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Do solemnly and sincerely declave that I am (*)._a_Solieitor. of

P

the Supremc Court engaged in the formation )
i
T |
of - ‘m
. + Ve
Wharf Holdings Limited, | §%
.:;:
And that all the requirements of the Companies Act, 1943, in respect -c_st 3
S
matiers precedent to the registration of the said Oompany and incider $ul P
thereto have been complied with, And I make this solemn Lreclaration

conseientiously believing the same to be true and by virtue of the provisi:ong

of the Statutory Declarations Act, 1835.
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N umber of | E8N3H0 / 9 Form No. 25

Lompany )

STATEMENT OF THE NOMINAL CAPITAL

i

+grsuant to Section 112 of the Stamp -Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

{E NOMINAL CAPITAL of the above named Oompany is £100

Signature Q-u Yt S0, Moanoes..o o

Description.....Solieitors engaged.in.the.formal.: on

/ted the 1" day of March 1961..

\\

VPBS.~—The Stamp Duty on the Nominal Capital is Ten Shillings for every £104
fraction of £100.

This Statement is to be filed with the Memorandum of Association or oth-+
.oument when the Company is registered and should be signed by an Officer of & -
mpany if appointed by the Articles of Association, or by the Solicitor(s) engaged . »
- formation.

esented by

___Lawrance. Megser. & Co.

15 Coleman Street., et

London,E.C.2. o1
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Wharf Holdi

The name of the Company is “ Wi Horvings LIM‘ITED.’.//

2. The registered Office of the Company will be situate in

¥ngland.

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

(a) To acquire and hold the whole of the issued
Preference and Ordinary Shares in the capital of Butler’s
Wharf, Limited.

(B) To carry on the business of wharfingers and ware-

house keepers in all their branches, and also the husiness
of lightermen, tug owners, or owners or hirers, or mortgagees
of ships, steamers and craft of all description, common
carriers and owners of cars, Jorries and other vehicles and to
enter into and make all such contracts, bonc. and engage-
ments as may be necessary for purchasing any such
businesses or earrying on the same.

(¢) To carry on any other business which may seem
to the Company capable of being convenienily carried on
in conneetion with the above-menticaed businesses, or
calculated, directly or indirectly, to enhance the value or
render profitable any of the Company’s broperty or -° g,

(D) To acquire and undertake the whole or anjy part
of the business property and liabilities of any person or
company caerrying on any business which the Company
is authorised to carry on, or possessed of broperty suitable
for the purposes of this Company,

(B) To enter into any arrangement for sharing profits
in lieu of interest, co-operation, joint adventure, reciprocal
concession, or otherwise, with any pexson or company

ngs Limited U5
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eagpving on or engaged sy of alwutl 1o curry on o1 fngage
in ;;xn' business or trapsaction which this Company is
aut ho?i:-wi o earey on or engage in, or any bushwss ¢r
transaction capable of being condacted 80 as directly or
indirectly to benefit this Company, and to take, subseribe
for, ur otherwise acquire shares and securities of any such
cOMPANY, and to sell, hold or otherwise deal with the same ;
to give or grant holders of shares in the Company, or
such of them as the Company ghall think fit, privileges in
referenee to the warehousing of their goods on the premises
of the Company, or the rates of charges in respect of the
pame.

(¥) To sell or dispose of the undertaking of the Com-
pany or any part thereof, for such consideration as the
Company may think fit, and in partizular for shares,
debentures or securities of any other company having
objects altogether or in part similar to those of this
Company.

{¢) To promote any other company for the purpose
of aquiring all or any part of the property and labilities
of this Company, or for any other purpose which may
seem direcdy or indirectly calcuiated to benefit this
Company.

(1) Generally to purchase, take on lease or in exchange,
hire or otherwise acquire any real and personal property,
and any rights or privileges, which the Company may
think necessary or convenient for the purpose of its business,
and in particular any land, buildings, easements, machipery,
plant and stock-in-trade, and to pay for the same in cash
or shares or debentures of the Company, or partly in cne
and partly in other or others of such modes.

(1) To apply for, purchase, or otherwise acquire any
patents, brevets d’invention, concessions and the like
conferring an exclusive or non-exclusive, or limited right
to use any invention which may seem capable of being used
for any of the purposes of the Company, or the acquisition
of which may seem calculated directly or indirectly to
benefit thiz Company and to use, exercise, develop, grant

licenses in respect of, or otherwise turn to account the
property, rights and information so acquired.

(3) Te invest, advance, lend, and deal with the moneys
nf the Company not iramediately réquired upon such
securities, including advances upon ships, steamers, or
other craft, or the freisht earned or to be earned by the
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same or upty goods warehouse! wr to be warehoused by
the Company. aud in such manner as may from time to
time be determined, but so that no moneys of the Company
shall at any time be laid out or invested in or upon the
shares of the Company.

k) o receive money on deposit at interest or otherwise,
and to lend money to customers and others having dealings
with the Company, and to enter into recognisances or bonds
and otherwise give security for the performance of any
contracts or obligations and to give any guarantee or
indemnity in relation to any matter airising in the course
of the husiness of the Company or for the performance of
any contracts or obligations of whatever nature by any
person, firm or company as may be thought expedient,

(L} To raise money by means of mortgages, charges,
or by the issue of debentures or debenture stock, perpetual
or otherwise, or charged upon all or any of the Company’s
property (both present and future), including its uncalled
Capital, and generally by such means and in such manner
as the Company shall think fit.

(M) To ons ruct, improve, maintain, work, manage,
carry out or control any roads, ways, tramways, railways,
branches or sidings, reservoirs, watercourses, wharves,
manufactories, warehouses, hydraulic and electric works,
shops, stores, ships, steamers, and craft, and other works,
properties, and conveniences, which’ may seem calculated,
directly or indirectlv, to advance the Company’s interests, )
and to contribute to, subsidise or otherwise assist or take
part in any such operations. "

{¥) To enter into any arrangement with sny Govern-
ment or other authority, supreme, municips,  parochial,
local, or otherwise and to obtain from any such Government
or authority all licenses, rights, concessions, and privileges
that may seem conducive to the Company’s objects or
any of them.

(0) To make, accept, indorse and execute promissory
notes, bills of exchange and other negotiable instruments,

() To sell, improve, manage, develop, lease, let,
mortgage, dispose of, turn to account or otherwise deal
with all or any part of the property of the Company.

(@) To do all or any of the above things as principals,
agents, contractors, trustees or otherwise, and by or

through trustees, agents or ntherwise, and either alone or
in eoujunction with others.

T
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() To establish and maintain or procure the establish-
ment and maintenance of any non-contributory or con-
tributory pension Or guperannuation funds for the benefit
of, and to give or procure the giving of donations, gratuities,
pensions, allowances oF emoluments to any persons who are
or were at any time in the employment or gervice of the
Company or of any company which is a subsidiary of the
Company or is allied to or associated with the Company
or with any such gubsidiary company, Or who are or were
at any time Directors or officers of the Company or of any
such other company as aforevaid, and the wives, wiclows,
families and dependants of any such persons, and also to
establish and subsidise or qubsoribe to any institutions,
associations, clubs or funds calculated to be for the benefit
of or to advance the interests and well-being of the Company
or of any such other company as aforesaid or of any such
persons s aforesaid, and to make payments for or towards
the insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or benevolent
objects or for any exhibition or for any public, general or
useful object, and to do any of the matters aforesaid either
alone or in conjunction with any guch other company as
aforesaid.

(s) To do all such other things as are inecidental or
conducive to the attainment of the above objects.

4. The Hability of the members is limited. /
Chone v
5. The%)apital of the Company is £100 divided into 100 shares
of £1 each. The shares in the original or any increased capital may
be divided into several classes, and there may be attached thereto
respectively any preferential, deferred or other special rights,
privileges, conditions or restrictions as to dividend, canpital, voting
or otherwise as the Jompany may from time to time determine, but
30 that the special rights attached to any shares conferring, preferred
or other special rights shall not be modified or abrogated except
with such sanction as is provided in the Articles of Association of the
Company for the time being.
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Wi, the several persons whose names and addresses are subscribed,

are desirous of being formed into a Comapny,

in pursuance of

this Memorandum of Association, and we respectively agree
to take the number of Chares in the capital of the Company
set opposite our respective names.

NAMES, ADDRESSES AND 3-BSCRIPTIONS OF SUBSCRIBERS.

Nuzaber of Shates
taken by sach

Subseriber.,
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Dated this Al " day of !/‘nc.,ai_ , 1961.

Witness to the above Signatures :—
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X r\ SCOMPANY LIMITED BY SHARES.

: ———

or é 29 v
Wharf Holdings Limited __

1. Subject as hercinafter provided, the Regulations contained
or incorporated in Part II of Table A in the First Schedule to t).»
Companies Act, 1948 (hereinafter referred to as ‘ Table A, Part I )
shall apply to the Company.

2. Regulations 24, 53, 71, 75, 76 and 84 (2) of Part I of Table A
in the said Schedule (hereinafter referred to as ““ Table A, Part I7)
shall not apply 1o the Company, but the Articles hercinafter con-
tained, and the remaining Regulations of Table A, Part I, subject
to the modifications hereinafter expressed together with Regulations
2 to 6 inclusive of Table A, Part II, shall constitute the Regulations
of the Company.

3. The Company is formed for the yurpose of acquiring and.
holding the whole of the issued Preference and Ordinary Shares in the
capital of Butler's Wharf, Limited.

4. In Regulation T of Table A, Part I, the words * (not being
a fully paid Share) * and the words “ (other than fully paid Shares) ™
shall be omitted.

5. Unless and uatil otherwise determined by the Company
in General Meeting the number of the Directors shall not be less
than four nor more than eight. The names of the first Directors
shall be determined in writin, by the subseribers of the Memorandum
of Association.

6. A Director shall be capable of contracting ov participating
in any contract with the Company in the sams manner as if he were
not a Director but he shall declare the nature of his interest in any
contract or propozed contract in which he is interested in manner,
required by Section 199 of the Act, Subject as aforesaid a Director
may vote in respect of any confract ov proposed contruct in which
he is interesved,

Artitles of @[ﬁﬁntiatinﬁ ﬁﬁ@i?gﬁm
/ - iy 1951

s .

I
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

:-‘
Dated this A" day of ¥inawa , 1961,

Witness to the above Signatures :—

¢ CAteas Aim, -

ci/d\w':‘h,%_ [')_

/(«L.;t,,,z,:,
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] Certificate of Incorporation

ﬂ ¥ Toerehy Certify, o

WHARY HOLDINGS LIMITED

s this day Incorporated under the éompanies Jc.. 1948, and ‘hat the

Company is Liited.

Given under my hand at London this Pwenty-ninth day of
March One Thousand Nine Hundred and Sixty ONEa

.

) .
J or ~~
o q"'.- 'I'z‘f;,-"t_:: ;’ 5’ S
4
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[

AssistanWs.

Certiﬁcgtg ‘ .
received by . .{m
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COMPANY LIMITED BY SHARES

Sypecial Resolutions

-

or

WHARF HOLDINGS LIMITED

Passed 19h June, 1961.

At an Extraordinary (ieneral Meeting of the above-namecd Company duly
convened and held at 15, St. Helen’s Place, London, E.C.3, on the 19th day of

June, 1961, the following Resolutions were duly passed as Special Resolutions :—

RESOLUTIONS

1. Tlay £o the purpose of the aequisition by the Company of the whole of the Preferenee
Shares and Qrdinary Shares in the capital of Butler’s Whar{ Limited the capital of the (ompany
be increaged 1o £2,000,000 by the creation of 233,482 61 per eent, Cumulative Preference Shares
of £1 each and 1,766,418 Ovdinary shares of £1 cach.  The sa: 1 <" mulative Prefercnce Shares
shall confer on the helders the rights and privileges and subject them to the limitations and
vestrietions set forth in the Articles of Association contained in the printed ducument to b
laid hefore this meeting in accordance with the next following resolution and signed for
identification by the Chairman thereof,

.

2. That the Articles of Assoeiation contained in the printed document laid before this

meetagy and signed for identification by the Chairman thereof be and {he same are hcreby/ﬁ"
adopted as the Articles of Association of the Company in lieu and to the exolusipn of a prf
existing Articles of Association thereof,

CoroNIiAL HoUuse, i
30, MINeNG LANE,
Lompox, E.C.3.

19th June, 1961,

r
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THE COMPANIES ACT, 1048,

COMPANY LIMITED BY SHARES.

R e T ——

Articles of Aggociation

or

WHARF HOLDINGS LIMITED
(Adopied by Special Resolution pussed on the 19th day of June 1961.)

PRELIMINARY.

1. The regulations contained in Table ““A * in the First
Schedule to the Companies Act, 1948, shall not apply to the Company.

2. In these presents, if not inconsistent with the subject or
context, the words standing in the first column of the table next
hereinafter contained shall bear the meanings sef opposite to them
respectively in the second column thereof.

Worbs. MEANINGS.

The Statutes ... | The Companies Act, 1948, and every statutory
modification or re-enactment thereof for the
time being in force,

These presents ... | These Articles of Association ag originally framed
or as from time to time altered by Special
Regolution.

Office ... -+« | The Registered Office of the Compnny.

Seal ... +«« | The Common Seal of the Company.
Dividend ... | Dividend and/or bonus,
The Uniterd

Kingdom | Great Brituin and Northern Irelanc.
Paid up ««» | Paid up andfor credited as paid up.

In writing ... | Written or produced by any substitute for
writing, or partly one and partly another,
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Words importing the singuas sumber include tiv ylural and .;

VIre WEYSU,

Words Dnporting Aee masenline yender indude {he ferining - P

gender,
Words jwporting persons include eorporations,

The expression ™ Secretary ™ shall {subject fo the provisons of
the Blatutes) include an assistant or deputy Seeretary, and any
Pperson firm or corporation appuinted by the Directors 4o perform
any of the duties of the Secretfary.

Bave as aforesaid, any words or expressions defined in the
Btatotes shall, if not inconsistent with the subject or wontext, bear
the same meaning in these presents.

3. The Company shall not #ive, whether divectly or indirectly,

axd whether hy means of a Ioan, gnarantee, the provision of secarity
or otherwise, any financial assistance for the purpose of or in
vonnection with a purchase or subseription made or o be made Ly
any person of or for any shaves in the Company or in ifs hoiding
wompany (i zuy) nor shail the Company make a loan for any purpose
whatsoever on the security of its shares or those of its holding
wompany (if any), but nothing in this Article shail prohibit irans-
Actions not prohikited by the Statutes.

4. The Company is formed for the purpese of acquiring the | .

whole of the Preference Shares and Ordinary Shares in the capital
of Butler’s Wharf Limited in the manner and upon the terms set
Jorth in Ardicle 157 of the Articles of Association of that Company
ant the Company shall communicate to Butler's Wharf Limited
an offer #o acquire the said Preference Shares and Ordinary Shazes
upon the said terms accordingly and upon acceptance of such offer

-#ball ellot and issue Preference Shares and Ordinary Shares in the
<apital of the Company credited as fully paid up in exchange for such

-

Preference Shares and Ordinary Shares.

CAPITAL.

5. The capital of the Company as at the date of the adop un
of these presents as the Articles of Association of the Company is
£2,000,000 divided into 233,482 6} per cent. Cumulative Preference
Shazes of £1 each and 1,766,518 Orcinary Shares of £1 sach,

(4) The holders of (he suid Preforence Shares shall be
entitled to receive in priovity to tho payment of dividend
on any class of shaves out of the profits of the Company

'f



resolved to be distributed o fixed cumulative preferential
dividend at the rate of 6f per cent. per annum on the
capital for the time being paid up on the Preference Shares
held by them vespectively. Such dividend shall be payahle
by equal half yearly instalments on the 31lst day of Maroh
and the 30th day of September in each year but the first
instalment of dividend shall be payable in vespect of the
period 1st April 1961 to 30th Heptember 1961 and sheil
be made on 30th September 1961.

(B) The holders of the said Preference Shares shall be
entitled to receive out of the assets available for distribution
amongst the members in priority to any payment in respect
of any other class of shaves ;:—

(i) on & members’ voluntary winding up or on a
return of capital other than in a winding up the
greater of :-—

(@) the nominal amount of the capital paid
up thereon ; or

(6) & sum per share (as certified by the Com-
pany’s Auditors) equal to the average of the
means of the daily quotations at which the said
Preference Shares shall have been quoted on The
Stock Exchange, London, during the six months
immediately Preceding the relevant date (as
hereinafter defined) after first deducting from the
mean on each day an amount equal to all arrears
and accruals of the fixed cumulative dividend
(whether or not declared or earned) on such share
up to thet day less income tax on such arrears
and accruals at the standard rate current on each
day. Tor the purposes of this Article the relevant
date shall be thirty days before the date of the
notice convening the meeting to pass the Reso-
lution, for the winding up of the Company or the
return of capital

Provided always that if on any return of capital & part only
of the nominal amount of the capital paid up on the said
Preference Shares is to be repaid, then a proportionate
part of the nominal amount of the capital paid up thereon

“or the said sum per share as the .case may be shall be

payable.
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(a) on & compulsory winding up or on & winding
up under the ~porvision of the Court or on & creditors’
voluntary winding up the nominal amount of the

capital paid up thereon

Together with in each case an amount equal to any arrcars
or deficiency of the fixed cumulative dividends on the said
Preference Shares (less income tax) calculated down to the
date of such winding up or return of capital, whether or
not such dividends shall have been declared or earned. .

(¢) Subject as aforesaid the holders of the said
Preference Shares shall not be entitled to narticipate in the
profits or assets of the Company.

(p) The holders of the said Orclinary Shares shall be
entitled to receive the balance of any profits resolved to be
distributed and to the balance of any swplus assets on a
winding up or retwrn of capital.

(m) The holders of the said Trtfevence Shares shall be
entitled to receive notice of General Meetings of the
Company but shall not be entitled to attend or vote either
in person or by proxy at any such meetings by virtue of
or in respect of their holdings of Preference Shares unless
(¢) their fixed cumulative preferential dividend or any
part thereof shall at the date when the notice convening
the meeting is sent out be six months in arrear, or (D) a
resolution is to be proposed to wind up the Company or to
reduce the capital of the Company by repayment of any
Preference capital, or (¢) a resolution is to be proposed
directly and adversely affecting the rights or privileges
attached to the said Preference Shares, or (d) a resolution
is to be proposed to alter the borrowing powers of the
Directors Provided always that in events (b), (¢) or (d)
the right to vote shall be limited to voting upon such
resolutions.

(¥) The Company shall be entitled to create and issue
further Preference Shares (hereinafter referred to as
“ additional shares) ranking as regards participation in
the profits and assets of the Company pari passu and as if
they con situted one class of shares with, but not in priority

to, the said Preference Shares and carrying the same or a .
different rate of dividend or premium (if any) on repayment )

on a winding up or return of capital and being redeemable or
irredeemable provided that the aggregate nominal amount

b~ -
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of the said Preference Shares and any additional shares
which would be outstanding immediately after such issue
shall not exceed the aggregate at that time of (i) the amount
paid up on any capital of the Company ranking as regards
participation in profits and assets after the said Preference
Shares and any additional shares, and (i} the amount of
any Share Premium Account and (ili) the amount of any
Capital Redemption Reserve of the Company. ‘The issue
of additional shares in accordance with this provision
shall not be deemed to vary the rights attached to the said
Prefevence Shares. No shares ranking ag regards partici-
pation in the profits or assets of the Company in priority
to or (save as aforesaid and save for shares created and
issued for the purpose of redeeming any additional shares
when redemption is to be made within six months of the
date of allotment) pari pussw with the said Preference
Shares may be created or issued without the consent or
sanction of the holders of tho said Prefevence Shares and the
additional shares (if any) given as one class as provided in
Article 7.

(&) The Company shall procure that no subsidiary of
the Company shall jssue an;” share capital (other than
Ordinary Shares) except to the Company or any other
subsidiary of the Company without the consent or sanction
of the holders of the said Preference Shares und the addi-
tional shares (if any) given as one class as provided in
Article 7.

6. Without prejudice to any special rights for the time being
conferred on the holders of any shares or 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 issued with or have attached such preferred,
deferred or other special rights, or such restrictions, whether in
regard to dividend, return of capital, voting or otherwise as the
Directors may from time to time determine ; and any preference
share may be issued on the terms that it is, or at the option of the
Company is to be liable, to be redeemed on such terms and in such
manner as the Company by Special Resolution may prescribe.

7. Whenever the capital of the Company is divided into
different classes of shatus the special rights attached to any olass
may be varied or abrogated either whilst thoe Company is a going
concern or during or in contemplation of a winding-up, with the
consent in writing of the holders of three-fourths of the issued
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ghares of the class, or with the sanetion of an Extraordinary
Resolution passed ab a separate meeting of the holders of tho shares
of the clags and not otherwise. To every such separate meeting
all the provisions of these presents relating to General Meetings of
the Company or to the proceedings thereat shall, mutatis mutandis,
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 (bav so that if at any adjourned
meoting of such holders & quorum as above defined is not present,
those Members who are present shall be a quornm), and that the
holders of shares of the class shall, on a poll, have one vote in respect
of every share of the class held by them respectively.

8. The special rights conferred upon the holders of any shaves
or class of shaves issued with preferred or other spcaial rights shall
not (unless otherwise expressly provided by the conditions of issue of
such shares) be deemed to be varied by the creation or issue of
further shares ranking pari passw therewith or subsequent thereto.

SHARES.

9. Subject to the provisions of these presents relating to new
shares, the shares shall be at the disposal of the Directors, and they
.ay (subject to the provisions of the Statutes) 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 issued at a discount, except in accordance with the provisions of
the Statutes, and so that in the case of shares offered to the public
for subscription the amount payable on application on each share
shall not be less than 5 per cent. of the nominal amount of the slare.
The Directors shall, within one month after any allotment of shares,
deliver to the Registrar of Conpanies for registration all returns
and documents relating thereto required by the Statutes.

10. Tn addition to all other powers of paying commissions, the
Company {or the Directors on behalf of the Company) may exercise
the powers conferred by the Statutes of applying its shares or capital
moneys in paying commissiens 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 Statutes and shall not exceed 10 per
cent. of the price at which the shares in respect whereof the com-
mission is paid are issued or an amount equivalent thereto. The
Company (or tho Directors on behalf of the Company) may also,
on any issue of shares, pay such brokerage as may be lawful.

:
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11. No peison shall be recognised by the Company as holding
eny shore upon any trust, and the Company shall not be bound
by or recognise any oquitable, contingent, future or partial interest
in any share, or any interest in any fractional part of a shave, or
(except only as by theso presents otherwise provided or as by law
roquirecd) any other right in respect of any share, except an absolute
right to the entirety thereof in the registered holder.

CERTIFICATES.

1%. Tvery person whose name is entered as a Member in the
Registor of Members shall be entitled without payment to one
certificate for all his shares of each class, or upon payment of such
sum, not exceeding one shilling for every certificate after the first,
as the Directors shall from time to time determine, to several certifi-
cates, each for one or more of his shares. Where a Member has trans-
ferred part of the shares comprised in his holding he shall be entitlec
to a cerbificate for the balance without charge. Ivery certificate
shall be issued within two months after allotment or the lodgment
with the Company of the transfer of tho shares, unless the conditions
of issue of such shares otherwise provide, and shall specify the number
and class and distingnishing numbers (if any) of the shares to which
it relates, and the amount paid up thereon, and shall be issued
under the seal, but shall not be signed by any person. The procedure
for affixing the seal to all such certificates shall be approved by the
Auditors, Transfer Auditors or Bankers of the Company who shall
approve all such certificates prior to the seal being affixed thereto.
The Company shall not be bound to register more than four persons
as the joint holders of any share or shares 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 several joint holders shall be sufficient delivery
to all.

