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3 somw MILEURN PYEUS

of . Milburn House in the Cliy and County of Newcastle upoh

‘I' e

!

t A Solicttor
of the Su-

preme Court
{or st Scodland
“an Enrailed

LawApgent ™)
engaged in

I fraston Street Numbey 29/30

[

e ma = v 1 Tm e

of! or "'A
person named
inthe Articles
of Associatlon
as n He e oo ot o its s vt e s e e we s o e b 3 N A F LN S SphTa s 48 s e
Director or
Secrotary)
ol

and That all the requirements of The Companies Act, 1029, in. respect of

matters precedent to the registration of the said Company and incidental

sHere insert- Do solernnly and sincereiy Declare thut I am®* & Sollcitor of the

.. .. Lpaep,

thereto have been complied with, And I make this solemn Declaration

of The Statutory Declarations Act, 1825.

Declared at..the City.and County ofi ... oo

' Newcastle upon Tyne ..
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the . ... 2o eday of Wc"‘%{«wmi e

One thousand nine hundred and . forty sevan
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'fw THE STAND AGT, 1894, and THE FINANCE ACT, 4033,

COMPANY LIMITED BY SHARES,

OF

__..OLD BURLINGTON STREET NUMBER 29/30. .

LIMITED,

Pursuant to Section e of The Stamp Act, 1891
amended by Section 41 of The Finance Act, 1933
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be lodged with the Memorandum of Association snd
Registration of the Company is applied ‘for.
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THE NOMINAL CAPITAL
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'OLD BURLINGTON STREEY NUMBER 28/30,
LIMITED,
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JPHE COMPANIES ACT, 1020,

R Yo L LML ,
Eﬂm%“.!w} D BY SHARES.

s
TR

5&'::‘.&*2.* TR LT
granbm..of) Sssoiation

OF

0ld Burfingion Strest Mumber 28/30 Limit"

1. The name of the Company is “-OLp BUrLINGTON STREET NUMBER 2
LaarrED.”

2, ‘The registered office of the Company will be situate in England.

3. ‘The objects for which the Company is established, are as follows =

(¢) Lo purchase, take on lease or otherwise acquire the property known as

(6)

()

)

29, and 30. Old Burlington Strect and Nos. 22. to 27. Cotk Street,
Tondon (formerly known as St. Regis Hotel) and to alter the existing
buildings, and to make the same fit for habitation and to effect

lettings of the same.
To sell, let, dispose of

or transfer the business, goodwill, securities o

other property and undertaking of the Company or any part thercof
for such consideration as the Company may think fit, and in partic-
alar for shares, mortgages, debantures or other securities in or of
another company, and to sublet any portion of the Company's

premises.

To carrv on any other business which mav seem to the Company capable of
being conveniently carried on in connection with the above or calculated
directly or indirectly to enhance the value of, or render more profitable any

of the property of the Compény.

To issite dehentures, debenture stock, bonds, obligations and securities of all
kinds w.0d to frame, constitute and secure the same as may seem expedient
with full power to make the same transferable by delivery or by instrument
of trausfer or otherwise and either perpetual or terminable and either
redeemable or otherwise and to charge or secure the same by trust deed,
or otherwise on the undertaking of the Company or upon amy specifie
property and rights, present and future of the Company including, if
thought fit, uncalled capital or otherwise howsoever,

{e) Lo draw, aceept, endorse, discount and issue promissory notes, bills of
exchange and other negotiable instruments,

Fp

To invest and deal with the moneys of the Company not immediately required
and any money which may be in hand or under the eontrol of the Company,

whether the property

& the Company or on deposit or loan with it or

otherwise at its disposil apon such securities and in such maoner as may
from time to time be determined.
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{5 'To Lorzow of rajee meney 1 sech manner and on such tei’:;m as sy be
expedient and in partieniar Ly the issue of income steck bouds and
cestificates, seenred and unseeured noies, mortgages, charges, dehentures
or dehenture stock, perpetval or otherwise and charged or not charged
upon the whole or aiy of the ondertakings and property of the Cempany
both present and future including its uncalled eapital.

(k) To take part in the management, supervision or control of the business
or operations of any company or uudertaking and for that purpose to
appeint and remunerate any directors, accountants or other experts or
agents.

{iy To amalgamate with any other company or companies having oljects
altogether or in part similar to those of this Compauy.,

{#) To pay out of the funds of the Company all expenses which the Company

’ may lawfully pay, of or incident to the formation, registration and advert-
ising of, or raising money for the Company and the issue of its capital, ot
for contributing or assisting any issuing house or firm or persons, cither
issuiug or purchasing with a view to issue all or any part of the Company's
capital in connection with the advertising or offering the same for sub-
scription or sale, including brokerage and commissions for obtaining
applications for, or tauking placing or underwriting shares, debentures or
debenture stock.

(k) To distribute antong the members of the Company in kind, any property of
the Company and in pasticular any shares, debentures or securities of
other companies belonging tn the Company or of whicl the Company may
have the power of disposing.

(O To do all such other things as ere incidental or conducive to the attainment
of the above ohjects. And it is hereby declared that in the construction
of this clause the word ' Company " shall be deemed to include any person
or partnership or other body of persons whether incorporated or not
incorporated and whether domiciled in the United Kingdom or elsewhere
and the words denoting the singular number shall include the plural
number and vice versa and the objects specified in each paragraph of the
clause shall be regarded as independent objects and except where otherwise
explained in such paragraph, be in no wise restricted or limited by re-
ference to or inference from the terms of any >ther paragraph or by the
name of the Company.

(m) Provided always that nothing herein contained shall empower the Company
" to carry on the business of life assurance, accident gesurance, fire assur-
ance, employers' liability assurance, industrial assurance, mowr assurance,
or any business of insurance or re-insurance within the meaning of the
Assurauce Cowmpanies Act, 1gpg, or any Act amending, extending or.
re-pnacting the same,

4. The [idbility of the members is limited.

5. The Share Capital of the Company is £50,000 diviled into 350,000 shares
of £1 each, with power to increase or reduce its capital from time to time, and
to divide shares in the capital, for the time being, into several classes, and to
attach thereto respectively any preferential, deferred, qualified, or special rights
privileges or conditions.

[ Y
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o 6. Any of the Shares in the Capital whether original or increased, may frim
d sime to time be issued with any such guarantee or right of preference, whether
g in respect of dividend or repayment of Capital or hoth, or any such other speciat
privilege or adventage over any Shares previously jssued or then about to he
v issued, or at such a premium or with such deferied rights as compared vith aoy
t other Shares previously iwsued or then about to ue issued, or subjic’ ¢ any

- conditions or provisions, and with any such right or without auny right 2t Joting,
to [ and generally on such terms as the Company may from time to time bw Special
or 1 ‘Resolution determine, but so that any preferential or Special rights mrsvhed to
- p issued shares shall not be affected or interfered with otherwise than p+rsisnt to
& @ Regulation 34 contained in Table A in the first Schedule of the Compa:ies Act,
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We, the several persons whose hames and oddresses are subscxibed, are dosirous i
of being formed into a Company, in pursuance of this Memorandum of Assoriag- o
tion, and we respectively agree to take the number of shares in the capital of {,
the Company set opposite to our respective names.

Number of Sliaros

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taken by each
Subscriber,
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COMPANY LIMITED BY Si4AREGz ===
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Articles of Hssociation |
“ o gﬂf&émﬂm —
Old Burlington Street Huwmber 29/30 Limited.
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1. ‘Ihe Regulations contained in Table A in the First Schedule
to the Companies Act, 1929 (such Table being hereinafter called
“Pable A ™), shall apply fo the Company save in so far as they are
excluded or varied hereby. In addition to the remaining Claunses
of Table A the following shall be the Regulations ¢f the Company.

2. The Company shall be a Private Company, and accordingly
the following provisions shall have effect —

(®) The Company shall not offer any of its shares |
or debentures to the public for subscription. J

(6) The number of the members of the Company (not
including persons who are in the employment of the Company
and persons who having been formerly in the eniployment
of the Compauny, were while in that employment and have
continued after the determination of ~that employment,
to be members of the Company) shall not at any time
exceed 50.

(¢} The transfer of the shares in the Company shall
be restricted in the manner hereinafter provided.

3. ‘The original Share Capital of the Company is £50,000
divided into 50,000 Ordinary Shares of £r each.

4. The Shares shall be ander the control of the Directors,
who may allot and dispose of or grant options over the same :
to such persons, on sueh terms, and in such manner as they
think fit.

The Directors way at any time in their absolute and .
uncontrolled discretion refuse to register any transfer of Shares ;
and Clause 19 of Table A shall Dbe modified accordingly.

6. The Directors may raise or borrow for the purpose of the
Company’s business such sum or sums of money as they think nt,
and Clause 6g of Table A shall be modified accordingly. ‘

. 'The quorum for the transaction of business at any General
Meeting shall be two Members personally present and holding or
representing by proxy not less than one-tenth of the Share Capital
of the Company for the tine beine issued ; and Clause 45 of
Table A shall be modified accordingly.
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8. ‘The numher of Directors shall not be less than two aer
more than scven in number,

9. The qualification of -4 Director shall be the holding of
at least one share in the Company.

10, A Memorandum in writing, signed by all the Dircctoss
for the time being, amd pasted in or attached to the ilinute
. Book, shall be as elfective for all purposs’ as » Resolution of
the Directors and passcd at a n 2eting duly eonvoned, held and
constituted.

rx. In the event of o winding up of the Company all surplus
assets after repaying the amount paid up in respect of share
capital shall be distributed amongst the shareholders proportion-

ately to the number of shares leld irrespactive of the amount
paid up on svch shares.

12. A Director may hold any office of profit under the
Company (other than that of Auditor) in conjunction with the
office of Director, and may enter into contracts or arvamgzments
<ot have dealings with the Company, and shall not be dizasnlizied
{from office thereby, ncr shall he be 'iable to account to the iem-
-pany foi any profit avising ont of wny such contract, arrangeizery,
ror dealing to which he is a party or iz which Le is interest.:d
by reason of his Leing at the same time a Director of the Counpuny,
provided that such Director discloses to the meeting of the
Directors at which such contract, arrangement,or dealing is first
taken into consideration, the nature of his interest therein, or,
if such interest is subsequently acquired, provided that he discloses
the facl that he acquired such interest at the next Meeting of the
Directors held after such interest was acquired. But, except in
respect of awy agreement or zrrangement to give any indemnity
or security to any Director who has undertaken or is about to
tindertake any liability on bebalf of the Company, or of a resolu-
tion to allot any Shares or Debentures to a Director, no Director
shall vote as a Director in regard to any contract, arrangement,

,or dealing in which he is interested or upyn any matter arising

thereout, and if lhe shall so vote his vote shall not be counted,
nor shall he be reckoned in estimating a quorum when any such
contract, arrangement,or denling is under consideration. A general
notice yiven to the idivectors by a Dircior t3 the effect that he

Ads a wmember of a specitied company or firm, and is to be re-

garded as interested in any contruct, arranz:n.nt, or dealing
which may, after the date of the notice, be entared into or made
with that company or iir 7, shall, for th: purposa of this Article,
be deemed to Do a sufficiunt disclosure of interest in ralation
to auy contract, arrangenent or dealing so entered into or made.

13. The Company in General Mceting may at any time and
from time to time pass a resolution that any sum not required for the
paywent or provision of any fixed preferential dividend and (A) for
the time Being standing to the acedit of any reserve fund or reserve
account of the Company, including premivins received on the issue of -
any shares debentures or debenture stock of the Company, or (B)
being tundivided net profits in the hands of the Comipany be
capitaliced, und that such sum be appropriated as capital to aud
amongst the ordinary shareholders in the shares and proportions in.
which they would have been entitled thereto i the same had been
distributed by way of dividend on the ordinary shares, and in such

a
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manner as the resolution may direct, and such resoluiion shail be

effective ; and the Directors shall in accordance with such resojulion

apply such sum in paying up in full amy unissued shares in the
capital of the Company, or any debentures of the Company, on behalf
of the ordinaty shareholders aforesaid, and approprinte ‘such shares
or debentures to, and distribute the same credited as fully paid np
amongst sich shareholders in the proportions aforesaid, in satisfaction
of their shares and interests in the said capitalised s, ox shall apply

such sum or any part thercof on behalf of the sharcholders aforesaid o

in paying up the whole or part of any uncalled balance which shall
for the time being be unpaid in respect of any issued ordinary shares

held by such sharcholders, or otherwise deal with such sum as

directed by such resolution. Where any difficulty arises in respect
of any such. Jistribution the Directors may settle the same as they
think expedient, and in particular they may issue fractional certifi-
cates, fix the value for distribution of any fully paid up shares or
debentures, make cash payments to any shareholders on the footing
of the value so fixed in order to adjust rights and vest auy such

shares in trustees upon such trusts for the persons entitled to share &
in the appropiiation and distribution as may séem just and expedient .-
to the Directors., When deemed requisite a proper coufract for-whe -

allotment and acceptance of any shares to be distributed as aforesxid

shall be delivered to the Registrar of Companies for registration in =

accordance with Section 42 of the Act and the Directors may appoint
any person to sign such contract on behaif of the persons entitled to
share in the appropriation and distribution and such appointment
shall be effective. : ' » -

14. 'I'he Company in General Meeting may from time to timhe
and at any time pass a tesolution to the effect that any surplus monies |

or capital profits in the bands of the company whether arising from
the realisation of capital assets of the company or received in respect

of any capital assets o represented by shares or othex property i

received as consideration or part consideration for the sale or realisation

of any capital assets of the company or’any investments representing .

any such surplus monies as aforesaid whether or not such surplus
monies or capital profits have been placed to the credit of a Capital

Profits Reserve Account, shall be divided amongst the members of

the company by way of capital distribution in preportion to their
rights and. interests in the distributable profits of the company nd

any such resolution shall be effective and shall be carried into efiect

by the Directors aceordingly.

&

y
e Aoyt TR by e T

-
e ot A B

".rw\ﬂ\ ;



ot f |
: A r AR

A o Dated the L.£ . day of -ef’*!"l&&v\? 194 .
S _ T
| | s e

0 | Witness to the above Signatures of' A, J" fmyqﬂa F

oy ) . -

1 & \Mﬂ) LN \7

(oot o L . /é «f\omfw\, .

o ‘ ‘ { st~ wo e 5(:,&:1( R
[ - 'sdff' . .-
e N oo ' . R ' ’
g ' _ ” . _ .
’ e jl"w N . t.ﬁw\um-e/ﬁ”_:u WMM )
Vgl L K
.

! !

¥ ;

P .

b - .
L ‘ :

i B

LS < '

3 ";;: ‘ - .

! \f;,,l L2

¢ F"

i

i 3

b '

;_:A!!

|

" Wi - s e -

" Naugs, ADDRESSES AND DESCRIPTIONS OF SURSCEIBERS. , '

’ @Rosvc*rim Riro .
Nearuwren,
%\/LJC‘!( MW»_ o I:‘




\ /
LY '
ﬁ.} 'q‘ - - T 1 o T — - e
L e i e TR e o B
i ; RUPLICAT R, FOR ¥RE YILE :
S ' B ‘ iy
N 3 \T el ; . ,/’
1 e 230083, | I
“ ; £ T R Y —-.‘- e o ‘L; ‘ ‘
A
]
!

