transferes is entered in
the Register of Members in respect thereof, Any Member desiring to transfer
shares of different classes ar the s, e time shall (if required by the Company)
use a separate instrument of transfer for each class of share to be transferred
’.E'lmn:i shall bne: paid to the Company in respect of the registration of any
transfer such fee, nor exceeding two shillings and sixpence, as the Board tnay
from time to time require. '

h & T™-@ Iyete @Ot of tra nefing alve » | pel "

25, “.[h.'. m:.tru.mn.n'l. ‘uc:E transfer shall be lodged with the Company
accampanied by the certificate of the shares comprised therein, and such
evidence as the Board may require to prove the title of the ¢ ansferar, and
thereupon and upon payment of such fee as a’oresaid, the transferee shall

'-":w-' e e | ¥ P RV I H o ] u
{subject to the Board’s right to decline to register hereinafter mentioned) be
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€ P registered as 2 Member in respect of such shares, am the instrument of
transfer shall be retained by the Company. The Board may waive the pro-
h duction of any certificate upon evidence satisfactory to them of its loss or
b destruction and on such terms (if any) as to indemnity or security or both as

the Board think fit.

26. The Board may, in their absolute discretion and without assignszfg
any reason therefor, decline to register any transfer of shares to a person of
whorm they shall not approve, and they may also decline to register any
\ wransfer of shares on which the Company has a lien, and any transfer of
& ¥ shares (whether made in accordance with the last preceding Article or not)
madle to an infant or a person of unsound mind or made in contravention: of
the provisions of Article 4 hereof. If the Board refuse to register a transfer of
any shares they shall within two months after the date on which the transfer
was lodged with the Company send to the transferee notice of the refusal, in
compliance with Section 78 of the Act.

27.  The register of Members may be closed and the registration of

! reansfers suspended for such period cr periods 2s the Board may from time
to time determine, provided always that it shail not be closed for more than
thircy days in any year. '

i

28.  Any person becoming entitled to 2 share in consequence of the
death or bankruptey of a Member shall, upon such evidence being produced
a5, having regard to Section 82 of the Act, may from time to time be properly
required by the Board, have the right either to be registered as 2 Member in
respect of the share, or, instead of being registered himself, to make such
transfer of the share as the deceased or bankrupt person could have rnade,
but the Board shall, in either case, Liave the same right to decline or suspend
registration as they would have had in the case of a transfer of the share by
& i the deceased or ban}Em:pt Memlber befere the ‘cle:.:a.i:]h or b :nﬂmuq;rtcy. There .

“ shall be paid to the Company for every such registration and for every regis-
tration of any power of attorney, death or marriage or other certificate,
probate, leteers of administrarion or other document in respect of any shares,
such fee, not exceeding two shillings and sixpence, s the Board may from
timne to time require.

29, A person becoming entitled to a share by reason of the death or
bankruptey of the holder shall upon such evidence as aforesaid be entitled to
all dividends and other advantages to which he would be encitled if he were
the registered holder of the share, except that he shall not, before being
1D A registered as a Member in respect of the share, be entitled in respect of it to
‘ exercise any right conferred by membership in relation to meetings of the
Company. Provided always that the Board may at any time give notice
requiring any such person to elect either to be registered himself or to transfer
: the share and if the notice is not complied with within 90 days the Board may
without prejudice to their powers under Article 37 thereafter withhold pay-
ment of all dividends, bonuses or other moneys payable in respect of the
share until the reguirements of the notice have been complied with.
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i &, Lien on Shares, ‘!i 1]
; 30, The Company shall have a first and paramount lien on all shares
not fully paid up, and on the interest and dividends declared or payable in
cespect thereof, for all moneys due to and liabilities subsisting with the
Company, from or on part of the registered holder or any of the registered
holders thereof, cither alone or jointly with any other person, whether a
Member or not, and whether the period for the payment or discharg. thereof
‘ shall have actually arrived or not, and no equitable interest in any share shall
be created except upon the fooring and condition thar Article 15 shall have ]
full effect. )
& L]

31. ‘The Company may enferce its lien by sale, in such manner as the
Board may think fit, of all or any of the shares on which the lien may attach,
provided that no sale shalt be made except in the case of a debt or liability
the amount of which shall have been ascertained, nor unless some sum in
respect of which the lien exists is presently payable, nor until the expiration
of fourteen days after a notice in writing, stating and demanding payment of
such part of the amount in respect of which the lien exists as is presently
payable and giving notice of the intention to sell in default, has been given to
the registered holder for the time being of the share, or the person entitled
thereto by reason of his death or bankruptey.

32, The net proceeds of any such sale shall be received by the Company
and applied in or towards satisfaction of the amount due, and the residue (if
any) shall be paid to the Member or person (if any) enzitled by transmission
to the share at the date of the sale, provided always that the Corapany shall S
be entitled to a lier upon such residue in respect of any rmoneys due to the
Company but not presently payable similar to thar which it had upen the
shares immediately before the sale thereof, x

33.  For giving effect to any sale as aforesaid, the Board may appoint & @
some person to execute a transfer of the shares, sold to the purchaser thereof, :
and may enter the purchaser’s name in the register as holder of the shares,
and the purchaser shall not be bound to see to the regularicy or validity of,
or be affected by any irregularity or invalidity in, the proceedings, or be
.b ound to see to the application of the purchase money, and afrer his name
has been entered in the register the validity of the sale shall not be impeached

o 4o e r -';ct:u R A N P . oy qr p o "V
It'ny any person and l.lnuel‘ remedy of any person aggrieved by the sale shall be in
damages only and against the Company exclusively.

6. Forfeiture and Surrender of Shares, i ‘
& Ll

! 34, If any Member fail to pay the whole or any part of any call on '
tha day appointed for payment thereof, the Board 11;:13}, at any time while s
the same remains unpaid, serve a notice on him requiring laim o pay the
same together with any interest that may have accrued t‘:fwue-rue:cum and any
expenses that may have been incurred by the Company by reason of such
non-payment.
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35, The notice shall name » further day, not being less than fourieen
days from the service of the notice, on or before which such call or other
money, and all interest and expenses that have accrued by reason of sach
nen-payment, are to be paid and the place where payment is to be made
(the place so nameil being sither the Office cr some other place at which
calis of the Company zre usually mads payable), and shall state that, in the
event of non-payment on or befors the day and at the place appointed, the
share in respect of which such payment iz due will be liable to be forfeited,

36,  If the requisitions of any nocice a¢ aforesaid are not complied
with, the share it tespect of which such notice has been given may at any
time thereafter, before payment of all money due therecn with interest and
expenses shall have been made, be forfeited by a resolution of the Board to
that effet. A forfeiture of shares shall include all dividends declared in
respect of the forfeited shares and not actually paid before the forfeiture.