13. If o share certificate be defaced, lost or destroyed, it may
be renewed on payment of such fee (if any) not exceeding one shilling
and on such terms (if any) as to evidence and indemnity as the
Directors think fit,

LIEN.

14. The Company shall have a first and paramount lien on
every share (not being a fully paid 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 « first and paramount
lien on all shares (other than fully paid shares) standing registered
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in the name of a single Member for all the debts and liabilities of such
Member or his estate 0 the Company, and that whether the same
shall have been incuured pefore or after notice t0 the Company
of any equitable or other intevest in any person other than such
Member and whether the period for the payment Or discharge of
tho same shall have actually arrived or not, and notwithstanding
that the same are joint debts or labilities of such Member or his
estate and any other person, whether & Member of the Company
or not. The Company’s lien (if any) on a share shall extend to all
dividends or other moneys payable thereon oI in vespect thereof.
The Directors may resolve that any share shall for some specified
period be exempt from the provisions of this Axticle.

15. The Company mey sell, in such manner as the Directors
think fib, any shares on which the Company has 2 lien, but no sale
shall be made unless some sum in respect of which the lien exists is
presently payable, nor until the expiration of fourteen days after
o notice in writing, stating and demanding payment of the sum
presently payable, and giving notice of intention to sell in default,
shall have been given to the holder for the time being of the shares
or the person entitled by reason of his death or bhankruptey to the
shares.

16. The neb proceeds of such sale, after payment of the costs
of such sale, shall be applied in or towards payment or satisfaction
of the debt or liability in respect whereof the lien exists, so far as the
same is presently payable, and any residue shall (subject to a like
lien for debts or labilities not presently payable as existed upon
the shaves prior to the sale) be paid to the person entitled to the
shares ab the time of the sale. Yor giving effect to any such sale
+he 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 see
to the application of the purchase money, nor shall his title to the
shares be affected by any irregulavity or invalidity in the proceedings
in reference to the sale.

CALLS ON SHARES.

17. The Directors may from time to time make calls wpon
the Members in respect of any moneys unpaid on their shaxes
(whether on account of the nominal amount of the shares or by way of
premiumy), provided that (cxcept as otherwise fixed by the conditions
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

[
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fourteen days from the date fixed for the payment of the last pre-
ceding call, and each Member shall (subject to being given at least
fourteen days’ notice specifying the time or times and place of
payment} pay to the Company at the time or times and place so
specified the amount called on his shares. A call may be made
payable by instalments. A call may be revoked or postponed as
the Directors may determine.

18. A call shall be deemed to have been macle at the time
when the resolution of the Directors authorising the call was passed.

19. The joint holders of a share shall be jointly and severally
linble to pay all calls in respect thereof.

20. If a sum called in respect of a share i not paid before ox on
the day appointed for payment thereof, the person from whom the
sum is due shall pay interest on the sum from the day appointed
for payment theveof to the time of actual payment at the rate of
10 per cent. per annum or at such less rate as the Directors may
agree to accept, but the Directors shall be at liberty to waive payment
of such. interest wholly or in part.

21. 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 nominal amount of the share or by way of premium, shall for
all the purposes of these presents be deemed to be a call duly made
and payable on the date on which, by the terms of issue, the same
becomes payable, and in case of non-payment all the relevant
provisions of these presents as to payment of interest, forfeiture or
otherwise, shall apply as if such sum had become payable by virtue
of a call duly made and notified.

22, 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.

23. The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the money
unpaid upon the shares held by him beyond the sums actually
called up thereon as a payment in advance of calls, and such pay-
ment in advance of calls shall extinguish, so far as the same shall
extend, the liability upon the shares in respect of which it is advanced,
and upon the money so received, or so much theieot as from time
to ¢ 'ue exceeds the amount of the calls then made upon the shares
in respeet of which it has been received, the Company may pay
interest abt such rate as the Member paying such sum and the
Dirvectors agree upon.
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TRANSFER OF SHARES.

<« of shares shall be effected by transfer in

24. All transfer
but need not be under seal.

writing in the usual common form,

95, The inetrument of transfer of a share shall be signed by or
on behalf of both the transferor and the transferee, and the transferor
shall be deemed to remain the holder of the share until the name
of the transferce is entered in. the Register of Members in respect:
thereof. Provided that the Directors may dispense with the
" signature of the instrument of transfer by or on behalf of the
transferec in any case in which they think fit in their discretion so

to do.

96. The Dircetors may, in their absolute discretion and without
assigning any reason therefor, decline to register any tiransfer of
shares (not being fully paid shares) to a person of whom they shall
not approve and they may also decline to register any transfer of
shares on which the Company has a lien.

97. The Directors may also decline to recognise any instrument
of transfer, unless—

(a) The instrument of transfer is deposited al the
Office or such other place asg the Directors may appoint,
accompanied by the certificate of the shares to which it
relates, and such other evidence as the Dirvectors 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.

28. If the Directors decline to register a transfer of any shares,
they shall, within two months after the date on which the transfer
was lodged with the “ompany, send to the transferee notice of the
refusal. .

29. The registration of transfers may be suspended at such
times and for such periods as the Directors may from time to time
determine : Provided always that such registration shall not be
suspended for more than thirty days in any year.

30. Al instruments of transfer which shall be registered shall
be retained by the Company, but any ingtrument of transfer which
the Directors may decline to register shall (except in any case of
fraud) be returned to the person depositing the same.
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31, Nothing in these presents shall preclude the Directors
from recognismg a renunciation of the allotment of any share by
the allottee in favouwr of some other person.

TRANSMISSION OF SHARES.

32, In case of the death of a Member, the survivors or survivor
where the deceased was a joint holder, w ul the cxecutors or adminis-
trators of che deceased where he was a sole or only surviving holder,
shall be the only persons recognised by the Company as having

any title to his intecest in the shaves, but nothing in this Article

shall release the estate of & deceased joint holder from any liability
in respeet of any share jointly held by him.

33. Any person becoming entitled 4o a share in consequence of
the death or bankruptey of a Member may, upon 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.

34. If the person so becoming cntitled shall elect to be
registered himself, he shall deliver or send to the Company a notice
in writing signed by him stating that he so elects. If he shail
elect to have another person registered, he shall testify his election
by executing to such person a transfer of such share. All the
limitations, restrictions and provisions of these presents 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 bankruptey of the Member had not occurred and the
notice or transfer were a transfer executed by such Member.

35. A person becoming entitled to & share in consequence of
the death or bankruptey of a Member shall be entitled to receive
and may give a discharge for all dividends and other moneys payable
on or in respect of the share, but he shall not be entitled to receive
notice of or to attend or vote at meetings of the Company, or, save
ag aforesaid, to any of the rights or privileges of a Member until
he shall have become & Member in respect of the share.

FORFEITURE OF SHARES.

36. If a Member fails to pay any call or instalment of a call on
the day appointed for payment therecf, the Directors may at any
time thereafter, during such time as any part of such call or instal-
ment remains unpaid, serve a notics on him requiring payment of
so much of the call or instalment as is unpaid, together with any
interest which may heve acerued.
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37. The notice shall name a feetner day (not earlier than
fourteen days from the date »f se. vice thereof) on or efore which
and the place where the payment required by the rotice 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

wag made will be liable %o bo forfeited.

3. If 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 thereef 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 paic before the forfeiture,

39. A forfeited share shall hecome the property of the Company
and may be sold, re-allotted or otherwise disposed of, either to the
person whe was before forfeiture the holder thereof or entitled
thereto, or tc any other person, upon such terms and in such manner
a8 the Directors shall thirk fit, and at any time before a sale, re-
allobment or disposition the forfeiture may be cancelled on such
terms as the Directors think fit. The Directrrs muy, 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 » Member in respeet of the forfeited shares, but shall nobwith-
standing the forfeiture remain Liable 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,

bui this liability shall cease if and when the Company shall have -

received payment in full of all such moneys in respect of the shares.

4l. A statutory declaration in writing that the declarant is a
wirector or Secretary of the Company, and that a share has been
duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming
to be entitled to the share, 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 shave delivered to a purchaser or allottee thereof, shall (subject
to the exccution of a transfer if the same be 50 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
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share and shall not he bound to ses to the application of the con-
sideration (if any), nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings in reference te 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 reconvert any stock into paid-up
shares of any denomination.

43. The holders of stock may transfer the same or any part
thereof in the same manner, and subjeus to the same regulations
as and subject to which the shares from which the stock arose
might previously o conversion have been transferred, or as ncar
thereto as circumstances admit, but the Directors may from time
to time, if they think fit, fix the minimum amcunt of stock trans-
ferable, provided that such minimum shall not exceed the nominal
araount 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
advantages as rega™'s dividends, participation in asgets on a winding-
up, voting at meetings and other matters as it they held the shares
from which the stork arove, but no such privilege or advantage
(except participation in dividends and profits of the Company and
In assets on 2 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 presents as are applicable
to paid-up shares shall apply to stock, and the wards * share * and
“Member ” ther.in shall include * stock > and “Stockholder.”

INCREASE OF CAPITAL.

46. The Company may from time !o time by Ordinary
Recolution increase ijts capital by such sam, to be divided into
shares of such amounts, as the vesolution ghall prescribe,

47. The Company may by Ordinary Resolution direct that the
nuw shares, or any of them, shall be offered in the first instance to
the then 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. Tn default

o
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so far as the same shall not extend, the
isposal of the Directors, who may allot,
ispose of them to such persons

of any such direction, or
new shares shall be at the d
grant options over, or otherwise d
and on such terms as they shall think fit.

t to the provisions of these

48. Al new shares shall be subjec
galls, Jien, transfer, trans-

presents with reference to payment of
mission, forfeiture and otherwise.

ALTERATIONS OF CAPITAL.

49. The Company may by Ordinary Resolution :—

(a) Consolidate and divide all or any of its shave
capital into shares of larger amount than its existing shaves,

(8) Cancel any shares which, at the date of the passing
of the resolution, have not heen taken, or agreed to be
taken, by any person, and diminigh the amount of its
share capital by the amount of the shares so cancelled.

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

And may by Special Resolution :—
(D) Reduce its share capital and any capital vedemption
reserve fund and any share premium account in any
manner authorised by the Statutes.

GENERAL MEETINGS.

50. The Company shall in each year hold a General Meebing as
its Anaual General Meeting in addition to any other mectings in thab
year, Drovided that so long as the Company holds its first Annual
General Meeting within eighteen months of its incorporation it need
not hold the meeting in the year of its incorporation. Not more
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than fifteen months shall elapse between the date of one Arnual |

General Meeting of the Company and that of the next. The Annual
General Meeting shall be held at such time and place as the Directors
shall determine.



Tl

-~ é‘i'z,"t'\‘_i.}‘.f;‘?i“ P ST S i B

TR

15

5l. All General Meetings, other than Annual (feneral Meetings,
shall ho called Extraordinary Meetings.

62.  The Directors may call an Extraordinary Meeting whenover
they think fit, e: 4 Extraordinary Meetings shall be convener on such
requisition, or ni default may be eonvened by such requisibionists, as
provided by the Statutes.

NOTICE OF GENERAL MEETINGS.

53. In the case of an Annual General Meeting or of a meeting
for the passing of a Special Resolution twenty-one clear days’ notice
ab the least and in any other case fourteen clear days’ notice at the
least, speecifying the place, the day and the hour of meebirg, and
m case of special business the general nature of such business (and
in the case of an Annual General Meeting specifying the meocting
as such), shall ke given in manner hereinafter mentioned to all the
Members (other than those who under the provisions of these presents
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 being of the
Company.

54. A General Meeting shall, notwithstanding that it is called
by shorter notico than that specified in the last preceding Article, be
deemed to have heen duly called if it is so agreed by such number of
Members entitled or having a right to attend and vote thereat as is
prescribed by the Statutes.

6. Inevery 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 more proxies
to attend and vote instead of him and that a proxy need not also
be a Member.

56. It shall be the duty of the Company, subject to the pro-
visions of the Statutes, on the requisition in writing of such number
of Members as is specified in the Statutes and (unless the Company
otherwise resolves) at the expense of the requisitionists, to give to
Members entitled to receive notice of the next Annusl General
Meeting notice of any resolution which may properly be moved and
is intended to be moved at that meeting and to circulate to Members
entitled to have notice of any General Meeting sent to them any
statement of not more than one thousand words with respect to the
matter veferred to in any proposéd resolution or the bhusiness to be
dealt with at that meeting.
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accidental omission to give notice to, or the non-
ny person entitled to receive notice, shall not
al Meeting.

7. The

PROCEEDINGS AT GENERAL MEETINGS.

58.  All business shall be deemed special that is transacted at
an Extraordinary Meetir-, and also all business that is transacted 1
at an Annual General Meeting, with the exception of declaring
dividends, the consideration of the accounts and balance sheet and
the ordinary reports of the Directors and Aupditors and other docu-
ments required to be annexed to the balance sheet, the appointment
of Directors and Auditors in the place of those retiring by rotation
or otherwise, and the fixing of the remuneration of the Auditors.

59. Where by any provision contained in the Statutes special
notice is required of a resolution, the resolution shall nov be effective
unless notice of the intention to move it has been given to the Com- y

A

pany not less than twenty-eight days (or such. shorter period as the
Statutes permit) before the meeting at which it is moved, and the 3
Company shall give to the Members notice of any such resolution

as required by and in accordance with the provisions of the Statutos.

1

60. No business shall be transacted at any General Meebing
unless a quorum is present. Save as in these presents otherwise
provided three Members present in persou shall be a quorum for all
purposes. A representative of a corporation appointed under the
Statutes and present at any General Meeting shall be deemed to be
a Member present in person for the purpose of being counted towards
& quorum.

61, If within half an hour from the time appointed for the
meeting a guorum is not present, the meeting, if convened on the
requisition of or by Members, shall be dissolved. TIn 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 determine, and if at such adjourned
meeting & quorum is not present within fifteen minutes from the time
appointed for holding the meeting, the Members present, not being
less than two, shall be a quorrnm.

62. The Chairman (if any) of the Board of Directors shall
preside as Chairman at every General Meeting of the Company, or
in hie absence some other Director nominated by the Directors, but
if a% any meeting neither such Chairman nor such other Director
be present within fifteen minutes after the time appointed for holding
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the meeting, or if nejther of therm be willing to act as Chairman, the
Directors present shall choose some Director present to he Chairman,
or if no Director o present, or if all the Directors present decline
to take the chair, the Members present shall choose some Member
present to be Chairman,

63. The Chairman may with the consent of any meeting at
which a quorum is present (and shall if so divected by the meeting)
adjourn the mecting from time to time and from place to place, but
no business shall be transacted at any adjourned meeting except
business which might law{ully have been transacted at the meeting
from which the adjomrnment tonk place.  When g meeting is
adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of the original meeting. Save as afore.
said, it shall not he hecessary to give any notice of an adjournment
or of the business to be transacted at an adjourncd meeting,

64. At any General Mecting, a resolution put to the vote 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 i
demanded by the Chairman or by at least two Members having the
right to vote at the meeting or by a Member or Members representing
not less than one-tenth of the total vobing rights of all the Members
having the right to vote at the meeting or by a Member or Members
holding shares conferring a right to vote at the meeting being shares
on which an aggregate sum has been paid up equal t0 not less than
one-tenth of the total sum paid up on all the shares conferring that
right. Unless a poll is so demanded, a declaration by the Chairman
that a resolution has been ocarried, 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 bhook contiaining the minutes of the
proceedings of the Company shall be conclusive evidense of the fact
without proof of the number or proportion of the votes recorded in
favour of or against such resolution.

65. The instrument appointing a proxy to vote at g meeting
shall be deemed ulso to confer authority to demand or join in
demanding a poll, and for the purposes of the last preceding Article
& demand by a person as proxy for a Member shall be the same ag
& demand by the Membnr.

66. Ifa poll is duly demanded, it shall be taken in such manner
and at such place as the Chairman may direct; (including the wuse of
ballot or voting papers or tickets) and the result of a poll shall be
deemed to he the resolution of the meeting at which the poll was
demanded. The Chairman may, in the event of a poll, appoint
serutineers and may adjourn the meeting o some place and time
fixed by him for the purpose of declaring the result of the poll.
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67. In the case of an equality of votes, whether on a show of
hands or on 2 yoll, 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 second or casting vote.

68. A poll demanded on the election of & Chairman or on a
question of adjournment ghall 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 adjourned meeting at which the poll was demanded.

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

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

VOTES OF MEMBERS.

71. Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance with these presents, 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 & Member, shall have one vote, and on a poll every
Member who is present in person or by proxy shail have one vote for
every share of which he is the holder.,

72. 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 otber joint holders,
and for this purpose seniority shall be determined by *he order in
which the names stand in the Register of Members in respect of the
share,

-y

i3. A Member of unsound mind. or in respect of whom an
order has been made by any court having jurisdiction in lunacy,
may vote, whether on a show of hands or on a poll. by his eommittee,
receiver, curator bonis, or other person in the nature of a committee,
receiver o cwrator banis appointed by sueh court, and such eom-
wittee, receiver, . arafor boris or other person may on & poll vote
by proxy, provided that such evidence as the Directors may require
of the authovity of the persen claiming te vote shall have been
deposited at the Ofice not tess than forty-eight bours before the
time appointed for holding the meeting or adjourned meeting at
wl}ich sueh persou elaims to vote o in the case of a poll not less than
thivtysix hours Lofore the time appointed tor taking the peoll.
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74. No Member shall, unless the Divectors otherwise determine,
be entitled to vote at any General Mceting, cither personally or
by proxy, or to exercise an y privilege as a Member unless all calls
or other sums presently puyable by him in respect of shares in the
Company have been paid.

75. No objection shall be raised to the qualification of any
voter except at the mceting 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 all purposes. Any such objection
made in due time shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive,

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

77, On a poll, & Member entitled to more than one vote need
not, if he votes, use all his voter or cast all the votes he uses in the
same way.

78. The instrument appointing o proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing, or, if the appointor is a corporation, either under its
common seal or under the hand of an officer or attorney so authorised.

79. Any person (whether s Member of the Company or not)
may be appointed to act as a proxy. A Member may sappoint more
than one proxy to attend on the same oceasion.

80. The instrument appninting a proxy and the power of
attorney or other authority (if any) under which it is signed, or a
notarially certified or officc copy of such power or authority, shall
be deposited at the Office or at such other place within the United
Kingdom as js specified in the - otice of meeting or in the instrument
of proxy issued by the Company not less than forty-eight hours
before the time appointed for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to
vote or in the case of a poll not less than thirty-six hours before the
time appointed for the taking of the poll and in default the instrument
of proxy shall not be treated as valid. No instrument appointing
a proxy shall be valid after the expiration of twelve months from
the datz named in it as the date of its execution, except at an
adjourned meeting or on a poll demanded at o meeting or an
adjourned meeting in cases where the meeting was originally held
within twelve months from such date.
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g]. An instrument of proxy may be in any common form or
in suo’h~ other form as the Dir>ctors shall approve. Instruments of
proxy need not he witnessed.

82, The Directors may at the expense of the Company send,
by post or otherwise, to the Members i-nst-rume-nts ‘of proxy (with
or without stamped envelopes for their return), for use at any
General Meeting or ab any meebing of any class of Men?bers- 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 purpose
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
expense of the Company, such invitations shall be issued to all (and
not to some only) of the Members entitled to he sent 8 notice of the
meeting and to vote thereat by proxy. The accidental omission to
send out an instrument of proxy whenever necessary to any Member
or the non-receipt of such instrument by any Member shall not
invalidate any resolution passed or proceedings at the meeting fo
which the insttument of proxy relates.

83. A vote given in accordance with the texms of an instrument
of proxy shall be valid, notwithstanding the death or insanity of
the principal or the revocation of the instrument of proxy, or of the
authority under which the instrument of proxy was executed, or
the transfer of the share in respect of which the instrument of nruxy
is given, provided that no intimation in writing of such death,
insanity, revocation or transfer shall have been received by the
Company at the Office before the commencement of the meeting or

adjourned meeting or the taking of the poll at which the instrument
of proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES.

84. 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 sny 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
a3 that corporation could exercise if it were an individual Member

[} > T‘ i
f’f the. Con_xpzmy and shall be counted as a Member present in person
n estimating the quorum at any such meeting.
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DIRECTORS.

85. Unless and until otherwise dote
in General Meoting, the number of the Dir
four nor more than eight..

'mined by the Company
ectors shall not be less than

86. 'The qualification of g Director shall be the holding alone

and not jointly with any other person of Ordinary Shares of the Com-
pany to the nominal amount of £100.

87.  Asfrom the 1st April 1961 the romumer
shall be 2 sam not exceeding £10,000 per annum op such other sum
as may from time to time be determined by the Company in General
Meeting. All such remuneration shall be divided among the Directors
in such proportions and manner ag the Divectors

ation of the Directors

may determine.

88.  The Directors shall also be entitled to be paid all travelling,
hotel and incidental xpenses properly incurred by them in or with
a view to the performance of thejr duties, or in attendin

g meetings
of the Directors or of committees of the Directors,

89.  Any Director who serves on any committce or who devotes
special attention to the business of the Company, or who otherwise
performs services which in the opinion of the Directors are outside
the scope of the ordinary duties of a Director, may be paid such
extra remuneration by way of salary, pereentage of profits or other-
wise as the Directors may determine. )

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

{4) If (not being a Managing 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.

(0) If he be uhsent from meetings of the Directors for
8iX successive mounths without leave, and his alternate
Director (if any) shall not during such period have attendnd
in his stead, and the Directors vesolve that his office he
vacated.

(E) he be convicted of an indictable offence.