-"1;‘}

R R

EaCE e S

MR GSHaML bk mewarzeas e L T O T O

Bt LR LT L L TR

NN R P I ey W e T O T

Company is Limited,

LR Y R TR e W B e e

Given ander my hand ab London this.........

m“ i
r/e\sf?'jﬁ n;‘

=
8

o T Ty ST ey ™

Certiticate (&-‘%;33&' e+ o

reeeived by |7 7

Date. lc/::\ e . }

Certifivate of Fneorpovation
3 %ﬁf@hg @extify, n.

is this day Incorporated undsr the Companies Act, 1999, and that the

{
i L
,;wm'@m"-‘mu L
1
]

a “—"‘ Ked L‘—/

Comparnins

TR MR aaTeAne B0 it Gn LML kMg YA RAUED UK SRR (AERN. parsul Biete: seerenront worene -

. ; H
. K S day of |g 1.
: Nﬁmﬁ'& v oo One Thousand Nine Hllzﬁggﬁm%d..,..Eﬂrf‘.}'ﬂaﬂv{ar;

B

"QJ

LR AT YA k) 2 A M T, S a1+ .i

P

i e U

. to R Lo
T R N s G i gl

R E e T P MY

'/’J’

E i,)"
B o
A - g
R i
- i Y
b 1]
a1 . A
S . B
AN R3] .
¢
; A
1
’U *| 'l
b
-
a3 v
. 4 .
p v
3
2 i
X ~
&,
&
"3
ol "
o
3 %
|
R
I
T
PRE
N L Ty



/:ﬁ?ff Lo T f ?ﬂ g&/&”} #

o

H OLL DURLINGTON STREET NUMBER 29/36,g/ﬁ
LINITED re

AT AN EXTRAORDINARY GENLRAL WEETING of the abavednameﬁ
Company held on Friday the 12th day of November 1554 the
wubjoloed resolubions ware AWy pasged as Speoinl
Resolutions.
, 1. That the name of the Company be changed to City Acre
L Broperty Investment Trust Limiteds "
“ 2. That the provisions of the Memorandum of Association

, of the Company with respect to the objects of the Company

: ‘ \ be altered by omitting Clause 3§a) and by subsgbtituting

therefor the following paragraphs
"(a) To carry on the business of a property ’
investment company and for thut purpose to purchase,
Lake i Leuse, or in exchange, or otherwise aaquiie

- opiaiPngd to hold ‘any lands or buildings wherever situate,

ii%'ltﬁgﬁﬁq  withYany lands or bulldlngs, and to manage, farm or
e : 'ﬁﬁéfﬁZhe same ol any part thereof for any periocd and

| ﬁ?l~—@-,#w*’ at such rent and on such conditions as the Company

shall think £ity and to develop any lands or buildings
acquired by the Company or in wvhich 1% is interested,‘
in particular by'paving and draining land, laylnb ous
land for building purposes, constructing, altering,
pulling down, decording, maintaining, equipping,

@ | furnishing, fitting up and improving buildings,
congtructing and erecting houses, flats, factories

and warehouses and buildings of any kind; and %o .

o
B o
o

i turn o account lands and buildings by letting the
.y same on building lease oy in any obher manner and by

LN advancing monsve o and enbering into contract

4631

anddany estate or interest in, and any night connected

2w
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=‘§{ errangements with bullders, lessess, tenands and otherst,
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Zo Phat Artivie 14, that ig *to @uy the Article sombheved

12 which immedin ately follows Mxtiele 13 chall Lo cmatied

from the Articles of Assceistion of the Company ond thab

the following new Article shall be substitubed therefopse
11%. Phe virectors shall establish a resorve to be
‘cailed the capibal reserve, wnd shall either parry
to the credit of such reserve from time to time the
| excess of all moneys realised on the sale of any |
 lends, buildings, property, investments or other i
assels of the Company over the bock price of the same
or apply such‘é§cess in providing for depreclaiion
or contingenciesl' Such capital reserve and all
other moneys in the nature of accretion to capital,

’ whether on sale of lands, bnildings, property,
investments or otherwlise, shall be treated for all
purposes as capital moneys and not as profiﬁs
available fox dividend, Any losges realised on the
pale of any lands, buildings, property or investments
may be carried o the deblt of the capital reserve,
except in so far as the Directors shall in their
discretion decide to make good the same out
of other funds of the Goﬁpany. Provided that this
Artlcle shall not be deemed to preciude such capita}
reserve being applied in the paying up of unissued ;;
shares to be issued to members of the Company aSM;“

fully paid or partly paid bonus shares.n

B o
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" of the above-named Company being change aj?; Shet %

i

{5i%Y ACRE PROPERTY INVESTMENY TRUST $IMETED

Reference: CR. 98/308/54 BOAR
COMPANIES ACT, 1948

R o) 1> ¥ FRLINGRON, STREET. NUMBER. 29/20. . Limited

[

PR
Y \:}’

Signed on behal of the Board of Trade

this second day of Decenber 1954,

,('n’:‘ 2 4’;
o
Ik P P Vo SN
TP /Al
- T e
IVCSBTARNE IR o P
P NP 3 fﬂ

A Q,f}\

Authorised i that behalf by the
President of the Board of Trade.

o "'fqu‘
- © ::,”:
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ba’-#. e
¥ -
"\I B
N s

18.9.53) (53802 Wh. 18161—4610 2 3154 L & ., Lwd, G813

Pursuant to the provisions of Sub-Section () of Section 18.of the -
B ) m

, Companies Act, 1048, the Board of Trade flé%q,h\yﬁa%j&pg% of the i}ian1e ,
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Chanme of Fee
@:ﬁttiil’ﬁ:&t‘? pursuant to Section 18(3) of the Companies Act, 1948.

i

! 'iﬁieuhn (lﬂerhfn that ..
_OLD. BURLINGTON. SUREET NUIEER. 29/30 LINITED, |

........................... cihaer e

having, with the sanction of ‘a Special Resolution of the said Company and
with the approval of the BOARD OF TRADE, changed its name, is now called
_CITY_ACKE PROPERTY INVESTMEND TRUBT LIMITER. . . o

i h Recdene PRinh & 0 4 eearn rawr G we bRET NN AEE PER RRiRER % BT DRIN RRTURSENRGUONAS apsaciiek baVsd ol o BT osn e pesEia doew

and 1 have entered such new name on the Register accordingly.

Given under my hand at Londen, this.. segend . ... ..day of
Deeeber....... One thousand mne hundred and fifty f‘mx"' .................... .
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; ﬂﬂﬁia' THE GOMPANIES ACT, 1929
i Y ;1;! Y )
gqﬁf\= THE COMPANIES ACT. 1948
7
COMPANY LIMITED BY SHARES
{
; MEMORANDUM OF ASSOCIATION
: , (as altered by Special Resolution DR
) o dated 12th November 195k4) ;
: | -~ of = ;er \
CITY ACRE PROPERTY INVESTMENT TRUST LIMITEEme{i mﬁﬁﬁ.mg‘
% \F o
C x o g SR '
d ' \ %?Dag&mv f
S Lo oI name of the Company is "CITY ACRE PROPERTY 4
] * INVESTMENT TRUST LIMITEDS, & ey SEIFIRY

i B
o g,
B A

2. The registered office of the Company will be
situate in England.

3. The objects for which the Company is established
are as follows s~ ‘ .

(a) to carry on the business of a property investment
company and for that purpose to purchase, take on lease, .
or in exchange, or otherwise acquire and to hold any S
lands or bulldings wherever situate, and any estate ‘
or interest in, and any right connected with any o
lands or buildings, and to manage, farm or let the e
game or any part thereof for any period and at such
rent and on such conditions as the Company shall think
fity and to develop any lands or bulldings acquired . @
by the Company or in whieh it 1s interes d, in Lgfgﬁ “

><f particular by paving and draining land, Saying ouh-t 1

=

G O g DT o oo om0 5 40 o 5 T 0 £ e

land for bullding purposes, comstructing, altering, i
pulling down, decorating, maintaining, equipping, ‘
furnishing, fitting up and Improving buildings, B
constructing and erecting houses, flats, factories |
and warehouses and bulldings of any kind: and.bo i
turn to account lands and buildings by letting the

same on bullding lease or in any other manner and by
advanceing moneys to and entering i1nto contraet V4
arrangements with bullders, lessees, tenants and others.

- TV S
o N

(b) To sell, leb, dispose of or transfer the business,
goodwilis securltles or other property and undertaking |
of the CQompany or any part thersof for such comslderation
ag the Company may bthink f£it and in particular for i
shares, mortgages, debentures or other securities in o
or of another company; and to sublet any portion of

the Company's premises. P
“ et o _ _
¢) To cpfey on any obher ﬁ%ﬁinassg hichy pay, seem to the e
() Com a&% mapahﬁﬁfif beily eovven‘igﬁlyzgzgﬁiggﬁoniiP f%_ -
< 17D B W ag 0+
l'kée J’f‘ Vel s ' ;
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(d)

(e)

(£)

(2)

 such bterms as may be expedient and in particular

(h)

(1)

()

(k)

connection with the above or calculated divectly or
ipdirectiy to enhence the value of, or render more
profiteble any of the properiy of {h@ Conpany.

To tgsue dsbentures, debenture glock, tondg,
oblizations and gsecurities of all kinds and teo
frame, constitute and secure the same as may seenm
expedlent with fall power to make the same
tpransferable by delivery or by instrument of
transfer or otherwise and either perpetual or
tepminable and either redeemable or otherwise and
to charge or secure the same by trust deed or
otherwise on the undertaling of the Company or
upon any speclfic property and rights present

and future of the Company including, if thought
fit, uncalled capital or otherwise howsoever.

To draw, acceph, endorse, discount and 1ssue
promissory notes, bills of exchange and other

,negotiable~instrumentso

To invest and deal with the moneys of the Company
not immediately reguired end any woney which may
be in hand or under the control of the Company,
whether the property of the Company or on deposlt
or loan with it or otherwise at 1its disposal upon
such securities and in such manner asg may from

time to time be determined.
To borrow or raise money in such menner and on

py the issue of income stock bonds and certificates,
secured and unsecured notes, mortgages, charges,
debentures or debenture stock, perpetual or
otherwise and charged or not charged upon the whole

or any of the undertakings and property of the

Company both present and future inecluding its
uncalled capltal.

To take part in the management, supervision or
control of the business or operations of any
company or undertaking and for that purpose to
appoint and remunerabe any directors, accountants
or other experts or agents.

¥ -
To amelgamate with any other company or companles

having objects altogether or in part similar %o
those of this Company.

To pay out of the funds of the Compény all expenses
whiqh tEe Compeny may ilawfully pay, of or incident
to the formation; registration and advertising of,
or ralsing money for the Company and the issue of
lrg ?apital or for contributing or assisting any
issuing house or firm or persons, either issulng

or purchasing with a view to issue all or any

part of the Company's capital in connection with

the advertising or offering the same for subscription

or saley including brokerage and commissions-for

obtaining appiications for, or taking plaeing or
undervreiting shares, d@beﬁ% Sben ¢

%?ngiﬂgifhuge amorg the mombers of the CGompany in
i b 7 property of the Compeny and in parbicular
ny shares, debentures or securities of other

ures or debenture stock.

s
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gompaniaa belonging to the Compapy or of whieh the
Jompany mey have the power of disposing.

{1) To do all such other things as are incidental or
@ond?ciVe to the abtaminment of the above objJects,
And it is hereby declared that in the construction
of this clause the word wGompany® shall be deemed
to inciude any person or partnership or other body
of persons whether incorporated or not incorporated
and whebher domiciled in the United Kingdom or
elsevhere and the words denoting the singular
number shell inelude the plural number and vice
versa and Lhe objects spenified in each paragraph
of ths clause shall be regarded as independent
objects and, except where obtherwise explained in
suzh paragraph, be in no wise restricted or limited
by reference to or inference from the terms of any
other paragraph or by the name of the Company.

(m) Provided alwaye that nokhing herein contained shall
empower the Company to carry on the business of
1ife azsurance, accident assurance, fire assurance,
employers' 1lability assurance, industrial assurance,
motor assurance, or any business of dnsurance or
re-~insurance wi%hin the meaning of the Assurance
Companies Act,; 1909, or any Act amending, extending
or re-enacting the sameo.

4, The liability of the members is limited. v//

5, The Share Capital of the Gompany is £50,000
divided into 50,000 shares of £1 each with power to
increase or reduce its capltal from time to time, and
to divide shares in the capital, for the time belung,
into several classes, and to attach thereto respectively
any preferential, deferred, gualified, or special rights
privileges or conditions.

%, Any of the Shares in ths Capibal whether
original or increased, may from time to time be lssued
with any stuch guarantee or right of prefersnce, whethexr
in respect of dividend or repayment of Capital or both,
or any such other special privilege or advantage over
any Shares previously 1ssued or then about to be lssued,
or at such a premium or with such deferred rights as
compared with any other Shareg previously issued or then
ahout to be ilssued, or subject to any conditions or
provisions, and wi%h any sueh right or without any right
of vobing, and generally on such terms as the Company
may from time to time by Spesial Regsolubion determine,
put so that any preferential or Special rights attached
to 1ssued shares 2hall not be affected or interfered
with obherwise than pursuant to Regulation 34 contained
in Table A in the pPinst Schedule of the Companles Act

1929,

i
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WE 4the several persons whose names and addresses ave

subseribed, are desirous of being formed into a Company,

1n pursuance of Lhis Memorandum of Assoclialtlon, and we

respectively agree to take the number of shares 1n the

capltal of the Gom?any set opposite to our respective

namesa.

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number Bf Shares
taken by each
Subscriber

A. IVOR FRENCH,
"Charlwood",
Grosvenor Road,
Northwood.

Chartered Surveyor

REGINALD HENRY STEVENS,
"Oba.n“,
Boxgrovs Avenue,
" Guildford.

Chartered Accountant

One

One

Dated the 24th day of February, 1947.

Witness to the above signatures of Arthur

Reginald Henwy Stevenss

H,8, DEARSLY,

16, Mountway, —
Potters Bar, Mdsx.

Incorporated Accounbant.

- GERTHIED  printad

by type-titho {(Multilith)
pracess,

S ]
v—-@@.ﬁﬁmumn.

Ivor French and

&3
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TIncorporated the 5th day of
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o ) . . , Lohdon, EnCéh‘a‘




74

-

}

Y ACRE PROPE

;‘:) Lk
TY li/tESTﬁ'XENT TRUST LIMY ﬁfﬁgﬁ 5
/ _ - s ;?gf\g "“ﬁf}i@

4 :}-'6% %iﬁﬁﬂ?% '1 !;‘»p
- ) FR vt b RN d q i I j
rectors: 3T &(ﬂ albxro %ﬁﬁw”“&g@ ew ’
 ENENS, ;{ﬁi“\ -‘f'g*‘ 4 ﬁ H
prihiage i \:‘s‘*.\:‘" @ﬂ{x&#‘-’) oz
PALUHEO, !-LU oo n, E.(}Eﬁ%ﬁ":ﬁ« ; '
e 'f&‘t“m’
EVENS, F-C.A.

TELEPHONE MAMMDN Houns T30 {oLmen)

77

. : SPECIAT, RESOLUTION .
passed al Extraordinary General Mesting held
at 37a Walbrook, London, 2.0.4., on Tuesday
6th October, 1959, yd

I HEREBY CERTIFY that the following resolutions weve duly passed;-

i

- {1) That the Authorised Shere Capital of the Company be increased
- ko £506,000 by the creation of a further £450,000 Shares of .
“ £l each, tec rank pari passu with the existing Sheres in all ;
respects, -

~(2) That the sum of £481,1.30 (being as to £449,697 the amount

- standing to the credit of the Capital Reserve of the Company
and as to &£31,433 part of the amount standing to the credit of

~ the Profit and Loss Account) be capitalised rnd appropriated
as capital to and amongst the members whose ..ames appear in the
Register of Members as the holders of shares in the Capital
of the Company at the close of husiness on the date of this
Resolution and that the said sum be applied by the Directors e
on behalf of such Shareholders in paying up in full 481,130 L
Shares of £1 each in the Capital of the Company and that such
Shares so fully paid up be appropriated to and distributed
amongst the said Shareholders in the proportion of 26 of such

., Shares for every one now held by such persons yespectively

and that the Shares so distributed be accepted by the said

. Shareholders in full satisfaction of their interests in the

- ‘'said capitalised sum and be treated for all purposesﬁas*aqw
increase of the nominal amount of the capital of the Comp

Tan L v g e

U

S

any
held by each such shareholder and not as ingpmeﬁgpgﬁraﬂk in

- full for all dividends hersinafter declarec %mgmhé“00%3§§y. ?a
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& |
' 1948. ;
THE COMPANIES ACT, 1929
, H’ iR
NOTICE OF INCREASE IN NOMIMAL CAPFTAL. N sy
% 63 SEEE
Pursunnt to Section 52, - ' ;
i
s GLLL. ACRE PROPERTY TiIVE SSTMENT TRUST ‘
Name [ 0
of J i
Company | ,
i ... ' e Tdmnited.
:
v
' |
i
3
!
Nore.~This Notice, accompanied by a printed copy of the Resolution authoviSiny the i
Increase, must be forwarded to the Registrar of Companies m‘chm,lfé‘ daz%?s &%t’;\t\lm )
@ passing of the said Resolution. \} :
-w"') ;
-
t
Presented by

'LORD, FOSTER & Co.. R
s ~GHARTERED ACCOUNTANTS.. . .. e s S A !

) REX HOUSE, &
38, KING WILLiAM %TREI‘T. S AN

g oL @ q @@'ﬁ’g‘ Ej ‘

) ;
S — = 5
YUBLISHED AXD KOLD Ty Sy SF I {
WITHERBY 8& CO' LTD' Omfrx and Pnﬂ!my?i’ozllh:k B ,
Wagfood Faclory: Law and Companies® Printers and Stattoners 804 UIGH HOLBOXN, W,i,1 :
O AR BT 15, NICROLAS LANE, LONDON, F.Qid 11w o0 4o, *:
!