37.  Where any person. becomes entitled to a registered share and does
not become registered as holder thereof, or 2 transferce from h im does not
becorne so regisrered for three months after that person has been so required
by notice from the Board, such share may at any time after the expiration of
that period and before the requirements of the said notice have been complied
with be forfeited by 2 resolurion of the Board to that effect.

38.  Any share forfeited shall be deemed to be the property of the
Company, and may be held, re-allotted, sold or otherwise disposed of either
to the person who was before forfeiture the holder thereof or entitled thereto
or to any cther person on such terms and in such manner s the Board think
fit, and in case of re-allotment, with or without any money previously paid
on the share being credited as paid up. The Board may, if necessary, appoint
some person to execute e transfer of a forfeited share to any such other

person as aforesaid.

39. ‘The Board may at any time before any share so forfeited shatl
under the foregoing Articles have been re-allotted, sold or otherwise disposed
of, annul the forfeiture thereof, upon such conditions as they may think fit.

40.  Any person whose shares have been forteited shall, notwithstanding
such forfeiture, be Hable to pay to the Company all calls or other money,
interest and expenses owing in respect of siuch shares at the time of forfeiture,
together with interest thereon from the time of forfeiture until payment at
the rate of £10 per centurm per snnum or such less rate as may be fixed by
the Board, znd the Board may enforce the payment of all such moneys or
any past thereof if they think fit, but shall not be under any obligation so te

do.

41, The Board may accent the surrender of any share by way of
comptomise of any question as to the holder being properly registered in
respect thereof. Any shares $o surrendered may be disposed of in the same

manner as a forfeited share.

ST
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42.  In the event of the re-atlotment or sale of a forfeited or su I"lﬂE:ir]quE*E!l?Etdl L

shares, or the sale of any share to enforce a lien of the .anupn.pazrly, a certificave
in writing under the Seal that the share has been duly forfeited, :;1u'1rc:r|clcrccnl
or sold in accordance wirh the reguletions of the Company shall be conclusive ;
evidence uf the facts 11 wein stated as against afl persons claiming the share,
Such certificare, together with a certificate of proprietorship under the Seal,
shall be delivered to the purchaser or allottee, and (subject to Ihe. execution
of any necessary transfer) he shall be registered in respect j:]hu;rcncv f, :uui‘jthcm-

‘ upon he shall be deemed the holder of the share discharged from all calls or
other money, interest and expenses due pricr to such purchase or allotment, ‘
and he shall not be bound to see to the application of the purchase money ' éh
or consideration, nor shall his title “o the share be affected by any irregularity ,
or invalidity in the forfeiture, surrender, sale or disposal of the share.

7. Conversion of Shares into Stock and Reconversion.

43.  The Company may from time to time by resolution of a General
Meeting convert all or any of its paid up shares into stock and from time to
time in like manner reconvert such stock into paid up shares of any denomina-
tion, It shall be no objection to any such resolution that it shall be expressed
to have effect in the future upon any shares being issued and becoming fully
paid up.

44.  When any shares have been converted into stock, the several holders
of such stock may thenceforth transfer their respective interests therein, or X
any part of such interests, in such manner as the Sompany in General Meeting
shall direct, and in default of any such direction, in the same manner and
subject to the same regulations as and subject to which the shares from which Sy
the stock arose might previcusly to conversion have been transferred, or a5
near thereto as circumstances admit; but the Board may from time to time,
if they think fit, fix the minimum amount of stock transferable, and direct
that fractions of that minimum shall not be transferable, with power never- X1
theless at their diseretion to waive the observance of such rules in any

ay particular case, and so that such minimum shall not exceed the n ounm:‘i.:nadl

‘ i amount of each of the shares from which the stock arose,

I

|

|

45.  The stock shall confar on the holders thereof respectively the
same rights as would have been conferred by shares of equal amount of the
class converted in the capital of the Company, but so that none of such rights,
except the participation in the profits of the Company and in the assets an
the Company on a winding-up, shall be conferred lEry ;L}F.W such amount of :
stock as would not, if existing in shares of the c:ll‘a-.ss'com"/c:.r‘i:edl. have conferred T
such rights. ' o

46. . All such provisions of these Articlc: vother than these relating to
il e ey pege N me - 5 e . . ) L - g .
share warranis) as arc applicable to paid up share: chall apply to stock and in
all such provisions the word “share” and “shareholder” shall

3 L shall include “‘stock
! and “stockbolder”,
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8, Consolidatiam and Wivision and sub-Division of Shares,

47, The Company may from time to time in General Meeting :—

(A) Consolidare and divide all or any of its share capital into shares
of larger amount than its existing shares,

(B) Sub-divide its existing shares, or any of them, into shares of
smaller amount, subject, nevertheless, to the provisions of
paragraph {d) of sub-section (1) of Section 61 of the Act.

48. The resolution whereby any share i3 sub-divided may provide that,
as between the shares resulting from such sub-division, one or more of them
shall carry such preferences, and special advantages in respect of dividend,
return of capital, voting or otherwise as may be specified in the resolution,
and any such provision shall have effect.

49. The Board may make such provisions as they think expedient for
vhe case of fractions of shares resulting from any sub-division or cansolidation
of shares, whether by the issue of fractional certificates or by sale and disiribu-
tion of the proceeds or otherwise howsoever, and may appoint any person to
sell such fractions on behalf of the persons who would otherwise be entitled
thereto, and for the purposes of such sale to execute a transfer of such
fractions or of any complete shares reptesenting the same.