(7) If (not being already qualified) he do not obtain
his qualification within two montls after the dato o.f ?ixe
acloption of these presents as the Articles of Asso'cmtlon
of the Company or the date of his appointment whichever
is the luter, or at any time tlereafter cease to hold his
qualification, and so that a Director vacating office winder

i ey T
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this provision chall be incapabie of Leine reappointed a

Director until he shall have obtained his gualification,

{G) If he cease to be a Director by virtue of or become
prohibited from being & Director by reason of ar order
made under any of the provisions of the HStatutes.

g1, (a) A 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, or mMay act in 2 professional capacity to
the Company on such ferms as to tenure of office, remuneration and
otherwise as the Directors may determine. _
(8} No Director or intending Director shall be disqualified H

by his office from coniracting with the Company either as vendor,
purchaser or otherwise, nor shall any such contract or any contract or
arrangement entered into by or on behalf of the (‘ompany in which
any Director is in any way interested be liable to be avoided, nov shall
any Director so coniracting or being so interested be liable to account
to the Company for any profit realised by any such contract or
arrangement by reason of such Director holding that office, or of
the fiduciary relation thereby established, but the mature of his
-nterest raust be declared by him at the meeting of the Directors
at which the guestion of entering into the contract or arrangement
is first taken into consideration, or if the Director was not at the T
date of that meeting interested in the proposed contract or arrange- o
ment, then at the nest meeting of the Directors held after he becams .
<o interested, and in a case where the Director becomes interested 7T
in a coniract or arrangement after it iz made, then at the fizst
meeting of the Directors held after he becomes so interested:
Provided nevertheless that a Director shall not vote in respect of
any contract or arrangement in which he is so interested and if he
shali @o o his vote shall not be counted, but this prohibition shall
net appiv to any contract or arrangement by a Director to sub-
seribe fur, guarantee or underwiite shares or debentures of the
Company, or of any other compeny which the Company may
promete or be interested in, nor to any contract or resotution for
giving to @ Director any security or indemnity in respect of money
lent by him or obligations undertaken by him for the benefit of the
C@m’;@%ﬂif_s ror to any ceatract or dealing with a corporation where
the _sa‘w.e inzevest of a Director is that he is a director member or
g"::‘iszﬁgiflih corparation. nor to any act or thing dene or to be
UORE un the next succeeding Article, and it may at any fime
i;:;?e;;i i:’r riléxe;l tlo any extent, and either generally or in
v the f'*:%mp;ufam ‘(;1 arly COlltrﬁ:(‘t, arrangement ot trfzmacp?-n,
given to the D}reeto ‘~e 1;:?11 3Feet'mg. A general n otice in wni.fmg .
member 5 * TS by any Director to the effect that he 188

any specified company or firm, and is to be regarded
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as interesited in Any contract whieh nay thercafter be made with
that company or firm, shall (if such Dircetor shall give the same
at a meetng of the Directorg or shall take reasonable :teps to secure
that the same ig brought Up and read at the next meeting of thc;

Directors after it ig given) be deemed a sufficient deciaration of
ntevest in relation to any contract so made,

(©) A Director, notwithstanding  hig interest, may be
counted in the guorum present at any meeting whereat he or any
other Director is appointed to hold any such office or place of profit

under the Company or whereat the terms of any such appointment

92. Any Director Inay continue to be or become g director,

managing director, manager or other officer or memher of any other
company in which thig Company may be interested, and no such
Director shall be accountable for any remuneration op other benefits
received by him as a director, managing director, manager or other
officer or member of 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 resolu-
tion appointing thernselves o any of them directors, managing
direetors, managers or other officers of such company, or voting or
providing for the payment of remuneration to the directors, managing
directors, managers or other officers of such company), and any
Director of the Company may vote in favour of the exereise of such,
voting rights in manner aforesaid, notwithstanding that he may be,
or be about to be, appeinted a director, managing dirertor, manager
or other officer of such other company, and as such is or may become
interested in the exercise of such voting rights in manner aforesaid.

93. The Directors may establish and maintain or procure the
establishment and maintenance of any non-contributory or con-
tributory pension or superannuation funds for the benefit of,‘ and
give or procure the giving of donations, gratuities, pensions, 'allm.v-
ances or emoluments to, any persons who are or were, at any time in
the employment or service of the Cewmnpany, or of any company
which is a subsidiary of the Company or is allied o or associated
with the Company or with any such subsidiary, or who are or were at
any time Directors or officers of the Compa}ly or of any such other
company as aforesaid, and holding any salaried employment or office

i e,
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in the (‘ompany or cuch other company, and the wives, widows,
families and dependants of any such persens, and also establish and
suhsidise or subseribe to any institutions, associatiens, clubs or funds
ealonlated to be for the benefit of or te advance the interests and
well-being of the Company or of any such other corapany as aforesaid,
or of any such person as aforesaid, and malke payments for or towards
the insurance of any such persens as aforesaid, and subscribe or
guarantee money for uny charitable or benevolent objects or for any
exhibition, ov for any publie, gencral or useful object, and do any
of the matters aforesaid, either alone or in conjunction with any
such other company as aforesaid. Subject always, if the Statutes
shall so require, to particulars with respect to the proposed payment
being disclosed to the Members of the Company and to the proposal
being approved by the Clompany, any Director Lolding any such
employment or office shall be entitled to participate in and retain
for his own benefit any such donation, gratuity, pension, allowance
oy emolument. -

POWERS OF DIRECTORS.

94. The business of the (‘ompany shall be mariged by the
Directors, who may pay all expenses incurred in forming and regis-
tering the Company and exercise all such powers of the Company as
are not by the Statutes or by these presents required to be exercised
by the Company in General Meeting, subject never aeless fo any
regulations of these presents, to the provisions of the Statutes, and
to any such regulations, being not inconsistent with the aforesaid
regulations ov provisions, as may be prescribed by the Clompany in
General Mecting, 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 regulation had not been made. Th» general
powers given by this Article shall not be limited or restricted iy any

special authority or power given to the Directors by any other
Article.

95. The Directors may establish any committees, local boards
or agencies for managing any of the affairs of the C'ompany, either in
the United Kingdom or elsewhere, and may apypoint any persons to
be members of such committess, local boards, or agencics and may
fix their remuneration, and may delegate to any committee, local
!’03‘1'(1’ or agent any of the powers, authorities and diseretions vested
in the Directors, with power to sub-delegate, and may authorise the
members of any committee or local board, or any of them, to fill
any vacancies therein, and to act notwithstanding vacancies, and
any such appointrent or delegation may be made wpon such terms
and subject to such couditions as the Directors may think fit, snd

)
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the Directors may remove any person so appointod, ang may antul
Or vary any such delogation, but no person dealing in good faith
and without notice of any such annulment or variation shall he
affected thereby,

96. The Directors may from time Lo rime, and at any time, by
power of attorney under the Seal, appoint any company, firm or
person, or any fluctuating body of persons, whether rominated
divectly or indireetly by the Divectors, to be the attorney or attorneys
of the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in op exercisable by the
Directors under these presents) 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 Dircotors may think
fit, and may also authorise any such attorney to sub-delegate all or
any of'the powers, authorities and diseretions vested in him.

97.  The Company, or the Directors on behalf of the Company,
may cause t0 be kept in any part of Her Majesty’s dominions outside
the TUhited Kingdom, the Channel Islands or the Isle of Man in which
the Company transacts business, a branch register or registers of
Members resident in such part of the said dominions, and the
Directors may (subject to the provisions of the Statutes) make and
vary such regulations as they may think fit respecting the keeping
of any such register.

98. (a) Suhicet as hercinafter provided 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 debentuves and other securities,
whether outright or as collateral security for any debt, liability or
obligation of the Company or of any third party.

(8) The Directors shall restrict the borrowings of the
Company and exercise all voting and other rights or powers of control
exercisable by the Company in relation to its subsidiary companies
(if any) so as to secure that the aggregate aracin’ for the time
being remaining undischarged of all moneys borrowed or secured
by the Company and/or any of its subsidiary companies (exclusive
of moreys borrowed by the Company from and for the time veing
owing to any such subsidiary or by any such subsidiary from and ior
the time being owing to the Company or another such subsidiary)
shall not at any time without the previous sanction of an Ordinary
Resolution of the Company and the previous consent oy sanction of
the holders of the Preference Shares given in the manner mentioned
in Article 7 exceed a sum equal to the aggregate of the nominsi
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amount of the share capital of the (‘ompany for the time being issued
and paid up and of the amount of the share premium account for
the time being of the Company’, provided always that no such sanction
shall be required to the borrowing of any sum of money intended to
ho applied in the repayment (with or without premium) of any moneys
then already Lorrowed and remaining undischarged notwithstanding
that the same may result in such limit being exceeded. For the
purposes of the gaid limit the issue of debentures or other securities
chall be deemed to constitute borrowing notwithstanding that the
same may be issued in whole or in part for a consideration other than

casgh.

(c) No person dealing with the Company or any of its
subsicliaries shall by reason of the foregoing provision be concerned
to sec or enquire whether their limit is observed and no debt incurred
or security given in excess of such limit shall be invalid or ineffectual
unless the lender or the recipient of the security had at the time when
the debt was incurred or securiby given express notice that the limit
hereby imposed had been or would thereby be exceeded.

99. If any uncalled capital of the Company is included in or
charged by ary mortgage or other security, the Directors may
delegate to the person in whose favour such mortgage or securiby is
executed, or to any other person in trust for him, the power to make
ealls on v1e Members in respect of such uncall»d capital and to sue
in the name of the Company or otherwise for tne recovery of moncys
becoming due in respect of calls so made and to give valid receipts
for such me 1eys, 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.

100. All cheques, promissory notes, drafts, bills of exchange
and other negotiable or transferable instruments, and all receipts for
moneys paid to the Company shall be signed, drawn, accepted,
endorsed or otherwise executed, s the case may be, in such manner
as the Directors shall from time to time by resolution determine.

MANAGING DIRECTOR.

101, The Directors may from time to time appoint any one or
mote of their body to the office of Managing Director for such period
and on such terms as they think fit. A Director so a.ppointecl shall
not while holding such office be subject to retirement by rotation or
taken into account in determining the rotation of retirement of
,‘Direetors, but his appointment shall be subject to determination
ipso facto if he ceases from any eause to be a Director or (subject to

SRR T N
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the termns of any contract between him and the Company) if the
)'-;), |.| u!. * - far R . N .

T II(({'().IS resolve that his term of oftice as Managing Director be
determined,

102. A Director appointed to the office of Managing Director
shall receive such remuneration (whether by way of salary, com.-
mission or participation in profits or otherwise) as the Directors
may determine,

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

ROTATION OF DIRECTORS,

104, Subject to the provisions of these presents, one-third of
the Directors for the time being, or, if their number is not a multiple
of three, the number nearest to but not; exceeding one-third, shall
retire from office ot the Annual General Meeting in every year :
Provided always that if in any year the number of Directors who
are subject to retivement by rotation shall he two, one of sucl
Directors shall retire, and if any year there shall be only one
Director who is subject to retivement by rotation, that Director
shall retire. A Dirvector retiring at a meeting shall retain office
until the dissolution of that meeting.

105. Subject to the provisions of the Statutes and of these
presents, the Directors to retire in every year shall be those who
have been longest in office since their last appointment, but as
between persons who became or were last reappointed Directors
on the same day, those to retire shall (unless they otherwise agree
among themselves) be determined by lot. A retiring Director shall

be eligible for reappointment.

106. The Company at the meeting at which a Direrzto%' retires
in manner aforesaid may fill up the vacated office by appf)mtl:ng a
person thereto, and in default the retiring Director shall, if wallfng
to act, be deemed to have beon reappointed, unless at such meeting
it is expressly resolved not to fill the vacated office or a resolution
for the reappointment of such Director shall have been put to the

meeting and. lost.
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107. At a Gener 11 Meeting o motion for the appointment of two
or MOre persens as Directors of the Compnny by single resolution
shall not be made .nless & resolution thab it shall be so made has been
first agreed tO by <he meeting without any vote being given against it.

108. No person other than a Director retiring at the meeting
shall, unless recommended by the Directors for appointment, be
eligible for the office of a Director at any General Meeting unless,
1ot 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 mecting for which such notice is given of
his intention to Propose such person for appointment, and also
sotice in writing signed by the person to be proposed of his willingness

to be appointed.

109. The Company may from time to time by Ordinary
Resolution increase or reduce the number of Directors, and may also
determine in what rotation such increased or reduced number is to

go out of office.

110. The Directors shall have power at any time, and fiom
time to time, to appoint any person to be a Director, either to fill a
casual vacancy or as an additional Director, but g0 that the total
number of Directors shall nob at any time exceed the maximum
aumber fixed by or in accordance with these presents. Subject to
the provisions of the Statutes, any Director so appointed shall hold
office only until the next following Annual Cteneral Meeting, and shall
then be eligible for reappointment. Any Tirector who retires under
this Article shall not be taken into account in determining the
Directors who are to retire by rotation ab such meeting,.

111. Without prejudice to the provisions of the Statutes, the
Company may, by Extraordinary Resolution, remove any Director
Dbefore the expiration of his period of office, and may, «y an Ordinary
Resolution, appoint another person in his stead. The person 50
appointed shall be subject to retirement at the same time as if he
had become a Divector on the day on which the Director in whose
place he is appointed was last appointed a Director.

ALTERNATE DIRE(TORS.

112.  Any Dircctor may. by writing wnder his hand, appoint any
qther Director or appoint any other peréon (whether a Member of the
COmpally or not) to be his alternate : and every such alternate shall
(subject to his giving to the Company an address within the United



Kingdom at which notices may be ser

ved upon him) be entitled to
notice of meetings of the Directors,

and to attend and vote as g

exercise all the powers, rights, duties and authorities of the Director
appointing him : Provided always that no such appointment of any
persen not being a Director shall bo operative unless or until the
approval of the Directors by a majority consisting of two-thirds of all
the Directoss shall have been given. A Director may ab any time
revoke the appointment of an alternate appointed by him, and
(subject to such approval as aforesaid) appoint another person in
his place, and if a Director shall die or cease to hold the office of
Director the appointment of his alternate shall thereupon cease and
determine : Provided that if any Director retires by rotation but is

reappointed by the meeting at which such retirement took effect, -

any appointment made by him pursuant fo this Article which was
in force immedliately prior to his retirement shall continue to operate
after his reappointment as if he had not so retired.  Any revocation
under this Article shall be effected by notice in writing under the
hand of the Director making the same, and any such notice if sent
to or left at the Office shall be sufficient evidence of such revocation,
Every such alternate shall be an officer of the Company and he shall
not be deemed to be the agent of the Director nominating him.
The remuneration of any such alternate shall be payable out of the
remuneration payable to the Director appointing him, and shal]
consist of such portion of the lagt mentioned remuneration as shall
be agreed between such altornate and the Director appointing hin.
An alternate Director need not hold any share qualification,

PROCEEDINGS OF DIRECTORS.

113. The Dirvectors 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 egrality 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 sht:dl not
be necessary to give notice of a meeting of Directors to any Dlr'ector
for the time being absent from the United Kingdom. Due notice of
every meeting of Directors shall be given to each alternate Director
either personally or by sending the same through the post fwldressed
to him at the address in the United Kingdom given by him to the

(ompany,
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114. The quornm necessary for the transaction of the business
&f the Directors may e fixed by the Directors, and vuless so fixed at
any other number shall be two.  TFor the purposes of this Article an.

alternate Director shall be counted in a quorum.
w

115. The continuing Dircetors or & sole continuing Director may
ach notwithstanding any vacancy or vacancies in their body, but if
and so long as the number of Directors is reduced below the minimum
number fixed by or in accordance with these presents, the continuing
Directors or Director may act for the purpose of filling up any
vacanoy or vacancies in their body or of summoning General Meetings
of the Company, but not for any other purpose. If there be no
Directors or Director able or willing to act, then any two Members
may summon & General Meeung for the purpose of appointing
Directors.

116. The Directors may from time to time elect and remove a
Chairman and determine the period for which he is to hold office.
The Chairman shall preside at all meetings of the Directors, but if
there be no Chairman, or if at any meeting the Chairman be not
present within five minutes after the time appointed for holding the
same, the Directors present may choose one of their number to be
Chairman of the meeting.

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

118. A meeting of the Divectors for the time being at which a
quorum is present, shall be competent to exercise all powers and
discretions for the time being exercisable by the Directors.

119.  The Directors may delegate any of their powers to com-
mittees consisting of such members or member of their body as they

think fit. Any committee so formed shall, in the exercise of the g
powers so delegated, conform to any regulations that may be imposed

on them by the Directors.

120.  The meetings and proceedings of any such committee con-
sisting of two or more members shall be governed by the provisions
°f' these presents regulating the meetings and proceedings of the
Directors, so far as the same are applicable and are not superseded

zyt?ﬂiy regulations made by the Directors under the last preceding
rticle.
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121. ' A‘ll acts done by any meeting of Directors,
mittee ot Directors, or by any person acting g,
notwithstanding it by afterwards discovereg that thers was some

or of a com-,

» OF.person acting ag
aforesaid, or that they or any of them were disaualiﬁed, o1 had vacated
office, or were not entitled 4o vote, be as wvalid ag if every such
person had heen duly appointed, and wag qualified and had continued
to be a Director and had been entitled to vote

L

MINUTES.
123, The Directors shall cause minutes to be made ;—

(4) Of all appointments of officers made by the
Directors,

(B) Of the names of the Directors present at each
meeting of Directors and of any committee of Directors,

(o) Of all vesolutions and Proceedings at all meetings
of the Company and of the Directors and of committees of
Directors.

Any such minute jf purporting to be signed by the Chairman of
the meeting at which the Pproceedings were had, or by the Chairman
of the next suceeeding meeting shall be evidence of the proceedings.

SECRETARY.

123. The Secretary shall be appointed by the Directors.
Anything by the Statutes required or authorised to be done by or to
the Secretary may, if the office is vacant or there 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 Secretary
capable of acting, by or to any officer of the Company authorised
generally or specially in that behalf by the Directors. P.rcfvided
that any provision of the Statutes or of these presents requiring or
authorising a thing to be done by or to a Director and the Secretz‘mry
shall not be satisfied by its being done by or to the same person acting
both as Director and a8, or in the place of, the Secretary.

REGISTER OF DIRECTORS’ SHARE AND DEBENTURE
' HOLDINGS.

‘ L |

124. The register of Directors’ share and debentur{? holdings
shall 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
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acting on behalf of the Board of '.L‘.ra.de between .t.ha hoars of 16 a.m,
and noon on each day during which the same 1.3 ])0111.1(1 to bo open
for inspection pursnant 50 the Statutes. The said reg:;mter shall also
be produced ab the commencement of ea,o.h Annual Cx(?nel‘&l Meeting
and shall remain open and accessible (1ur1}1g the continuance of the
Meoting to any person attending the Meeting.

THE SEAL.

125. The Directors shall provide for the safe custody of the Seal
and tho Seal shall never be useu except by the authority of a resolu-
tion of the Dircctors. The Directors may from time to time make
such regulations as they sce fit (subject to the provisions of these
presents relating to share certificates) determining the persons and
the number of such persons in whose presence the Seal sball be used,
and until otherwise so determined the Seal shall be affixel in the
presence of one Director and the Secretary.

126. The Company may have an official seal for use abroad
under the provisions of the Statutes, where and as the Directors shall
determine, and the Company may by writing under the Seal appoint
authorised agents of the Company, for the purpose of affixing and
using such official seals, and may impose such restrictions on the use
thereof as shall be thought fit. Wherever in these presents reference
is Taade 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.

127. The profits of the (ompany 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.

128, No dividend shall be payable except out of the profits of

the (‘ompany, or in excess of the amount recommended by the
Divectors,

129. Subject to the rights of persons, if any, entitled to sbares
with special rights as to dividend, all dividends shall be declaved and
paid according to the amounts paid up on the shares in respect
whereof the dividend is paid, but no amount paid up on & share in
ad\.rance of calls shall be treated for the purposes of this Article a8
paid up on the share. All dividends shali be apportioned and paid

any agents or agent, committees or committee abroad, to be the duly A
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pro rate aceording to the amounts paid up on the shares during any
portion cr portions of the period in respect of which the dividend is
paid, except that if any share is issued on terras providing that it
shall rank for dividend z paid up (in whole or in part) as from a
particular date, such share shall rank for dividend accordingly,

130.  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 sharo
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 respeet of those shaves which
confer on the holders thereof preferential rights with rogard to
dividend and provided that the Directors act bona fide they shall not
incur any responsibility to the holders of shares conferring a prefer-
ence 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. The Directors may also pay half-yeaxly or at other suitable
intervals to be settled by them any dividend which may be payable at
& fixed rate if they are of opinion that the profits justify the payment.

131. The Direciors may deduct from any dividend or other
moneys payable to any Member on or in respeet of a share all sums
of money (if any) presently payable by him to the Company on
account of calls or otherwise in relation to the shares of the Company.

132.  All unclaimed dividends may he invested or otherwise
made use of by the Directors for the benefit of the Company until
claimed. No dividend shall bear interest as against the Company.
Any dividend remaining unclaimed after twelve years from the due
date for payment shall, if the Directors so decide, be forfeited and
shall revert to the (‘ompany.

133. 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 any one of such joint holders,
or to such person and such address as the holder or joint holders
may direct. Every such cheque or warrant shall be made payable
to the order of the person to whom it is sent or to such person as
the holder or joint holders may direct, and payment of the cheque or
warrant, shall be a good discharge to the Company. Evex:y such
cheque or warrant shall be sent at the risk of the person entitled to
the money represented thercby.
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184, If soveral porsons are 1 stered as joint holders of any
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dhare, By ole of them may give offectual receipts for any dividend
3] ». . o . .
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135. A %ieneral Meeting declaring a (lividr:an(ll may direet pay-
ment of sueh dividend wholly or in patth by the distribution of specifie
pagets, and in pmrticulm' of paid-up shau'cs. or debentures of a.ny other
company, and the Directors gllall. give effect to .ﬂuc'h re.solutann; anl
where any difficulty ayises in regard to the distribution they may
gettle the same as they think expedient and in particular may issue
{ractional cortificates, and may fix the value for distrib.ution of such
gpecific assets or any part thereof, and may determine .t.hat cash
payments «hall he made to any Memhers upon the footing of ’ghe
value so fixed, in oxder t0 adjust the rights of Members, and may
vegt any specific assets in trustees upon trust for the persons entitled
to the dividend ag may seem expedient to the Directors, and generally
may make such arrangements for the allotment, acceptance and
gale of such specific assets or fractional certifieates, or any part
thereof, and otherwise as they think fit.

RESERVES.

136. The Directors may, before recommending any dividend,
whether preferential or otherwise, carry to reserve oub of the profits
of the Company (including any premiums received upon the issue
of dehentures or other securities of the Company) such sums as they
think proper as & reserve Or IESCIVes which shall, at the discretion
of the Directors, be applicable for any purpose to which the profits
of the Company may be properly applied, and pending such applica-
tion may, at the like discretion, either be employed in the business
of the Company or be invested in such investments (other than shares
of the Company or of its holding company, if any) as the Directors
may from time to time think fit. The Dirvectors may also withoub

placing the same to reserve carry forward any profits which they
may think prudent not to divide.

DISTRIBUTION OF CAPITAL GAINS.
187. Notwithstanding anything contained in these presents,

the Company may by Ordinory Resolution on the recommendation

of the Directors determine that any realised accretions of capital

assets shall be divided amongst the Members in proportion to the

amounts paid up on the ordinary shares held by them respectively.‘

CAPITALISATION OF PROFITS.

138.' The Company may by Ordinary Resolution on the recom-
mendation of the Directors resolve that it is desirable to ca.pitalige

any undivided profits of the Company (including profits carried and .
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s‘tandin.g.to any reserve or reserves) not required for paying the
fixed dividends on any shares entitled 4o fixed preferentia] dividends
with or without further Participation in profits
to reserve as 2 vesult of the sale or révaluation of the assots of the
Company (other than goodwill) or Ay part thereof or, subject as
hereinatter provided, any sum standing to the credit of share Pre-
mium acecount or capital redemption reserve fund, and accordingly
that the Directors be authorised and diregteq to appropriate the
profits or sums resolved to be capitalised to the Members in the
proportion in which such profits or sum would have been divisible
amongst them had the same been applied or been applicable in
paying dividends and to apply such profits or sum op their behalf,
either in or towards paying up the amounts, if any, for the time
being unpaid on any shares or debentures held by such Members
respectively, or in Paying up in full unissued shares or debentures
of the Company of 5 nominal amount equal to such profits or sum,
such shares or debentures to be allotted and distributed, credited as
fully paid up, to and amongst such Membors in the proportion
aforesaid, or partly in one way and Partly in the other: Provided
that the share preraium account or capital redemption reserve fund
may, for the purpose of this Article, only he applied in the Paying
up of unissued shares to be issued to Members as fully paid.

139. Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications
of the profits or sum 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 offect thereto,
with full power to the Directors to make such provision by the issue
of fractional certificates or by payment in cash or otherwise ag they
think fit for the case of shares or debentures becoming distributable
in fractions, and also to authorise any person to enter on behalf of all
the Members entitled to the benefit of such appropriations and
applications into an agreement with the Compuny providing for the
allofment 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 authority shall be effeciive and
binding on all such Members.

ACCOUNTS.
140. The Directors shall cause to be kept proper accounts with
respect to :—

(4) All sums of money received and expended by the
Company and the matters in respect of which such regeipt
and expenditure take place ; and
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(8) All galos and purchases of goods by the Company ;

and
(¢) The assets and labilities of the Company.

141, The books of account ghall be kept at the Office, or (subject
to the provisions of the Staiutes) ab guch other place as the Directors
tpinlk fit, and shall always be open to inspection by the Directors. No
Member (other than & Direct r) shall have any right of inspecting any
account or bool vr docume.t of the Compat.y exc2pt as conferred by
Statute or authorised by the Direescss or by the Cumpany in General

Meeting.

142. The Directors shall from time to time, in accordance with
the provisions of the Statutes, cause to be prepared and to be laid
before the Company in General Mecting such profit and loss accounts,

balance sheats, group accounts (if any) and reports as ave specified
in the Statutes.

143. The Auditors’ report shall be read before the Company in
(ieneral Meeting and shall be open to inspection as required by the
Statutes.

144, A printed copy of the Directors’ and Auditors’ reports
aecompanied by printed copies of the balance sheet, profit and loss
aecount and other documents required by the Statutes to be annexed
to the balance sheet shall, not less than twenty-one days previously
to the Annual General Meeting be delivered or sent by post to the
registered address of every Member and holder of debentures of the
Company and to the Auditors, and four copies of each of these
documents shall at the same time be forwariri to the Secretary of
the Share and Loan Department, The Stock Exchange, London,
and to the Secretary of any other Stock Exchange on which quotation
for all or any of the shares of the Company is for the time being
granted.

145. Bvery acconnt of the Directors when audited and
approved by an Annual General Meeting ghall be conclusive except
as regards any error discovered therein within three months next
after the approval thereof. Whenever such an error is discovered

within that period, the account shall forthwith be corrected and
thereupon shall be conelusive.

ATUDIT.

146.  Once at least in every year the accounts of the Company
shall be examined and the correctness of the balance sheet, profis

and .1oss account and group accounts (if any) ascertained by an
Auditor or Auditors,
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147, Auditors shall pe appoiuted and thejy
rights and remuaneration restlaied in accordance wj
of the Stasutes,

duties, powers,
th the provisiong

NOTIGKS

148, Any notice or document may ba served by e Com . ¥
on any Member either personally or by sencling j¢ throngh the 'post
in o prepaid letter addressed to such Member at his aridress as
appearing in the Register of Members. In the case of joint holders
of & share, all notices shall bo given to that one of the joint holders
whose name stands first in the Register of Members in respect of

the joint holding, and netice so given shall bo sufficient hotice to all
the joint holders,

149, Any Member described in the Register of Members by
an address not within the United Kingdom whe shall from time to
time give to the Company an addvess 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.

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

151.  Avy notice required to be given by the Company to
the Members or any of them, and not provided for hy or pursnant
to these presents shall be sufficiently given if given by advertisment
which shall be inseprted onee in at least one Jeading daily newspar.er
Published in London.

162.  Any notice r other document, if served by post, shall
be deemed to have been served at the time when the letter con-
taining the same is posted, and in proving such service it shall be
sufficient to prove that the letter containing the notice or do.cumnnt-
Wwas properly addressed and duly pusted. A notice to be given bv
advertisement shall be deemed to have been served on the day vn
which the adverti-. ment appears.

153.  Any notice or document delivered or sent by pos.t to or
left at the address of any Member as appearing in the Reglstel'. of
Members in pursuance of these presents shall, notwithstanding
that such Member be then dead or banlrupt, and whether or not

-_..,'hJ,—-...;.‘..--—._.
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the Compan ~ have notice of his (1e-f1,bh or ba,nkru}:)t.cy, bs% deemed to
have been duly served in respect of any faare registered in the name
of such Member as solc or joint holder, unless his name shall at the
time of the service of the notice or document, have been removed
from the Degister of Members as the holder of the share, and such
service shall for all purposes he decmed a sufficient service of such
notice or document on all persons interested (whether jointly with
or as claiming through or under Lim) in the shave.

WINDING UP.

154. Tf the Company shall be wound up (whether the liquidation
is voluntary, uader supervision, or by the court) the Liguidator
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 propertics of different kinds,

ond may for such purposcs got such value as he deems fair upon
any one or more class or classes of property, and may determine
how such division shall be carvied oub as between the Members or
different classes of Mcmbers. The Liquidator may, with the like
authority, vest any part of the assets in trustees wpon such trust
for the benefit of Members as the Liquidator, with the like authority,
shall think fit, and the liguidat.on of the Company may be closed
and the Company dissolved, but so that no Member shall be com-
pelled to accept any shares in respect of which there s a Liability.

INDEMNITY.

155. Subject to the provisions -+¥ the Statutes, every Director

or other officer and Auditor of the Company shall be indemnified

out of the assets of the Company against all costs, charges, .
expenses, losses and liabilities which he may sustain or incur in or .

about the execution of his office or otherwise in relation thereto.

72
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THE STAMP ACT, 1891

(54 & 65 Vior., Om. 39)

COMPANY LIMITED BY SHARES

Statement of Fnevease of the Nominad €

oF

WHARF HULDINGS
LIMITED

Pursuant to Section 112 of the Stemp Act, 1891, as amended by Section 7 of
the Tinance 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 (I) 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, 1903.)

—— e e

Lreseated by

Lawrance lesser & Co,

16 Coleman ftreet,

LOVDON.E.C.2.

e

The Solicitors’ Law Stationery Soclety, Limited.
22 Chancery Lane, W.C,2; 3 Bucklersbury, E.C4; 49 Bodford Row, W.G.1; 6 Victorly Street, S W3 "
15 Hanover Street, W.1; 55.59 Newhall Street, Birmingham, 3 ; 31 Charles Streat, Cardiff; 9 & 21 Nor,t.lr/
John Street, Eiverpool,2;  28-30 John Dalton Street, Manchester, 2; 157 ;ﬁf@ﬁt‘mbh IW&
£ :

oy
PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS[; D FORMS

F7700.17-0-60 Companies 6B
[B./T.0.




THE NOMINAL CAPITAL

QF

WHARF HOLDIIGS Limited

Special

has by asResolution of the Company dated

— 19th - June 196.1. been increased by

the addition thereto of the sum of £_1.992,900

divided into -—

233,482 Freference  Shgres of __£1 each and

1,766,418 Ordinary Shares Of £1 each

beyond the registered Capital of_£100

Lt

\

(State whether Director or W” ‘

Signature

/9%

Dated the. c.cww oo offormrcnncnd@Y OF....... T80 196.1.

e
M
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Note.—This margin Is reservad for bioding”snd must ot be writi-
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Pursuant to section 63

Insert the
Name

of the WHAPF HOLDINGS :‘
Company

. LIMITED B

Norz.—This Notice and « printed copy of the Resolution authorising the increase raust be
{was filed within 16 days after the passing of the Resolution. If default is made the
Company and every officer in default is liable to o defsult fine (seo. 63 (8) of the Aet).

A filing fee of bs. is payable on this Notice in addition to the Bosrd of Trade
Registration Fees (if any) and the Capital Duty payable on the increase of Capital,
(See Twelfth Schedule to the Act),

Presented by

I W - A 4 Fi
Lawrance. Mescer & Co. /]/f11
1f Jolenan Btreet, .
— A
LOMIDON.E.C.2, P
" ! N ’,@#}
R ?1 T(g.&“ o

s

=

-

The Scolicitors’ Law Stationery Soclety, Limitedt "N 3 s p
22 Ghancery Lane, W.C.2; 3 Ducklersbury, 1.0.4; 49 Bedford Row, W.C. I} 6 Vidbogia Street, S.W.1 ’
15 Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3; 31 Charles Stf cet, Cardifl; 39°% 21 North
John Street, Liverpool, 25 28-30 John Dalton Street, Manchester, 2; and 157 Tope Streotf Gy 2 4

o oy
£

F8247.0-12:60 Companies 6A )
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Lo THE REGISTRAER OF COMPANIES,

E; N '

\ dhart Holdings Limited, hereby gives you novice, piusitauu
iz’ Section 65 of the Oompanies Act, 1948, that by a * Speciai
“Eatras
f’.‘s‘gf,‘@i‘;{n_' oF Resolution of the Company dated the 19th day of June 196.1.

subyect to whick the newv shares have been, ur are

the Nomingl Capital of the Company has been inereared by the ad dition thereto of

the sum of £_ 1,299,900

beyond the Regisiered Oapital

of £00

T

The additional Capital is divided as fouows :(—

Nominal amonnt

Number of Shares of each Share

Clags of Share

233482 1% Cumulative Freference £1
(not redeemahble)
1,7661428 Ordinary £1

The Conditions (e.g., voting rights, dividerd rights, winding-up rights, etc.)

56 be, issued are as follows:—

The 6% Cumnlative Preference Shares will have attached
thereto the voting rights, dividend rights and-winding up
rights contained in the Articles of Agsociziion filed
herewith. %Yhe Frefererce Shares are not redeenable.

The (rdinary Shares will rank pari rnassu in all respects
with the existing Ordinary Shares

*,*If any of the new shares are Profersnce Shares statg whether they are redeemesble or not,

1t

Signature

Stale whetho- Dnrector | Tireat »

or Secretary |

‘Daied the. ... ‘J;}XE??EEQ_X}EE__\..,.__da;y of.....‘,....,,glir}?m — e e 100

uet Bot he writtcn urruss,

i Is reserved for binding xad
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WHARF HOLDINGS LIMITED

RGO

At an ExrraorpINARY GENErRaL MEeeTiNG of the above-named
Company duly convened and held on the 8th day of August, 1962,
the following Resolution was duly passed as an ORDINARY

ResoLuTioN: —

RESOLUTION.

THAT with a view to acquiring the whole or not less tha
90 per cent. of the issued share capital of Union Lighterage
Company Limited the capital of this Company be increased to
£3,000,000 by the creation of 1,000,000 Ordinary Shares of £1
each ranking pari passu in all respects with the existing issued

Ordinary Shares of the Company.

g o / C - {
f - It

583 -
/"' o RiTION

( ) 3 AUR1962

B, M, & Co,, Loy, 542858,

. W. S. ROBERTS; /““ N
o Chairman. - \y
: N
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i . pany _ WHARF HOLDINGS 3’0_

i2, Stamp Act, 1891, as amended by S. 89 of the Finance Act, 1920. If not

— e Form ]Q
Fee SR palD

T
CSMPANIES

COMPANIES
REGISTRATION

Notice of Increase in Nominal Capital.
Pursuant to Section 63,

f'q'ame i < < AP e P 8 A . T . -

of

— o ACAC

A CAS
R 25 W

the Increase hus been authorised, under a penalty Xc zult. . ’%@/F

A Statement of the increase of the Nominal Capital must be filed purs j]t to

so filed

)
n 15 days of the passing of the Resolution, interest on the duty at the rate of\% % per

m will be charged by virtue of 8. 5 of the Revenue Act, 1903,

e — —

PUBLISEED AND BOLD BY

WATERLOW & SONS LIMITED,

LAW AND COMPANIES" STATIONERS AND REGISTRATION AGENTS, {/r’jﬂ@\g’b ik ”@s‘i @%
86 & 86, Lowpr v WaLn, Lownox, B.0.2; i g,}‘i“\" B
49, PArRLIAMENT STREET, WesTMINSTER, S.W.1; 107, Ping Lawg, MABBLE Anox ymﬁﬁi m,/
77, Cormoze Row, BirmivaeaM, 3; 109, Tag Hranrow, LEEDB, 2 e

. L
12 & 14, Bnown STREET, MANOHEBTER, 9% : -

Presented by
.2tephenson Harwood & Tatham,

Cutter. 1. ann.

Cheapside, E.C.2. (Ref. 9)

saddlers' Hall, ¢ 49 | /9/

' ;.""f’qg-,—y—-—-:w
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TO THE REGISTRAR OF COMPANIES.

B WHARF. _HOLDINGS -

e e i W Z. e n= . x - e ——y—

— Limited, hereby gives you notice pursuant to

r8
section 63 of The Companies Act, 1948, that by (2)___Ordinary — - i .

7
Resolution of the Company dated the___ 8th . dsy of

August ) 196_2_, the nominal Capital of the Company has heen 8

increased by the addition thereto of the sum of £.1,000,000_

beyond the Registered Capital of £2,000,000

The additional Capital is divided as follows :—

Nominal amoun;
of each share .| @

1,000,000 Ordinary £1

Number of Shares Class of Shares

The Conditions (b) subjeet 4o which the new Shares have been or are to be issued ure
a8 follows :—

The additional Ordinary Shares form one class in \

E

all respects with ihe existing Ordinary Shares in the §

capital of the Company, ®
g

WHARF HpiBINgs MimiTED
A s !
Stgnature ___ unu.,,__.;..A&' ’.L‘ig* E

(State whether Divedlor or Secretar )

i
Dated the ﬂu\()!\. day of__Augnst, _ 1962, i

(a) * Ordinary,” * Extraordinary,” or “Special.”
(b) e.g., voting rights, dividend rights, winding up righif, ete,
(If any of the new Shares are Prefevence Shares state whether they are redefmable or not.)

0

.:“
£
T
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Statement of lnerease of Nominal Capital pursuant to s. 112 of the Stamp
Act, 1891, (Nore.—The Stamp Puty on an increase of Nominal Capita! is Ten

shillings for every £100 or fraction of £100— Secis

This statement is to be filed within 15 dn) s
3y which the Registered Capital is increased, an’ if not sO filer) Interost on the Duty
at the rate of  per cent. per annum from the passing of the Resolution is also paysble
(s. 5, Revenue Act, 1903).

NoTe.— Attention is drawn to Section 63 of the Companies Act, 1948, relative
L

—_

to the tiling of & Notice of Increase and a printed copy e-J,iei&fujéémd@ori ing
"';;’;:uétr:':’ g G e

the Increase.

PUBLISEED AND SOLD BY
WATERLOW & SONS LIMITED,

LAW AND COMPANIES' STATIONMERS AND REGISTRATION AGENTS, 4’%;;"\(‘ T
85 & 86, Lonpon WALL, LONDOX, B.02; ;/ Lt

49, PARLIAMENT SrREXT, WESTMINSTER, g.Ww.1- 107, PARE LaNE, MARS ‘3? ) A ¢ pN
71, CoLMORE Row, BIRMINGHAM, 3; 109, Tae HEeADROW, Ln" ﬁ-fév ; .
|9 & 14, Brows STREET, MANCHESTER, 2 \‘(;i”‘ 29 L. Toue
e e T - AR b
4 —E e P
Brescnted by stephenson Harwood & Tathamy _

S—=———-w-gdlers' Hall,
Gutter Lane !
R eapside, BCo2e T T
[26A.)

f\fé?q//wéﬁ;/m? (Ref. 9)
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The NOMINAL CAPITAL of

W}.IARF HO LDINGS o Timiited

has by & Resolution of the Company dated__8th August, 1962,

been increased by the addition therato of the sum of £1.,000,000. ..., divided into

1,000,000 _____ sharesof £_.1  each beyond the Registered Capital of

£2 ,000,000

| WHARE H\(?INGSN[DMTED
Signature b .//y/

State whether Director or Secretary. -_m&&udlh&__ e e e
0

Date ..MM dayof _August, __1962

- f

-

NJTE—This margin is reserved for Binding, and must not be written acvoss.
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Whaxf Holdings Limited

At the SECOND ANNUAL GENERAL MEETING of the above-named
Company duly convened and held on the Ist August, 1963, the
following resolution was duly passed as a SpECIAL RESOLUTIO -

namely : —

G RESOLUTION

THAT the articles of association be altered in
following: —

(i) By deleting from article 85 the word “eight2
substituting therefor the word “ twelve *.

(i) By deleting the first sentence of article 87 and substituting
therefor the following: —

“As from Ist August 1963 the remuneration of
the directors shall be a sum not exceeding
£15,000 per annum, or such other sum as may from
time to time be determined by the Conspany in

general meeting,”
m,

Y,
F. W. $_ ROBERTS,

Chairman,

197

B., M. & Co,, L1n, S55743L. J Gﬁf‘: E;ﬁ ol Jo W [EFAN S
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THE COMPANIES pcT, 1948.

Notice of Place where Register of Members
is kept or of any Change in that place.

Pursuant to Section 11 o 3

To the REGISTRAR OF COMPANIES,

WHARF HOLDINGS LIMITED

hercby gives you notice, in accordance with subsection (8) of Section 110 of the

Bf‘&&q&npanies Act, 1948, that the Register of Members of the Ccmpany is kepb ab
¥ dwer 1st August 1968)
w Ford, Rhodes, Williams & Co.,

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

2,28 Moorgate,
Lond.on Ei Co 2 .

T Vel e
. e e L,
(Signature). e

(State whether Director or ‘Secretary) e ahdrinst AT —

DATED the......ST5EE day of. JUNE 19.88

NOTE :— Thia notice must be forwarded to the Registrar of Componies within 14 days ofter tho date of
the incorperation of the Company or of the ohonge, as the case maoy be.

CAT. NO, C.F, 103,
JORDAN & SONS, LTD, SIAW & SONS LTD,
116, Chancery Lane, London, W.C2. 7,8 & 9, Fetter Lane, London, E.C.4.

Laiw Stationers and Company Registration Agenis.
s2477(8) L

DPresented by

................Baa_.g.le....Ho&se.s...........
leman Street, London B.l.

FORM NO. 163
THE FILING FEE IS 5/-

o ¢ w1

T T T
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COMPANY TAOMTYND TIr SHARRES

RESOLOTION

VHALRR HOLDINGS LIMNITLD

v
]

L LT DETRACRDINARY CEWDR.L MEETING of the above

mamed Conjuny duly convenosd and held at 10/11 Babmaes

Street, London, S.W. 1. .
on the QA2 " dey of February 1972 +the Tollowing

wat

at the name of the Company ke changed to irayland

N\
ks

@

Properties Limited
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

\o, 688388 léq
I hereby certify that

WARP HOLTINGS LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of
WRAYLAND PROPEXTIES TIMITED

Given under vy band at London e 2Btk Februavy 1972

" ‘\
.y ';"J.‘U
V. @_w,;wm

Adssistant Registrar of Companies

C.am

-
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(a)

{c)

Husr

=~
[s
St

~
Lo
S

cinstalments over any paried of timew

Crdinery Shares are as followsi— | . ’

6
}.l

meising on or from aur, reelisatipns shall he dealt vith as
cepltal surpluses or ax capital deficisncics which shall be

charged agalnst capital sccount.

To gront leases of ony property of the Company at any xent

and with cr without paysent of any premium and vhether any such

_abe.

premium be paid or pavable uson the grant of such lease or by

3% S M -

Thati-
N - f
505000,  of the unissued Ordinary Shares of £1. each in the
Capital of the Company »a hcncelor*n converted into and
redesignated as 50,000 prefeorred shares of &.. each; o
That the 232482 w*% Preagfevence Shares of £1, each in *the '
Cepital of ‘the Company be henceforth convelrted into Crdinany
Shazes to renk pari wath and o have the same righits as ihe
oxisting Crdinary Shares. ' .
The Preferred Shares »nd the Ordinary Shares in the capital
of the Company henceforth have the rights raspactively
. - P s - . e - Yol ]
attached to them by Article 5 of the Axticles of Association 5
Y
referred to.in poracgrapn (1) of this Resclution: and
The Articlec of Association of “he Company be alteoired az :

By deleting Article Numbzr 5 and substit tuting thereofoxr the
fellowing:

The Share capital of khe Company as at the date of Zhe
adoption of this A .“tmcle is £3,000,000. divided into X0,000.

Preferred Shares of £l wach and 2,947,653 Ordinery Steras

£1l. eath and 2337 Unclassified shares of £1. sach. The

respactive rights ettaching to &he Preferred Shares and &6 Lhe
ki

As regords income: the Peofils wiich the Company may delemine

ribute In respech of any financial yesr or othaer pericd

h--u'

L
shall be wpplied first in paying to the nolders of the Prertrced

e 1

o

1ares & fixed cwsgladive dovidond of £10,000. in respecc of

&Ch such shore and the balance of thne said profitn, g

%)

wll bo

Lptributed pari passu arong the holdaers of {he Ordinary Sharas

s
0
[a)
O
a.
=i
pu)
TA}

"y the ameunt oedd v hhorenn,

As regerds copllal; oo a raduen of assebs o Liemidation or

otnervise, whe ossidig of e Comnany o Le reetrma

hads
n
o
i
Fd
]
-
LY
i

ﬂppliad, First in repoving to She holde =3 of the Froforred
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1l

Sharcs the wmounts pad. up on oush Shaves together wilth (2]

a sum equal to Loy aryoeks ox deficiancy of the Fixed dividend

thereorn ko be calculataed dowm to the date of the return of

capital and to bo payoble irrasnac

an dezclared or ecraed on nob and (ii) a presius of

- £10,0CC. for each such wnere, secondly in repayln to the

' © nelders of the Ordinary Shares the azount paid up on such
fhures and the palunco of such asscbs whall belong to ond
pe distributed peri passu omong the holders of the Preferved
Shares in proportion to the number of Preierred Shares held

by then respectively.

{c) As regards voting; Clause 62 of Tuble A shall nol apply
and on a show of hands avery member present in person «nall
Yave one vote. On a piil aevery menber shall have cne vote ”

for every Ordihery Share of which he is the holder and five

.
-

“hundred votes for every proferred Share of which he is the

noldexr.

(iL) By deleting Article 36 and subziitulbing therefcr the following:

ng6 There shaell be no wirectors Share qualification.

(iii) By delekting pavagraph (#) of Article 90.
3. That the Directors have oorecommended +hat it is desirable

to capitalise the cum of 250,000., standing o the credit of the
Capﬁal]}esgrve in the Zooks of ¢he Company and that the Directors e
accordingly authorised and Qirected Lo sopropriaiz the sald sun as
capital to the members in proportiucn in vhich the same would Le
Jivisible awongst them on the date hereod put after the passing ¢f the

. .

rosolubion set out in Paragraph 2(u) hercod had the soie been applicable

and ‘bean gpriicd in paying dividencs on wno Ordinary Snares held by thar
ol such date and after the passing oE the recolubion set out in paragrapi
2(p) herest aad to apply such sum on their behald in poying wp in Jull
'£50,000. unisgued o afarved Shares of Z1, each in the c&d

Company to be alleoiied 2 digkribuied credited as fully*psid to and

awongst such werbers in the proporticn of 1 such Preferred Share for evory

w 58, 95326 . Ordinary Share m=ld by such merber.
L]
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‘ii’ THE C’O"T‘AsIIE..a ACTS | 1948 to 1967 . .
- \ ‘VQ Q"“ ‘ Company Limited by Shares y .

= : SPECTAL AND ORDIMARY RESOFUTIONS - ' :

w

WHARF HOLDINGS LIMITED

— =,

N -,

At an “Extraordinary General Meeting of the above-—named'Companv N

G‘I‘uly convened and held at 10 Bdb.nae.; Street, l.-ondon, S.W.1l. onn the 23rc’.