Tererrosn: Massion Huran 7373 18 Laney) /g — /
238
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63 1048
hereby gives you notice puxsnant to Sech, 53 of the Companies Act, 29, that by

Barts ey o L s X 35th
(@). Dwbruocpdin=ry; | Resolution of the Compeny dated the SImER,
dayof . . Qeteber | 19..59 the nomiual Capital of the Cempany has t
been increased by the addition thereto of the sum of £..452,000." ... beyond

the registered Capital of £..50,000u.. v vt e e The additional

Capital is divided as follows ;-

Nominal
Amount of
Numher of Shares, Class of Share. each Share.
150, 000 Ordinary g1

The conditions (e.g., voting rights, dividends, ete.) subject to which the new”

Shares have been or arc to be issued ate as follows t--

"The new Shares rank pari passu with the existing Shares,

{7 any of the new Shares are Proference Shares state whether they are
redecmable or not.)

okl

(Signature).. }
(Stato whether ])érector, Q,,_,,\_.L_ e B
or Manager or Seeretary) . . ..o . e T .
ro, |
v . e s by leo WA ) —< Lo
Dated the . ¥ dday ef Lootslen o 1040 Cﬁ-)’s 3 iy,
S N
. e

(o) Ordirary,” * Extraordinary ” or “ Speeial.”
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L Statement of Jncrease of Nominal Capital pursnant to s. 112 of the Stamiy

Act, 1891, as amended by s. 7 of the Finance Act, 1899, by 5. 39 of the Finance Aet,

1020, and s. 41 of the Finance Act, 1933, (Norr.—The Stamp Duty on an Increase

of Nominal Capitel is Ten Shillings for every £100 or fraction of £100.}

€

by which the Registered Capital is increased, and if not so filed Interest on the Dg’ A

- e

[P

i 7

e e —

) "S’ ﬁi‘!j}{\ﬁl‘;_ %
" i)
at the rate of 5 per cent. per annum from the passing of the Resolution is also paya }\33?:\1’;{%2{& J
Vgl ot
) (s. 6, Revenue Act, 1903). o ﬂiﬂ?} SRty
P p'\f’ {\j u
Noms.—Attention is drawn to Section 83 of the Compani 'fﬂé}}ﬂﬂ\is, }\ela, Vi |
@& & £
to the filing of a Notice of Increase and a printed copy of the Res\ ution'éﬁ%horising th o R
A\ /’1} L
Tnercase. ' . %’ﬁﬁ ‘ & i
%msented by oo
LORD, FOSTER & Co. Y
CHERTERED ACCOUNTARTS, 1
REX HOUSE - -
38, KING WILLIAM STREE]
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Tho NOMINAL CAPITAL of....o. oo

CITY ACRE PROPERTY TNVESTMENT TRUST Gompanys Limitpd,

has by a Resolution of the Company dated___6th October 1959

been increaZSBd by the addition theéreto of the sum of £450,000, i , divided mtn

150,000 “sha,res of £1,

£50,000.

&

Signature___ TWKLLQ—QL':""“” -

i)

Thig statement should be signed by an.Officer of the Company.
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Sypecial Resolution

OF

GI"Y ACRE PROPERTY INVESTMENT TRUST
LIMITED.

PASSED the 4th day of OCTOBER, 1963,

-~ AT an EXTRAORDINARY GENERAL MEETING of the above-named

e F o
Hha Lo

yl al "
'ng ol aevindly
P N

Company duly convened and held at 37a, Walbrook, London,
£.0.4. on the 4th October, 1963, the following Resolution
was passed as a SPECIAL RESOLUTION:-

wpHAT Article 9 of the Company's Articles

of Association be deleted and the following
new Article be substituted therefor -

9. Phe Shareholding gqualification for s
Directors may be fixed by the Company - AL
in General Meeting and unless and .

until so fixed, no gualification shall

be required."‘D 2

Chairmar:. -

{

REGISTERED

80CT965 |
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THE COMPANIES ACT 1948

o AN

§

]

{

{‘ & COMPANY LIMITED BY SHARES
-

|

T’

Speeial Regolution
L | CITY ACRE PROPERTY INVESTMENT TRUST
LIMITED

e Passed 30th March, 1965

‘ . At an EXTRAORDINARY GEMERAL MEETING of the above Company
ey’ duly convened and held at 37a, Walbrook, London, E.C.4, on Tuesday

the 30th day of March, 1965, the following Resolution was passed as a
SPECIAL RESOLUTION :—

%
‘; - ) R THAT the sum of £500,000 being part of the amount standing
B o on the date of this Meeting to the credit of the Capital Reserve of
i the Company be appropriated as Capital to and amongst the Members
whose names appear in the Register of Members as holders of Shares
@Z in the Capital of the Company at the closg of business on the date
R ' of this Resolution and that the said sum of £500,000 be applied by
e R the Directors on behalf of such shareholders in paying up in full -
L o 500,000 of the unissued shares in the Capital of the Company and
that such shares be applied to and distributed amongst the said
shareholders in the proportion of one such share for each share then
held by them respectively and that the shares so distributed be
, accepted by the said shareholders in full satisfaction of their interests
G o in the said capitalised sum to be treated pfoc.all purposes as an
o increase in the nominal amount of the Cap, talfgﬁﬁggéémpany held
by each shareholder and not as income angss =‘;

.
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At an Extraordinary General Meeting of the above Company held at ,
37a,. Walbrook, Londen, E.C.):. on Tuesday 30th March, 1965 at 3.0 p.m. e
" :the following Resolution was passed as an Ordinary Resolution. Y

'.

I
N

) That the Capital of the Company e increased from £500,000 to
. £1,000,000 by the creation of 500,000 &dditional Shares of £1 each, to
rank parl passu with the existing sharves in all respects.
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o Notice of Increase in Nominal Capital,
. ' Pursuant to Section 63.
i\ ' . )
O *[ame City Acre Property Investimen® Trus® .
i ‘ \ " of .
‘f “ ‘ - AL E T T L-‘Kl‘ ’b
. {:{pnpa’ny ] T S0 w U I __._mmited- f
e e e b ! |
;' E - - T g \ : !
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10 TIE REGISTRAR OF COMPANIES. Iy

Aity Aers Pronoriy Tpvestment Trust '
— o —

e

Limited, hereby gives you notice pursuant £0

section ™ of The Companies Act, 1948, tha by (a) agn Qrdinary
Resolution of the Company dated the %0th day of.
larck — , 1965, the nominal Capital of the Company has been

inquased by the addition thereto of the sum of £ 500,009

peyond the IRegistered Copital of £_590,IJ0 ,

The additional Capital is divided as follows :—
. . Nominal amount
Nunmber of Shares Class of Shares of ench share

500,000 Ordinary £1

1

Thé ‘Gonditions (b) subject to which the new Shares have been or are to-he issued are

ag follows:— . = qyere are no special provisions attached to the

new Shares, theX rank pari passu with the
existing Shares im 211 respechs

Signature 'P é‘L pﬂm

(State whether Director or Secretary.)
Sanretary.

2nd April, 19 65.

Dated the day of
{a) Ordinary,” “ axbraordinary,” or “ Special.”
{b) eg., voting rights, dividend rights, winding up rights, ete,
(If any of the new Shares are Preference Shares state whether they are redecmable or not.)
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THE STAMP ACT, 1891

(84 & 85 Vier., Ca. 39)

COMPANY LIMITED BY SBHARES
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Pursuant te Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933,

NOTE.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100. -~

This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within
I5 days after the passing of the Resolution by which the Capital Is Increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, i903.)
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THE NOMINAL CAPITAL

OF

gity Aecre P'ropertr Inveetnent Trust

T Limited

30%h March, 1965 been increased by

the addition thereto of the sum of £ 599,000

divided into :—

500,000 Ordinary Shares Of £l each

Shares of- eacn

beyond the registered Capital 0f£300.000

Stgnature P Gv . p M

-

9 o

Secretary

(State whether Director o Secretary)

Dated the 2nd day of April. 1965 .
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has by a Resolution of the Company dated -

Note.—This margin i{s reserved for binding and must @0t be written across
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THE COMPANIES ACT, 1948

Sperial Resolution

of

CITY ACRE PROPERTY INVESTMENT
TRUST LIMITED

At an EXTRAORDINARY GENERAL MEETING of the
above Company held at 37a Walbrook, London, E.C.4, on Friday,
18th March, 1966 at 10.30 a.m. the following Resolufion was passed

" asa SPECIAL RESOLUTION.

THAT Article 14 of the Company’s Articles of Association
be deleted.
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The Cowmpanies Act 1948

Ordinary Resolution

of

bl

CITY .fxcxtm PROPERTY INVESTMENY TRUST LIMITED @\E@'@ g‘ﬁE@%E@

7QCTI966

A

L
At sn Bxtraordinary Genexal Meeting of the above Company held at

57A, Walbrook, London, E.C.4. on Wednesday, 5th October, 1965 at 2.30 P.M.

the following Resolution was passed as an Ordinary Resolution.

That the Capital of the Company be increased from £1,000,000 %o
£2,000,000 by the creation of 1,000,000 additional Shares of £1 each, to

rank pari passu with the existing shares in all respecis.
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Chairman.
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Notice of Increase in Nominal Capital.
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COMPANIES:
REGISTRATIOM

Pursuant to Section 63,

CITY ACRE_FROPERTY INVESTMENT

e

Name
of
(tompany

TRUST -

SEAISTERED

_Limited.

" "his Notico must he sont to the Registrar within 15 days £

R
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the Incrense has been nuthorised, under a penalty for default.

i

[ Sl
vom the date of the passing of the Resolution by which

A Statement of the increase of the Nominal Capital must be filed pursuant to

(&, 112, Stamp Act, 1891, as amended by S. 39 of the Finance Act, 1926. If not so filed

stunm will be charged by virtwe of 8.5 of the Revenue Act, 1903.

[C.A. 88.)

PUBLISERD AND BOLD BY

“yitkin 15 days of the passing of the Resolution, interest on the duty at the rate of.5 % per

WATERLOW & SONS LIMITED,
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_ The Conditions (b) subject to which the new Shares have been or are to be issued a,re"

TO THE BEGISTRAR OF COMPANIES,

CLTY ACUE PROPERTY INVESTMENT

TRUST - - = ~Timited, hereby gives you notice pursuant to T

section 63 of The Companies Act, 1948, that by (a) ORDINARY

Resolution of the Company dated the Fifth day of.

October . 1966, the nominal Capital of the Company has been

increased by the addition thereto of the sum of & 1,000,000

beyond the Registered Capital of £ 1,000,000

The sadditional Capital is divided as follows:—

. Nominal amount
Number of Shares Clase of Shares of each share

1,000,000 —— £1

as follows :—

To rank pari passu with the existing shares in all

respecis

Signature P (3' -P M

(Stase whether Director or Sccreiary.)
: Director

7% day of (Q(m 1966

(a) *“Ordinary,” *Ilixtraordinary,” or *Special”
(b) e.g., vobing rights, dividend rights, winding up rights, ete.
(If any of the new Shares arc Preference Shares stete whether they are redeemable or not.)

Dated the
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. This Statement is to be filed with the Notice of Increase which must be filed R
L .. pursuant to Section 63 (1) of the Companies Act, 1948. If net so filed within v
:@; 15 days after the passing of the Resolution by which the Capital is Increased, .
LT interes: on the duty at the rate of 5 per cent. per annum from the date of the

passitig of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)
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Presented by

o The . Seeretary,.City Acre Property Investment Trust Lid.,

b

ST T T A e T A T T

&
374, Walbeaoks. .. .. 1 10

. London,.B.C. 4. ..
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THE NOMINAL CAPITAL

or

Sity Acre Property Investment

Tyoat Lim lth

“has by a Resolution of the Company dated

5tb_October. 196.6. been increased by

the addition thereto of the sum of £ 1,000,080 .,

divided into :—

1,000,000 Shares of &1 each

Shares of- each

beyond the registered Capital of——2 Million

o POBAGHe—

Signature p . ()‘ P ﬂé'-\_.dax/ oo

(State whether Director or Secretary).—.—Rirector

7% (etites
Dated the , day of 1966

written across

Note.—This margin is reserved for binding and must not be
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The Conpanies Act 1948,

a;pf Speeial Rzaoiution

of
ity Aere Proporty Investmont Trugt Limited

SR

AL an EXTRAORDINARY GENERAL MEETING of tho above Company

'u held at 37A Walbrook, London, B.C.lre on 15th Fabrasyy, 1963

, the following Resolution was passed as a SPECIAL RESOLUTION.

That, in accordance with Section 5 (1) {a) of the Componies
Act 1943, the objects clause contained in the Company's

EMemorandum of Association at Clause 3 be amended by the

i{nsertion of a new paragraph immediately following paragraph

(d) as followsi-

(e) To lend money to customers and others and to
guarantee the observance and performance of

obligations and contracis by customers and others.

and Lhat the existing paragraph (e) be re-designated
paragraph {f) and that each succeeding paragraph be
re-designated acco:dingly.'

*
w4
r

"

Chairmane.

Wa certify that the above documant was printed by
tho host-fused electro - static phtography process.
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THE COMPANIES ACT, 1929
THE COMPANIES ACT. 1948

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION

{as altered by Special Resolurions dated 12th
oo November 1954, 15th February 1968),
R
of

CITY ACRE PROPERTY INVESTMENT TRUST LIMITED
(ﬂi T 1’\?’""

1. The name of the Company is “CITY ACRE PROPERTY INVESTMENT
TRUST LIMITED”. —

e y ek

.

*2. The registered office of the Comipany will be situate in England.

#*

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

o

Py

{a) to carry on the business of a pmperty investment company and for that purpose

to purchase, taks on lease, or in exchange, or otherwise acquire and to hold any
~ lands or buildings wherever situate, and any estate or interest in, and any right

connected with any lands or buildings, and to manage, farm or let the same or
any part thereof for any period and at such rent and on such conditions as the
Company shall think fit; und o develop any lands or buildings acquired by the
Company or in which it is interested, in particular by paving and draining land,
laying out land for building purposes, constructing, altering, pulling down,
decorating, maintaining, equipping, furnishing, fitting up and improving
buildings, constructing and erecting houses, flats, factories and warehouses and
buildings of any kind; and to turn to account lands and buildings by letting the
same on building lease or in any other manner and by advancing moneys to and
entering into contract arrangements with builders, lessees, tenants and others.

(b) To sell, let, dispose of or transfer the business, goodwill, securities or other ~

property and undertaking of the Company or any part thereof for such
consideration as the Company niay think fit and in particular for shares,
mortgages, debentures or other securities in or of another company, and to
sublet any portion of the Company’s premises.
//

(¢) To carry on any other business, which may seem to the Company capable of
being conveniently carricd on in connection with the above or calculated
directly or indirectly to enhance the value of, or render more profitable any

of the property of the Company. (,/

(d) To issue debentures, debenture stock, bonds, obligations and securities of all
kinds and to frame, constitute and secure the same as may seem expedient with
full power to make the same transferable by delivery or by instrument of
transfer or otherwise and either perpetual or terminable and either redeemable
or otherwise and to charge or sccure the same by {rust deed or otherwise on
the undertaking of the Company or upon any specific property and rights
present and future of the Company mciyd’ ng, if thought fit, uncalted .,apxtal

therwise howsoever.

-

(e) To lend money to customers and others and to guarantee the observance and

. P Pl
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s
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performance of obligaticns and contracts by customers and rothtgfg_:
o
(f)/%o draw, accept, endorse, discount ansd issue promissory notes, bills of exchange N
and other negotiable instruments. - Gt

(g) Toinvestand deal with the moneys of the Company not jmmediately 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 Joan with it or otherwise

at its disposal upon such securities and in such manner as may from time to
time be determined.
-

() To borrow or faise money in such manner and on such ferms as may be expesiensy
and in particular by the issue of income stock bonds and certificates, secured and
unsecured notes, mortgages, charges, debentures or debenture stock, perpetual or
otherwise and charged or not charged upon the whole or any of the undertakings
and property of the Company both present and future including its uncalled £
sapital.»”

(i) To take part in the management, supervision or control of the business or j
operaticus of any company or undertaking and for that purpose to appoint "
and reg}unerate any directors, accountants or other experts OF ggents.

/

G To amalgamate with any other company or companies having objects altogether
or in part similar to those of this Company. ’

(15) To pay out of the funds of the Company all expenses which the Company may
lawfully pay, of or incident to the formation, registration and advertising of,
or raising money for the Company and the issue of its capital or for coniributing
or assisting any issuing house Or firm or persons, either issuing or purchasing with
a view to issue all or any part of the Company’s capital in connection with the
advertising or offering the same for subscription or sale, including brokerage

and commissions for obtaining applications foy, or taking placing or underwriting

shares, debentures or deber re stock. / -

W /ﬁ distribute among the members of the Company in kind, any property of the
Company and in particular any shares, debentures or securities of other companies
belonging to the Company of of which the Company may have the power of
disposing.

o J‘/’?