9. Incrc.  and Reduction of Capital.

50. The Company in General Meeting may from time to time increase
the capital of the Company by the creation of new shares of such aggregate
amount, divided inzo shares of such denominations, as the General Meeting
resolving on the creation thereof may direct, and the provisions of these
Articles shall zpply to the new capital in the same manner in all respects as
to the original capital of the Company. Subject to any direction to the con-
trary that may be given by the Meeting that sanctions the increase of capital,
21l new shates shall be offered to the Members in proportion to the existing
Ordinary Shares held by them, and such offer shall be made by notice
specifying the number of Shares to which the Member is entitled, and limiting
2 time within which the offer, if not accepred, will be deemed to be declined;
and sfter the expiration of such time, or on receipt of an intimation from the
Member to whorn such notice is given, that he declines to accept the shares
offered, the Board may dispose of the same in such manner as they think

e

most beneficial to the Company.

51, The Company may from time to time by Special Resolution, and
with and subject to any incident authorised and consent required by law,
reduce its share cepital, any capital redernption reserve fund and sny share
premium account by p aying off capital, cancelling capital w]hﬁ'y::h has lb_we:fax_a .l.(l-:;'t
or is unrepresented by available assets, extinguishing or reducing the lability
on the shares, or otherwise as may seem expedient, and may by Ordinary
Resolution cancel shares which at the date of the passing of the resolution
have not been taken or agreed to be taken by any person,
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I, MEETINGS QF MEMBERS, [
1, Convening of General Meetings. .

"]

52, ‘The Company shall in each year hold a General Meeting as its

Annual General Meeting in addition to any other meetings in that year and

not more than fifteen months shall elapse between the date of one Annual

General Meeting and that of the neat. Provided that, so long as the Company

holds its first Annual General Meeting within eighteen months after its

incorporation it need not hold it in the year of its incorporation or the

following year. The Annual General Meeting shall be held at such time and

place as the Board shall appoint.

L

53. The above-mentioned General Mestings shall be called Annuval

General Meetings; all other meetings shall be called Exrraordinary General

Meetings.

54.  The Board may, whenever they think fit and they shall upon the
receipt of a requisition made in writing by Members in accordance with
Section 132 of the Act, convene an Extraordinary General Meeting.

55.  Subject to any provisions of the Statutes requiring special notice
of a resolution, an Annual General Meeting ..xd a meeting for the passing of
a Special Resolution shall be called by not less than twenty-one days’ notice
i writing and a meeting of the Company other than an Annual General
Meeting or a meeting for the passing of a Special Resolution shall be ealled
by not less than fourteen days’ notice in writing, The notice shall be exclusive
of the day on which it is served or deemed to be served and also of the day
for which it is given and shall specify the plare, the day and the hour of the
meeting and in the case of special business the general nature of such business
and shall be given in manner hereinafter mentioned, or in such other manner
us may from time to time be prescribed by the Company in General Meeting,
to such persons as are under these Articles entitled to receive such notice. &
The accidental omission to give notice of a meeting to, or non-receipt of
notice by, any Member shall not invalidate the proceedings at any General
Meeting,

56. A meeting of the Company shall notwithstandin g that it is called by
shorter notice than that specified in the last preceding Article, be deemed to
have been duly called with regard 1o length of notice if it is 5o agreed -

! ! H " als Lrg o) ' s ¥ -y . L1 - -
(A) In the case of @ meeting called as the Annual General Meeting
by all the Members entitled to attend and vote thereat;

(B) in 'tht: a5 of any other meeting by a maj ority in number of .
the Members h aving the right to attend and vote at the d
meeting, being a majority together holding not less than
ninety-five per centum in nominal value of the shares piving
thart right.
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57. ‘The notice convening an Annual enerz! Meeting shall specify the
meeting as such, All business shall be deerned spacial that is transacted at an
Extraordinary General Meeting. All business that is transacted at an Annual
General Meeting shall also be deemed special with the exception of sanctioning
a dividend, the consideration of the accounts and balance sheet and the
reports of the Directors and Auditors and other documents required to be
anrexed to the balance sheet, the elecrion of Directors in the place of those
retiring, and the fixing of the remuneration of the Directors and Auditors,

58.  In ¢very notice calling a meeting of the Company or any class of
Members of the Company there shall appear with reasonable prominence a
starernent that a Member entitled to attend and vote is entitled to appoint
one or more proxies to attend and vote instead of him, and that a proxy
need not also be a Member.

2, Proceedings at General Meetings.

59,  No business shall be transacted at any General Meeting unless 2
quorum is present at the time when the Meeting proceeds 1o business, Two
Members present in person or by proxy shall be a quornm.

40. 14 within half an hour from the time appointed for the meeting a
quorum be not present, the meeting, if convened upon the requisition of or
by Members, shall be dissolved. In any other case it shall stand adjourned ro
such day in the next week, and to such place, as may be appointed by the
Board.

61, If at any adjourned meeting a quorum is not present within half
an hour from the time appointed for the meeting the Members present shall
be a quorum,

63. The Chairman of the Board Gf any), or, in his absence the Deputy-
Chairman (if any), shall preside as Chairman at every General Meeting of the

Company.

-

63. If at any Gencral Meeting neither the Chairman nor the Deputy-
Chairman is present within fifteen mimntes after the time appointed for
holding the meeting, or if neither of them is willing to act as Chairman, the
Directors present shall choose one of their number to act, and if there be no
Director chosen who shall be willing to act the Mecabers present shall choose
one of their number to act as Chairman.

64. ‘The Chairman may, with the consent of any meeting at which a
quorum is present, adjourn any General eeting 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

When a meeting is adjourned for thirty days or

adjournment teok place.
more notice of the adjourned mesting shall be given in the same manner as

an original meeting.
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65, Every question su bmitted to a General Meeting shall be decided,
o 4 v p. | ol . ] . N i o |
in the first instance, by a show of hands. In case of an equality of vores, the .
Chajrman shall not, whether on & show of hands or at a poll, have a casting

voue,

66,  Arany General Meeting, unless 2 pu]J.‘iis dc:rna:m!cm:cl, a (Ie.'::z!:a.mautim:
by the Chairman that a resolution has been carried, or carried unnua!m1unmcrus-]y,
or carried by a particular majority or lost, or not carried by a particular )
majority and an entry to that effect in the minute book of the Company,
shall be sufficient evidence of the fact, without proof of the number or
proportion of the vores recorded in favour of or against such resolution. | i E!P

67. A poll may be demanded upon any question by the Chairman or
by not less than two Members entitled to vote or by one or more Members
representing not less than one-tenth of the total voting rights of all the
Members having the right to vote at the meeting or by a Member or Members
holding shares in the Company conferring a right to vote at the meeting being
shares on which an aggregate sum has been paid up equal to not less than
one-tenth of the sum paid upon all the shares conferring that right. The
demand for a poll may be withdrawn.