.

D] '

>E‘1ﬁ'{ of February 1972, the fo]Jowing Resclutions were duly passed,

P

&

{

Q ’ v Ll A

! * o > L | S i
2 d g ¥ O . " | '::“‘ .l'- ;

‘ @ . Passed  23r February 1972, L Co R

mﬁnbcrs 1 and 2 as Spﬂc.:n.al Resolutions and Numier 3 as an Ordlnary E
i&'@bolutlon. ' : . ', . \ e . { ‘
, ‘ _ RLSOLU.[‘J‘OE‘_@_ . R ;m’ 3
S | : By
That Clause 3 of the I-’e.rﬂbrandum of Asscciation of the Company ?i
ol .
; czltered by adding after SubuCi'\ube (B) thereoi‘ the follow* ng new sub- ) El 4
. K
cﬂgause namely: _ ) ‘ - . | ?}:;‘
t{)@i Fﬁ(:l.)) To aczguire by purchase lease concession grant licence or otherwise rti;!@j’f
! @ . 'y ! 4 ,;'_"‘-?
i and upon such terms as to payment of any moneys payable in re.;poct iy ;A%
. ;. '4 . of such acquisition (including the pdyment- of any purchase price !;‘.i ‘
. premium ox other sum by instalmenis over any perlod of time) as zl,:t; 3
1 ) the Company shall think £ii such lands bullquq leagses underlezsos ;
{ L rights privileges stocks shares debentures debenture stock bonds ;4 l‘
i ' obligations or securities of any governnent state or suthority i'é, ; .
] it or of any public or private company corporate or unincorperate Ev e ‘
2 ’ ® _ policies of assurance debts choses in action and othcri.g‘nt; o% !; E R _%
i all descriptions and such other property. and rights end interosis ;; l ,"'f
F . in property as the Company shall deem f£it but s0 tha.lt the Company : 5 1
| shall not have power to deal or traffic in lands buildings leases ; é ; !
wndlerleases .'stc:c.:l-:s :sh:hrcs debentures debenture stock bonds or , 5 “; ,
“ Lgﬁt: ‘ securitics policies of assurance or other of its .property or \'j:;:\,l‘ .3 }
g:lg L . assels b may scquive £Ho some for the muposs of investment 'V:“A,?t i
V4 ,,ﬂ)’ only and with a view Lo recelving the income therefrom, I from g&é I ; 1]
75( r’gﬁ?‘ ,3 r“{:nmc' to hime it sholl o fornd neces saly or advisab le for the 5”?;.' ,“}',
.g "%];p\ Company Lo reallse o'l o= ony pust of its property or agsots e §o e b
i i D

Conpoany shall bive poooas bo o as hot ay surpluscs or deficionuies ™

R o
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(

2

(ii)

{a)

(b)

(c?

(d)

5.

{a)

(1)

_ referred to in paragraph (1) of this Resolution; and

arisiny on or from siueh reatisations shall he dealt with as
capitol sutpluses or as capital deficiencies vhich shall he

charged against capital account.

o grant leases of any property of the Company at any rent
and with or without payment of any premium and whether any such
promium be paid or payeble upon the grant of such lease or by

instalrments over any period of tilme.

That:~

50,000. of the unissued Ordinary Shares of £1. each in the ;
Capital of the Company be henceforth converted into, and l

redesignated as .50,000 . préferred shares of £1. eachj

That the 233482 6% Preference Shares of £l. each in the
Capital of the Company be henceforth converted into Ordinary
Shares to rank pari with and to have the same rights as the

existing Ordinary Shares.

The Preferred Shares and the Ordinary Shares in the capital.
of the Company henceforth have the rights respectively
attached to them by Article 5 of the Articles of Association

-~

The Articles of Asscciation of the Company be altered as B
follows:~

By deleting Article Number 5 and substituting therefor the
following: '

The Share capital of the Company as at the date of the
adoption of this Article is az,oqyé:o. divided into 0,000
Preferred Shares of £1. each and 2,947,663, Ordinary Shares
of £1. each and -2337. Unclassified shares of £1. each. The
respective rights attaching to the Preferred Shares and to the

Ordinary Shares are as follows:i-

As regards income: the profits which the Company méy determine
to distribute in respect of any financial year or other period
shall be applied first in paying to the holders of the Preferred
Shares a fixed cumulative dividend of £10,000. in respect of
each such share and the balance of the said profits shall be
distributed pari passu awong the holders of the Crdinary Shoares

acconrding to the omount paid up therecon.
As regards cepital; on a return of assebs on liguidation pr
othorwise, the anzets of the Company to be returncd shall e

applied, first in repaying to the holders of the Proferrad

e 2
S e k(S e g YA = = =
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{ has baoen declared or carncd or not and (i

O (vn . ottty oee H N .
Sharces Wie enovtils padd up on swh Shares together with (1)

a sum erual to any arrcears or deficicncy of the fixed dividend
thereon to be calewlated down

capital and to La

to the date of the relurn of
payable irrespective ol whether such dividend
(ii) a promium of
£10,060. for each such share, sccondly in repaying to the
holders of the Ordinary Sharcs the amount paid up on such
Shares and the balance of such assets shall belong to and

be distributed pari passu among the holders of the Preferred

Shares in proportion to the number of Preferred Shares held
by theom respectively. R '

(¢} As regards voting; Clause 62 of Table A shall not apply

and on a show of hands every member present in person shall
have one vote. On a poll every member shall have one vote

for every Ordinary Share of which he is the holder and five
hundred votes for every Preferred Share of which he is the
holder. ,

{ii) By deleting Article 86 and substituting therefor the following:

86 There shall be no Directors Share qualification.

{ii1) By deleting paragraph (£} of Article 90.

3e That the birectgrs have sorecommended that it is desirable

to capitalise the sum of+ £50,000. standing to the credit of the
Gap,@];éaawhga ;. in the Books of the Company and that the Directors be
accordingly authorised and directed to appropriate the said sum as
capital to the members in proportion in which the same would bé
divisible amongst them on the date hereof but after the passing of the
resolution set out in Paragraph 2{b} hereof had the same beeﬁ applicable
and been applied in paying dividends on the Jrdinary Share;‘ﬁeld by them
at such date and after the passing of the resolution set oﬁt in paragraph
2(p) hereof and to apply such sum on their behalf in paying up in full
1£50,000a_ unissued Preferred Shares of £1. each in the capital of the
é;mpany Eo be allotted and distributed credited as fully paid to and
amongst such members in the proportion of 1 such Preferred Share for every

58.95326. Ordinary Share held by such menber.

BEOPESRBIBISBIBOE NS

Chiairman.

-

i e et Fanany <o
oAt b e T T L

e e wmdeamcem ®

R



[0\9 form tlo. 50

o

- THE COMPANIES ACTS 1948 TO 1967
n [COPY]
special resclution{s)
OF s ——————
\\\ - ‘ WRAY.LAND..PROPERTLES ' : Limited
RE Passed the A L W day of....APRIL 19..25.
At an Extraordinary General Mesting of the members of the above-named company,
@ duly convened and held at b CALLEON. RALACHS ... BAL L MAL L
QDR . SVLY,.. SAR
v ‘ O i 24%h A8y Of o ABR T e 18,25

the following SPECIAL RESOLUTION(S) wasfwere duly passed t=—

. That the Memorandum of Association of the Company be
Lo altered by inserting immediately after clause ()
L~ an additional object clause 3(K)(ii).

3 (K)Y(ii) ‘T guarantee, support or secure, whether by
b personal obligation or covenant or by

RS mortgaging or charging all or any part of

the undertaking, property and assects

(present and future) and uncalled capital
.0f the Company or by any one or more or all

of 'such methods or by any other method the
performance of any obligations or commitments,
‘ and the repayment or payment of the principal.
» amounts of, and premiums interest and dividends
- - on, any securities, of any person firm or
company, including (without prejudice to the
generality of the foregoing) any company which
is for the time being a holding company as
defincd by Section 154 of the Companies Act
1948 ‘6f the Company, or another subsidiary as
defined by the said Section of such a helding
company or otherwise associal willy the

-
e

Company in busiuess.

NOTES: .

(1) This copy Recolution should be signed by tho Chairman of Meeting OR by & Director OR by the
Gaeretary of the Company whose position should be stated under his namae.

(2) This copy Reselution is roquired to he fited with tho reglsuiar of companies within 15 DAYS alter it has

. ’ baen passed and can be sent 1o Jordan & Sons Ltd for that purpose.
Jovdan & Sons Limited T wew
Internationa! Law Agents, Consiuntants and Publishets
Jordan House, 47 Brunswick Place, London N1 BEE <% ""Eé'mmm%l.ﬁfﬂéﬂw‘
Telephone 01--263 3030 Tetex 261010 ‘25 APRIIS F
121 omce ¥
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No, 688388

Certificate of Pntorporation

ON CHANGE OF NAMI

1 hereby certify that

WHART HOLDINGS LIMITED
having by special resolution and with the approval of the Secretary
of State changed its name, is now incorporated under the name of

WRAYLAND PROPERTIES LIMITED

Given under my hand at London the 28th February, 1872,

~(P. Whipp)
Assistant Registrar of Companies.
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COMPANY LIMITED B8Y SHARES

Memorsndunt of Aggocintion

OF

WRAYLAND PROPERTIES LI MITED

1.% The name of the Company is "WRAYLAND PROPERTIES
LIMITED'".

9. The registered Office of the Company will be sutiate in
England.

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

(A) To acquire and hold the whole of the issued
Preference and Ordinary Shares in the capital
of Butler's Wharl, Limited.

(1) To carry on the business of wharfingers and
warchouse keepers in all their branches, and
algo the business of lightermen, tug owners,
or owners or hirers, or me rtgagees ol ships,
steamers and craft of all descriptions, common
carriers and owners of cars, lorries and other
vehicles and to enter into and make all such

_ contracts, bonds and engagements as may be
necessary for purchasing any such buginesses
or carrying on the same.

#x (B)(i1) (i) To acquire by purchase lease concession
grant licence or otherwise and upon such terms
as to payment of any moneys payable in respect
of such acquisition (including the payment of any
purchase price premium or other sum by
instalments over any period of time) as the
Company shall think fit such lands buildings
leases underleases rights privileges stocks
shares dehentures debenture stock bonds
obligations or securities of any government
state or authority or of any public or private
company corporate or unincorporate policies of

# 'The name of the Company was changed to WRAYLAND
PROPERTIES LIMITED by Special Resolution passed
28th Fehruary, 1972,

%% Dy Special Regolution passed 23rd February, 1972 Sub
Clause B(ii) was added.
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(D)

agsurance debis choses in uction and otherights
of all deseriptions and such other property and
rights and interests in property as the Company
shall deem fit bul so that the Company shall

not have power to deal or traffic in lands
buildings leases underleases stocks shares
debentures debenture stock bonds or securities

- policies of agsurance or other of its property or

assets but may acquire the same for the purpose
of investment only and with a view to receiving
the income therefrom, If from time totime it
shall be found nccessary or advisable for the
Cowmpany to realise all or any part of its
property or assets the Company shall have
power to do so but any surpluses or deficiencies
arising on or from such realisations shall be
dealt with as capifal surpluses or as capital
deficiencies which shall be charged against
capital account.

{ii) To grant leases of any property of the Company
at any rent and with or without payment of any
premium and whether any such premium be paid

or payable upon the grant of such lease or by
instalrents over any period of time,

To carry on any other business which rmay seem
to the Company capable of being conveniently
carried on in connection with the above- mentioned
businesses, or calculated, directly or indirectly
to enhance the value or render profitable any of °
{he Company's properly or rights.

To acquire and undertake the whole or any part

ol the business property and liabilities of any

person or company carrying on any business which
the Company ig authorised to carry on, or possessed
of property suitable for the purposes of this Company.

To enter into any arrangement for sharing profits
in lieu of interest, co-operation, joint adveunture,
reciprocal concession, or otherwise, with any
person or company carrying onor engaged in, or
about to carry on or engage in any business or
transaction which this Company is authorised to
carry on or engage in, or any business or
transaction capable of being conducted so 28
directly or indirectly to benefit this Company,

and to take, subscribe for, or otherwise acquire
shares and securities of any such company, and

to sell, hold or otherwise deal with the same;

to give or grant to holders of shares in the
Corapany, or such cithem as the Company shall
think fit, privileges in reference to the warehousing
of their goods on the premises of the Company, or the
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(F)

(G)

(1)

(1)

(J)

(K)

rates of charges in respect of the same.

To sell or dispose of the underlaking of the
Company or any patt thereol, for such
consideration as ithe Company Inay think fit, and
in particular for shares, debentures or securities
of any other company having objects altogether

or in part similar to those of this Company.

To promote any other company for the purpose
of acquiring all or any part of the property and
liabilities of this Company, or fur any other
purpose which may scem direcily or indirectly
calculated to benefit this Company.

Generally to purchuse, take on leage orin
exchange hire or otherwise acquire any real
and personal properly, and any rights or
privileges, which the Company may think
necessary or convenient for the purposc of

its business, and in particular any land,
buildings, easements, machinery, plant and
stock-in-trade, and to pay for the same in cash
or shares or debentures of the Company, or

,partly in one and partly in other or others of

gsuch modes.

To apply for, purchase, or otherwise acquire

any palents, brevels d'invention, concessions and
the like conferring an exclusive or non-exclusive,
or limited :ight io use any invention which may
seem capable of being used for any of the purposes
of the Company, or the acquisition of which may
seem calculated directly or indirectly to benefit
this Coun.any and to use, exercise, develop, grant
licenses in respect of, or otherwise turn to account
the property, rights and information so acquired,

To invest, advance, lend, and deal with the
moneys of the Company not immediately required
upon such securities, includir:g advances upon
ships, steamers, or other craft, or the freight
earncd or to be ecarned by the same or upon
goods warehoused or t0 be warehoused by the
Company, and in such manner as may from time
ts time he determined, but so that no moneys

of the Company shall at any time be laid out or
invested in or upon the shares of the Company.

To receive money on deposit at interest or other-
wise, and to lend money 10 customeis ond others
having dealings with the Company, ahd to enter
inlo recognisances or bonds and otherwise give
security ior the performance of any contracts or
obligations and to give any guarantee o1 indemnity




r
]
»
3
d
i

—dbe e

[T R

o

in relation to any matter arising in the

course of the Lusiness of the Company or for
the performance of any contracts or ebligations
of whatever naturc by any person, lirm or
company as may be thought expedient.

. (K)(LL)TG guarantee, support or secure, vwhether by

(L}

(M)

(W)

(o)

(P}

(@)

personal obligation or covenant or by
mortgaging or charging all or any part of
the undertaking, property and assets
(present and future) and uncalled capital

.of the Company or by any one or more or all

of ‘such methods or by any other method the
performance of any obligations or commitments,
and the repayment or payment of the principal
amounts ~f, and premiums interesi: and dividends
on, any securities, of any person firm or
company, including (without prejudice to the
generality of the foreg01ng) any company which
is for the time being a holding company as
defined by Secction 154 of the Companies Act
1948 ‘of the Company, or another subsidiary as
defined by the said Section of such a nolding
company or otherwise zss~ciated with the
Company in business.

To raise money by means of mortgages, charges,
or by the issue of debentures or debeature stock,
perpetual or otherwise, or charged uponall or

any of the Company's property (both present ana
future), including its uncalled Capiial, and generally
by such means and in such manner as the Compzaiy

shall think fit.

To censtruet, improve maintain, work, manage,

_ecarry out or control any roads, ways, tramways,

railways, branches or siuings, reservoirs,
walercourses, wharves, manufactories, warehsuses,

* hydraulic and electric works, properties, and

conveniences, which rnay scem calcuiated, directly
or indirectly, to advance the Coranany's intercsts,
and to contribute 1o, subsidise or otherwise assist
or take part in any such operations.

To enter into any arrangement with any Government

or other authoriy, supreme, municipal, parcchial,
local, or otherwise and to obtain from any such
Government or authority ail licenses, rightz,
concessions, and privileges thal may seem
conducive to the Company's objects ar any of

them.

To make, accept, indorse, and exceuate promissory
notes, bills of exchange and other negotiable
instruments.

To sell, improve, manage, develop, lease, let,
morigage, dispose of, turn to account or other-
wige deal with'all or, any part of the propertv

of the Company,

To do all or any of the above things as principals,
apgents, contractors, trusices or otherwise, and
by or ihrough irustees, agents or otherwise, and
cithier alone or in conjunction with others,

4.
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into 100 shares of £1 each. The shares in the original or any
increased capit~l may be divided into several classes, and there
may be attachea thereto respeetively any preferential, deferred
or other special rights, privilges, cenditions or restrictions

as to dividend, capital, voting or otherwise as the Company
may from tirme to time determine, but so that the special

. rights atlached to any shures conferring, preferred or other
'special rights shall not be modified or abrogated except with
such sanction as is provided in the Articles of Association of

" the Company for the time being,

# 13y Resolution passed 19th June, 1961 the capital was
increased to £2,000,000.

Py Resolution 12ssed 8th August, 1962 the capital was -
increased to £3,000,000, -

To establish and maintain or procurc the
establishment and maintenance of any non- .
contribuiory or contributory pensionor
superadnuation funds for the benefit of, and to

give or procure the giving of donations, gratuities,
pensions, allowances or emolumenis Lo any persons
who are or were at any time 1n th: employmen or
service of the Company or of any company which is
a subsidiarv of the Company or s allied to or
associated with the Company or with any such
subsidiary company, or who are or were al any
time Directors or oificers of the Company or of
any such other company as aforesaid, and the
wives, widows, families and dependants of any

such persons, and aiso to establish and subsidise iy
or subscribe to any institulions, associations, 0
clubs or funds calculated to be for the benefit g
of or to advance the intercsts and well-being of
the Company or of any such other company as
aforesaid or of any such persons as aforesaid,
and to make payments for or towards the X
insusance of any such persons as aforesaid, and i
to subscribe or guarantee money for charitable : 1Y
or benevolent objects or for any exhibition or for .
any pubiie, general or useful object, and to do 1
any of the matters aforesaid e¢ither alone or in Tl
conjunction with any such other company as
aforesaid.

To do all such other things as are incidental or
conducive to the attainment of the above objects.

The liability of the members is limited.

The Share Capital of the Company 1s £100 divided
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WE, the several persons whose names, addresses and
descriptions are subscribed, are desirous of being formed
into a Company in pursuance of this Memu andura of
Association, and we respectively agree to izke the number
of shares in the capital of the Company sct opposite our
respective names,

NAMES, ADDRESSES AND DESCRIPTIONS | Number of Shares

OF SUBSCRIBERS. taken by each
Subscriber,
F, W.S. ROBERTS, : ONE

78, Cadogan Place,
London, S.W. 1.

Wharfinger,

2

R . ‘ ‘
e i s 2 ARy e D Een - o
iRl b - - ) )

NORMAN 8. PRYOR, ONE
20, Bastcheap, E.C. 3.

Merchant.

N S =t

T R

e -2

i 54 - -

DATED this 214t day of March, 1961,
WITNESS to the above Signatures -

£ N A. GUTHRIE WHITE,
16, Coleman Street,
L.ondon, E.C. 2.

Solicitor,.

e
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COMPANY LIMITED BY SHARES Og ?wi“‘
‘W&L

Artitles of Augoriation

or
WRAYLAND PROPERTIES LIMITED
(Adopted by Special Resolution passed on the 19th day of June, 1961)

(Amended by Special Resolution passed on the ist August, 1963
and the 23rd day of February, 1972)

et
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PRELIMINARY

1. The regulations contained in Table YA inthe Tirst
Schedule to the Companies Act, 1948 shall not apply to the
Company.

2, In these presents, if not-inconsistent with the subject
or context, the words standing in the first column of the table
next hereinafter contained shall bear the meanings set opposite
to them respectively in the second column thereof,

WORDS MIZANINGS

‘The Statutes The Companies Acl, 1948, and
every statutory modification or
re-enactment thereof for the
time being in force.

These presents These Articles of Association
ags originally framed or as from
time to time alteved by Special

Resolution.
Office The Regisiered Office of the
Company.

Seal The Common Seal of the Compairy.

Dividend Dividend and/or bonus

The United f{ingdom Great Britain and Northern Ireland,
. Paid up Paid up and/or credited as paid up

In writing Written or produced Ty any

substitvte for w oy oropartly
one aud pa <1y anc' o
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Wards imporiing the singular number include the plural
awil vice versa,

Words importing the masculine geuder include the feminine
geuder,

Words importing persons include corporations.

The expression "Secretary'’ shall (subject to the provisions
of the Statutes) include an assistant or deputy Secretary, and any
person firm or corporation appointed by the Directors to perform
any of the duties of the Secretary. :

Save ag aforesaid, any words or expressions defined in
the Statutes, shall, if not inconsistent with the subject or context, -
bear the same meaning in these presents,

3. The Company shall not give, whether directly or indirvectly
and whether by means 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
raade by any person of or for any shares in the Company or in its
holding company {if any) nor shall the Company make a loan for

any purpose whatsoever on the security of its shares or those of

its holding company (if any) but nothing in this Article shall
prohibit transactions not prohibited by the Statutes.