(m)vT»tS”do alt such other things as are incidental or conducive to ths attainment of Q(}
the above objects. And it is hereby declared that in the construction of this i
clause the word “Company” shall be deemed to include any person Cr partnership
or other body of persons whether incorporated or not incorporated and whether
domiciled in the United Kingdom or elsewhere and the words denoting the
singular number shall include the plural number and vice versa and the objects
specified in each paragraph of the clause shall be regarded as independent
objects and except where otherwise explained in such paragraph, be in no wise
restricted or limited by reference to or inference from the terms of any other :
paragraph or by the name of the Company.

e
L

An) Provided always that nothing herein contained shall empower the Compaiy to

carry on the business of life assurance, accident assurance, fire assurance, R
employers’ liability assurance, industrial assurance, motor assurance, or any N ‘1‘{)
business of insurance or re-insurance within the meaning of the Assurance ‘
Companies Act, 1909, or any Act amending, extending or re-enacting the

same.
4. ‘The liability of the members is limited. -
-’

5. The Share Capital of the Company is £50,000 divided into 50,000
shares of £1 each with power to increase or reduce its capital from time to time, and .
to divide shares in the capital, for the time being, into several classes, and to attach !
thereto respectively any preferential, deferred, qualified, or special rights privileges

or conditions, (See footnote) s

[ $¥]



. . 6 Anyofthe Shares in the Capital whether original or increased, may from
I fime to tll‘ﬂ? pe issued with any such guarantee or right of preference, whether in
respect of dividend or repayment of Capital or Loth, or any such otier special privilege

L%

e I r T e ko
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s or advantage over any Shares previously issued or then about & be issued, or at sucht
o a premium or with such deferred rights as compared with any other Shares previously . g
issued or then abou; to be issued, or subject to any conditions ar provisions, and with Sy
any such right or without any right of voting, and generally on such terms as the s ﬁﬂfﬁf |
Compang{ may from time to time by Special Resolution determine, but so that any . ' &
preferential or Special rights attached to issusd shares shall not be.affected or o
interfered with otherwise than pursuant to Regulation 34 contained in Table A in
the first Schedule of the Companies Act 1929, R :
it ? ‘ : .
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Footnote to Paragraph 3. 000 divided i
: ital of the Company was increased to £2,000, divided into

EIEJ%(S)%:(I)‘S S?grleg of £1 each by a Special Resolution dated 6th October 1959 .

and O,rdinary Resolutions dated 30th March 1965 and 5th October 1966. /
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WE the several persons whosé names and addresses are subscribed, are desirous
of being formed into a Company, in pursuapce of this Memorandur of Association,
and we respectively agree to take the number of shares in the ¢apitat of the compaf,y
set opposite to our respective names. n pal

- Number of Shares
taken by each °
Subscriber

NAMES, ADDRESSES AND
DESCRIPTIONS OF SUBSCRIBERS

A. IVOR FRENCH,
“Charlwood”,
Grosvenor Road,
Northwoend.
Chastered Surveyor One

REGINALD HENRY STEVENS,
“Oban”,
Boxgrove Avenue,
Guildford.
Chartered Accountant ' One

Dated the 24th day of February, 1947,

Witness to the above signatures of Arthur Tvor French and Reginald Henry Stevens:

H.S. DEARSLY,
16, Mountway,
Potters Bar,
Middlesex.
Incorporated Accountant




Number of Company 4306683, /1Y

. THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES,

b " ORDINARY RESOLUTION |
3 g
of - o -

. CITY ACRE PROPERTY INVESTMENT TRUST LIMITED. S )

PASSED the 1lst day of JULY, 1971,

AT an EXTRAORDINARY GENERAL MEETING of the above -named , i

"THAT the sum of £200, 000 being part of the amonnt standing

. @
Zompany held at 37a, Walbrook, London, E.C. 4. on the lst July, 1971, . \ 4 ,,5’"/
e following Resolution was passed as an ORDINARY RESOLU TION: ) _J

on the date of this meeting to the credit of the Capital Reserve :

of the Company be appropriated as Capital to and amongst the ‘ Lf’ \
Members whose narmes appear in the Register of Members as | /:;

the holders of Shares in the Capital of the Company at the close %, -

of business on the date of this Resolution and that the said sum ):i ‘? \
of £200,000 be applied by the Directors on behalf of such : ; ;}}'b ?!‘ a

shareholders in paying up in full 200, 000 Shares of £1. each 7

in the Capital of the Company and that such shares be applied
to and distributed amongst the said Sharcholdexs in the proporiion

of one such Share for each nine shares then held by them

o respectively and that the Shares so distributed be accepted by . ¢
'the said shareholders in full satisfaction of their interests in ’ o
R Y <.
the said capitalised sum and be treated for all purposes as an ; O
increace of the nominal amount of the Capital of the Company , oo
held by each Shareholder and not as income and rank in full ,
for any dividend hereaiter declared on the shares of the Company. " O .
;,I;
cr— )
B, G, TURNER, TR “'“"*(’L‘-"Uidf;é\ D
ety gff‘ \1‘&""‘"—“ drd‘ [
4; Db dmreadia. ) é,_';;‘ : :\‘(-‘
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No. 430683 2,
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. FHE COMPANIES ACT 1929

THE COMPANIES ACTS 1948 10 BH6T
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TV ACRE PROPERTY INVESTMENT
TRUST LIMITED

|

At an EXTRAORDINARY (GENERAL MEETING of the Company uily . . g
convened and held at St. Albans House, Goldsmith Street, Wood J ,,\?
, Street, London, E.C.2, on the 20th day of July 197! the following 'I’%E
\ ‘ . Resolution was duly passed as a SPECIAL RESOLUTION ; -— SR

SPECIAL RESOLUTION

*THAT the Company be converted into a Public Company
and that the Articles of Association contained in the printed
document submitted to this Meeting and for the purposes of
identification initialled Ly the Chairman be and the same are
hereby adopted as the Articles of Assaciation of the Company
in substitution for and to the exclusion of ail existing Articles

thereof.”

4 B. G. TURNER,
4// (/ Chairman.
J




I THE COMPANIES ACTS 1920
- THE COMPANIES ACTS 1948 T0 1967

COMPANY LIMITED BY SHARES

shall not apply to the Company.

2. In these Articles, if not inconsistent with the subject of
context, the words standing in the first column of the table next
hereinafter contained shall bear the meaning set opposite fo them
respectively in the second column thereof.

WORDS MEANINGS

The Act ... | The Companies Act 1948, and every statutory
P l} modification or re-enactment thersof for the .
o 3 time being in force.
X 8 These Articles ... | These Articles of Association as originally framed

' or as from time to time altered.
The Office  ...| The registered office for the time being of the
Company.

0609

NEW

A Artirles of Anspciaiion e
JA
iz CITY ACRE PROPERTY INVESTMENT

TRUST L3MITED

“ f (Adopted by Special Resolution passed on the 20th day of July 1971)

g |

z PRELIMINARY

,?‘f 1. The regulations in Table A in the first schedule to the = =

¢ Companies Act 1948 as amended by the Companies Act 1967 -
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The Seal ... | The common seal of the Cornpany-
The Tnited

Kingdom | Great Britain and Northera Ireland,
Paid up ... | Paid up or credited as paid vp.

In writing ... | Written, or produced by any substitute for writing,
or partly one and partly another.

Words importing the singular number include the plural, and U
. vice versa.

Words importing the masculine gender include the feminine
gender.

Wards importing persons shall include corporations.

And the expression “ Secretary * shall (subject to the provisions

of the Act) include an assistant or deputy Secretary, and any person .
appointed by the Directors to perform any of the duties of the -~

Secretary.

Save as aforesaid, any words or expressions defined in the Act
shall, if not inconsistent with the subject or context, bear the same
meaning in these Articles.

BUSINESS

3. Any branch or kind of business, which the Company is
either expressly or by implication authorised to undertake, may be
undertaken by the Directors, at such time or times as they may think
fit, and further may be suffered by them to be in abeyance, whether
such branch or kind of business may have been actually commenced
or not, so long as the Directors may deem it expedient not to
commence or preceed with the same.

4, The Company shail not give, whether directly or indirectly,
and whether by meuns of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in
connection with a purchase or subscription made or to be made by any

'I ~ea

T Has



T

3

person of or for any shares in the Company or in its holding company
{if any), nor shall the Company make z losn for any purpese
whatscever on the security of its shams or those of its helding
company (if any), but nothing in this Ardicle skali be taken to prohibit
transactions not prohibited by the Act,

CAPITAL

3, The share capital of the Company as at the date of the
adoption of these Articles as the Articles of Association of the

Company is £2,000,000 divided into 2,000,000 Shares of £1 each.

6. Without prejudice to any special rights for the time being
conferred on the holders of any class of shares (which special rights
shall not be varied or abrogated except with such consent or sanction
as is provided by the next following Article) any share in the Company
may be issuzed with such preferred, defecred or other special rights,
or such restrictions, whether in regard to dividend, retum
of capital, voting or otherwise as the Company may from time to
time by Ordinary Resolution determine; and any Preference Share
may be issued on the terms that it is, or at the option of the Company
is to be liable, to be redeemed subject to the provisions of the Act,
cn such terms and in such manner as may be provided by these
fFerticles. :

VARIATION OF RIGHTS AND ISSUE OF FURTHER
SHARES

7. Whenever the capital of the Company is divided into diffzrent
classes of shares, the special rights attached to any class may be varied
or abrogated either whilst the Company is a going concern or during
or in contemplation of 4 winding up, with the consent in. writing of
the holders of three-fourths of the issued shares of the class, or
with the sanction of ant Extraordinary Resolution passed at a separate
meeting of the holders of the shares of the class, but not otherwise.
To every sucli separate meeting all the piovisions of these Articles
relating to General Meetings of the Company or to the proceedings
thereat shall, mutatis mutundis, apply, except that the necessary
quorum shall be two persons at least holding or representing by proxy
one-third in nominal amount of the issued shares of the class (but so
that if at any adjourned meeting of such holders a quorum as above
defined is not present, those holders who are present in pesson or
by proxy shall be a quorum), and that the Iulders of shares of the
class shall, on a poll, have one vote in respect of every share of the
class held by them respectively.
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g, The special rights conferred npen the holders of any class
of shares issued with prefersed or other spesist pights shall be deemed
to be varied by the reduction of the capital paid up o sach shares
but shall not (unless otherwise expressly provided by these Articles or
by the conditions of issug of such shares) be deemed to be varied by
the creation or issue of further shares ranking pari passu thesewith

or subsequent thereto.

SHARES

0, Subject to the provisions of these Articles relating tc new
shares unissued shares in the capital of the Corapany shall be at the
disposal of the Directors, and they may (subject to the provisions of

. the Act) allot, grant options over, or otherwise dispose of them to

such persons at such times and on such terms as they think proper,
but so that no shares shall be jssued at a discount, except in
accordance with the provisions of the Act.

10. Ta addition to all other powers of payiug commissions, the
Company (or the Directors on behalf of the Company) may exercise
the powers conferred by the Act of applyinig its shares or capital

moneys in paying commissions to persons subscribing or procuring

subscriptions for shares of the Company, or agreeing so to do, whether

absolutely or conditionally: Provided that the rate per cent. or the -

amount of the commission paid or agreed to be paid shall be disclosed
in the manner required by the Act and shall not exceed 10 per cent.
of the price at which the shares in respect whereof the commission
is paid are issued or an amount equivalent thereto. The Company
(or the Directors on behalf of the Company) may also, on any issue
of shares, pay such brokerage as may be lawful.

11. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall nut be bound by
or recognise any equitable, contingent, future or partial interest in
any share, or (except only as by these Articles otherwise provided
or as by law required) any interest in any fractional part of a share,

or any other right in respect of any share, except an absolute right

to the entirety thereof in the registered hoider.

CERTIFICATES

.12. (») Every person whose name is entered as a Member in the
Register of Members shall be entitled without payment to one
certificate for all his shares of each class, or upon payment of such

I
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sum, not exceeding five pence for evary certificate after (he frst,
as the Directors sheli from time to fime determine, fo sovaval
certificates, each for ong or more of his shares, Every curiificate
shall be isswed within two months after allotment or the fodgment
with the Company of the transfer of the shares, not being a fransier
which the Company is for any reason entitled fo refnse fo register
and does not register, unless the conditjons of issue of such shares
otherwise provide, and shall be under the Seal and shall specify the
pumber and class and distinguishing numbers Gf any) of the shares
to which it relates, and the amount paid up thereon. The Company
shall not be bound to register more than four persons as the jolnt
holders of any share or shares {except in the case of executors or
trustees of a deceased Member) and in the case of a share held jointly
by several persons, the Company shall not be bound to issue more
than one certificate therefor, and delivery of a certificate for a share
to one of seversl joint holders shall be sufficient delivery to ail

Where a Member transfers part of the shares comprised in his holding

he shall be entitled to a certificate for fhe balance of his boldiag
without charge.

(8) Bvery share certificate and every certificate for

debentures of the Company which is issued under the Seal shall be
signed by one Director and countersigned by the Secretary or by a
second Director or by some other person appointed by the Directors
for the purpose. Any such signature may be mechanically applied by

such method under the control of the Auditors, Transfer Auditors or:
Bankers of the Company as the Directors may by resolution determine.

Save as aforesaid any such signature shall be autographic.

13. If a share certificate be defaced, worn out, lost or destroyed,

it may be renewed on payment of such fee (if any) not exceeding five
pence, and on such terms (if any) as to evidence and indemnity as

the Directors think fit, and (in case of defacement or wearing
out) on delivery up of the old certificate.

LIEN

14. The Company shall have a first and paramount lien on
every share (niot being a fully peid share) for all moneys, whether
presently payable or not, called or payable at a fixed time in respect
of such share; and the Company shall also have a first and paramount

lien on all shares (other than fully paid shares) standing registered

in the name of a single Member for all the debts and liabilities of
such Member or his estate to the Company, and that whether the
same shall have been incurred before or after notice to the Company
of any equitable or other interest in amy person other than such
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Member and whother the pericd for the rayment of Sischargs £f the
sams shall have actually prrived or mof, and potwithstanding that
the sams are joint debts or Nabilities of such Member ot his estate
and any other person, whether2 Member of the Company ornot, The
Company's Hen (if any) on o share shatl extend to ol dividends of
ather moneys payable thereon or in respect therenf. The Directors
may resolve that any share shall for some spesified period be exempt
from the provisions of this Axticle.

15. The Coropany may sell, in such manner as the Directors
think fit, any shares on which the Company has 2 lien, bul no sale
shall be made unless some sum in respect of which the lien exists is
presently payable, nor until the expiration of fourieen days after 8
notice in wriling, stating and demanding payment of the sum presently
pavable, and giving notice of intention to sell in default, shall have
been served on the holder for the time being of the shares or the
-person entitled by reason of his death or bankruptcy to the shares.

16. The net proceeds of such sale, after payment of the costs
of such sale, shafl be applied in or towards payment or satisfaction
of the debt or liability in respect whereof the lLien exists, 50 far as
the same is presently payable, and any residue shall (subiect to a
fike lien for debts or liabilities not presently payable as existed upon
the shares prior to the sale) be paid to the person entitled to the
shotes at the time of the sale. For giving effect to any such sale the
Directors may authorise some person to transfer the shares sold to
the purchaser thereof. The purchaser shall be registered as the
holder of the shares so transferred and he shall not be bound to ses
to the application of the purchase money, nor shall his title to the
shares be affected by any irregularity or invalidity in the proceedings
in reference to the sale.

CALLS ON SHARES

17. The Directors may, subject to the provisions of these
Articles and fo any conditions of allotment, from time to time make
calls upon the Members in respect of any moneys unpaid on their

share§ (whether on account of the amount of the shares or by way of
premium), provided that (except as otherwise fixed by the conditions N

of application or allotment) no call on any share shall exceed one-
fourth of the nominal amount of the share or be payable at less
than f‘?“Tteen days from the date appointed for payment of the fast
preceding call, and each Member shall (subject to being given at
Jeast fourteen days’ notice specifying the time or times and place of

payppent) pay to the Company at the time or times and place sO
specified the amount called on his shares,
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18, A call may be made payable by instadments, A ool may
be postponed and a call may be wholly or in past revoked as the
Dirgctors may determmine. 4 eall shall be deemed 1o have been muade
at the time when the resolution of the Directers autberising $he call
was passed, The joint holders of a share shall be jolntly nnd severally
liable {o pay all catis in respect therecf.

19, If a sum called in respect of a share is not paid before or

on the day appointed for payment thereol, the person friom whom

the sum is due shall pay interest on the sum from the day appoiuted -

for payment thereof to the time of actual poyment at the raie of
10 per cent. per annum or at such less rate as the Directors may
agree to accept, but the Directors shall be at Iiberty te waive payment
of such interest wholly or in part,

20. Any sum which by the terms of issue of a share becomes
payable upon allotment or at any fixed date, whether on account of
the amount of the share or by way of premiumn, Shall for al} the
purposes of these Articles be deemed to be a call duly made and
payabie on the date on which by the termus of issue the same becomes
payable, and in case of non-payment all the relevant provisions of
thiese Ariicles as io payment of interest, forfeiture or otherwise,

shall apply as il such sum had become payable by virtue of a call .

duly made and notfified.

21. The Directors may make arrangements on the issue of
shares for a difference between the holders in the amount of calls to
be paid and in the times of payment,

22. The Directors may, if they think fii, receive from any
Member willing to advance the same all or any part of the money
unpaid upon the shares held by him begond the sums actually calied
up thereon as a payment in advance of calls, and such payment in
advance of calls shull extinguish, so far as the same shall extend,
the lability upon the shares in respect of which it is advanced; and
upon the money so received, or so much thereof as from time to time
exceeds the amount of the calls then made upon the shares in respect
of which it has been received, the Company may pay interest at such
rate not exceeding 10 per cent. per annum as the Member paying such
sum and the Directors agree upon.

TRANSFER OF SHARES

23.  All transfers of shares shall be effected by transfer in writing
in the usual common form or in such other form as the Directors
may approve, but need not be under seal.
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24. The instrument of fyapsfer of a share shafl e sgnad by ar
on Behalf of the transferor, ond fe wansferor shall bz deewed o
remain the halder of the share until the pame of the fansferps is
entered on the Register of Membars in respect theresf, Provided ihat
in the case of a partly paid share the instrurment of transfer maust also
he signed by the transferee. ‘

25. The Direciors may, in their absolute discretion, and without
assigning any reason therefor, refuse to register any transfer of shares
(not being fully paid shares) to a person of whom hey shail nor

approve, and they may also refuse to register any transfer of shares
on which the Company has a lien.