Al

68. A poll demanded en the election of a Chairman or on a question
of adjournment shall be taken forthwith, A poll demanded on any other
question shall be taken in such manner, at such place, and either immediately
or at such other time as the Chairman shall before the conclusion of the
meeting direct, and the result of such poll shall be deemed to be the resola-

Y

rion of the Company in General Meeting as at the date of taking the poll.

69.  The demand for a poll shall not prevent the continuance of 2 3
meeting for the transaction of any business other than the question on which
2 poll has been demanded,

&

3. Votes at General Meetings.

70, Subject to any special terms as to voting upon which any capital
may be issued or may from time to tirme be held, on a show of hands c:"vnm:y
Member present in person shall have one vote, and on a poll every Member
who is present in person or by proxy shall have one vote for every Ordlinary
Share held by him, ‘

! sriber of o H H ]
71, Any Member of unsound mind, or in respect of whom an Order

has be::sn made by any Courr having jurisdiction in lunacy, may vote by his o
committee, curator bonis, or other legal curators, and on a poll any such K3

committes, curator bonis, or othey legal curator may vote by proxy.

‘7 e e Y O g e . .

72, If two or more persons be Jointly entitled to a share, any one of
stuch persons may vote at any meeting, either personally or by prexy in
:reSptrf:t'.111hl*§!lfﬁf'c'if, as if he were solely entitled thereto, and if more than one of
such joint holders be present a:

#

anly meeting either personally or by proxy, L
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that one of such persons 5o present whose name stands first in rhe Register
of Members in respect of such share shall alone be entitled to voze in respect
thereof.

73.  Bave as in these Articles expressly provided, no Member shall be
entitled to he present or to vote either personally or by proxy at any General
Meeting or upon any pall, or to exercise any privilege as a Member, unless he
he duly registered and unless all calls or other money due and payable in
respect of any share of which he is the holder, alone or jointly with others,
Lave been paid.

74,  The instrument appointing & proxy shall be in writing under the
hand of the appointor or of his attorney duly authorised in writing, or, if
such appointer be a corporation, under its common seal, if any, and if none,
then under the hand of sume officer or attorney duly authorised in that
behalf. Instruments appointing & proxy shall be in the Forms A or B specified
belew or in any other form of which the Board shall approve. Where it is
desired to afford Members an opportunity to vote for ar against a resolution
the instrument shall be in Form A or a form as near thereto as cirrumstances
admit and in other cases shall be in Form B or a form as near thereto as

circumstanees admit,

FORM A.

ALEDONIAN ‘CCDMM]51:!(.1:3:3;1'.. REAL ESTATE INVESTMENTS
LIMITED.

“C

(lla‘ ,
“of _ ,
“being a Member of the above mentioned Compary, hereby appoint
& ,
“of .
“and failing him, .
“of )
“as my proxy to vote for me and on my behalf at the (Annual,
“Extraordinary or Adjourned, as the case may be) General Meeting of
“the Company to be held on the day of , and ax

“gny adjournment thereof in favour of with or without modification

against
“the resolutions to be proposed thereat.
“to be proposed thereat.
“As witness my hand this day of .

“]I.Q “!H
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FORM B,

“CALEDONIAN COMMERCIAL REAL ESTATE INVESTMENTS
LIMITED.

b

¥ I.

“of

“being a Member of the above mentioned Company, hereby appoint

L]

of
“and failing him,

“of

“as my proxy to vote for me and on my behalf at the (Annual,
“Extraordinary or Adjourned, as the case may be) General Meeting of
“the Company to be held on the day of

“and at any adjournment thereof.

“As witness my hand this day of
I 1 ‘;' 1]

75. A proxy need not be a Member of the Company. The instrument
appointing a proxy shall be deemed to confer authority ro demand or jein in
dernanding a poll.

76.  Any corporation which is a Member of the Company may by
resolution of its directors or other governing body anthorise such person as
it thinks fir to act as its representative at any meeting of the Company or of
any class of Members of the Company, and the person so authorised shall be
entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could exereise if it were an individual share-
holder of the Company. A corporation giving such authority shall furnish to
the Company a copy of such resolution under the seal of the corporation or
certified by the secretary or other proper officer of the corporation or such
other evidence of such resolution as the Board may reasonably wequire.

77, The instrument appointing a proxy and the power of attorney or
other autherity, if any, under which it is signed, v s uciarially certified copy
of that power or authority, shall be deposited at the office not less than
forty-eight hours before the time at which the person named in the instru-
ment proposes to vote pursuant thereto and in default the instrument of
proxy shall not be treated as valid.

78, Avote given in accordance wirth the terve of an instrunient of
proxy shall be valid norwithstanding the previvus death or insanity of the
principal or revocation of the proxy or of the authority under which it was
executed or the transfer of the share in respect of which the vote is given,
provided that no intimation in writing of the death, insanity, vevocation or
transfer shall have been received at the office at least two hours before the
time fixed for the commencement of the meeting or adjourned meeting at
which the proxy is used.
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IV, DIRECTORS,
1. Number and Appointment of Directors,

79, Unless and untii otherwise determined by the Company in General
Meeting, the number of the Directors shall not be less than two nor more
than ten, The names of the first Directors shall be determined in writing by
the Subscribers to the Memorandum of Association.

80.  The continuing Diractors may act, notwithstanding any vacancy
in their body, but if and so long as their number is reduced below the
minimum number fixed by or pursuant to these Articles, the continuing
Directors may act for the purpose of calling a General Meeting of the Company,
but for no other purpose, and may act for such purpose whether or not their
, "

number is reduced below the number fixed by or pursuant to these Articles
as the quorm.

81.  (A) Any Ditector may in writing under his hand served on the
Company appoint any person or persons to be his alternate or alternates
provided that no Director may appoint more than two persons to act as his
alternates at any one time.