4, The Company is formed for the purpose of acquiring the
whole of the Preference Shares and Ordinary Shares in the
capital of Butler's Wharf [.imited in the manner and upon the
terms set forth in Article 157 of the Articles of Agsceiation

of that Company and the Company shall communicate to

Butler's Wharf Limited an offer to acquire the said Preference
Shares and Ordinary Shares upon the said terms accordingly

and upon acceptance of such offer shall allot and igssue Preference
Shares and Ordinary Shares in the capital of the Company credited
as fully paid up in exchange for such Preference Shares and
QOvdinary Shares. '

CAPITAL /
5. ‘The Share capital of the Company as at the date of the
adoption of this Aiticle is £3,000, 000, divided into 50,000
Preferred Shares of £1. cach and 2,947,663 Ordinary Shares
of £1. each and 2337 Unclassified Shares of £1 each, The
respective rights attaching to the Preferrced Shares and to the
Ordinary Shares are a: Tys: -

(a) As regards income: the profits which the Company
may determine to di:tiibute in respect of any financial
year or other period shall be applied first in paying to
the holdere of the Preferred Shares a fixed cumulative
dividend of £10,000 in respect of each such share and the
balance of the said profits shall be distributed pari passu
among the holders of the Ordinary Shares according to
the amount paid up thereon,
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(b} As regards capital; on a return of assets on
liquidation or otherwise, the assets of the Company to
be rcturncd shall he applied, first in repaying to the
holders of the Preferred Shares the amounts paid up

on such Shares together with (1) 2 sum equal to any
arrears or deficiency of the fixed dividend thereon to be
caleulated down to the date of the return of capital and
to be payable irrespective of whether such dividend

has been declared or earned or not and (ii} & premium
of £10,000 for each such share, secondly in repaying

to the holders of the Ordinary Shares the amount paid up
on such Shares and the balance of such assets shall
balong to and be distributed pari passu among the
holders of the Preferred Shares in proportion to the
number of Preferred Shares held by them respectively,

(c) As regards voting; Clause 62 of Table A shall not
apply and on a show of hands ¢very member present in
person shall have one vote. Ona poll every member
shall have one vote for eve ry Ordinary Share of which
he is the holder and five hundred votes for every .
Preferred Share of which he is the holder,

6. Without prejudice to any special rights for the time

being conferred on the holders of any shares or class of shares
(which special rights shall not be varied or abrogated, except
with such consent or sanction as is provided by the next Tollowing
Article) any share in the Company may be issued with or have
attached such preferred, deferred ur other gpecial rights, or such
restrictions, whether in regard to dividend, raturn of capital,
voling or otherwise as the Directors may from time to time
determine; and any preference share may be issued on the terms
that it is, or at the option of the Company is to be liable, to be
redeemed on such terms and in such manner as the Company by
Special Resgolution may prescribe,

7. Whenever the capital of the Company is divided into
different 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 a 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 an Extraordinary
Resolution passed at a separate meeting of the holders of the shares
of the class and not otherwise. To every such separate meeting

21l the provisions of these presents relating to General Meetings

of the Company or to the proceedings thereat shall, mutatis
mutandis, 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 = quorum as above

defined is not present, those Members who are present shall he

a quorumy), and that the holders of sharcg nf the class shall,

¢n a poll, have one vote in respect of every share of the class

held by them respectively.
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i, The gpecial righty conferpred upon the holders of any sharesg
Or -lass of sha Ues Issued with preferred or othop special rightg
ghall not (unlegg olherwige CXpressly provided by the conditions

of tusue of sSuch shares) ho deemed to bhe varied by the creation

or issue of furihep sha reg ranking pari passy therewith or
subsequent thereto,

SIIARES

9. Subject to the Provisions of thege presentg relating to
neéw sheares, the shares ghall pe at the disposgal of the Di rectors,
and they may (subject to the provisiong of the Statuteg) allot,
grant optiong ever, or otherwige dispose of them to sy-~h persons
at such timeg and on such termg as they th - proper, but so that
No shares shall be issued at a discount, except in accordance with
the brovigions of the Statutes, and so that in the case of shareg
offered to the bublic for subge ription the amount payable on
application on each share shall not be less than 5 Per cent, of the
nominal amount of the share. The Directors shall, within one
month after the allotment of sha res, deliver to the Registrar of
Companies for registration all returng and documents relating
thereto required by the Statuteg,

10, In addition to an other powers of paying commisgsions, the
Company (or the Directors on behalf of the Company) may exercise
the powerg conferred by the Statutes of applying its shareg or
capital moneys in paying eommissiong to persons subscribing op
procuring Subscriptions for shares of the Company, or agreeing
80 to do, whother absolutely or conditionally, Provided that the
rate per cent, or the amount of the commission paid or agreed

to be paid ghan be discloged in the manne required by the
Statutes ang shall not exceed 10 per cent, of the price at which the
shares in respect wherecof the commission ig paid are issued op an
amount equivalent thereto, 7The Company (or the Directors on
behalf of the Company) Mmay 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 not be bound
by or recognise any equitable, contingent, future or partial

interest in any share, or any interest in any fractional part of

12, Every person whose name ig entered ag a Member in the
Register of Members shall be entitled without bayment to one
certificate for all hig shares of each class or upon payment of
such sum, nnt exceeding one shilling for every certificate aftep
the first, ag the Directors shall from time to time de'termine, to
Several certificates, each for one or more of his shaveg, Where a
Member has transferred part of the ghares comprised in hig
holding he shall be entitled to a certificate for the balance without

10.
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Charge. Every certificate shall be issued within two months
after allotment or the lodgment with the Company of the transfer
of the shares, unless the conditions of issue of such shares
otherwise provide, and shall specify the number and class and
distinguishing numbers (if any) of the shares to which it relates,
and the amount paid up thereon, and shall be issued under the
seal, but shall no* be signed by any person. The procedure

for affixing the seal to all such certificates shall he approved

by the Auditors, Transfer Auditors or Bankers of the Company
who shall approve all such certificates prior to the geal being
affixed thereto. The Company shall not be bound to register
more than four persons as the joint holders of any share or
shares and in the case of a share held jointly by several persons,
the Company hall not be bound to issue more than one certificate
therefor, and delivery of a cerlificate for & share to on¢ of several

joint holders shall be sufficient delive ry to all.

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

may be renewed on payment of such fee (if any) not exceeding

one shilling and on such terms (if any) as to evidence and indemnit;
as the Directors think fit.

LIEN

14, The Company shall have a first and paramount lien on
every share (not being a fully paid share) for all moneys,
wkather 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 ghares (other than fully paid
shares) standing registered in the name of a single Member for
all the debis and liabilities of such Member or his estate to the
Company, and that whethesr the same shall have been incurred
before or after notice to the Company of any equitable or other
interest in any person other than such Member and whether the
period for the payment or discharge of the same shall have
actually arrived or not, and notwithstanding that the same arc
joint debts or liabilities of such Member or his estate and any
other person, whether a Member of the Company or not. The
Company's lien (if any) on a share shali extend to all dividends
or other moneys payable thereon or in respect thereof. The
Directors may resolve that any share shall for some specified
period be exempt from the provisions of this Article,

15, ‘The Company may sell, in such manner as the Directors
think fit, any shares on which the Company has a lien, but no
sale rnhall be made unless some sum in respect of which the
lien exists is presently payable, nor until the expiration of
fourteen days after a notice in writing, stating and demanding
payment of the sum presently payable, and giving notice

of intention to sell in def:.ult, shall have been given to the
holder for the time being of the shares or the person enlitled

by reason of his death or bankruptey 1o the shares.

18, The net proceeds cf such sale, afler pa, ‘rent of the
costs of such sale, shall be aplied in or towards paymont
or satisfaction of the debl or liabilily in respeei whereni e lien

11,
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existi, so far as Lhe same i hresently payable, «pd any residue
shall (subject 1o a like Hen for debtg o Habiliics mot presently
payable as exiglod upon the shares prior to the aale) be paid Lo
the person entiiled Lo the sbares al thy time of the sale, Tor
giving effect to any such sole the Direators may authorise some
pPerson i transfer Lhe sharves sold to the purchaser thercof, The
Purchager shall be regisieced as the Lolder of the shares so
transferred and he shall not be bound to see to the application
of the parchase money, nor shall his title to the shares be
affected by any irregularity or invalidily in the proceedings in
reference to the sale,

CALLS ON SHARIES

17. The Directors may from time to time make ealls upon

thie Members in respect of any moneys unpaid on their shares
(whether on account of the nominal amount of the shares or by

way of premium), provided tha* (except as otherwise fixed by

the conditions 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 fourteen days {rom the date fixed for the

Payment of the last preceding call, und each Member shall g

~ (subject to being given at least fourteen days' notice specifying the

time or timesg and place of payment) pay to the Company at the
time or times and place so specified the amount called on his
shares. A call may be made payable by instalments. A call may
he revoked or postponed as the Directors may determine.

18. A call shall be deemed to have been made at the tirne when
the resolution of the Directors authorising the call was passed,

19. The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof,

20, If a sum called in respect of a share is not paid before
or on the day appointed foy payment thereof, the person from
whom the sum is due shall pay inlerest on the sum from the day
appointed for pPayment thereof to the time of actual payment at
the rate of 10 per cent. per annum or at such less rate as the
Directors may agree to accept, but the Directors shall he at
liberty to waive payment of such interest wholly or in part.

21, Any sum which by the terms of issue of a share becomes
payable upon allotment or at any fixed date, whether on acecount

of the nominal amount of the share or by way of premium, shall

for all the purposes of these presents be deemed to ke a call

duly made and payable on the date on which, by the terms of

issue, the same becomes payable, and in case of non-payment

all the relevant provisions of these presents as to payment of
interest, forfeiture or otherwise, shall apply as if such sum '
had become payable by virtue of a call duly made and notified,

22, The Directors may make arrangemeants on the issue of
shares for a difference betwean the holders in the amount of
calls to be paid and in the time of payment,

12,
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23. The Directors may, if they think fit, receive from any
Member willing to advance Lhe same all op any part of the money
unpaid upon the shares held by him beyond the sums actually
called up thereon ag a paymeunt in advance of cails, and such
payment in advance of calls shall extinguish, go far as the same
shall extend, the liability 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 as the Member paying
such sum and the Directors agree upon,

g o TUt e L N

TRANSFER OF SHARES

} 24, All transfers of shares shall be effected by transfer in
writing in the usval common form, but need not be under seal,

25, The instrument of transfcr of a share shall be signed

by or on behalf of both the transferor and the transferee, and

the transferor shall he deemed to remain the holder of the

share until the name of the transfcree is entered in the Register

of Members in respect thereof. Trovided that the Di rectors

may dispose with the signature of the instrument of transfer by
. or on behalf of the transferee in any case in which they think

fit in their discretion so to do.

20, The Directors may, in their absolute discretien and
without assigning any rcason therefor, decline to register any
transfer of shares (not being fully paid shares) to a person of
whom they shall not approve and they may also decline to

register any transfer of shares on which the Company has a
lien,

21, The Directors may also decline to recognise any
instrument of transfe r, unless-

{A) The instrument of transfer ig deposited at the
Office or such other place as the Direcetors may approve
accompanied by the certificate of the shares 10 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

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

28. If the Directors decline 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
novice of the refusal,

29, The registration of transsfers may be suspended at such
limes and for such periods as the Directors may from time to
time determine: Provided always that such registration shall
not be sugpendad for more than thi rly days in any year.

13,



30, All insiruments of transfor which shall he registoeed
shall be retained by the Company, but any instroament of Lonefer
which the Directors may decline to register shall ( excer in any
case of fraud) be returned to the pPerson depositing the saumo,

31. Nothing in these presents shall preclude the Direcinrg
from recognising a renunciation of the allotment of 7ny shore
by the allottee in favour of some other person,

TRANSMISSION OF SHARES

32, Ir case of the death of a Member, the survivors o
survivor where the deceased was a joint holdc r, and the
éxecutors or administrators of Lthe deceased where he was a
sole or only surviving holder, shall be the only persons
recognised by the Company as having any title to hig interest
in the shares, but nothing in this Article shall releasc the
estate of a deceased Joint holder from any liability in respect
of any share jointly held by him.

33. Any person becoming entitled to a share in consequence

of the death or bankruptcy of a Member may, upon such evidence
as to his title being pProduced as may from time to time be required
by the Directors, and subject as hereinafter provided, clect either
to be registered himselfl as holder of the share or to have some
person nominated by him registered ag the transfereec thereof,

34, If the person so becoming entitled shall cleel to be
registered himscelf, he shall deliver or send to the Company a
notice in writing signed by him stating that he so elects, [f he
shall elect Lo have another person registered, he shall Lestify
his election he executing to such person a transfor of such share,
All the limitationg, restrictions and provisions of these presents
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 executed

by such Member,

35. A person.becoming entitled to a share in consequence
of the death or bankruptey of a Member shall be entitled to
receive and may give a discharge for all dividends and other
moneys payable on or in respect of the share, but he ghall

not be entitled o receive notice of or to attend or vote at
meetings of the Cempany, or, save ag aforesaid, to any of the
rights or privileges of a Member until he shall have become

& Member in rospest of the share,

FORFEITURE OF SHARES

36. If a Member fails to pay any call or instalment of 2

call on the day appointed for payment thereof, the Directors

may at any time thereaiier, during such time ag 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 ig unpaid,
together with any interest which may have aceruced,

14.
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317, T'he notice shall name a further day (nov eartior Lthan
fourteen days from the date of service the reof) on or before
which and the place where the Payment required by the notice
is to be made, and shall state that iy the event of non-payment
at or before the {ime and at the place appointed the shares

on which the call was made will be liable {o be forfeited,

38. If 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 whicli shall have been
declared on the forfeited shares and not actually paid before
the forfeiture. “
39, A forfeit ed share shall become the property of the
Company ard may be sold, re-allotted or otherwise disposed of,
either to the person who was before forfeiture ‘he hoider thercof

 or entitled thereto, or to any other person, upon such terms and

in such manner ag the Directors shall think fit, and at any time
before a sale, reallotment or dizposition the forfeit ure may be
cancelled on such terms ag the Dirvectors think it. ‘I'he
Dircelors may, if necessary, authorise some person to transfe s
a forfeit ed share to any other person ag aforesaid, “ '

40, A Member whose shares have been forfeited shall cease

tn be a Member in respect of the forfeited shares, but shall
notwithstanding the forfeiture remain liable 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 annurni from the date of forfejture until
payment, but this liability shall cease if and when the Company
shall have received payment 1n full of all such moneys in respect
of the shares,

41, A statutory declaration in writing that the deslarant ig

a Directlor or scceretary of the Company, and that a share hag
been duly forfeil ed on a date stated in the declaration, shall be
conclusive evidence of the {actsg therein stated ay against all
persons claiming 1o be entitled to the share, and such declaration
and the receipl of the Company for the consideration (if any)
given for the share on the sale, re-altotment 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 so required) constitute a good title to the share, and
the person to whom the shs -e is sold, re-allotted or dispnsed 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 litle to the share be affected by any irregularity,

or invalidity in the proceeuings in reference to the forfeiture,
sale, re-allotwent or disposial of the share, '
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42, The Company may 1,y Ordinary Resolulion conve rt any

paid-up shares into stock, and reconvert any stock ints paid-up
shares of any denomination

43, The holders of stocl may transfer the same or any part
thereof in the same manner, and subject to the same regulationg
as and subject to which the shares from which the stock aroge
might previously to conversion have been transferred, or as near
thereto as circumstancesg admit, but the Directors may from time
to time, if they think fit, fix the minimum amount of stock trans-
ferable, provided that such minimum shall ne. 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
advantages ag regards dividends, participation in assets on a
winding-up, voting at meetings and other matters as if they held
the shares from whinh the stock arose, but no such privilege or
advantage (except pa rticipation in dividends and profits of the
Company and in assetg on a winding-up) shall be conferred by an
amount of stock which would not, if cxisting in shares, have
conferred such privilege or advantage,

45, All such of the provisions of thesc prescrits as are
applicable to paid-up shares shall apply to stock, and the words
"share" and " Member" therein shall include " stock" and

"' Stockholder' |

INCREASE OF CAPITAL

48, The Company may from time to time by Ordinary Resolution
increase its capital by such sum, to be divided into shares of
such amounts, as the resolution shall prescribe,

47, The Cormpany may by Ordinary liesolution direct that the
new shares, or any of them, shall be offered in the first instance -
to the then Members, or Lo any class thercof for the time heing,

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 issuc of the new shares. In
defaull of any such dircction, or 50 far as the samoe shall not
extend, the new shares shall be at the disposal of the Ni rectors,
who may allot, grant options aver, 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
Presents with reference to bpayment of calls, lien, transfer,
transmission, forfeiture and otherwise,

ALTERATIONS OF CAPITAL
49, The Company may by Ordinary Recolution: -

(A) Consolidate and divide all or any of its sharc
capital into shares of larger amount than its existing
shares.

16.
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(B) Caneecl any shares which, at the date of the passing
of the resolution, have not been taken, or agreed to be
iaken, by any person, and diminish the amount of ity
share capita) by the amount or the shares go cancelled,

holders of the shares resulting from such sub-division,
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 such restrictions ag
compared with the others as the Company has power

to attach to unissued or new shares,
‘And may by Special Resolution: -

(D} Reduce its sha re capital and any capital redemption
reserve fund and any share premium account in any
manner authorised by the Statutes,

GENERAL MEETINGS

50, The Company shall in each year hold a General Meeting

as its Annual General Meeting in addition to any other meetings

in that year. Provided that so long as the Company holds its
first Annual General Meeting within eighteen months of its
incorporation it need not hold the meeting in the year of itg
incorporation. Not more than fifteen months shall elapse between
the date of one Annual General Meeting of the Company and that
of the next, The Annual General Meetings shall be held at such
time and place as the Directors shall determine,

51. All General Mectings, olher than Annual General
Mceetings, shall be called Ixtraording ry Meetings,

52. 'The Directors may call an Ixiraordina ry Meeting whenever
they think fit, and IExtraordinary Meetings shall be convened on

such requisition, or in default may be convened by such requisitionists,
as provided by the Statutes,

NOTICE OF GENERAL MEETINGS

53, In the case of an Annual General Meeting or of a meeting
for the passing of a Special Resolution twenty-one clear days!
notice at the least and in any other case fourteen clear days'
notice at the least, specifying the place, the day and the hour

of meeting, and in case of special business the general nature
of such business (and in the case of an Annmual General Meeting
specifying the mecting as such), shall he given in manner
hereinafter mentioned to all the Members (other than those who
under the provisions of these presents or the conditions of issue
of ihe shares held by them are not entitled to receive the notice)
and to the Auditors for the time being of the Company,

17,
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a4, A General Meeting shatl, notwithstanding {hat it ig
called by shortep notice than that specified in the lagt Preceding
Article, he deemed to have been duly called if it is so agreed
by such tumber of Memberg entitled or having a right to attend
and vote thereat a8 13 prescribed by the Statutes,

55, In every notice calling a meeting of the Company there
shall appea;: with reasonable Prominence a statement that a
Member entitfled to attend and vote is entitled to appoint one opr
more proxies to attend and vote instead of him and that a proxy
need not also be g Membew,

56. It shall be the duty of the Company, subject to the provisions -
of the Statutes, on the requisition in writing of such number of
Members as ig speeified in the Statutes and (unless the Company
otherwige resolves) at the expense of the requisitionists, to give
10 Members entitled to receive notice of the next Annual General .
Meeting notice of any resolution which may properly be moved
and is intended to he moved at that meeting and to circulate to
Members entitled to have notice of any General Meeting sent to
them any statement of not more than one thousand words in
respect to the matter referred to in any proposed resolution or
the business to be dealt with at that meeting, '

a7. T};e accidental omission to give notice to, or the non-
receipt of notice by, any person entitled to receive notice,
shall not invalidate the proceedings at any Genera] Meeting,

PROCEEDINGS AT GENERAIL MEETINGS,

58, All business shall be deemed special that is transacted

at an Extr‘aordinar'y Meecling, and also all business that ig
transacted at an Annual General Meeting, with the exception of
declaring dividends, the consideration of the accounts ana balance
sheet and the ordinary reports of the Directors and Auditors and
other documentsy required to be annexed to the balance sheet, the
appointment of Directors and Auditors 1n the place of those
retiring by rotation or otherwise, and the fixing of the
remuneration of the Auditors,

‘59. Where by any provision contained in the Statutes special
notize is required of a resolution, the resolution shall not pe

given to the Company not legs than twenty- eight days (or such
shorter period as the Statutes permit) befure the meeting at
which it ig moved, and the Company shall give to the Membors
notice of any such resolution as required by and in accordance
with the provisions of the Statutes,

60. No business shall be transacted at any General Meeting
unless a quorum is bresent. Save as in thege presents otherwige
provided three Members present in person shall be a quorum for
all purposes, A representative of a corporation appointed unde p
the Statutes and present at any General Meeting shall be deemed
to be a Member present in person for the purpose of being
counted towards a quorum,




G1. Lf within half an hour from the time appointed for the
mecting a quorum is not present, the meeting, il convened on
the requisition of or by Members, shall be dissolved. Inany
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 determine, and if at
such adjourned meeting a quorum is not present within fifteen
minutes from the time appointed for holding the meeting, the
Members present, not being less than two, shall be a quoruim,

62. The Chairman (if any) of the Board of Direcctors shall
preside ag Chairman at every Gencral Meeting of the Company,
orin his absence some other Direcior nominated by the
Directors, bul if at any meeting neither such Chairman nor
such other Dircctor he present within fiffeen minutes after

the {ime appointed for holding the meceeting, or if neither of
them be willing to act as Chairman, the Directors present
shall choose scme Director present to be Chajrman, or if

., no Director, be present, or if all the Direclors present

decline to take the chair, the Members present shall choose some
Member present to be Chairman,

63. 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 adjourned mecting
except business which might law{ully have been transacted at
the meeting from which the adjournment took place. When a
meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of the original
meeting., Save as aforesaid, it shall not be necessary to give
any notice of an adjournment or of the business to he transacted
at an adjourned meeting,

64, At any General Meeting, a resolution put to the vote 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 by the Chairman or by at least iwo Members having
the right to vote at the meeting or by a Member or Members
representing not less than one~tenth of the total voling rights

of all the Members having the right to vote at the meeting or by
a Member or Members holding shares confe rring 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 is so
demanded, a declaration by th¢ Chairman that a resolution

has been carried, or carricd unanimously, or by a particular
majorily, 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 the Company shall he conclusive evidence
of the fact without proof of the number or proportion of the voics
recorded in favour of or against such resolution.

65, The instrument appointing a proxy to vote at a meeting
shall be decemed also to confer authority to demand or join in
demanding a poll, and for the purposes of the last preceding

19.
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Article a demand by a person ag proxy for a Member shall be
the same as a demand by the Member,

G6. If a poll is duly demanded, it shall be taken in such
manner and at such place as the Chairman may direct (including
the use of bailot oy voting papers or tickets) and the result of a
poll shall be deemed to be the resolution of the meecting at which
the poll was demanded, The Chairman may, in the event ¢t a
poll, appoint sc rutineers and may adjourn the meeting to some
place and time fixed by him for the purpose of declaring the:
result of the poll,

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

68. 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 adjourned meeting at which the poll was demanded,

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

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

VOTES OF MEMBI:ERS

71, Subject to any special rights or restrictions as to voling
attached to any shares by or in accordance with these presents,
on a show of handg 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 present in person
or by proxy shall have one vote for every share of which he is
the holder,

72, 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, .

73. A Member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction in lunacy,
may vote, whether on a show of hands or on a poll, by hisg
committee,receiver, curator bonis, or other person in the nature
of a committee, receiver, or curator bonis appointed by such
court, and such committee, receiver, curator bonis or other
pPerson may on a poll vote by proxy, provided that such evidence
as the 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 appointed for holding the
meeting or adjourned meeting at which such person claims to
vote or in the case of a poll not less than thirty-six hours
before the time appointed for taking the poll.

74, No Member shall, unless the Directiors otherwige deterraine,
be entitled to vote at any General Meeling, 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,

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

voter except at the meeting or adjourned meeting at which the

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

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

71. 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 used in
the same way.

8. The instrument appointing a proxy shall be in writing
under the hand of the appointor ot of his atto rncy, duly authorised
in wriling, or, if the appointor is a corporation, either under

its common seal or under the hand of an officer or attorney so
authorisecd. .

79, Any person {(whether a Member of the Company or not)
may be appointed to act as proxy. A Member may appoint more
than one proxy to attend on the same occasion.

80, The instrumecnt appointing a proxy and the power of
attorney or olher authority (if any) under which it is signed, or
a notarially certified or office copy of such power or authority,
shall be deposited at the Office or at such other place within the
United Kingdom asg is specified in the notice of meeting or in the
instrument of proxy issued by the Company not less than forty-
cight hours before the time appointed for holding the meeting or
adjourned meeting at which the person named in the instrument
proposes to vote or in the case of a poll not less than thirty-six
hours belore the time appointed for the taking of the poll and in
default the instrument of proxy shall not be treated as valid.