26. The Directors may also decline to recognise any instrumeant
of transfer, unless; —

(4) The instrument of transfer duly stamped is deposited at
the Office or such other place as the Directors may appoint,
accompanied by the certificate of the shares to which it
relates, and such other evidence as the Directors may

reasonably require to show the right of the transferor to
make the transfer; and

(8) The instrument of transfer is in respect of only one class
of share.

27. If the Directors 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.

28. The registration of transfers of shares or of any class of
shares may be suspended at such times and for such perjods as the
Directors may from time to time determine, Provided always that

the Register of Members shall not be closed for more than thirty
days in any year. .

29. No fee will be charged by the Company in respect of the
registration of any instrument of transfer or probate, letters of
administration, certificate of marriage or death, power of attorney
or other document relating to or affecting the title to any shares or

otherwise for making any entry in the Register of Members affecting
the title to any shares.

30. All instruments of transfer which shall be registered shalj
be retained by the Company, but any instrument of transfer which

-
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the Directors may refuse to register shall {except in any case of
fraud) be returned to the person depositing the same.

3l. Nothing in these Articles shall preclude the Directors from
recognising a renunciation of the allotment of any share by the
allottee in favour of sowme other person.

TRANSMISSION OF SHARES

32. In the case of the death of a Member the survivors or
survivor where the deceased was a joint holder, and the executors or
administrators of the deceased where be was a sole or only surviving
holder, shall be the only persons recognised by the Company as
having any title to his interest in the shares, but nothing in this Article

shall release the estate of a deceased joint holder from any liability -

in respect of any share jointly held by him.

33.  Any persen becoming entitled to a share in consequence of
the death or bankruptey of a Member may, upoen such evidence as to
his title being produced as may from time to time be required by the
Directors, and subject as hereinafter provided, elect either to be
registered himself as holder of the share or to have some person

nominated by him registered as the transferee thereof, but the

Directors 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 that member before his death or bankruptcy as the
case may be. ‘

34. If the person so becots: wr entitled shall elect to be registered
himself, he shall deliver or send - the Company a notice in writing
signed by him stating that he ¢ wlects. If he shall elect to have
another persen registered, he shu:: testify his election by executing
to the person a transfer of the shar.:. All the limitations, restrictions
and provisions of these Articles relating to the right to transfer and
the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptcy of the
Member had not occurred and the notice or transfer were a transfer
signed by such Member,

35. A person becoriing entitled to a share in consequence of
the death or bankruptcy of a Member shall be entitled to receive and
may give a discharge for all benefits arising or accruing on or in
respect of the share, but be shall not be entitled in respect of that
share to receive notices of or to attend or vote at meetings of the
Company or, save as aforesaid, to any of the rights or privileges
of a Member, until he shall have become a Member in rcspect of the
share.
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FORFEITURE OF SHARES
36. If a Member fails to pay any call or instalment of a call

on the day appointed for payment thereof, the Directors may at any
time thereafter, during such time as any part of such call or instalment

remains unpaid, serve a notice on him requiring payment of so much -
of the call or instalment as is unpaid, together with any interest.

which may have accrued.

37. The notice shall name a further day (not earlier than fourteen

days from the date of service thereof) on or before which and the

place where the payment required by the notice is to be made, and -

shall state that in the event of non-payment at or before the time

and at the place appointed the shares on which the call was made
will be liable to be forfeited,

38. I the requirements of any such notice as aforesaid are not

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

given may at any time thereafter, before payment of all calls and . _
interest due in respect thereof has been made, be forfeited by a -

resolution of the Directors to that effect, and such forfeiture shall
include all dividends which shall have been declared on the forfeited
shares and not actually paid before forfeiture.

39. A forfeited share may be sold, re-allotted or otherwise .
disposed of, either to the person who was before forfeiture the hiolder

thereof or entitled thereto, or to any other person, upon such terms
and in such manner as the Directors shall think fit, and at any time
before a sale, re-allotment or disposal the forfeiture may be cancelled
on such terms as the Directors think fit. The Directors may, if

necessary, authorise some person to transfer a forfeited share to any
other person as aforesaid.

40. A Member whose shares have been forfeited shall cease to

be a Member in respect of the forfeited shares, but shall notwith- *

standing the forfeiture remain Hable to pay to the Company all
moneys which at the date of forfeiture were presently payable by him
to the Company in respect of the shares, with interest thereon at
10 per cent. per annum from the date of forfeiture until payment,
and the Directors may enforce payment without any allowance for

t}le _v:aluc of the shares at the time of forfeiture provided that his
labilily shall cease

payment in full of ali such moneys in respect of the shares.

41, A statutory decla
a Director or the Secret
been duly forfeited on
conclusive evidence of

ration in writing that the declarant is
ary of the Company, and that a share has
a date stated in the declaration, shall be
he facts therein stated as against all persons

if and when the Company shall have received

-
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claiming to be entitled to the share, and such declaration and the
receipt of the Company for the consideration (if any) given for the
share on the sale, re-allotment or disposal thereof, together with the
certificate for the share delivered to a purchaser or allottee thereof,
shall (subject to the execution of a transfer if the same be $0
required) constitute a good title to the share, and the person to
whom the share is sold, re-allotted or disposed of shall be registered
as the holder of the share and shall not be bound to see to the
application of the consideration (if any), nor shall his title to the share
be affected by any irregularity or invalidity in the proceedings in
veference to the forfeiture, sale, re-allotment or disposal of the share.

STOCK

42, The Company may by Ordinary Resolution convert any
paid-up shares into stock, and re-convert any stock into paid-up
shares of any denomination.

43. The holders of stock may transfer the same or any part
thercof in the same manner, and subject to the same regulations, as
would have applied to the shares from which the stock arose if they
had not been converted, or as near thereto as circumstances admit,
but the Directors may from time to time, if they think fit, fix the
minimum amount of stock transferable, provided that such minimum
shall not exceed the nominal amount of the shares from which the
stock arose.

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

45. All such of the provisions of these Articles as are applicable
to paid-up shares shall apply to stock and the words “ share ” and
«“ chareholder » therein shall include * stock * and “ stockholder *,

INCREASE OF CAPITAL
46, The Company may from time to time by Ordinary

‘Resolution increase its capital by such sum, to be divided into

shares of such amonnts, as the resolution shali prescribe.
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47. The Company may by Ordinary Resolution direct that the
new shares, or any of them, shall be offered in the first instance fo
the Members or to any class thereof for the time being, in proportion
(as nearly as circumstances may admit) to the number of shares or
shares of the class held by them respectively, or make any other
provisions as to the issue of the new shares. 1n default of any such
direction, or so far as the same shall not extend, the new shares shall
be at the disposal of the Directors, who may (subject to the provisions
of the Act) allot, grant options over, or otherwise dispose of them
to such persons and on such terms as they shall think fit.

48. All new shares shall be subject to the provisions of these
Articles with reference to payment of calls, liens, transfer, transmission,
forfeiture and otherwise, and unless otherwise provided by
or pursuant to these Articles or by the conditions of issue the new
shares shall be Ordinary Shares.

ALTERATION OF CAPITAL
49, The Company may by Ordinary Resolution :-—

(a) consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares. Whenever
as a result of any consolidation of shares any Member
would become entitled to a fraction of a share, the Directors
may for the purpose of eliminating such fractions sell the
shares rtepresenting the fractions for the best price
reasonably obtainable and distribute the proceeds of sale
in due proportion among the Members who would
have bean entitled to the fractions of shares, and for the
purpose of any such sale the Directors may authorise some
person to transfer the shares representing the fractions to
the purchaser thereof whose name shall thereupon
be entered in the Register of Members as the holder of
the shares, and who shall not be bound to see to the

application of the purchase money nor shall his title to -

the shares be affected by any irregulerity or invalidity in the
proceedings in reference to the sale;

() cancel any shares which, at the date of the passing of

the resolution, have not been taken, or agreed to be taken,
by any person.

(c) sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by the Memorandum of Association
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(subject nevertheless to the provisions of the Act), and so
that the resolution whereby any share is sub-divided may
determine that, as between the holders of the shares resulting
from such subdivision, one or more of the shares may have
any such preferred or other special rights over, or may have
such deferred rights, or be subject to any restrictions as
compared with the others as the Company has power to
attach to unmissued or new shares;

and may by Special Resolution—

(D) reduce its share capital and any capital redemption reserve
fund and any share premium account in any manner
authorised by the Act.

GENERAL MEETINGS

50. The Company shall in each year hold a General Meeting as
its Annual General Mesting in addition to any other meetings in that
year; and - .t more than fifteen months shall elapse between the
date of one Annual General Meeting of the Company and that of the
next: Subject as aforesaid and to the provisions of the Act the
Annual General Meeting shall be held at such time and place as the
Directors may determine. All General Meetings other than Annual
Generai Meetings shall be called Extraordinary General Meetings.

51. The Directors may call ar. Extraordinary General Meeting
whenever they think fit, and Extraordinary General Meetings shall
also be convened on such requisition, or in default may be convened
by such requisitionists, as provided by the Act.

NOTICE OF GENERAL MEETINGS

52, An Annual General Meeting and a General Meeting for -

the passing of a Special Resolution shall be called by twenty-one
days’ notice at the least, and all other General Meetings shall be
called by fourteen days’ notice at the least. The notice shall be
exclusive of the day on which it is served, or deemed to bz sorved,
and of the day for which it is given. Every notice shall be in wrifing
and shall specify the place, the day and the time of meeting, and in
the case of special business the general nature of such busmess, and

in the case of an Annual General Meeting shall specify the mesting '
ag such., Notices shall be given in manner hereinafter mentioned to

all the Members, other than those who under the provisions of these
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Articles or the conditions of issue of the shares held by them are
not entitled to receive the notice, and to the Auditors for the time
veing of the Company: Provided that a General Meeting of the
Company shall, notwithstanding that it is called by a shorter notice
than that specified in this Article, be deemed to have been duly called

if it is so agreed :—

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

(8) in the case of any other meeting, by 2 majority in number
of the Members having a right to attend and vote at the
meeting being a majority together holding not less than
ninety-five per cent. in nominal value of the shares giving
a right to attend and vote at the meeting.

53. In every notice calling a meeting of the Company there
shall appear with reasonable prominence a statement that a Member
entitled to attend and vote is entitled to appoint one or muore proxies
to attend and vote instead of him and that a proxy need not also be
a Member.

54, Tt shall be the duty of the Company, subject to the provisions )

of the Act, on the requisition in writing of such number of Members
as is specified in the Act and (unless the Company otherwise rcsolves)
at the expense of the requisitionists, (@) to give to Members entitled
to receive notice of the next Annual General Meeting notice of any
resolution which may properly be moved and is intended to be moved
at that meeting and (b) to circulate to Members entitled to have notice
of any General Meeting sent io them any staicment of not more than
one thousand words with respect to the matter referred to in any
proposed resolutien or the business to be dealt with at that meeting.

55. The accidental omission to give notice of a meeting to, or

the non-receipt of notice by, any person entitled to receive notice shall
not mvalidate the proceedings at that meeting. ‘

PROCEEDINGS AT GENERAL MEETINGS

56. All business shall be deemed special that is transacted at

an Extraordinary General Meeting, and also all business that is

i transacted at an Annual General Meeting, with the exception of

declaring dividends, the consideration of the accounts and balance
sheet and the reports of the Directors and Auditors and other
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documents required to be annexed to the balance sheet, the
appointmeni. of Directors in the place of those retiring by rotation or
otherwise and the fixing of the remuneration of the Auditors.

57. Where, by any provision coatained in the Act, special
notice is required of a resolution, the reselution shall not be effective
unless notice of the intention to move it has been given to the
Company not less than twenty-eight days (or such shorter period as
the Act permits) before the meeting at which it is moved, and the
Company shall give to the Members notice of any such resolution as
required by and in accordance with the provisions of the Act,

58. No business shall be transacted at any General Meeting
unless a quorum is present. Save as in these Articles otherwise
provided two Members present in person and entitled to vote at the
meeting shall be a quorum for all purposes.

59, If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened on the
requisition of or by Members, shall be dissolved. In any other case

it shall stand adjourned to the same day in the next week at the -

same time and place or to such other day, and at such time and place,
as the Directors may deterinine and, if at such adjourned mesting a
quorum is not present within fifteen minutes from the time appointed
for holding the meeting, the members present shall be a quorum.

60. Thi Chairman (if any) of the Board of Directors, or in his
absence somes other Director nominated by the Directors, shall preside

as Chairman at every General Meeting of the Company, but if

at any meeting neither such Chairman nor such other Director be
present within fifteen minutes after the time appointed for holding
the meeting or, if neither of them e willing to act as Chairman, ths
Liirectors present shall choose some Director present to be Chairman,
or if no Director be present, or if all the Direclors present decline
to take the chair, the Mermbers present shall choose soms Member
present to be Chairman.

61. The Chairman may, with the consent of any meeting at
which A quorum is present (and shall if so directed by the meeting)
adjourn the meeting from time to time and from place to place, but
no business shall be transacted at any adjounrned meeting except
business which might lawfully have been transacted at the meeting
from which the adjournment took place. When a meeting is adjourned
for thirty days or more, seven clear days’ notice at the least,
specifying the place, the day and the time of the adjourned meeting
shall be given as in the case of an original meeting, but it shall not
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be necessary to specify in such notice the nature of the business to
be transacted at the adjourned meeting, Save as aforesaid, it shall
not be necessary to give any notice of an adjournment.

62. At any General Meeting a resolution put to the voie of the
meeting shall be decided on a show of hands, unless before or upon
the declaration of the result of the show of hands a poll is demanded :-

(a) by the Chairman; or

(B) by not less than three Members present in person or by proxy
and having the right to vote at the meeting; or

() by a Member or Members representing not less than one-
tenth of the fotal voting rights of all the Members having
the right to vote at the meeting; or

(D} 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 total sum paid up on all the shares
conferring that right.

Unless a poll be so demanded, a declaration by the Chairman that
a resolution has been carried, or carried unanimously or by a particular
majority, or lost, or not carried by a particular majority, and an
entry to that effect in the book containing the minutes of the
proceedings of General Meetings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of
the votes recorded in favour of or against such resolution.

63. The instrument appointing a proxy to vote at a meeting
shall be deemed also to confer authority to demand or join in
demanding a poll, and for the purpose of the last preceding Article

a demand by a person as proxy for a Member shall be the same as a
demand by the Member.

64. 1f any votes shall be counted which ought not to have been
counted, or might have been rejected, the error shall not vitiate the
result of the voting unless it be pointed out at the same meeting, or
at any adjournment thereof, and not in that case unless it shall in

the opinion of the Chairman of the meeting be of sufficient magnitude
to vitiate the result of the voting.

65. If.a poll is duly demanded, it shall be taken in such manner
~%s the Chairman may direct (including the use of ballot or voting
papers or tickets), and the result of a poll shall be deemed to be
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the Fesolution of the meeting at which the poll was demanded. The
Chairman wmay, in the event of a poll, appoint scrutineers (who need
not be Members) and may fix some place and time for the purpose
of declaring the result of the poll. :

66. A poll demanded on 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 at such time and place as the
Chairman directs not being more than thirty days from the date of
the meeting or the adjourned meeting at which the poll was demanded.

67. In the case of an equality of votes, whether on a show of
hands or on a poll, the Chairman of the meeting at which the show
of hands takes place or at which the poll is demanded shall be
entitled to a further or casting vote.

68. The demand for a poll shall not pievent the continuance
of a meeting for the transaction of any business othei than the
question on which the poll has been deranded.

69. A demand for a poll may be withdrawn and no notice need
be given of a poll not taken immediately.

VOTES OF MEMBERS

70. Subject to any special rights or restrictions as to voling
altached to any shares by or in accordance with these Articles, on a
show of hands every Member, who (being an individual) is present in
person or (being a corporation) is present by a representative or
proxy not being himself a Member, shall have one vote and on a poll
every Member who is prescat in person or by proxy shall have one
vote for each share of which he is the holder.

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

7. A Member suffering from mental disorder, or in respect of
whom an order has been made pursnant to the Mental Health Act,
1959 or any statutory modification or re-enactment thereof, may
vote whether on a show of hands or on a poll, by his xeceiver or other
person in the nature of a receiver and such receiver or other person
may on a poll vote by proxy, provided that such evidence as the
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Directors may require of the authority of the person. claiming to vote
shall have been deposited at the Office not less than forty-eight hours
before the time for holding the meeting or adjourned meeting at
which such person claims to vote.

73.  No Member shall, unless the Directors otherwise determine,
be entitled to vote at any General Meeting either personally or by
proxy, or to exercise any privilege as a Member, unless all calls or
other sums presently payable by him in respect of shares in the
Company have been paid.

74. No objection shall be raised to the qualification of any

" yoter except at the meeting or adjourned meeting at which the vote

objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for ali purposes. Any such objection
made in due tims shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive.

75. On a poll votes may be given either personally or by proxy.

 On a poll a Member entitled to more than one vote need not, if he

votes, use all his votes or cast all the votes he uses in the same way.

76. Any person (whether a Member or not) may be appointed
to act as a proxy.

77. The instrument appointing a proxy shall be in writing in
the usual common form, or such other form as may be approved by
the Directors, and shall be signed by the appointor or by his attorney
duly authorised in writing, or if the appointor is a corporaiion shall
be either under its common seal or under the hand of an officer cr

attorney duly authorised in writing. An instrument of proxy need

not be witnessed.

78. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is sigued, or a
notarially certified or office copy of such power or authority, shall
be deposited at the Office, or at such other place in the Unite
Kingdom as is specified for that purpose in the notice calling the
meeting, or in any instrument of proxy sent out by the Company
in relatior to the meeting, not less than forty-eight hours before

the iime appointed for holding the meeting or adjourned meeting

at which the person named in the instrument proposes to vote aund
iz default the instrument of proxy shall not be treated as valid.
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79. A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the ‘previous death or
insanity of the principal, revocation of the instrument of proxy. or
of the authority under which the instrument of proxy was.executed,
provided that no intimation in writing of such death, insanity or
Tevocation shall-have been received by the Company at the Ofiice

before the commencement of the meeting or.adjourned meeting .Aat"‘

which the instrument of proxy is used.

80. The Directors may at the expense of the Company send, by
post or otherwise, to the Members instruments of proxy (with or
without provision for their return prepaid) for use at any General
‘Meeting or at any meeting of any class of Members of the Company
either in blank or nominating in the alternative any one or more of
the Directors or any other persons. If for the purnose of any meeting
invitations to appoint as proxy a person, or one of a number of persons,
specified in the invitations are issued at the Company’s expense
fhey shall be issued to all {and not to some only) of the Members
entitled to be sent a notice of the meeting and to vote thereat by proxy.

CORPORATIONS ACTING BY REPRESENTATIVES

8l. Any corporation which is a Member of the Company may,
by resolution of its directors or other governing body, authorise such
person as it thinks fit to act as its representative at any meeting of
the Company, or at any meeting 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 exercise if it were an individual Member of
the Company.

DIRECTORS

82. Unless and until otherwise determined by the Company
by Ordinary Resolution, the Directors shall be not less than three.nor
more than seven in number.

83. A Director and an alternate Director shall not require a
share qualification but nevertheless shall be entitled to attend and
'speak at any General Meeting of the Company ‘and at any separate
meeting of the holders of any class of shares in the Company.
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Nh e Dhiedctons shall be entitled to such remuneration Gf any)
for thedr sepacen ww (he Company in General Meeting may from time
Ot Jetevaouee,  Fhe Birectors® semuneration shall be deemed
Wt from duy o day, ‘he Direclors shall also be entitled
to be pald all tewvelling and hotel and other expenses properly
menveed by them ny conneetion with the business of the Company,
ot attending and veturming from meetings of the Directo, or of
committees of the Directors or General Meetings,

83, Any Director who serves on any committee or who devotes
spaviat atteation to the business of the Company, or who otherwise
pexfars serviees which in the opinion of the Directors are cutside

the scope of the ordinary duties of a Director, may be paid such extra-

rerauneration by way of salaty, percentage of profits or otherwise as
the Dircetars may determine.

86. The Company shalt not make a loan te any person who is
its Dirsctor or a director of its holding company {if any), nor enter
into amy guarantee or provide any security in connection with a loan
made to such a person by any other person, but nothing in this
Article shall prohibit anything not prohibited by the Act.

87. Any Director may at any time appoint either another Director
or any person approved by a majority of the Directors for the time

being to be an alternate Director of the Company, and may at any time .

remove any altermate Directors so appointed by him from office and,
subject to such approval as aforesaid, appoint another person in his

place. An alternate Director shall (subject to his giving to the .

Company an address within the United XKingdom at which notices
may be served upon him) be entitled to receive notices of all
meetings of the Directors and to attend and vote as a Director at
zny such meeting at which the Director appointing him is not
pemonaily present, and generally to perform all the functions of
his appointor as a Director in the absence of such appointor. An
2lernate Director shall ipso facto cease to be an alternate Director
if his appointor ceascs for any reason to be a Director, provided
that if any Director retires whether by rotation or otherwise but
is re-appojnied, or is deemed to have been re-appointed by the
meeting at which such retirement took effect, any appointment made
by him pursuant to this Article which was in force immediately
prior to his retirement shall continue to operate after his re-appoint-
wment as if be had not so retired, All appointments and removals
of alternate Directors shall be effecled by notice in writing under
fhe pand of (he Director making or revoking such appointmeut sent
1o oy Jeft at the Office,
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88. An alternate Director shall be an officer of the Company”
and shall alone be responsible to the Company for his own acis and
de.faults, and he shall not be deemed to be the agent of or for the
D{rector appointing hitn, The remuneration of any such aiternate
D'1re-ctor shall be payable out of the remuneration payable to the
Director appointing him, and shall consist of such part (if any) of
the last-mentioned remuneration as shall be agreed between the
alternate Director and the Director appointing him.

49. The office of a Director shall be vaca‘eq in any of the
following events, namely : —

(4) If (not being a Managing or Executive Director holding
office as such for a fixed term) he resign his office by notice
in writing under his hand sent to or left at the Office.

(8) If he become bankrupt or make any arrangement or
composition with his creditors generally.

(¢) If he become of unsound mind.

(D) If he be absent from meetings of the Directors for six
successive months without leave, and his alternate Director
(if any) shall not during such period have attended in his
stead, and the Directors resolve that his office be vacated.

(E) If he ceass to be a Director by virtue of, or becomes
prohibited from being a Director by reason of any order
made under any provisions of the Act.

90. A Director, including an alternate Director, may hold any
other office or place of profit under the Company (other than the
office of Auditor) in conjunction with his office of Director, and
may act in a professional capacity to the Company, on such terms
as to tenure of office, remuneration and otherwise as the Directors
may determine.

91. No Director or intending Director including an alternate
Director, shall be disqualified by his office from contracting with the
Company either with regard to his tenure of any other office or
place of profit, or as vendor, purchaser or otherwise, nor shall any
such contract, or any comtract or arrangement cniored into by or
on behalf of the Company in which any Director is in any way,
whether directly or indirectly, interested, be liable to be avoided,
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nor shall any Director so contracting or being so interested be liable

to account to the Company for any profit rqalised by any such
contract or arrangeraent by reason of such Director ‘holding that
office or of ti fiduciary relation thereby established.

92. * Any Director, including an alternate Director, may continue
to be or become a director or other officer or member of or otherwise
interested in any other company promoted by the Company or in

.which the Company may be interested, as a member or otherwise,

and no such Director shall be accountable for any remuneration or
other benefits received by him as a director or other officer or member
of, or from his interest in, any such other company. The Directors
may exercise the voting power conferred by the shares in any other
company held or owned by the Company or exercisable by them as
directors of such other company in such manner in all respects as
they think fit (including the exercise thereof in favour of any resolution
appointing themselves or any of them directors or other officers of
such company, or voting or providing for the payment of remuneration
to the directors or other officers of such company).

93. A Director who is in any way, whether directly or indirectly,

-interested in a contract or proposed contract with the Company shall
declare the nature of his interest at a meeting of Directors. In the

case of a proposed contract the declaration shall be made at the
meeting of the Directors at which the question of entering into the
confract is first taken into consideration, or, if the Director was not
at the date of that meeting interested in the proposed contract, at the
next meeting of Directors held after he became so interested. In a case
where the Director becomes interested in a contract after it is made
the declaration shall be made at the first meeting of the Directors held
after the Director becomes so interested. In a case where the Director
is interested in a contract which has been made before he was
appointed a Director the declaration shall be made at the first
meeting of the Directors held after hie'is so appointed.

94. For the purpc.ss of the last preceding Article a general
notice given to the Directors by any Director to the effect that he is
a member of any specified company or firm and is to be regarded as
interested in any contract which may, after the date of the notice,
be made with the company or firm, shall (if such Director shall give

‘the same at a meeting of the Directors or shall take reasonable steps

to secure that it is brought up and read at the next meeting of the
Directors after it is given) be deemed a sufficient declaration of
interest in relation to any contract so made.
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‘ 95. A Director, notwithstanding his in‘erest, may be counted
n the quorum present at any meeting whereat he or any other
Director is appointed to hold any office or place of profit under
the Company or whereat the terms of any such appoiniment are
arranged, and he may vote on any such appointment or arrangement

other than his own appointment or the arrangement of the terms
thereof.

96. A Director shall not, as a Director, vote in respect of any
contract or atrangement in which he is interested, and if he shall do
o his vote shall not be counted, nor save as hereinafter provided,
shall he be counted in the quorum present at the meeting, but neither
of these prohibitions shall apply to:—

(a) any contract or arrangement giving the Director any security
or indemnity in respect of money lent by him to or obligations
undertaken by him for the benefit of the Company; or

(B) any contract or arrangement giving any security or guarantee

to a third party in respect of a debt or obligation of the
Company or of any subsidiary of the Cempany for which
the Director himself has assumed responsibility in whole

or in part under a gnarantee or indemnity or by the giving
of security; or

(C) any contract or arrangement by a Director to subscribe for
or underwrite shares or debentures of the Company, or of
any other company which the Company may promote or be
interested in; or

(D) any contract or dealing with any other company in which
the Director is interested only as an officer, creditor or
employee, or as holder of shares or other securities; or

(8) any act or thing done or to be done under the next succeeding
Article;

and these prohibitions may at any time be suspended or relaxed to
any extent, and either generally or in any particular case or class of
cases, by Ordinary Resolution of the Company.

97. The Directors may establish snd maintain or procure tha
establishment and wmaintenance of, any pension or superannuation
funds (whether contributory or otherwise) for the benefit of, and give
or procure the giving of donations, gratuities, pensions, allowances
and emoluments to, any persons who are or were at any time in the
employment or service of the Company, or any of its predecessors in
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business, or of any company which is a subsidiary of the parent
company of the Company of is allied to or associated with the
Company or with any such subsidiary, or who may be or have
been Directors or officers of the Company, O of any such other
company as aforesaid and who hold o1 have held executive
positions or agreements for service with the Compaiy Of any
such other company, and the wives, widows, families and
dependants of any such persons, and also establish, subsidise
and subscribe to any institutions, associations, societies, clubs or
funds calculated to be for the benefit of, or to advance the interests
and well-being of the Company 0T of any such other company 2s
aforesaid, or of any such person as aforesaid, and make payments
for or towards the insurance of any such persons as aforesaid and |
subscribe or guarantee moncy for charitable or bemevolent objects,
or for any exhibition or for any public general or useful object, and
do any of the maiters aforesaic either alone or in conjunction with
any such other company as aforesaid. Subject always. if the Act
shall so require, (0 particulars with respect to the proposed payment
being disclosed to the Members of the Company and to the proposal
being approved by the Company by Ordinary Resolution, any Director
who holds or has held any such executive position or agrecment
for services shall be entitled to participate in and retain for his own
benefit any such donation, gratuity, pension, allowance or emolument.

POWERS OF DIRECTORS

98. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are
not by the Act or by these Articles required to be exercised by the
Company in General Meeting, subject nevertheless to any regulations
of these Articles, to the provisions of the Act, and to such regulations,
being not inconsistent with the aforesaid regulations or provisions,
as may be prescribed by the Company in General Meeting, but no
regulation made by the Company in General Meeting shall invalidate
any prior act of the Directors which would have been valid if such
regnlation had not been made. The general powers given by this
Article shall not be limited or restricted by any special authority or
power given to the Directors by any other Article.

97. The Directors may establish any councils, committees, local
boards or agencies for managing any of the affairs of the Company,
cither in the United Kingdom or elsewhere, and may appoint any
persons to be members of such local board, or any managers or
agents, and may fix their remuneration, and may delegate to any
council, committee, local board, manager or agent any of the powers
authorities and discretions vested in the Directors, with power tc;
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sub-delegate, and may authorise the members of any local board, or
any of them, to fill any vacancies therein, and to act notwithstanding
vacancies, and any such appointment or delegation may be made
upon such terms and subject to such conditions as the Directors
may think fit, and the Directors may remove any person so appointed,
and may annul or vary any such delegation, but no person dealing

in good {aith and without notice of any such annulment or variation
shall be affected thereby.
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100. The Directors may from time to time and at any time,
; by power of attorney under the Seal, appoint any corporation, firm ﬁw
31 or person, or any fluctuating body of persons, whether nominated

B directly or indirectly by the Directors, to be the attorney or attorneys

§ of the Corapany for such purposes and with such powers, authorities

and discretions (not exceeding those vested in or exercisable by the
Directors under these Articles) and for such period and subject to
such conditions as they may think fit, and any such power of attorney
may contain such provisions for the protection: and convenience of
persons dealing with any such attorney as the Directors may think
fit, and may also authorise any such attorney to sub-delegate all or
any of the powers, authorities and discretions vested in him.
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. 101, The Company, or the Directors on behalf of the Company, g
may cause to be kept in any part of Her Majesty’s Dominions outside *
the United Kingdom, the Channel Islands or the Isle of Man in
which the Company transacls business, a Branch Register or
Register of Members resident in such part of the said Dominions,
and the Directors may (subject to the provisions of the Act) make
and vary such regulations as they may think fit respecting the
keeping of such Register.
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102. The Directors may exercise all the powers of the Company
to borrow money and to mortgage or charge its undertaking, property -
and uncalled capital or any part thereof, and to issue debentures and
other securities, whether outright or as collateral security for any
debt liability or obligation of the Company or of any third party;
Provided that the Directors shall restrict the borrowings of the
Company and exercise all voting and other rights and powers of
control exercisable by the Company in respect of its subsidiary
companics 50 as to secure (as regards its subsidiary companies so .
far as by such exercise it can secure) that the aggregate amount
for the time being remaining undischarged of moneys borrowed by
the Company and/or any of its subsidiary companies and for the
time being oulstanding (exclusive of moneys borrowed by the
Company from and for the time being owing to any such subsidiary
or by any such subsidiary from and for the time being owing to
the Company or another such subsidiary and exclusive of tumporary
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loans obtained from bankers in the ordinary course of busiuess)
shall not at any time without the previous sanction of an Ordinary
Resolution of the Company exceed a sum equal to ten times the
aggregate of the nominal amouat of the share capital of the Company
for the time being issued and paid up and the total of the amounts
for the time being standing to the credit of the capital and revenue
reserves (including share premiumm account and profit and loss accounts

and after deducting any sums set aside for taxation and any balances

standing to the debit of profit and loss accounts) of the Company
and its subsidiaries all as shown in a consolidation of the latest
andited balance sheets of the Company and its subsidiaries, adjusted
as may be necessary (o take into account any changes in the issued
and paid-up share capital and share premium account of the Company
since the date of such balance sheet. Mo such sanction shall
be required for the borrowing of any sum of money intended to
be applied in the repayment (with or without premium) of any moneys
then already borrowed and outstanding notwithstanding that the
some may result in the said limit being exceeded. For the purposes
of the said limit the issue of Deberitures shall be deemed to constitute
borrowing notwithstanding that the same may be issued in whole
or in part for a consideration other than cash. No lender or
other person dealing with the Company shall be concerned to see or
enquire whether this limit is observed. No debt incurred or security
given in excess of such. limit shall be invalid or ineffectual except in
the case of express notice to the lender from the recipient of the
security at the time that the debt was incurred or security given that
the limit hereby imposed had been or was thereby exceeded.

103. If any uncalled capital of the Company is included in or
charged by any mortgage oOr other security, the Directors may
delegate to the person in whose favour such mortgage or security is
executed, or to any other person in trust for him, the power to
make calls on the Members in respect of such uncalled capital, and
to suc in the name of the Company or otherwise for the recovery of
moneys becorving due in respect of calls so made and to give valid
receipts for such moneys, and the power so delegated shall subsist
during the continuance of the mortgage or security, notwithstanding

any change of Directors, and shall be assignable if expressed so to
be,

104. All cheques, promissory notes, drafts, bills of exchange,
and other negotiable or transferable instraments, and ail receipts
for moneys paid to the Company shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner
as the Directors shall from time to time by resolution determine.
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MANAGING AND OTHER DIRECTORS

105. The Directors may from fime to time appoint any one or
more of their body to the office of Managing Director or Exscutive
Director for such period and on such terms as they think fit. A
Din?ctor 80 appointed shall not, while holding any such office, be
subject to retirement by rotation or taken into account in
determining the rotation of retirement of Directors, but he shall
(subject to the terms of any contract between him and the Company)
be subject to the same provisions as to resignation and removal as
the other Directors of the Company and if he shall vacate the office
of Director or (subject as aforesaid) if the Directors resolve that his

term of office as Managing Director or BExecutive Director be

determined, his appointment as such shall ipso facto be determined.

106. A Director appointed to any such office shall zeceive such

remuneration (whether by way of salary, commission or participation -

in profits, or partly in one way and partly in another, or otherwise)
as the Directors may determine.

107. The Directors may entrust to and confer upon any
Director appointed to any such office any of the powers exercisable
by them as Directors, other than the power to make calls or forfeit
shares, upon such terms and conditions and with such restrictions as
they think fit, and either collaterally with or to the exclusion of their
own powers, and may from time to time revoke, withdraw, alter or
vary all or any of such powers.