(B) Every such alternate shall be entitied to receive notice of all
meetings of the Directors unless ie shall be absent from the United Kingdormn,

(C) Every such alteraate shall be entitled, in the absence of the
Director appointing him, to attend and vote at all meetings of the Directors
and to exercise all the rights, powers, duties and autherities of the Director
appointing him provided that if one Director shall appoint two alternates at
any one time the second person so appointed shall only be eutitled to act as
aforesaid in the absence of the first person so appointed.

(D) A Director acting as an alternate shall have an additional vote
(znd 2 person not being a Director acting as an alternate shzll have one vote)
at all meetings of the Directors for each Director for whom he acts as
alternate and he shall count accordingly for the purpose of determining
whether 2 quorum be present.

(E) A Director may at any time in writing under his hand served
on the Company revoke the appointment of an alternate appointed by him,
and appoint another person in his place, and if 2 Director shall die or cease
te hold the office of Director the appointment of his alternate or alternates
shall thereupon cease and determine.

{F) Every person acting as an alternate Director shall be an officer
of the Company, and shail alone be responsible to the Company for his own
acts and defaults, and he shall not be deemed to be the agent of or for the
Directoe appointing him, The remuneration of any such alternate Director
shall be payable out of the remuneration otherwise payable to the Director
appointing him, and shall ¢ ;nsist of such portion of the last-mentioned
rerauneration as shall be agreed between the alternate and the Director
appwinting him.

F
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2, Qualification, Remuneration and Age of Dircctors,

g2 A Director shall r.ot be required to hold any share qualification,
83, ‘The remuneration of the Directors shall from tinie to time be

determined by the Company in General Meeting. The Directors may also be

' hotel and other expenses reasonably incurred in atzend-

paid their travelling, : I ‘.
r in connection with any business

ing and returning from Board Meetings o
of the Company.

84. No person shall be incapable of being appointed a Director by
reason of his having attained the age of seventy years or any other age nor
shall any Director vacate his office by reason of his atraining or having
attained the age of seventy years or any other age.

3. Powers of Directors.

85. The business of the Company shall be managed by the Board, who
may exercise all the powers of the Company, subject, nevertheless to the
provisions of the Starutes and of these Articles, and to such regulations (being
not inconsistent with any such provisions) as may be prescribed by the
Company in General Mecting, but no regulations made by the Company in
General Meeting shall invalidate any prior act of the Board which would have
been valid if such regulations had not been made.

§6. The Board may appoint from time to time any one or more of
their number to bz Managing Direcror or Managing Directors or to discharge
the duties of 2 Managing Director cither without any other office of profit
under the Company or in conjunction with any sach office, and on such
terms 43 to remuneration, and with such powers and authorities and for such
period as they deem fit, and may from time to time revoke any such appoint-
ment, provided that no Managing Director shall by virtue only of holding
such office be entitled to exercise eny of the powers, authorities or discretions
of the Board, but only such powers, authorities or discretions as shall be
conferred on him by resolution of the Board.

87.  The Board may grant to any Director required to exercise any
special executive or other duties or make any special exertions for any of
the purposes of the Company or to go overseas or exercise special local duties
such special vernunesation witls travelling and hotel expenses for the services
rendered as the Board think proper and such rermuneration may be either in
addition to or in substitution for the rernuneration in Article 83 provided.

88. The Board may grant pensions, superaninuation allowances or
gratuities to employees or ex-employees or persons who are or have been
Directors or officers of the Company or its predecessors or associates in
business, or the relatives, connections or dependants of such employees ot
ex-employees or persons and establish schemes, funds and trusts in relation
thereto.

&
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4, Borrowing Powers,

89.  ‘The Board may borrow or raise any sum or sums of mo ny on
such security, if any, and on such terms as to interest or otherwise 25 they
deem fit, and for the purpose of securing the same and inverest or for ny
other purpose, create, issue, make and give respectively any perpetual or
redeemable debentures or debenture stock or any mortgage or chargs on the
undertaking or the whole or any pare of the property present or future of
the Company, including its uncalled capital, and any debentures, debenture
stock and other securities may be so framed a$ to constitute a floating
charge, or may be otherwise charged, upon all or any of the Company's
property, undertaking or uncalled capital, present or future, and may be
made assignable free from any equitics between the Company and the person
to whom the sarne may be issued, and so that every debenture, debenture
siock, certificate, trest deed mortgage or other charge shall be under the
Seal, and thar every mortgage or charge created by the Company shall be
registered in accordance with the provisions of the Statures.

5. Official Secal for Use Abroad and Dominion Register.

90, The Company may exercise the powers conferred by Section 35
of the Act, and such powers shall be vested in the Board. The Cormpany may
also exercise the powers of Sections 119 and 120 of the Act with reference
to the keeping of dorainion registers, and the Board may, subject to the
provisions of those Sections make and vary such regulations as they may

think fit respecting the keeping of any such register.

6. Proceedings of Directors.

91, The Board may meet together for the despatch of business, adjourn
as they think fit. The quorum necessary

and otherwise regulate their meetings
in the transaction of the business of the Directors shall be two.

92. A Director may, and the Secretary on the requisition of a Director
shall, at any time, summon a meeting of the Board, It shall not be necessary
to give notice of a meeting of the Board to any Director for the time being
ahsent from the United Kingdom,

93.  Questions arising at any meeting shall be decided by 2 majoriry
of votes each Director having one vote. In case of an equality of vores the
Cirrieman of that meeting shall not have a second or casting vote,

94, The Board may elect & Chairman and Deputy-Chajrman of their
meetings, and determine the perlod for which they are to hold office, but if
o such Chairman or Deputy-Chairman be elected, or if they be not present
within fifteen minutes after the time appointed for holding a meeting, the

Directors present may choose some one of their number to be Chairman of

such meeting.

S e
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95, A meeting of the Board for the time being ar which a quorum is
present shall be competent to exercise all authorities, powers, and discretions
for the time being exercisable by the Board.