No instrument appointing a proxy shall be valid after the
expiration of twelve months from the date named in it as the
date of its execution, except at an adjourned meeting or on a
poll demanded at a meeting or an adjourned meeting in cases
where the meeting was originally held within twelve months
from such date,

81, An instrument of proxy may be in any commeon form or
in such other form as the Directors shall approve. Instruments

of proxy ne~d not he witnessed.
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84. The Dircetors may al the expense of Lhe Company send,

by post or otherwise, to the Members instruments of proxy

(with or without stamped envelopes for their return), for use

at any Goneral Meoting, or at any meeting, of any class of
Members of the Company, cither in blank or nominating in the
alternative any one or morve of the Directors or any other persons.
If for the purpose 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 expense of the Company, such invitations 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. The
_accidental omission to send out an instrument of proxy whenever
necessary to any Member ov the non-receipt of such instrument
by any Member shall not invalidate any resolution passed or
proceedings at the meeting to which the instrument of proxy
relates,

83. A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the death or insanity of
the principal or the revocation of the instrument of proxy, or of
the authority under which the instrument of proxy was executed,
or the transfer of the share in respect of which the instrument

of proxy is given, provided that no intimation in writing of such
death, insanity, revocation or transfer shall have been received
by the Company at the Office before the commencement of the
meeting or adjourned meeting or the taking of the poll at which
the instrument of proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES

84. 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 hehalf of the corporation which he
represents as that corporation could exercise if it were an
individual Member of the Company and shall be counted as a
Member present in person in estimating the quorum at any such
meeting.

DIRECTORS

85. Unless and until otherwise determined by the Company
in Geaeral Meeting, the number of the Directors shall not be
less than four nor more than twelve,

86. There shall be no Direciors share qualification,

a1, As from lst August, 1963 the remuneration of the Directors
shall be a sum not exceeding £15,000 or such other sum as may
from time to time be determined by the Company in general meeting.
All such remuneration shall be divided among the Directors in such
proportions and manner as the Directors may determine.

88. The Directors shall also be entitled to be paid all travelling
hotel and incidental expenses properly incurred by them in or




with a view to the performance of their duties, or in attending
meetings of the Directors or of committe s of the Directors,

89, Any Director who serves on any committee or who devoteg
special attention to the husiness of the Company, or who otherwise
performs services which ir the opinion of the Directors are out-
side the scope of the ordinary duties of a Director, may be paid
such extra remuneration by way of salary, percentage of profits
or otherwise as the Directors may determine,

80, The office of a Director shall be vacated in any of the
“ following events, namely; -
(A) If (not being a Managing Director, holding office as
such for a fixed term) he resigng his office by notice in
writing under his hand sent to or left at the Office,

(B) If he becomes bankrupt or make any arrangement
or composition with his creditors generally,

(C) 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 Directo rs resolve that
his office be vacated,

(E) If he be convicted of an indictable offence.

{F) If he cease to be a Director by virtue of or become
prohibited from being a Director by reason of an order
made under any of the provisicns of the Statutes,

91. (A) A 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 Di rector, or may act in a professional
capacity to the Company on such terms as to tenure of office,
remuneration and otherwise as the Di reclors may determine,

(B) No Director or intending Director shall be disqualified
by his office from contracting with the Company either as vendor,
purchaser or otherwise, nor glall any such contract or any contract
or arrangement entered into by or on behalf of the Company in
which any Director is in any way interested be liable to be avoided,
nor shall any Director so contracting or being so interested be
liable to account to the Company for any profit realised by any
such contract or arrangement by reason of such Director holding
that office, or of the fiduciary relation thereby established, but
the nature of his interest must be declared by him ai the meeting
of the Directors at which the question of entering into the contract
or arrangement is first iaken into consideration, or if the Director
was not at the date of that meecting interested in the proposed
contract or arrangement, then at the next meeting of the Directors
held afier he became so interested, and in a case where the
Director becomes interested in a contract or arrangement after
it is made, then at the first meeting of the Directors held after
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he becomes so Inderested: Provided nevertheless that o Director
shall not vote in respect of any contract or arvangenent in which
he is so inlerested and if he shall do so his vote shall not be .
counted, but this prohibition shall nol apply lo any conlract or
arrangement by a Divector Lo subscvibe for, guarantee or
underwrite shares or debentures of the Company, or of any
othier company which the Company may promote or he interested
in, nor to any contract or resolution for giving 1o a Director
any security or indemnity in respect of money lent by him or
obligations undertaken by him for the benefit of the Company,
nor to any contract or dealing with a corporation where the sole
interest of a Director is that he is a director member or
creditor of such corporation, nos to any act or thing done or

to be done under the next succeeding Article, and it may at any
time be suspended or relaxed to any extent, and either generally
or in respect of any particularly contract, arrangement or
transaction, by the Company in General Meeting. A general
notice in writing 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 there-
after be made with that 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 the same 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.

(C) A Director, notwithstanding his interest, may be
counted in the quorum present at any meeting wherecat he or any
other Director is appointed to hold any such office or place of
profit under the Company or whereat the .erms of any such
appointment are arranged, and he may vote on any such appoint-
ment or arrangement other than his own appointment or the
arrangement of the terms thereof,

92. Any Director may continue to be or become a director,
managing director, manager or other officer or member of any
other company in which this Company may be interested, and no
such Director shall be accountable for any remuneration or other
benefits received by him as a director, managing director, manager
or other officer or member of any such other company. The
Directors may cxercise 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,
managing directors, maunagers or other officers of such company,
or voting or providing for the payment of remuneration to the
directors, managing directors, managers or other officers of such
company), and any Director of the Company may vote in favcar

of the exercise of such voting rights in manner aforesaid,
notwithstanding that he may be, or be about to be appointed a
director, managing director, manager or other officer of such
other company, and as such is or may become interested in the
excrcise of such voting rights in manner aforesaid.

24.
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93, The Directors may establish and maintain or procure the
establishment and maintenance of any non-contributory or
contributory pension or guperannuation funds for the benefit of,
and give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to, any persons who are or were, at any
time in the employment or service of the Company, or of any
company which is a subsidiary of the Company or is allied to or
assoclated with the Company or with any such subsidiary, or who
are or were at any time Directors or officers of the Company or
of any such other company as aforesaid, and holding any salaried
employment or office in the Company or such other company, and
the wives, widows, families ang dependants of any such persons,
and also eslablish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the bencfit of
or to advance the interests and well-being of the Company or of
any such other company as aforesaid, or of any such person as
aforesaid, and make payments [or or towards the insurance of
any such persons as aforesaid, and gubscribe or guarantee money
for any charitable or benevolent objects or for any exhibition, or
for any publie, general or usecful object, and do any of the matters
- aforesaid, either alone or in conjunction with any such olher
company as aforesaid, Subject always, if the Statules shall so
require, to participate with respect to the proposed payment
being disclosed to the Members of the Company and to the proposal
being approved by the Compary, any Director holding any such
employment or oifice shall be entilled to participat e in and retain
for his own benefit any such donatlion, gratuity, pension, allowance
or emolument,

POWERS O DIRIECTORS

H4, The business of the Company shall be managed by the
Dircctors, who may pay all expenses incurred in forming and
registering the Company and excrceise all such powers of the
Company as are not by the Statules or by these presents required
1o be exercised by the Company in General Meeting, subject
nevertheless to any regulations of these presents, to the provisions
of the Statutes, and to any 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 regulation 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.

95, The Directors may establish any committees, local
boards or agencies for managing any of the affairs of the
Company, either in the United Kingdom or elsewhere, and may
appoint any persons to be members of such committees, local
boards, or agencies and may {ix their remuneration, and may
delegate to any conunittee, local board, or agent any of the
powers, authorities and discretions vesied in the Directors with
powers to sub-delegate, and may authorise the members of any
committee or local board, orany of them, to fill any vacancies
therein, and o act notwithstanding vacencies, and any such
appointment or delegation: may be made upon such terms and
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subject to such conditions as Lhe Dircetors may think fit, and
the Dircctors may remove any person so appointed, and may
annul or vary any such delegation, but no person dealing in good
faith and without notice of any such annulment or variation shall
b2 affected thereby,

96. The Directors may from time to time, and at any time,
by power of attorney unde: che Seal, appoint any company, firm
Or person, or any fluctuating body of persons, whether nominated
directly or indirectly by the Directors to be the attorney or
attorneys of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or
exercisable by the Directors under these presents) 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 or persons dealing with any such
attorney as the Directors may think {it, and may also authorise
any such attorney to sub-delegate all or any of the powers,
authorities and discretions vested in him,

917, "The Company, or the Directors on behalf of the Company,
may cause to be kept in any part of Her Majesty's dominiongs
outside the United Kingdom, the Channel Islands or the Isle of Man
in which the Company transacts business, a branch register or
registers of Members resident in ruch part of the gsaid dominions,
and the Directors may (subject to the provisions of the Statutes)
make and vary such regulations as they may think fit respecting the
keeping of any such register,

98. (A) Subject as hereinafter provided the Directors may
exercise all the powers of the Company to borrow money and to
mortgage or charge its undertaking, property and uncalled ‘capital
orany 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,

(B} The Directors shall restrict the borrowings of the
Company and exercise all voling and other rights or powers of
control exercisable by the Company in relation to itg subsidiary
companies (if any) so as to secure that the aggregate amount for
the time being remaining undischarged of all moneys borrowed or
secured by the Company andf/or any of its subsidiary companies
(exclusive of moneys borrowed by the Company from and for the
time being owing to any such subsidiary or hy any such subsidiary
from and for the time being owing to the Company or another such
subsidiary) shall not at any time without the previous sanction
of an Ordinary Resolution of the Company and the previous consent
or senction of the holders of the Preference Shares given in the
manner mentioned in Article 7 exceed a sum equal to the aggregate
of the nominal amount of the share capital of the Company for the
time being issued and paid up and of the amount of the share premium
account for the time being of the Company, provided always that
no such sanction shall be required to the borrowing of any sum of
money intended to be applied in the repayment (with or without
premium) of any moneys then alrearly horrowed and remaining
undischarged notwithstanding that the same may result in such

26.
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limit being exceeded. TFor the purpeses of the gaid limit the issue
of debentures or other securities shall be deemed to constitute
borrowing notwithstanding that the same may be issued in whole or
in part for a consgideration other than cash,

(C) No person dealing with the Company or any of its
subsidiaries shall by reason of the foregoing provision be concerned
to see or enquire whether their limit is observed and ne debt
incurred or security given in excess ot such limit shall be invalid
or ineffectual unless the lender or the recipient of the security
had at the time when the debt was incurred or security given
expressed notice that the limit hereby imposed had been or would
thereby be exceeded,

99, IT any uncalled capital of the Company is included in or
charged by any mortgage or 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 sue in the name of the Company or otherwise for the
recovery of moneys becoming due in regpect 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.

100, All cheques, promissory notes, drafts, bills of exchange,
and other negotiable or transferable instruments, and all 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 resoiution
determine,

MANAGING DIRECTOR

101, The Directors may from time to time appoint any one or
more of their body to the office of Managing Director for such
period and on such terms as they think fit. A Director so

appointed shall not while holding such office be subject Lo retirement
by rotation or taken inlo accounl in determining the rotation of
retirement of Directors, but his appointment shall be subject to
determination ipso facto if he ceases [rom any cause to be a
Director or (subject to the terms of any contract between him

and the Company) if the Direcctors resolve that his term of office

as Managing Director be determined.

102. A Director appointed to the office of Managing Director
shall receive such remuneration (whether by way of salary,
commissgion cr participation in profits or otherwise) as the
Directors may determine.

103. 'The Directors may entrust to and confer upon any Director
appointed to the office of Managing Director any of the powers
exercisable by them ag Directors, other than the power io make
calls or forfeit shares, upon such terms and conditicns and with
such restrictions as they think fit, and either collaterally with
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or fo the exclusion of their own powers, awl wey f)

! o1 tivse to
time revoke, vithdraw or va ry all or any of

such powerg,

ROTATION OF DIRECTONRY

104.  Subject to the provisions of these presents, onz-{inrd
of the Directors for the Lime being, or, if their number 1g net
a multiple of three, the number nearest to but not exeeading
ane-third, shall retire frora office at the Annual Generay
Meeting fn every year: Provided always thal if in any year

the numte:r of Directors who are subject to relirement by
rotation ¢hall be two, one of such Directors shall relire, and if
any year there shall be only one Director who is subject to
refirement by rotation, that Director shall retire. A Dircctor
refiring af a meeting shall retain office until the dissolution

of that meeting.

105,  Subject to the provisions of the Statutes and of these
presents, the Dircctors to retire in every year shall be those
who have been longest in office since thelr Jast appointment,
but ag between persons who became or were last reappeinted
Directors on the same day, those to retire shall (unless they
atherwise agrec among themselves) be determined by lot, A
retiring Director shall he cligible for reappointmeu.dt,

106, The Company at the meeting at which a Director retires
in mauner aforesstd may fill up the vacated office hy appointing

& person thereto, and in default the retiring Director shall, if
willing to act, be deemed to have been reappointed, untess at
such meoting it fg expressly resolved it to fill the vacated office
ora rosolution for the reappointment of such Director ghall

have beer put to the meeting and lost,

107. At a Ceneral Meeting a motion for the appointment of
two o1 more peryons ag Dircetorg of the Company by a single
vesolution shall not be made unless a resolution that it shall

be so made has been (i rs8l agreed to hy the meeting without any
vote belng given against it,

108,  No person other than a PDirector retiring at the rreeting
shall, unlesy recommended by the Directors for appaintment,
be eligible for the office of & Director at any General Meeting
unless, not less than seven nor more than forty-eight clear duyg
before the day appoinied for the meeting, there shall have been
given to the Compary notice writing by some Membor duly
qualified to be present and vote at the meeting for which gsuch
notice is given of kg Intention to propose such Person {or
4ppoinf.aent, and alse notice in writing sigred by the peresn

to be proposed of hig willingness ko be appointed,

108, fThe Company may from time to time FLy Ordinaty
Reésolution increage op reduce the numberp of Directors, and

may als . determine in what rotation such ineres ,od op reduced
number is to go out of office,

110,  The Disectors shall have power at any fime, and from
t.mm to time, ts appeint any pevsan fo be a Director, either to
Ml a casuval vacancy or as an additiora) rector, buf so that the

a8,
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total number of Directors shall not at any time excced the maximum !

number fixed by ¢. in aceordance wig these presents. Subject to :
the provisions of the Statutes, any Director so ap|;m.n1.;cd shgzil
hold office only until the next following Annual General Meeting
and shall then be eligible for reappointraent. Any Director who
retires under this Article shall not be taken into account in

determining the Directors who a ret i ;
0 .
meeting. retire by rotation at such j

TN Tt e -

111, Withou! prejudice to the provisions of the Statutes, the
Company may, by Extraordinary Resgolution, remove any
Director before the expiration of his period of office, and may,
by an Ordinary Resolution appdnt another person in his stead, |
The person so appointed ghall be subject to retirement at the ' .J
same time as if he had become a Director cn the day on which the !
Director in whose place he is appointed was las! appointed a
Director.

ALT EI%’/\ TTe DIRECTORS

112, Any Director may, by writing under his hand, appoint any
other Direclor or appoint any olher person (whether a Member of
the Company or not) to bhe his allernale; and every such alternate
shall (subject to his giving to the Company an address within the
United Kingdom at which notices may be served upon him)} be
entitled to notice of meetings of the Directors, and to atltend and
vote as a Director at ary such meeting at which the Director
appointing him is not personally present and gencrally at such
meetings to have and exercise all the powers, rights, duties and
authorities of the Director appointing him: Provided always that
no such appointment of any purson not being a Director shall be
operative unless or until the 9proval of the Directors by a
majority consisting of two-thirds of all the Directors shall have
been given, A Director may at any time revoke the appointment
of an alternate appointed by him, #r | (sabject Lo such approval as
aforesaid) appoint anolher person in his place, and if a Director
shall die or cease to hold the office of Director the appointment '
of hig alternate shall thereupon cease and determine: Provided :
that if any Dircctor retires by rotation but is reappointed by the !
meeting at which such retirement took effect, any appointment

made by hi o pursuani to this Article which was in force immediately :
prior to his retirement shall continue to operate after his reappoint- .
ment as if he had not so retired. Any revocation under this Article I
shall be effected by notice in writing under the hand of the Director , 1
making the same, and any such notice if sent to or left at the Office l
shall be sufficient evidence of such revocation. Every such

alternate shall be an officer of the Company and he shall not be

deemed to be the agent of the Director nominating him. The

remuneration of any such alternate shail b p_ayab?e out of the

remuneration payable to the Di reclor appomtlng him, apd shall

consist of such portion of the last mentioned rem.unex;ahon as. .

shall be agreed between such alternate and the Director a’ppom_tmg :
him. An alternate Director need not hold any share qualification.
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113, T i Prage .
:11clliourn [ai;]?:i Eilﬁ;;‘:ﬁi" ”‘"‘1)’ ltl(}(}l‘. Lo;;ether for ihe dispateh of business,
Quostions ATising af € It..guldtf; theie meetings as they thinke fit.
of votes. In hing atl any mee!:mg shall be determined by = majority
2 seco d 033? of an equality of votes the Chairman shall have

, nd or cacting vote, A Director who is also an alternate
D% rector Sha.ll be entitled to g separate vote on behalf of the
D}rector he is representing and in addition to hig 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 shall

.

Due notice of every meeting of Directors shall be given to each
alternate Director either personally or by sending the same through

tl}e post addressed to him at the address in the United Kingdom
given by him to the Company,

114, The quorum hecessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless go
fixed at any other number shall be two. Tror the purposes of this
Article an alternate Director shall ve counted in a quorum,

115. The continuing Directors or a sole continuing Director may

act notwithstanding any vacancy or vacancies in their body, but if

and 5o long as the number of Directors is reduced below che minimum
number fixed by or in accordance with these presents, the continuing
Directors or Director may act for the purpose of {illing up any

vacancy or vacancies in their body or of summoiing General Meetings
of the Company, but not for any other purpose. If there be no
Directors or Director able or willing to act, then any two Members
may summeon a General Meeting for the purpose of appointing Directors.

118, The Directors may from time to time clect and remove a
Chairman and determine the period for which he 1s to hold office
The Chairman shall preside at all .ncetings of the Directors, but
if there be no Chairman, or if at any meeting the Chairman be
not present within five minutes after the time appointed for
holding the same, the Directors present may choose one of their
number to be Chairman of the meeting,

1117, A resolution in writing signed by all the Directors entitled
for the time being to receive notice of a meeting of the Directors
shall be as effective as a resolution passed at a meeting of the
Directors duly convened and held, and may consist of several
documents in the like form each signed by one or more of the

™i rectors,

118, 4 meeting of the Directors for the time be}ng at which
a quorum is present, shall be competent to exercise all powers
and discount for the time being exercisable by the Directors.

119.  The Directors may delegate any of their powers to _
committees consisting of such members or member of th.elr-
body as they think fit. Any commitiee so formed shall, in t%w
exercise of the pcwers so delegated, conform to any regulations

30,
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that may be imposed on them by the pj reelors

120, The meetings and Proceeding
consisting of two or more memberg
provisions of these presenty p

proceedings of the Directors, so far ag the same are applicable

and are not superseded by any regulatio i
n .
under the last preceding Article. ¢  made by the Directors

$ of any such committee
shall be governed by the
egulating the meetings and

121.  All acts done by any meeting of Directors, or of a |

committee of Directors, or by any person acting as a Director
shall notwithstanding it be afterwards discovered that there wa;s
some defect in the appoint ment 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.

MINUTES
122, 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 present at each
mecting of Directors and of any committee of
Directors,

(C) 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 proccedings were had, or by the
Chairman of the next succeeding meeting shall be evidence of
the proceedings.

SECRETARY

1283,  The Secretary shall be appointed by the Directors.
Anything by the Statutes required or authorised to be done by or
to the Secretary may, if the office is vacant or there isfor any
other reason no Secretary capable of acting, be done by or o any
Assistant or Deputy Secretary or if there is no Assi.stant or
Deputy Secretary capable of acting, by or tcg any officer of the
Company authorised generally or specially in that behalf by the
Directors. Provided that any provision of the Statutes or of these
Presents requiring or authorising a thing to be done .by or‘to a
Dircetor and the Secretary shall not be satisfied by its bemg.done
by or to the same person acting both as Director and as, or in

the place of, the Secretary.
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reosnvtnnnnly AND DHSHBION'TURE
LOLDINGS

124.  The register of Direclors!
shall be kept at the office and shall pe open to the inspection of
any Me mbc?r or holder of debenty res 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
N pursuant to the Statutes. The said
roduced at the commencement of each

g and shall remain open and accesslble
of the Meeting to any person attending

share and debenture holdings

register shall also be p
Anmial General Meetin
during the continuance
the Meeting.

TIIE SEAL

125. The Directors ghall provide for the safe custody of the
Seal and the Seal shall never be used except by the authority of
a resolution of the Directors. The Director may from time to
time make such regulations as they see fit (subject to the
provisions of these presents relating to share certificates)
determining the persons and the number of such persons in
whose presence the Seal shall be used, and until otherwise

so determined the Seal shall be affixed in the presence of one
Director and the Secretary.

126, The Company may have an official seal for use abroad
under the provisions of the Statutes, where and as the Directors
shall determine, and the Company may by writing under the Seal
appoint any agents or agent, committees or committee abroad,
to be the duly authorised agents of the Company, for the purpose
of affixing and using such official seals, and may impose such
restrictiens on the use thereof as shall be thought fit, Wherever
in these presents refercnce is made to the Seal, the reference

shall, when and so far as may be applicable, be deemed to include

any such official scal as aforesaid,
DIVIDENDS

127, The profits of the Company available for dividend and
resolve 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 Meeiing may
declare dividends accordingly.

128, No dividend shall be payable except out of the profits of
the Company, or in excess of the amount recommended by the

Directors,

129 Subject to the rights of persons, if any, entitled to shares
wi‘tl; special rights as to dividend, all dividends shall be declared

and paid according to the arnounts paid up on the shares in respect

ivi i i ¢ t paid up on a share in
whereof the dividend is paid, but nc amoun : '
advance of calls shall be treated for the purposes of th.xs Article
as paid up on the share. All dividends shall be apportioned and

32.
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and | p ata according to the amounts paid up on the shares

durin_g any pt?rtior_l or portions of 1he period in respect of which
the d}(;’_ldel’;d lS_IJald, except that it any share is igsued on terms
previding that it shall rank rop dividend as if paid up (in whole or

113 1321 rt) as {from a particular date, such share shall rank for
dividend accordingly,

130, ~ The Directors may if they think fit from time to time pay
to the.Mefnbers such interim dividend 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 classos 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 provided that the Directors
act bona fide they shall not incur any responsibility to the holders
of shares conferring a 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., 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 ithe profits justify the payment,

131, 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 the Company
on account of calls or otherwise in relation to the shares of the
Company.

132, Al unclaimed dividends may be invested or otherwise
made use of by the Directors for the bencfil of the Company
until claimed. No dividend shall bear interesl as against the
Company. Any dividend remaining unclaimed after twelve
years from the due date for payment shall, if the Directors
50 decide, be forfeited and shall revert to the Company,

133.  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 entitied
thereto, and in the case of joint holders to any one of such joint
holders, or to such person and such address as the holder or
joint holders may direct. Every such cheque or \_va':-rant shall be
macde payable to the order of the person io whomllt is sent or to
such person as the holder or joint holders may dxrcc:,t, and
payment of the chegque 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.

134 If several persons are registercd as joint holders of any
share, any one of them may give effeci,ufil receipts iicn; an?/] .
dividend or other moneys payable on or in vespect of ihe share.