RETIREMENT OF DIRECTORS

108. Unless and until otherwise determined by the Company
by Ordinary Re<uution either generally or in any particular case,
no Director shiall vacate or be required to vacate his office as a
Director on or by reason of his attaining or having attained the
age of seventy and any Director retiring or liable to retire unde}‘ the
provisions of these Articles and any person proposed to be appomted
a Director shall be capable of being re-appointed or appom?ed, as
the case may be, as a Director notwithstanding that at the time of
such re-appointment or appointment he has attained the age of
seventy, and no special notice need be given of any resol}ltlon for the
re-appointment or appointment or approving the appc_)mtment as a‘.
Director of a person who shall have attained the age of seventy, and
it shall not be necessary to give to the Members notice of the age of any
Director or person proposed to be re-appointed_ or apﬁ?mted a§ such.
For the purposes of this Article the expression “Director” shall
jnclude an alternate Director.
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ROTATION OF DIRECTORS

109. Subject to the provisions of these Axticles, at the Annual
General Meeting in every year ome-tiird of the Directors who are

subject to retirement by rotation, or, if their number is not thres

or a multiple of three, the number nearest to but not exceeding one-
third, shall retire from office: Provided always that, if in any year
the number of Directors who are subject to retirement by rotation
shall be two, one of such Directors shall retire and, if in any year

there shall be only one Director who is subject to retirement by -

rotation, that Director shall retire. A Director retiring at a meeting

as aforesaid shall retain office until the dissolution of that meeting,

110. Subject to the provisions of the Act and of these Articles, ~

the Directors to retire in every year shall be those who have been
longest in office since their last appointment or re-appointment but as
between persons who became or were last re-appointed Directors on

the same day those to retire shall (unless they otherwise agree among

themselves) be determined by lot. Subject as aforesaid, a retiring
Director shall be eligible for re-appointment.

111. The Company at the meeting at which a Director retires |

in manne~ aforesaid may fill up the vacated office by appointing a

person thereto, and in default the retiring Director, if willing to -
act, shall be deemed to have been re-appointed, unless at such .

meeting it is expressly resolved not to fill the vacancy, or a resolution

for the re-appointment of such Director chall have been put to the
meeting and lost.

112. No person other than a Director retiring at the meeting
shall, unless recommended by the Directors for appointment, be
eligible for appointment to the office of a Director at any General
Meeting unless, not less than seven nor more than forty-eight clear
days before the day appointed for the meeting, there shall have been
given to the Company notice in writing by some Member duly
qualified to be present and vote at the meeting for which such notice
1s given of his intention to propose such person for appointment, and

also notice in writing signed by the person to be proposed of his
willingness to be appointed.

U3. At a General Meeting a motion for the appointment of
two or more persons as Directors by a single resolution shall not be
made unless a resojution that it shall be so made has been firsi
agreed to by the mecting without any vote being given against if,
and for the purposes of this Article a motion for approving a person’s

appointment or for nominating a person for appointment shall be
treated as a motion for his appointment,
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114, The Com

.’(ni{esolution increase or reduce the number of Directors, and may also
cte

rmine in what rotation such increased or reduced number is to
go out of office.

1S, The Dirzctors shall have power at any time, and from
time to time, to appoint any person to be a Director, either to fill

a casual vacancy or as an additional Director, but so that the tota]
number of Directors shall not at any time exceed the maximum

num}?e:r fixed by or in accordance with these Articles. Subject to the
provisions of the Act and of these Articles, any Director so appointed

shall hold office only until the conclusion of the next following
Annual General Meeting, and shall be eligible for re-appointment at -

that meeting. Any Director who retires under this Article shall not

be taken into account in determining the Directors who are to retire
by rotation at such meeting,

116. Without prejudice to the provisions of the Act the -

Company may, by Ordinary Resolution, remove a Director before
the expiration of his period of office (but such removal shall be
without prejudice to any claim such Director may have for breach of
‘any contract of service between him and the Company) and may, by
Ordinary Resolution, appoint another person in his stead. The
person so appointed shall be subject to retirement at the same time
as if he had become the Director on the day on which the Director
in whose place he is appointed was last appointed or re-appointed
a Director.

PROCEEDINGS OF DIRECTORS

117. The Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their meetings as they
think fit. Questions arising at any meeting shall be determined by
a majority of votes. In case of an equality of votes the Chairman
shall have a second or casting vote. A Director who is also an
alternate Director shall be entitled to a separate vote on behalf of
the Director he is representing and in addition to his own vote. A
Director may, and the Secretary on the requisition of a Director
shall, at any time summon a meeting of the Directors. It sh§ll not
be necessary to give notice of a meeting of Directors to any Director
for the time being absent from the United Kingdom.

118. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Dircctors, and unless so fixed
at any other number shall be two. For the purposes of this Article
an alternate Director shall be counted in a quorum, but so that not
less than iwo individuals shall constitute a quorum.

pany may from time to time by Ordinary
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119, The continuing Directors or a sole continuing Director -

"l
]
may act notwithstanding any vacancies in their body, but if and 5o i de
long as the number of Directors is redpoed below the minimum . as
number fixed by or in accordance with tiese Articles, or below the o - va
number fixed by or pursuant to these Articles as the quorum.of:. ! Pe
Directors, the continuing Directors or Director may act for the ”, : j to
purpose of filling up vacancies in their body or of summoning General - o
Meetings of the Company, but not for any other purpose. If there ¢ . :
be no Directors or Director able or willing to act, th:n any two - J
Members may summon a General Meeting for the purpose of © © . ¢
appointing Directors, | ‘ 5}
120. The Directors may, from their number, from time to time - f
elect and remove a Chairman and Deputy Chairman and determine the !
period for which they are to hold office. The Chairman, or in his }
absence the Deputy Chairman, shall preside at all meetings ‘of the - 3
Directors, but if no such Chairman or Deputy Chairman be elected,or ™, |
if at any meeting the Chairman or Deputy Chairman be not present . gg/ { .
within five minutes after the time appointed for holding the same, ' N Al
the Directors present may choose one of their number to ke vt f th
Chairman of the mecung, ' ﬁ of
121. A resolution in writing, signed by all the Directors for 5
the time being entitled to receive notice of a meeting of Directors, 1
shali be as effective as a resolution passed at a meeting of the Directors 1
duly convened and held, and may consist of several documents in j
the like form each signed by ane or more of the Directors. ! ‘
i 0
122. A meeting of the Directors for the time being, at whicha . 4 Di
quorum is present, shall be competent to exercise all powers and - i of
discretions for the time being exercisable by the Directors. i Co:
) a
123. The Directors may delegate any of tneir powers to { by
committees consisting of such members or member of their body as 1 ho
they think fit. Any committee so formed shall in the exercise of the . , % at
powers so delegated conform to any regulations that may be imposed ] or
on it by the Directors. ] on
i i
124, The meetings and proceedings of any such committee ‘g ?r?s
consisting of two or more members shall be governed by the provisions I pIC
of' these Articles regulating the meetings and proceedings of the an
Directors, so far as the same are applicable and are not superseded 1 to .
by any regulations made by the Directors under the last preczding 4
Article. ;1
125. All acts done by any meeting of Directors, or of a
committee of_ Directors, or hy any person acting as a Director, shall, ~
notwithstanding it be afterwards discovered that there was some the
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defect in the appointment of any such Director, or person acting
as aforesaid, or that they or any of them were disqualified, or had
vacated office, or were not entitled to vote, be as valid as if every such
person had been duly appointed, and was qualified and had continued
to be a Director and had been entitled to vote.

MIINUTES

126. The Directors shall cause minutes to be made:—
(a) Of all appointments of officers made by the Directors.

{B) Of the names of the Directors piesent at each meeting -

of Directors and of any committez of Directors.

(¢) Of all resolutions and proceedings at all meetings of the
Company and of the Directors and of committees of
Directors.

Any such minute if purporting to be signed by the Chairman of
the meeting at which the proceedings were had, or by the Chairman
of the next succeeding meeting, shall be evidence of (he proceedings.

REGISTER OF DIRECTORS’ SHARE AND
DEBENTURE HOLDINGS

127. The Company shall keej in accotdance with and subject
" to the provisions of the Act, a regisws snowing, as respecis each
Director and alternare Director, the number, description and amount
of any shares in or debentures of the Company or of any other body

corporate, being the Company’s subsidiary or holding company or .

a subsidiary of the Company’s holding company, whick are held
by or in trust for him or of which he has any right to become the
holder (whether on payment or not), The said register shali be kept

at the Office and shall be open to the inspection of any Member

or holder of debentures of the Company, or of any person acting
on behalf of the Board of Trade, between the hours of 10 a.m. and
noon on each day during which the same is bound to be open for
inspection pursuant to the Act. The said rogister shell also be
produced at the commencement of the Annual General Meetiug
and remain open and accessible during the continuance of the meeting

to avny person attending the meeting.

SECRETARY

128. The Secretary shall be appointed end may be removed by
the Directors.
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’ 129, Anything by the Act required or authcrised to be done

i by or to the Secretary may, if the office is vacant or thers is for any

. other reason no Secretary capable of acting, be done by or to any -

: assistant or deputy Secretary or, if there is no assistant or deputy

i Secretary, or if there is no assistant or deputy Secretary capable of

acting, by or to any officer of the Company authorised generally -

or specially in that bchalf by the Directors: Provided that any .

! | provision of the Act or of these Articles requiring or authorising -_ -

R a thing to be done by or to a Director and the Secretary shall not }4}

be satisfied by its being done by or to the same person acting both ./

- as Director and as, or in the place of, the Secretary. ‘

v e AT e oo

THE SEAL

130. The Directors shall provide for the safe custody of the
Seal and the Seal shall never be used except by the autnority of .
a resolution of the Direciors or of a committee of the Directors

< oo A P

e

time to time make such regulations as they see fit (subject to the
provisions of these Articles in relation to certificates) determining
the perscis and the number of such parsons who shall sign every .
instrument to which the Seal is affixed, and until otherwise so =
determined every such instrument shall be signed by one Director- *=
and shall be countersigned by the Secretary or by a second Director

or by some other person appointed by the Directors for the purpose.

131. The Company may have an officia! seal for use abroad
under the provisions of the Act, where and as the Directors shall
determine, and the Company may by writing under the seal appoint
any agent or committee abroad to be the duly authorised agent of
the Company, for the purpose of affixing and using such official seal,
and may impose such restrictions on the use thereof as shall be .
thought fit. Wherever in these Articles reference is made to the seal,

] : the.reference shall, when and so far as may be applicable, be deemed
to include any such official seal as aforesaid.

DIVIDENDS i

g 132, The profits of the Company available for dividend and

. resolved to be distributed shall be applied in the payment of dividends

to the Members in accordance with their respective rights and

priorities. The Company in General Meeting may declare dividends
accordingly.

133. No dividend shall be payable except out of the profits of

the Cor_npany, and no dividend shall exceed the amount recommended
by the Directors,
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_ 134, . Sub_ject to the rights of persons, if any, entitled to shares
with sgecml ngl}ts ag to dividends all dividends shall be declared
and paid according to the amounts paid up on the shares in respect

whereof the dividend is paid, but no amount paid up on a share in -

advance of calls shall be treated for the purposes of this Article

as paid up on the share. Al dividends shall be apportioned and
paid pro rata according to the amounts paid up on the shares during
any portion or portions of the period in respect of which the dividend
18 paid, except that if any share is issued on terms providing that it

shall carry any particular rights as to dividend, such share shall rank
for dividend accordingly.

135. The Directors may if they think fit from time to time pay
to the Members such interim dividends as appear to the Directors
to be justified by the profits of the Company. If at any time the
share capital of the Company is divided into . different classes the
Directors may pay such interim dividends in respect of those shares
in the capital of the Company which confer on the holders thereof
deferred or non-preferred rights as well as in respect of those shares
which confer on the holders thereof preferential rights with regard
to dividend and the Directors may also pay half-yearly or at other
suitable intervals to be settled by them any dividend which may be
payable at a fixed rate if they are of opinion that the profits justify

the payment. Provided the Directors act bonz fide they shall not -
incur any responsibility to the holders of shares conferring & preference

for any damage that they may suffer by reason of the payment of
an interim dividend on any shares having deferred or non-preferred
rights.

136. 'The Directors may deduct from any dividend or other
moneys payable to any Member on or in respect of a share all sums
of money (if any) presently payable by him to *he Company on
account of calls or otherwise in relation to the shares of the Company.

137. All unclaimed dividends may be invested or otherwise
made use of by the Directors for the benefit of the Company until
claimed. No dividend shall hear interest as against the Company.
Any dividend which has remained unclaimed for a period of twelve
years from the date of declaration thereof shall at the expiration of

that period be forfeited and cease to remain owing by the Company )

and shall thenceforth belong to the Company absolutely.

138. Any dividend or other moneys payable on or in respect
of a share may be paid by cheque or warrant sent through the post
to the registered address of the Member or person entitled thereto,
and in the case of joint holders to the first named of such joint holders
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in the Register of Members, Or to such person and such address as the
holder or joint holders may in writing direct. Every such cheque or -
warrant shall be made payable to the order of the person to whom it
is sent or to such other person as the holder or joint holders may in
writing direct, and payment of the cheque or warrant shall be a good
discharge to the Company. Every such cheque or warrant shall be °
sent at the risk of the person entitled to the money represented -
thereby.

139. If several persons are registered as joint holders of any
share, any one of them may give effectual receipts for any dividend
or other moneys payable on or in respect of the share.

140. A General Mceting declaring a dividend may, upon the
recommendation of the Directors, direct payment of such dividerd
wholly or in part by the distribution of specific assets, and in
particular of paid-up shares or debentures of any ather company, and
the Directors shall give effect to such resolution; and where any
difficulty arises in rsgard 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,
in order to adjust the rights of Members, and may vest any specific
assets in trustees upon trust for the persons entitled to the dividend
as may seem expedient to the Directors, and generally may make
such arrangements for the allotment acceptance and sale of such, .

specific assets or fractional certificates, or any part thereof and
otherwise as they think fit,

RESERVES

141. The Directors may before recommending any dividend,
whether preferential or otherwise, carry to reserve out of the profits
of the Company such sums as they think proper as a reserve of
reserves which shall, at the discretion of the Directors, be applicable
: for any purpose to which the profits of the Company may properly

ve applied and pending such application may at the like discretion
§1ther bt_a employed in the business of the Company or be invested
in such investments (other than shares of the company or its holding
company, if any) as the Directors may from time to time think fit.
The Directors may also without placing the same to reserve cairy
forward any profits which they may think prodert not to divide.

.. 142, The Directors shall establish a capital reserve, to be called
the Cgplta] ‘._[’roﬁts Beserve » and shall carry to the credit of that
teserve from time to time all capita! profits realised on the sale of any
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ﬁxed assets of the Company. Such capital reserve and all other morneys
in the nature of accretions to capital, whether on a sale of fixed assets
or otherwise, shall be treated for all purposes as capital moneys and
not as profits available as dividend. Any capital losses incurred on
the sale of fixed assets shall be carried to the debit of the Capital Profits
Reserve, except in so far as the Directors shalt in their discretion decide
to make good the same out of other funds of the Company.

CAPITALISATION

143. The Company may by Ordinary Resolution, uporn fhe
recommendation of the Directors, resolve that it is desirable to
capitalisc any undivided profits of the Company (including profits
carried and standing to any Ieserve or reserves) not required for
paying the fixed dividends on any shares entitled to fixed preferential
dividends with or without further participation in profits, or any
sum carried to reserve as a result of the sale or revalnation of
the assets of the Company (other than goodwill) or any part thereof
o1, subject as hereinafter provided, any sum standing tc the credit
of the Company’s share premium account or capital redemption
reserve fund and accordingly that the Directors be authorised and
directed to appropriate the profits or sum resolved to be capitalised
to the Members in the proportion in which stich profits or sum would
have been djvisible amongst them had the same been applicable
and had been applied in paying dividends, and to apply such profits
or sum on their behalf, either in or towards paying up the amcunts,
if any, for the time being unpaid on any shares held by such Members
respectively, or in paying up in full unissued shares or debe: tures
of the Company of a nominal amount equal to such profits or sum,
such shares or debentures to be allotted and distributed, credited as
fully paid up, to and amongs: such Members in the proportion
aforesaid, or partly in ore way and pastly in the other: Provided that
the share premium account and the capital redemption reserve fund
may, for the purposes of this Article, only be applied in the paying up
of unissued shares to be issued to Members as fully paid.

144, Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropnations and applications
of the profits or sam resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto,
with full power tn the Directors (o raake such provision by the issue
of fractional certificates or by the payment in cash or otherwise ag they
think fit for the case of shaves or debentures becoming distribusable
in fractions, and also to authorise any person to enter on behalf of
all the Members entitled to the berefit of such appropriations and
applications into an agreement with the Company providing fer the
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allotment to them respectively, credited as fully paid up, of any
further shares to which they may be entitled upon such capitalisation,
and any agreement made under such authoritv shall be effective
and binding on all such Members.

ACCOUNTS

145. The Directors shall cause proper books of account to be
kept in accordance with the Act.

146. The books of account shall be kept at the Office, or (subject

to the provisions of the Act) as such other place as the Directors *

think fit, and shall always be open to inspection by the Directors.
No Member (other than a Director) shall have any right of inspecting
any account or book or document of the Company except as conferred

by statute or authorised by the Directors or by the Company in -

General Meeting.

147. The Direclors shall from time to time, in accordance with
the provisions 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 specified

in the Act.

148. The Auditors’ report shall be read before the Company .

in General Meeting and shall be open to inspection as required by
the Act.