D6, The Board may delegate any of the powers to Cornmittes con
sisting of such member or members of their body as they think fit. Any
Committee so formed shall, in exercise of the powers so delegated, conform
to any regulations that may from time to time be imposed on it by the Board,

97.  The meetings and proceedings of any such Commitree consisting
of two or more mernbers shall be governed by the provisions herein contained WIZ

for regulating the meetings and proceedings of the Board, so far as the same
are applicable thereto and are not superseded by any regulations made by
the Borrd under the last preceding clause,

93.  Ali acts done bona fide by any meeting of the Board or of 2
Committee of the Board or by any person acting as Director shall, notwith-
standing that it be afterwerds discovered that there was some defect in the
appointment of any Ditector ot person acting g5 aforesaid, or that they or
any of them were disqualified or had vacared office, be as valid as if’ every

such person had been duly appointed and was qualified and had continued
to be a Director.

99.  The Board shall cause minutes ro be entered in books provided for
the purpose of all resolutions and proceedings at all meetings of the Com-
pany, and of the Board, and of Committees of the Board, Any such minutes
of any meeting of the Company or of the Board or of any Committee of the
Board, if purporting to be signed by the Chairman of such meeting, or by
the Chairman of the nexr succeeding meeting, shall be receivable as prima
facie evidence of the matters stated in such minures.
7. The Seal. @
100. The Board may affix the Seal to any document provided that such
document be alse autographically signed by at least one Director and auto-
graphically countersigned by the Secretary or such other person as the Board
may appoint for the purpose. Every certificare for shares, stock, or debenture
stock, or representing any other form of security (other than letters of allot-
ment or serip certificates) shall be issued under the Seal and shall bear the
autographic signatures of at least one Director and of the Secretary or other
person aforesaid.

L

8. Disqualification of Dircctors.

101. The office of a Director shall be vacatzd -

{A) If he ceases to be a Director by virtue of Section 182 of the
Act;
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(B) If he is prokibited from being a Director by an order made
under Exetion 188 of the Act;

(C) I he is found lunatie or becomes of unsound mind;

, (D) If he is absent from the meetings of the Board continuously
for a period of six months withour special leave of abserce
from the Board, and the Board pass a resclution that he has
by reason of such absence vacared office;

(I5) If by notice in writing to the Company he resigns his office;

(F) If he becornes bankiupt, or suspends payment, or componnds
with his creditors.

102. No Director shall be disquslified by his office from contracting
wi h the Company, nor shall any such contract, or any contract or avratge-
ment entered into by or on behalf of the Company with any Company or
parrnershiv of or in which any Director shall be 2 member or otheérwise
interested, be avoided, nor shall any Director so contracting or being such
member or so interested be liable to account ro the Company for any profit
realised by such contract or arrangement by reason only of such Director
holding that office or of the fiduciary relation thereby =stablished. The
nature of the interest of the Divector in such contract or arrangement or
proposed contract or arrangement shall be declared at a meeting of the
Board or otherwise given as required by and subject to the provisions of
Secrion 199 of the Act. No Director shall vote in respect of any contract or
arrangement or proposed contract or arrangement in which he shall be
interested, and if he do so vote, his vote shall not be counted; but this
prohibition shall not apply (i) to any arrangement or agreement with any
compaay which is or shall be a subsidiary company of the Company within
the meaning of Section 154 of the Act where the sole interest of the Director
is that of director, security holder or member off such subsicliary company,
or {ii) to any contract or arrangement: for giving any Direcror any indemnity
or security in respect of money lent to him or obligations undertaken by him
for the benefit of the Company, or (iii) to any contract by the Directors to
underwrite any shares ot securities of or for the Company, or (iv) to any
coniract or rrsolution te allor shares or debentures to a Director, and it may
at any time be suspended or relaxed to any extent, and either generally or in
respect of any particular contract, arrangement or transaction by the Company

in General Meeting.

103. A Director of the Company may be or b.uwane a Director or other
officer of any other company, including a company which may be promoted
by the Company, or in which ‘¢ Corapany may be or become interested as
a vendor, shareholder or otiic. ise. No su ch Director shall, in the absence of
agreement to the contrary, be accountable for any benefit reccived as a
Director, officer or member of such other company.
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9. Secretary, “I!l

104. The firet Secretary of the Company shall be Mark Harry Leighton,
B.C.A. The Dizectors shall fix the remuneration of the Secretary, and the

vt ¢ d

rerms and conditions of his employment.

105, A provision of the Act or these Articles requiring or auth <Jw1ri§:i‘15!;g7 a
thing to be done by or to a Director and the Secretary shall not be satisfiea
by its being done by or to the same person acting both as | Yirector and as, or
in place of the Secretary.

V. ACCOUNTS AND DIVIDENDS. (1]
1. Accounts,

106. The Board shall cause proper books of account (being such books
as are necessary to give a true and fair view of the Company’s affairs and to
explain its transactions) to be kept with respect to —

(A) All sums of money received and expended by the Company
and the matters in respect of which the receipt and expenditure
rakes place; and

(B) All sales and purchases of goods by the Company; and
(C) ‘The assets and liabilities of the Company.

107. The books of account shall be kept at the office or (subject to the
provisions of Section 147 (3) of the Act) at such other place as the Board
think fit, and shall always be open to inspection by any Director.

108. The Board shall from time to time determine whether and to what
extent and at what tiraes and places and under whar conditions or regulations o
the accounts and books of the Company or any of them shall be open to the @
inspection of Members not being Directors, and no Member (not being &
Director) shall have any right of inspecting any account or book er document
of the Company except as conferred by the Statutes or by the authority of

L]

the Board cr of the Company in General Meeting,

109. The Board shall from time to time in accordance with Sections
148, 150 and 157 of the Act cause to be prepared and to be laid before the
Company in General Meeting such profit and loss accounts, balance sheets,
group accounts (if any) and reports as are referred to in those Sections.

E10. A printed copy of every balance sheet, including every document
required by law to be annexed to the balance sheet, which is to be laid before
the Company in General Meeting together with a copy of the Auditers’
Report shall ar least twenty one clear days before the meeting be delivered
or sent by pest to each Member in the manner in which notices are hereafter
directed to be served (whether he is or is not entitled to receive notices of

e R e P AT A At e s e A
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General Meetings of the Company), every holder of debentures of the
Company (whether he is or is not 50 entitled) and all other persons 50
entitled, but this Article shall not require a copy of such documents to be
sent 1o any person to whom, by virtue of paragraph (1) of the proviso to
subescction (1) of Section 158 of the Act the Company is not required to
send the same. ’

111. The dates of the commencement and end of the financial year of
the Company shall be fixed and may from time to time be varied by the
Board.