149. A printed copy of the Directors’ and Auditors’ reports '
accompanied by printed copies of the balance sheet, profit and loss
account and other documents required by the Act to be annexed

to the balance sheet »h. not less than twenty-one days previously
to @he Annual General Meeting, be delivered or sent by post 10 the
registered address of every Member and holder of debentures of the
Company, and to the Auditors for the time being of the Company,
and if quotation on The Stock Exchange, London, and/or on any
other Stock Bxchange, for all or any of the shares or debentures
of the Company is for the time being granted, the number of copies
of each of these documents for the time being required under its

regulations and practice shall at the same time be forwarded to the ‘
Secretary of the Quotations Department, The Slock Exchange, -

London, and/or to the Secretary of any such other Stock Exchange.
Provided that this Article shall not require a copy of those documents
to be sent to any person of whose address the Company is not aware
or to more than one of the joint holders of any shares or debentures.

150. Every account of the Company, when audited and
approved by an Annual General Meeting, shall be conclusive except
as regards any error discovered therein within three months next
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after the approval thereof. Whenever such an error is discovered

withm that period, the account shall forthwith be corrected and
thereupon shall be conclusive.

AUDIT

151.  Once at least in every year the books of account and the

balance sheet, profit and loss account and group accounts (if any)

of the Company shall be examined by an Anditor or Auditors.

152. Auditors shall be appointed and their duties, powers,

rights and remuneration regulated in accordance with the provisions
of the Act.

NOTICES
153. Any notice or document may be given or served by the

Company on any Member either persenaily or by sending it through .

the post in a prepaid letter addressed to such Member at his address

as appearing in the Register of Members. In the case of joint holders

of a share, all notices shall be given to that one of the joint holders

whose name stands first in the Register of Members in respect of .

the joint holding, and notice so given shall be sufficient notice to
all the joint holders.

154. Any Member described in the Register of Members by any

address not within the United Kingdom who shall from time o

time give to the Company an address within the United Kingdom

at which notices may be served upon him shall be entitled to have

notices served upon him at such address, but save as aforesaid,
no Member other than a Member described in the Register of
Members by an address within the United Kingdom shall-be entitled
to receive any notice from the Company.

155. Any Member present, either personally or by proxy, at
any meeting of the Company shali for all purposes he deemed to
have received due notice of such meeting and, where requisite, of the
purposes for which such meeting was convened.

156. Every person who by operalion of law, transfer or other
raeans whatsoever shall become entitled to any share shall be bound

by any notice in respect of such share which previously to his name .

and address being entered on the Register of Members shall be duly
given to a person from whom he derives his title to such share.

157. Any notice required to be given by the Company to the
Members or any of them, and not provided for by or pursuant to
these Articles, shall be sufficiently given if given by fidverttsemeni
which shall be inserted once in at least one leading daily newspaper

published in London.
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158. Any notice or other document, if served by post, shall be '
deemed to have been served at the time when the letter containing -
the same is posted, and in proving such service it shall be sufficient

to prove that the letter containing the notice or document was properiy
addressed and duly posted. A notice to be given by advertisement

shall be deemed to have been served on the day on which the |

advertisement appears,

159. Any notice or document delivered or sent by post to or

left at the registered address of any Member in pursuance of these
Articles shall, notwithstanding that such Member be then dead or - -

bankrupt, and whether or not the Company have notice of his death

or bankruptcy, be dcemed to have been duly served in respect of any

share registered in the name of such Member as sole or joint holder,

unless his name shafl, at the time of the service of the notice or. =
document, have been removed from the Register of Members as the ~ .
holder of the share, and such service shall for all purposes be deemed
“a sufficient service of such notice or docurent ¢.: all persons interested .
(whether jointly with or as claiming througl. or under him) in the

share.

WINDING UP

160. f the Company shall be wound up (whether the liquidation -

is altogether voluntary, under supervision or by the Court) the
Liquidator may, with the authority of an Extraordinary Resolution,

divide among the Members in specie the whole or any part. of the -
assets of the Company, and whether or not the assets shall consist -

of property of one kind or shall consist of properties of different

kinds, and may for such purposes set such value as he deems fair -
upon any one or more class or classes of property, and may determine -*

how such division shall be carried out as between the Members or

different classes of Menihers. The Liquidator may, with the like ~

authority, vest any part of the assets in trustees upon such trusts

for the benefit of Members as the Liquidator, with the like aunthority,

shall think fit, and the liquidation of the Company may be closed
and the Company dissolved, but so that no Member shall be compelled
to accept any shares in respect of which there is a liability. '

INDEMNITY
161,

other officer and Auditor of the Company shall be indenmified out
of the assets of the Company against all costs, chargss, expenses,
losses and liabilities which he may sustain or incur in or about the
execution of his office or otherwise in relation thereto.
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THE COMPANIES ACTS 1948 to 1967

Notice of Place where a Register of Holders of Debentures
or a Duplicate thereof is kept or of any Change in that Place

(Purensnt to section 86 (3) «f the Companics Act 1948)
CITY ACRE SPROPERTY
Insgert the J
Name of the
Company l INVESTMENT TRUST
LIMITED

Heation 86 (3) of the Companies Act 1948 provides that :—

Lvery company which keeps any such register or duplicate in Hngland or
Seotland shall send notice to the registrar of companies of the plave where the
register or duplicate is kept and of any change in that place :

Provided that 2 cempany sball nes be bound to send notice unsier this subsection
where the register or duplicate has, at all times since it came inlu existence, or it
the case of a company which cume into existenco after the commencement of this
Act, at all times since then, been kept at the registered ofilce of the company.

Pt ented by Presentor’s Reference,.SLAEE,

------------------------------------------------------

revar o

--------

Ferm No. 102
(No filing fee payable)

The Solicitors’ Law Stationery Sondety, Limited
}1-192 Fleet Street, BG4 3 Bucklersbury, E.G4 3 49 Bedford Row, W.C.1; 15 Hanover Street, W1}
;=59 Nowhall Street, Blrmingham, 3 ; 31 Charles Street, Cardiff OF1 4EA; 19 & 21 North John Street,
Liverpool, 23 28-30 John Dalton Street, Manchester, 2¢ and 14-22 Renfrew Court, Glasgow, C.L

PRINTEKS AND PUBLISHERS OF COMPANIES BOOKS AND YoM

imm it

Companies 4c
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Notice of Place where a Register of ilders of Debentures or &
Duplicate thereof is kept or of any Change in that Place.

>

2

To the REGIRTRAR OF COMZANIES.

CITY ACRE PROPERTY

IN\{‘ES’IMM TRUST LIMITED

hereby gives you notice, in accordance with subsection () of section 86

of the Companies Act 1948, that o register of holders of Debentures

uuuuuu

NOTE —This maigin is reserved for bizding and must not be written across.

Signature
(State whether
Director 03 860retary)... SCGESERLY.umvvorovssssmsssrinen L
71 % A g
Dated the ol day of M 19 7/
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The Companies Act 1929

The Companies Acts 1948 to 1980

Company Limited by Shares

Special Resolution

of

CITY ACRE PROPERTY INVESTMENT TRUST LIMITED

At an Extraordinary General Meetling of the Company duly convened and held
at 37A Walbrook, London, E.C.4. on Tuesday the 2nd day of March 1982 the

following Resolution was duly passed as a Special Resolution.

Special Resolution

~

That the Company, which is an Old Public Company be not re-registered as a
public company and that in accordance with sub-section (8) of Section 8 of The
Companies Act 1980 a copy of this Resolution be filed with the Registrar of Companies.

S8 S f

I hereby certify thai this is a true copy of the Special Resolution passed by
City Acre Property Investment Trust Limited on the 2nd day of March 1982.

Chairman

A Qe

City Acre Property investment Trust Lid

Sec} etary

Ry

2y X
7S e U
@’ 5NAR 82,

e fitv) * o

O
N’-%.."m;;;'—'ﬂf



FILE COPY
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CERTIFICATE STATING
COMPANY {S A PRIVATE COMPANY

ko83

e
| hereby certify that

CITY ACED FRORERTY IHVESTIENT THUST LIMNITED

- is, with effect from ..... 2050 AW Jo/2 w.enees @ Private company

within the meaning of the Companies Act 1980.

Dated at Cardiff the 16T APRIT, 1002

Assistant Registrar of Companies
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Ploase do not
write in this
masgin

Piaase complate
legibly, preierably
in black type, or
bold block lettering

* insert full name
of company

Note

Piease read notgs
1 to 5 overleaf
before completing

this form

T delete as
appropriate

See note 4¢ and
complete as
spproprinta

Form F103 (No. 22811 1 SERJEANTS INN

€ Fourmat Publishing

27 & 28 5t Albans Place

London N1 ONX
July 1985

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Companies for official use  Company number
7 1 1 [ 430683
e o mb me ade o ad

Name of company

x CITY ACRKE PROPERTY INVESTMENT TRUST LIMITED —i

gives notice that the cornpany's new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Day Month

1
215103
| 1 ]

" The current accounting reference period of the company is to be treated as [shortened]lextanded]t and

tievimbacrrateckax havingo0 meteaeend)will coms to an end]t on

Day Month Year

] 1 1 1 {
2'5 1013 1 1.9
] 1 1 ] |

LY
i
t

I

8 .19
]

If this notice states that the current accounting reference period of the company is o be extended, and
reltance is being placed on section 225(6){c) of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiary][holding co:ﬂg_amq*{ =

—
/ /

. / compam

the a'cm reference date of which is 4—/

ﬁ.ﬂ”"
Signed §\\A \ ﬂ [Rirector][Secretarylt Date Q) l}u\m\Q\p lq ? 0]
ST——— e —
C NP
Presentor's narme. address ahd Far official Use
reference (i any): Genaral Section Post toom

BDO BINDER HAMLYN

LONDON
EC4Y 1JD




No 430683

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECTAIL RESOLUTION
OF

CITY ACRE PROPERTY INVESTMENT TRUST LIMITED

At an EXTRAORDINARY GENERAL MEETING of
the Company duly convened and held at
37A Walbrook London EC4 on the 1l4th day
of March 1989 the following Resoclution
was duly passed as a Special
Resolution:-~

SPECIAL RESOLUTION

That the Memorandum and Articles of
Association of the Company be altered
by deleting Article Number 142

C\ zl.
- 7 "% )

GP Townend 5%
Kl \ oy
CHAIRMAN
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Company No: 430683

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION

CITY ACRE PROPERTY INVESTMENT TRUST LIMITED

Passed on 1st February 1994

On 1st February 1994 the following Resolution was duly passed as a Written
Resolution of all the members of the Company entitled to attend and vote at
General Meetings:-

RESOLUTION

We, the undersigned, being together all the members of the Company entitled
to attend and vote at General Meetings of the Company, HEREBY RESOLVE that:-

1.

The Authorised Share Capital! of the Company be increased from
£2,000,000 to £32,818,651 by the creation of a further 30,818,651
Ordinary Shares of £1 each to rank pari passu with the existing
Ordinary Shares of the Company in ali respects.

That the sum of £30,818,651 being part of the amount standing to the
credit of the Revaluation Reserve of the Company be capitalised and
appropriated as capital te Rugarth Investment Trust Limited and that
the said sum be applied by the Directors on behalf of Rugarth
Investment Trust Limited in paying up in full 30,818,651 Ordinary

AD-0625




Shares of £1 each in the capitai of the Company which shares shall
be issued to and registered in the Company’s Register of Hembers in
the name of Rugarth Investnant Trust Limited.

Director

Presented by:

Mishcon de Reya

21 Southampton Row
London

WC1B 5hHS

Ref: 38/PMM/AD

AD 0425




Ploase do ndt
Wiilh In
this marun

Pinase complote
lagibly, preferahl»
In black type, or

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuvant to section 123 of the Companies Act 1385

To the Registrar of Companies

For official use

= v e -y

I

e v mhe o el e wd

Company number

430683

bold block lettatlng ~ Name of company

‘City Acre Property Investment Trust Limited

* nsart Wil niene
al company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 18t February 1994

ncreased by £ 30,818,651

the nomtal capital of the company has been

heyond the registered capdal of € 2,000,000
A copy of the resolulion authorising the increase 1s altached.§

S ha copy must ba
printed or in soma
other furm appraved

by the registrar The condilions {2g. voling rights, dwvidend rights, windrig-up nghls etc} subject to which the new

shares have been or are to be 1ssued are as follows,

per the Company’'s existing Articles of Association

Please 1k here i

cantinued overleaf

General St.ation

thsfert
Diracton
cagretary
Admnislrator, Signed Desgnation Date Y .02.94
Admruateabve D'I rector
Recewer or . Nt CL“" "L‘““‘WV "“\,.-
Recewer w o T
{Scotiand} as {;::JM[ L3
appropriato Presentor’s name, address and For official use /"@\ I
Po lCJ&m ?’ )

reference {if any):

Mishcon de Reya
21 Southampton Row
London WC1B SHS

Ret : 38/PMM/AD

Laseeluer fatchmanneag Fasaisd |9R)
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Company No: 430683

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

WRITTEN RESCLUTION

CITY ACRE PROPERTY INVESTMENT TRUST LIMITED

Passed on Ist February 1994

On 1st February 1994 the following Resolution was duly passed as a Written
Resolution of all the members of the Company entitled to attend and vote at
General Meetings:-

RESOLUTION

We, the undersigned, being together all the members of the Company entitled
to attend and vote at General Meetings of the Company, HEREBY RESOLVE that:-

The capital of the Company be reduced from £32,818,65] divided into 32,818,651
Ordinary Shares of £! each to £2,000,000 divided into 2,000,000 Ordinary
Shares of .1 each and that such reduction be effected by cancelling 30,818,651
of the shares in the capital of the Company registered in its Register of
Members in the name of Rugarth Investment Trust Limited.

M B Atn e YA~

lllllll L A R I N N L I AR N Y

Directé}
Presented by:

Mishcon de Reya SO
21 Southampton Row o PV
London : :

WC1B BHS

Ref: 38/PMM/AD

AD-0610
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CERTIFICATE OF REGISTRATION
OF ORDER OF COURT AND MINUTE,

ON REDUCTION OF SHARE CAPITAL

Company No. 430683
Whereas CITY ACRE PROPERTY INVESTMENT TRUST LIMITED

having by Special Resolution reduced its capital as confirmed by an
Order of the High Court of Justice, Chancery Division

dated the 2nd March 1994

Now therefore | hereby certify that the said Order and a Minute approved
by the Court were registered pursuant to section 138 of the Companies
Act 1985 on the 4th March 1994

Given at Companies House, Cardiff, the 8th March 1994

O 2. Dgoantd

For The Registrar Of Companies

COMPANIES HOUSE
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IN U HIGH COURT OF JUSTICE Ho, 00794 of 1994
CHANCERY DIVISION

Mr. Registrar Buckley

Wednesday the second day of March 1994

IN THE MATTER of
CITY ACRE PROPERTY INVESTMENT TRUST LIMITED
- and -

IN_THE MATTER of
THE COMPANIES ACT 1985

Upon the Petition of the above-named City Acre Property Investment Trust
Limited whose registered office is situate at 27A Walbrook, London EC4W 8RS
on 2nd March 1994 preferred unto this Court
And Upon Hearing Counsel for the Petitioner

And Upon Reading the said Petition and the evidence

A5 ACTRIS Court Doth Order that the reduction of the capital of the said Company
(?S.C.J,‘ﬁ’ 1£32,818,65) tu_’i:Z,OO0,00D resolved on and effected by a Written Resolution
%C‘ouﬁ Qan the shareholders of the said Company passed on 1st February 1994 be and
the same is hereby confirmed in accordance with the provisions of the
above-mentioned Act

And The Court hereby Approves the Minute set forth in the Schedule hereto

AD-0603
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And It Is Ordered that this Order be produced to the Registrar of Companies
and that an Office Copy hereof be delivered to him together with a copy of the
said Minute

And It Is Ordered that notice of the registration by the Registrar of
Companies of this Order be published once in "The Times” newspaper within 21
days after such registration

SCHEDULE
(Minute)

The form of Minute proposed to be registered is as follows :-
"The capital of City Acre Property Investment Trust Limited was by

virtue of a Written Resolution dated 1st February 1994 and with the w1
sanction of an Order of wne High Court of Justice dated & eehV ﬁ

1994 reduced from £32,818,651 divided into 32,818,651 Ordinary Share ""\;_‘,"/ ),
of £1 each to £2,000,000 divided into 2,000,000 Ordinary Shares of £1 “LEiE~

each. At the date of the registration of this Minute all the said
shares have been issued and are deemed to be fully paid up."

, g
Registrar COMPANIES COU a;r}

&
A\d / \.){ .

UBTC RS
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No. 00704 of 1994

JN_THE HIGH COURT OF JUSTICE
CHANCERY DIVISION

MR. REGISTRAR BUCKLEY

Re: CITY ACRE PROPERTY
INVESTMENT TRUST LIMITED

~ and -~

Re : THE COMPANIES ACT 1985

ORDER CONFIRMING
REDUCT!ON OF SHARE
CAPITAL

MISHCON DE REYA

21 Southampton Row

London WCIB SHS
Selicitors to the Company

Tel : (071} 405 371}
Fax : (071) 408 5982

Ref : 38/PMM/AD

Ab-0603