2. Audit.

112, Auditors shall be appointed and their duties regulated in accordance
with Sections 155 to 162 of the Act.

1. Reserve Funds and Dividends.

113. The rents, dividends, interest, and bonuses and any other b enefits
and advantages in the nature of income receivable in respect of the Company's
properties, assets and investments and any commissions, agency, trusteeship,
transfer and other fees and all current receipts of the Company on revente
account shall, subject to the expenses of management, interest on barrowed
money and other expenses and outgoings which .. the opinion of the Board
are of & revenue nature, constitute profits of the Company available for
dividend, but appreciations of capital assets and realised gains resulting on
sale of capital assets (except S0 far as representing interest or dividend
scerued and unpaid at the date of sale) shall not be treated as profits available
for dividend.

114. The Board shall establish and maintain a reserve to be called in the
baoks of the Company “‘the capital reserve” and shall either carry to the
credit of such reserve from time to time all appreciaticns of capital assets
and moneys realised on the sale of any capital assets in excess of the book
value of the same or apply the same in providing for depreciation or con-
tingencies. The capital reserve shall be available for capitalisation and distribu-
tion as a bonus in accordance with Articles 124 and 125 but shall not otherwise
be available for dividend. Any losses realised on the sale of any capital assets
and any depreciation in the value of any capital assets may be carried to the
debit of the capital reserve cxcept in so far as the Board shall in their discretion
decide 1o make good the same out of orher funds of the Company, but there
shall be no obligation upon the Board or the Company 10 make good any
cuch losses or depreciation out of revenue of the Company before asce rtaining
the amount of the profits available for dividend.

115. The Board may, before recommending any dividend, set aside out
of the profits of the Company S ch surns as they think proper as a reserve or
reserves which sh all, at the discretion of the Board, be applicable for any

purpose to wh ich the profits of the Compary Tmay be properly applied, and
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pending such applic
the business of the Com
shares of the Company)
Board rnay also without p
which they may think prudent not 1o divide.

pany ot be invested in such investments (other than
as the Board may from time to time think fit, The
lacing the same to reserve carry forward any profits

116. The Company in General Meeting may declare a dividend to be
paid to the Members according to their rights and inverests in the profits,
but no larger dividend shall be declared than is recommended by the Board.

117. Subject to the rights of persons, if any, entitled to rhares with &
special rights as to dividends, all dividends shall e declared and paid according
to the amounts paid up on the shares.

118. The Board may, if in their opinion the position of the Company
permits, from time to time declare and pay an interim dividend.

119. Any General Meeting declaring a dividend may, if recommended
by the Board, direct payment of such dividend wholly or in part by the
distribution of specific assets and in particular of paid up shares, debentures
or debenture stock of any other company, or in any one or more of such
ways, and the Board shall give effect to such resolution, and where any diffi-
culty arises in regard to the distribution, they may settle the same as they
think expedient and in particular may issue fractional certificates and may
fix the value for distribution of such specific assets or any part thereof and
may determine that cash payments shall be made to any Members upon the
footing of the value so fixed or that fraction of less value than one pound
may he disregarded, in order to adjust the rights of all parties, and may vest:
any such specific assets in trustees upon such trusts for the persons entitled
to a dividend as may scem expedient to the Board.

L0

120, The Board may deduct from the dividend or interest payable in
respect of any shares held by any Member, cither alone or jointly with any
other Member, all such sums of money as may be due from him, either alone
or jointly with any other person, to the Company on account of calls and
interest on calls,

121. Ne dividend shall bear interest 45 against the Company.

122, Unless otherwise directed any dividend payable in respect of any
share and any redemption moneys payable to the holders of redeemable
registered preference shares may be paid by cheque or warrant sent through ‘Igﬁl
the post to the registered address of the Member entitled or in the case of

joint holders to the registered address of that one whose narne stands first on

the register in respect of the joint holding; and every cheque or warrant so
sent shall be made payable to the order of the person to whom it is sent and
shall be sent at the risk of the person entitled to the money represented
thercby.

ation may, at the like discretion, either be employed in &
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123, Where any asset, business or property is bought by the Cempany
as from a past date up  the terms that the Company shall as from that date
take the profits and bear the losses thereof, such profits or losses as the case
mmay be shall, at the diseration of the Board, be credited or debited wholly
or in part to revenuc account and in that case the amount 5o credited or
debited shall be rreated as a profit or loss arising from the business of the
Company. If any shares or securities are purchased cum dividend or interest
such dividend or interest when paid may at the discretion of the Board,
subject to any provisions of the Statutes, be treated as revenue and it shall
not be obligatory to capitalise the same or any part thercof.

4, Capitalisation.

124. The Company in General Meeting may pass a resolution to the
effect that it is desirable to capiralise the whole or any part of the unappro-
priated profits of the Company or the whole or any part of the amount
standing to the credit of any of the Company’s reserve or suspense ACCounts
and distribute the same 25 2 capital bonus amongst such of the Members as
would have been entitled to receive the same if distributed by way of dividend
or their nominees and in the same proportions, and that the Board be
aushorised to appropriate and apply such bonus either in or towards paying
s for the time being unpaid on any shares held by such

up any amount.
Members respectively or in paying up shares, debentures, or debenture stock
h ways for distribution among

of the Company, or in any one or more of suc
such Members or their nominees as fully paid. Provided that a share premium
account and a capital redemption reserve fund may, for the purposis of this
clause, only bz applied in the paying up of unissued shares to be issued to
Members of the Company as fully paid bonus shares.

125. When such resolution has been passed, the Board may give effect
! issue the unissued shares, debentures or debenture

thereto and may allot and
stock resulting from such capitalisation and apprepriation credited as fully

paid up to the Members entitled or their nominees in satisfaction of the said
bonus, and as nearly as may be in such proportion s aforesaid, with full
power to make such provisions by the issue of fractional certificates, sale or
otherwise as they think expedient for the case of fractions, and prior to such
allotment the Board may authorise any person on behalf of the Members
entitled or their nominees to enter into any agreement
for the allotrnent to them of such shares, debentires

providing h
stock crediced as fully paid up, and in satisfaction as aforesaid, and any

agreement made u nder such authority shatl be effective.

with the Company
or debenture

Vi NOTICES.

« Company to any Member either

126. A notice may be given by th
o his registered address or (if he

personally or by sending it by post to him t
has no registered address within the United Kingdom) to the address, if any,

within the United Kingdom supplied by him to the Company for the giving

of notices to him.
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127, Where a notice is sent by post, service of the notice shall be
deemed to be effected by properly addressing, prepaying and po:iting 2

letter containing the notice and to have been effected as to a notice 1.:ilf'ﬂl.
meeting at the expiration of twenty four hours after the lluezitfcr containing the
same is posted, and as to any other notice at the time at which the letter

would be delivered in the ordinary course of post.

128, If a Member has no registered address within the United Kingdorm
and has not supplied to the Company an address within the United Kingdom
for the giving of notice to him, he shall not be entitled to receive any notice,
but if the Board shall think fit 2 notice may be given to him by advertisement
in one daily newspaper circulating in London, and, if so given, it shall he
deemed to be duly given to him at noon on the day on which the advertisement

ADEHEArs.

129. A notice may be given by the Company to the joint holders of a
share by giving the notice to the joint holder named first in the Register of
Members in respect of the share,

130. A notice may be given by the Company to the persons entitled to
a share in consequence of the death or bankruptey of 2 Member by sending
it through the post in a prepaid letrer addressed to them by name, cr by the
title of representatives of the deceased, or trustees of the bankrupt, or by any
like description, at the address, if any, within the United Kingdam supplied
for the purpose by the persons claiming to be so entitled, or (until such an
address has been so supplied) by giving notice in any manner in which the
same might have been given if the death or bankruptey had not oceurred,

131, Subject to any special terms as to notice of meetings on which any
capital of the Company may be issued or may from time to time be held,
notice of every General Meeting shall be given in 5ome manner hereinbefore
amhorised to every Member except those Members who {having no registered
address within the United Kingdom) have not supplied o the Company an
address within the United Kingdom for the giving of notices to them and to
the Auditers for the time being of the Company. No other persons shall be
entitled 1B receive notices of General Meetings.

VIL WINDING UP AND RECONSTRUCTION.

132. If upon the winding up of the Cempany the surplus assets shall
be more than sufficient to repay the whele of the capital which shall have
been paid up, or which in such a case shall be deemed Lo have been paid up,
the excess shall be distributed among the Members in preportion to the
capital which shall have been paid or which in such a case shall be deemed to
have been paid or which ought to have been paid on the shares held by them
respectively at the commencement of the winding up other than amounts
paid in advance of calls, and if the surplus assets shall be insufficient to repay
the whole of the capital which shall have been paid up or which in such a
cage shall be deemed to have been paid up on the shares, such surplus assets
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shall be distributed so that as nearly as may be the losses shall be borne by

the Members in proporrion to the capital which shall have been paid or ’
which in such a case shall be deemed to have been paid or which ought to
have been paid on the shares held by them respectively at the commencement
of the winding up, other than amounts paid in advance of calls. But this clause
shall be without prejudice to the rights of the owners of shares issued or for
the time being held upon special conditions.

133, The Liquidator of the Company in any winding vp (whether
voluntary or by or subject to the supervision of the Court) may, with the
sanction of an Extraordinary Resolution, divide amonyg the contributories in
specie any part of the assets of the Cormpany and may with the like sanction
vest any part of the assets of the Company in trustees upon such trusts for
the benefit of the contributories or any of them as the Liquidator with the
like sanction shall think fit. The Board or the Liquidator may, with the
comsent of a Special Resolution, sell rhe undertaking of the Company or the
whole or any part of its assets for shares fully or partly pzid up or the obliga-
tions of or other interests in any other company and may, by the contract
of sale, agree for the allotment to the Members or contributories direct of
the proceeds of sale in proportion to their respective interest in the Company,
or with the consent of any Member affected thereby otherwise than in such
proportion, and in case the shares of the Company shall be of different
classes may arrange for the allotment in respect of preference shares of the
Company of obligations of the purchasing company or of the shares of the
purchasing company, with any preference or priority over, or with a larger
amount paid up than the shares allotted in respect of ordinary shares of the
Company; and may further, by the contract, specify 2 time at the expiration
of which shares, obligations or other interests not accepted or required to be
sold shall be deemed to have been refused and be at the dispesal of the Board
or the Liquidator or the purchasing company. All holders of shares shall be
bound by any such contract and waive all other rights in relation to such
shares, save only, in case the Company is proposed to be or is in the conse
of being wound up, such statutory xighes, iff any, under Section 287 of the
Act as are incapable of being varied or excluded by these Articles.

VIII, INDEMNITY.

134. Every Director, Manager, Auditor, Secretary and other officer or
servant of the Comparny shall be indemnified by the Company against, and it
shall be the duty of the Board out of the funds of the Company to pay, all
ts and travelling and other expenses which any such officer or servant
may incur or become liable for by reason of any act or thing lawfully and
properly done by him in the discharge of his duties and his travelling and .
other expenses necessarily incurred in connecrion with the Company’s busi-
ness and any Hability incurred by him in defending any proceedings, whether
civil or criminal, which shall arise in connection with the Company's business
and in which judgrent shall be given in his favour or in which he shall be
acquitted, and any liability in connection with any application in rucrlati‘i.cn:rn to
any of the affairs of the Company under Section 448 of the Act in which
relief shall be granted to him by the Court,
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COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
- OF =
CALEDONIAN COMMERCIAL REAL ESTATE INVESTMENTS LIMITED

Passed the 17th day of October, 1989

A% an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly
convened and held on 17th October, 1989 at Cartton House, 33 Robert
Adam Street, London W1 the following Resolution was duly passed as a
Special Resolution:

SPECTAL RESOLUTION

"THAT the name of the Company be changed to Caledonian Property
Investments Limited’
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 669923

I hereby certify that

CALEDONIAN COMMERCIAL REAL ESTATE
INVESTMENTS LIMITED

having by special resolution changed its namae,

is now incorporated under the name of

CALEDONIAN F’Ht JPERTY INVESTMENTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 27 OCTOBER 1989

- Y Fa el
!F" R LYY L

an authorised officer