135 A General Meeting declaring a dividend m::.},- i“ x.'ect. .
payment of such dividend wholly or in i by the distribution
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oi‘ SPCC”,“C assets, and in particular of paid-up shares or debentures
of any other company, ang the Directors shall give effect to such
rfar.-:Ol_hth.n; and where any difficulty arises in r . vrd to the
?llstl‘ll.ﬂ..ltlon they may settle the same as they tunac expedient and
in partlcule}r may issue fractional certificates, and may fix the
value for distribution of such specific agsets or any part thereof,
and may determine that cagh Payments shall be made to any
Meml_aers upon the footing of the valye so fixed in order to adjust
the rights of Members, and may vest any specific assets in
trustees upon trust for the pPeérsons 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 ag they think fit.

RESERVES

136. The Directors may, before reccommending any dividend,
whether preferential or otherwise, carry to regserve out of the
profits of the Company (including any premiums received upon
the issue of debentures or other securities of the Company) -
such sums as they think proper as a reserve or reserves which
shall, at the discretion of the Directors, be applicable for any
purpose to which the profits of the Company may be properly
applied, and pending such application may, at the like discretion,
either be employed in the business of the Company or be invested
in such investments (other than shares of the Company or of its
holding company, if any) as the Dircctors may from time to time
think fit, The Directors may also without placing the same to
reserve carry forward any profits which they may think prudent
not to divide.

DISTRIBUTION OF CAPITAL GAINS

1317. Notwilhstanding anything contained in these presents, the
Conmipany may by Ordinary Resolution on the recommendation of
the Directors determine that any realised accretions of capital
assets shall be divided amongst the Membe s in proportion to the
amounts paid up on the ordinary shares held by them respectively.

CAPITALISATION OF PROFITS

138. The Company may by Ordinary Resolutior on the recommendation
Jf the Directors resolve that it is desirable to capitalise any undivided
profits of the Company (including profits carried and standing to any
reserve or reserves) not required for paying the fixed dividends on
any shares entitled to fixed preferential dividenfls with or without
further participation in profits or any sum carried to reserve as

a result of the sale or revaluation of the assets of the Compar}y

(other than goodwill) or any part thereof, or, subject as here.m-

after provided, any sum standing to the credit of share premium
account or capital redernption reserve fund, and accord1-ng1y

that the Directors be authorised and d%rected to apprOprlatg the
profits or sums resolved to 12 capitalised to ’?he Members.n? t.he
proportion in which such profits or su_m would have be?en d1v§51b1e
amongst them had the same been applied or been applicable in

24.
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paying dividends and lo apnly guch profits or-.s?um on their b(lehalf
oither in or towards paying ap the amounts, if any, for the time
being vvpald on any shares or dehentures held by such Memberxs
respectively, or in paying up in fuil unissued shares or debentures
of the Company of a nominal amount cqual 10 such profits or sum,
such shares or debentures to be allotted and distributed, cred.lted
as fully paid up, to and amongst such Members in the propor.tlon
aforesaid, or parily in one way and partly in the other: Provided
that the share premium account or capital redemption reserve
fund may, for the purpose of this Article, only be applied in the
paying up of unissued shares to be .ssued to Members as fully
paid.

139, Whenever such a resolution as aforesaid shall have been
passed, the Dircetors shall make all appropriations and
applications of the profits or sum 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 to the Directors
to make such provision by the issue of fractional certificates or
by payment in cash or otherwise as they think fit for the case of
shares or debentures becoming distributable in fractions, and
also to authorise any person to enter on behalf of all the Members
entitled to the benefit of such appropriations and applications
into an agreement with the Company providing for the allotment
to them respeciively, credited as fully paid up, of any further
shares to which they may be entitled upon such capitalisation,
and any agreement made under such authority shall be

effective and binding on all such Members,

ACCOUNTS

140, The Directors shall cause to be kept proper accounts with
respect to-

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

{B) All sales and purchases of goods by the Company;
and

(C) The assets and liabilities of the Compan;.

141, The books of account shall be kept at the Office, or
(subject to the provisions of the Statutes) at such other place

as the Directors think fit, and shall always be open to inspection
by the Directors. No Mecmber (other than a Director) shall

have any right of inspecting any account oi book or document

of the Company except as conferred by Statute or authorised

by the Dirceiors or by the Company in General Meeting.

142, The Directors shall from time to time, in accordance
with the provisions cf the Btatutes, cause to be prepared and to
be laid before the Company in General Meeting such profit and
loss accounts, kzlance sheets, group accounts (if any) and
reports as are specifiod in the Statutes,

35.
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.143. The Auditors' report shall be read before the Company
in General Meeting and shall be open to Inspection us required
by the Statutes,

144. A printed copy of the Directors' and Auditors reports
accompanied by printed copics of the balance sheet, profit

and loss account and other documeunts required by the Statutes
to be annexed to the balance sheet shall, not less than twenty-
one days previcusly to the Annual General Meecting be delivered
or sent by post to the registered address of every Member and
holder of debentures of the Company and to the Auditors, and
four copies of each of these documents ghall at the same time
be forwarded to the Secretary of the Share and I.can Depa rtment,
The Stock Exchange, L.ondon, and to the Secretary of any other
Stock Exchange on which quotation for all or any of the shares
of the Company is for the time being granted,

145, Every account of the Directors when audited and
approved by an Annual General Mceting shall be conclusive
except as regards any error discovered thercin within three
months next after the approval thereof. Whenever such an
error ig discovered within that period, the account shall
forthwith be corrected and thereupon shall be conclusive,

AUDIT”

146. Once at least in every year the accounts of the Company
ghall be examined and the correctness of the balance sheet,
profit and loss account and group accounts (if any) ascertained
by an Auditor or Auditors,

147. Auditors shall be appointed and their duties, powers,
rights and remuneration regarded in accordance with the provisions
of the Statutes.

NOTICIS

148.  Any notice or document may be served by the Company

on any Member either personally 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 Membhers
in respect of the joint holding, and notice so given shall be
sulficient notice to all the joint holders.

149. Any Member described in the Register of Members by

an address not within the United Kingdom who shall from time

to 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,
gsave as aforesaid, no Member other than a Member described

in the Register of Members by an address within the Unitad
Kingdom shall be entitled to receive anv  otice from the Company.

150. Any Member present, either personally or by »Droxy,
at any meeting of the Company shall for all purposes be deemed

36.
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ta have received due notice of such meeting, and, where requisite,
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of the purposes for which such meeting was convened.

151.  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 presents shall be sutficiently given if given by
advertisment which shall be inserted once in al least one
leading daily newspaper published in London.

152, Any notice cr 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 prové that the letter containing the notice

or document was properly addressed and duly posted. A notice
to be given by adverlisemeni shall be deemed to have been rerved
on the day on which the advertisement appears.

1563.  Any notice or document delivered or sent by post to or
left at the address of any Member as appearing in the Register
of Members in pursuance of these presents shall, notwithstanding
that such Member be then dead or bankrupt, and whether or not
the Company have notice of his death or bankruptcy, be deemed
to have been duly served in respect of any share registered in
the name of such Member as sole or joint holder, unless his
name shall 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 sr'ch service shall for all purposes be deemed
a sufficient service of such notice or document on all persons
interested (whether jointly with or as claiming through or under
him) in the share,

WINDING U’

154, If the Company shall be wound up {whether the liquidation
is voluntary, under supervision, or by the courl) 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 clagses of property, and may
determine how such division shall be carried out as between the
Members or different classes of Members., The Liquidator
may, with the like authority, vest any part of the assets in
trustees upon such trust for the benefit of Members as the
Liquidator, with the like authority. shall think fit, and the
liquidation of the Company mav 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

155.  Subject to the provisions of the Statutes, every Di 1‘(!(:.1:91‘

or other officer and Auditor ¢f the Company shall be indemnified
out of the assets of the Company against all costs, charges, ‘
expenses, losses and liahilities which he may suf::tain or incur in
or about the execution of his otfice or otherwisc in relation thereto,

31,
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w o NAMIES, ADDUHSSES ALD DESCHIPTIONS O SUBSCRIBERS |
‘ﬁ [
e
i® DATE? this day of ‘0
WITNESS to the above Signatures :-
& @
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Number of} 688388 \U\%

. %q Companies Acts 1948 t0 1976

COMPANY LIMITRED BY SITARIES

Special Regolutions

{Pursuant to 8. 141 {2) of lne Companies Act 1948)

OF

WRAYLAND PROPERTIES LIMITED

Passed LST MARCH ,1982.

AT an EXTRAORDINARY (ENERAL MEETING of the ahove-named
Company, duly comvened, and held ab 4 Carlton Gardens,
Pall Mall, Tondon, SW1Y 5AB

on the 1st day of March , 1982, the subjoined
QpECrAL RESOLUTIONS wexre duly passed, viz. :—

RESOLULIONS

1. That pursuant to the provisions of gection 8 (8) of
the Companies Act 1980, the Company being an old
public company as defined in the said gection shall
not be re-registered thereunder as a public company.

2. That the articles of association in the form of the
document produced to +he Meeting be approved as the
articles of Association of the Company in lieu of and
in complete substitution for the existing Articles of
Association of the Company .

L (
RO T ——— k At Mo b signed

................ by tho Clnir-
wan, o Diree-
tor, or the

DIRECTINR Seerctory  of

tho Company.

Nore.—To bo filed within 15 doys after the passing of tho TResolution{s).

Oyez  Publishin Limited, Norwleh flouac 1113 Norwleh Street,
Tondon ECIA 1§B, n auhsh'llm‘.y of The Su“cl!c;rn‘ Taw Stotloneiy Soriuty: ¥24583 10/78
Limited, * %k kK

Companies 7
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No. 688388

Certificate of Incorporation

ON CHANGE OF NAME

I hereby certify that

WHARYF HOLDINGS LIMITED
having by special resolution and with the approval of the Secretary
of State changed its name, is now incorporated under the name of

WRAYLAND PROPERTIES LIMITED

Given under my hand at London the 28th February, 1972,

(P. Whipp)

Assistant Registrar of Companies,



COMPANY LIMITED BY SHARES

fBlemorandum of Fggociation

(Amended by Special Resolution passed 24th April, 1975)
OF

WRAYLAND PROPBRTILS LIMITISD

1.#* The name of the Company is "WRAYLAND PROPERTIES
LIMITED",

2. The registered Office of the Company will be sutiate in
England, '

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

(A) To acquire and hold the whole of the issued
Preference and Ordinary Shares in the capital
of Butler's Wharf, Limited.

(13) ‘o carry on the business of wharfingers and
warchouse keepoers in all their branches, and
algo the business of lightermen, tug owners,
or owners or hirers, or mortgagees of ships,
steamers and craft of all descriptions, common
carriers and owners of cars, lorries and other
vehicles and to enter into and make all such
contracts, bonds and engagements as may be
necessary for purchasing any such businesses
or carrying on the same,

#% (BWii) (i) To acquire by purchase lease concession
grant licence or otherwise and upon such terms
as to payment of any moneys payable in respect
of such acquisition (including the payment of any
purchase price premium or other sum by
instalments over any period of time) as the
Company shall think fit such lands buil lings
leases underleases rights privileges stocks
shares debentures debenture stock bonds
obligationg or securities of any government
state or authority or of any public or private
company corporate or unincorporate policies of

*  The name of the Company was changed to WRAYLAND
PROPERTIES LIMITED by Special Resolution passed
28th February, 1972,

w#% By Special Resolution passed 23rd February, 1972 Sub
Clause B(ii) was added,



(C)

assurance debts choses in action and otherights
of all descriptions and such other property and
rights and interests in property s lhe Company
shall deem fit but su that the Company shall

not have power to deal or traffic in lands
buildings leases underleases stocks shares

) debentures debenture stock bonds or securities
"policies of assurance or other of its property or

assets but may acquire the same for the purpose
of investment only and with a view to receiving
the income therefrom. If from time to time it
shall be found necessary or advisable for the
Company to realise all or any part of ils
property or assets the Company shall have
power to do so but any surpluses or deficiencies
arising on or from such realisations shall be
dealt with as capital surpluses or as capilal
deficiencies which shall be charged against
capital accouni,

(ii) To grant leases of any property of the Compaony
at any rent and with or without payment of any
premium and whether any such premium be paid

or payable upon the grant of such leage or by
instalments over any period of time.

To carry on any other business which may seem
to the Company capable of being conveniently
carried on in connection with the above- mentioned
businesses, or calculated, directly or indircectly
to enhance the value or render profitable any of
the Company's property or rights,

To acquire and undertake the whole or any part

of the business property and liabilities of any

person or company carryving on any businegs which

the Company is authorised to carry on, or possessed
of properly swtable for the purposes of this Company,

To cnter into any arrangement for sharing profits
in lieu of interest, co-operation, joint adventure,
reciprocal concession, or otherwise, with any
person or company carrying on or engaged in, or
about to carry on or engage in any busincss or
transaction which this Company is aulhorised to
carry on or engage in, or any business or
transaction capable of being conducted so as
directly or indirectly to benefit this Company,

and to take, subscribe for, or otherwise acquire
shares and securities of any such company, and

to sell, hold or otherwise dezl with the same;

to give or grant to holders of shares in the
“ompany, or such of them as the Company shall
think fit, privileges in .eference to the warehousing
of their goods on the premises of the Company, or the



(I)

rates of charges in respect of the same,

T'o sell or dispose of the unde rtaking of the
Company or any part thercof, for such
consideration as the Corapany may think fit, and
in particular for shares, debentures or securities
of any other company having objects altogether
or in part similar {o those of this Company,

To promote any other company for the purpnse
of acquiring all or any part of the property and
liabilities of this Company, or for any other
purpose which may seem directly or indirectly
calculated to henefit this Company,

Genecrally to purchase, take on lease or in
exchange hire or otherwise acquire any real
and personal property, and any rights or
privileges, which the Company may think
necessary or convenient for the puipose of
its business, and in particular any land,
buildings, easements, machinery, plant and
stock-in-trade, and to pay for the same in cash
or shares or debentures of the Company, or
partly in one and partly in other or others of
such modes.

To apply for, purchase, or otherwise acquire

any patents, brevets d'invention, concessions and
the like conferring an exclusive or non-exclusive,
or limited right lo use any invention which may
seem capable of being used for any of the purposes
of the Company, or the acquisition of which may
seem calculated directly or indirectly to benefit
this Company and to use, exercise, develop, grant
licenses in respect of, or otherwise turn to account
the property, rights and information so acquired.

To invest, advance, lend, and deal with the
moneys of the Company not immediately required
upon such securities, including advances upon
ships, steamers, or other cra‘t, or the freight
carned or to be earned by the same or upon
goods warehoused or to be warehoused by the
Company, and in such manner as may from time
to time be deturmined, but so that no moneys

of the Company shall at any tiree be laid out or
invested in or upon the shares of the Company.

To receive money on deposit at interest or other-
wise, and to lend money to customers and others
having dealings with the Company, and to enter
into recognisances or bonds and otherwise give
security for the performance of any contracts or
obligations and to give any guarantee or indemnity
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in velation to any matter arising in the
course of the business of the Company or for
the performance of any coutracts or obligations

. of whatever nature by any person, tirm or
company as may be thought expudient,
. (K)(ii)mo guarantee, support or secure, whether by

personal obligation or covenant or by
mortgaging or charging all or any part of

the undertaking, property and assebs

(present and future) and uncalled capital

.of the Company or by any one or more or all

of ‘such methods or by any other method the
performance of any obligations or commibments,
and the repayment or payment of the prinecipal
amounts of, and premiums interest and dividends
o, any securities, of any person firm op
company, including (without prejudice to the
generality of the foregoing) any company which
is for the time being a holding company as
defined by Scction 154 of the Companies Actk
1948 -of the Company, or another subsidiary as
defined by the said Secction of such a holding
company or otherwise associated with the
Comgany in business,

. (L} To raise money by means of meortgages, charges,
. or by the issuc of debenlures or debenture stock,
perpetual or otherwise, or cha rged upon all or
any of the Company's property (both present ana
future), including its uncalled Capital, and generally
by such means and in such manner as the Company
K shall think fit.

(M) To construct, improve, maintain, work, manage,
carry out or conitrol any roads, ways, tramways,
railways, branches or sidings, reservoirs,
walercourses, wharves, manufactomes, warchouses,
hydraulic and electrie works, properties, and
conveniences, which may scem calculated, directly
or indirectly, to advance the Company's interests,
and to "~ntribute to, subsidise or otherwise assist
or take part ir any such operations.

() To enter into any arrangement with any Government
or oiher authority, supreme, municipal, parochial,
local, or oltherwise and to obtain from any such
Government or authority ali licenses, rights,
concessions, and privileges that may seem
conducive to the Company's objects or any of
them,

(O) To make, aceept, indorse, and exceute promissory
notes, bills of exchange and other negotiable
instruments,

(P To sell, imp.,ove, manage, develop, lease, let,
mortgage, dispwss of, turn to account or other-
wizw deal with'all or any part of the property
of the Company.

{(Q) To do all or any of the ahove things as principals,
agents, contraciors, trusices or otherwise, and
by or through trustecs, agents or otherwise, and
ejther alone or in conjunction with others.

4'
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(R} To estal lish ang maintain or procure the
€3tublishinent and maimenance of any non-
coniributyry on coniributory penson or
Superannuation finds fop the benefit of, und to
8ive or procure the fiving of donations, grutuities,
pensions, aliowances ow ¢roluments 1o any persons
Who are or were at any time 1n the employmen or
service of the Company or of any company which is
a suisidiacy of the Cownpany oris allied 1o or
associated with the Company or with any such
Subsidiary company, or who are or were at any
time Dircetors or atficers of the Corapany or of
any such othe company as aforesaid, and the
wives, widows, tamiiles and dependants of any
such persons, and uiso to vstablish and subsidige
or subscribe to any institulions, associations,
clubs or tund:s calculated to be for the benefit
of or to advance the intcrests and well-being of
the Company or of any such other company as
aforesaid or or any such persons as zforesaid,
and to make payments for or towards the
insurance of any such persons as aforesaid, and
to subscribe or guarantee mcney for charitable
or benevolent objccts or for any exhibition or for
any pubiic, gencral or useful object, and to do
any of the matters aforesaid cither alone or in
conjunction with any such other company as
aforesaid.

(S) To do all such other things as are incidental or
conducive to the attainment of the above objects.

4. The liability of the members is limited,

5, % The Share Capital of the Company 1s £100 divided
into 100 shares of £1 each, The shares in the original or any
increased capital may be divided into several classes, and there
may be atltached thereto respectively any preferential, deferred
or other special rights, privilges, conditions or restrictiong
as to dividend, capital, voting or otherwise as the Company
may from time to time determine, but so that the special

rights atlached to any shares conferring, preferred or other
special rights shall not be modified or abrogated except with
such sanction as is provided in the Articles of Association of
the Company for the time being,

» By Resolution passed 19th June, 1961 the capital was
increased to £2, 000, 000,

By Resolution passed 8th August, 1962 the capital was
increased to £3,000, 000,



WE, the several persons wnose names, addresses and
descriptions are Subscribed, are desirous of teing formed
into a Company in pursuance of this Memorandum of

Association, and we respectively agree to take the num

badhe dARALLL t':.‘l"
of shares in the capital of the Company set opposite our
respective names,

NAMES, ADDRESSES AND DESCRIPTIONS

Number of Shares
OF SUBSCRIBERS,

taken by each

Subscriber,
F.W.S. ROBERTS, ON%
78, Cadogan Place, ‘
London, S.W. 1.
Wharfinger,
NCRMAN S, PRYOR, ONE

20, Eastcheap, E.C. 3.

Merchant.

DATED this 215t day of  mMarch, 1961,

WITNESS to the above Signatures :-
A, GUTHRIE WIHITIE,

16, Coleman Street,
London, E.C. 2.

Solicitor.




COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSCCIATION

(Adopted by Specigl Resolution duly passed
on the lst day of March, 1982)

_Or,‘—

WRAYIAND PROPERTIES LIMITED

PRELIMINARY

1. The Company shall be a private company within the mean-—
ing of the Companies Act 1980 andg subject as hereinafter
pProvided, the regulations contained in Table A (as amended
from time to time) in the Firet Schedule to the Companies Act
1948 (hereinafter referred to as "Table A") shall apply to
the company.

2, (a) Regulations 3,8,24,53,74,75,77,79,87 to 93 inclusive
106 and 107 of Table A, shall not apply to the
company .

(b} Clause 1 of Table A shall apply to the construction
of these Articles save that "the Act" means the
Companies Act- 1948 to 1980 and every statutory
modification or re-enzctment thereof for the time
being in force.

SHARE CAPITAL

3. The share capital of the company as at the date of the
adoption of this Article is £3,000,000 divided into 50,000
Preference Shares of £1. each and 2,947,663 Ordinary Shares
of. £1l. each and 2337 Unclassified Shares of £1. each, The
regpective rights attaching to the Preference Shares and to
the Ordinary Shares are as follows:—

(a) As regards income: the profits which the . company
may determine to distribute in respect of any
financial year or other period shall be applied
first in paying to the holders of the Preference
Shares a fixed cumulative dividend of £10,000 in
respect of each such share and the balance of the
said profits shall be distributed pari passu
among the holders of the Ordinary Shares according
to the amount paid up thereor,.

(b) As regards capital: on gz return of assets on
liguidation or otherwise, the assets of the company
to be returned shall be applied, first in repaying
to the holders of the Preference Shares the amounts
paid up on such Shares togethers with (i) a sum equal
to any arrears or deficiency cf the fixed dividend




Teturn of capital and to pe payable irrespective
Of whether sych dividend has been declared or
€arned or not ang (ii) a premium of £10,000 for
each such share, Secondly in repaying te the

bolders of the Ordinary Shares the amount paid up

(¢) As regards voting: Clause 62 of Table A shall not
apply and on 3 show of hands every member present
in person shalil have one vote. on a poll every
member shall have one vote for every Ordinary Share
of which he is the holder and five hundred votes

for every Preference Share of which he is the
holder.

4, Every person whosge Name is entered as a Member -
Register of Members shall be entitled without payment to one
certificate for all his shares of each class. Where a Member
has transferred part of the shares complrised in his holding
he shall be entitlegd to a certificate for the balance without
charge. Every certificate shall be issued within two months

transfer of the shares, unless the conditions of issue of such
shares otherwise provide, and shall specify the number and
class and distinguishing numbers (1f any) of the shares to
which it relates, and the amount paid up thereon, and shall
be issued under the seal, but shall not be signeq by any
berson. The procedure for affixing the seal to all such
certificates shall be approved by the Auditors, Transfer
Anditors or Bankers of the Company who shall approve all such
certificates prior to the seal being affixed thereto. The
company shall not be bound to register more than four persons
as the joint holders of any share or shares 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 all,

5.. . In Regulation 9 in Part 1 of Table 4 the words "on pay-—
ment of a fee of 2s5.6d. or such less sum and" shall be deleted.

6. (a) The shares shall be under the control of the directors
. and the directors may allot, grant options over, or
otherwise deal with or dispose of any relevant securities
(as defined by Section 14 (10) of the Companies Act 1980)
of the company to such persons and generally on such
terms and in such manner asg they thinlk fit,

(b) The general authority conferred by Article 3 hereof
shall extend to all relevant securities of the company
from time to time unissued dering the currency of such
authority. The janeral authority shall expire on the
fifth anniversary of the date of adoptlon of these
Articles unless varied or revoked or ranewed by the
company in General Meeting,



(c) The di;ectors shall be entitled under the general
anthority confarred by Article 3 hereof *o make
at any time befnre the expiry of such authority
any offer or agreement which ill or may require
securities to be allotied after the expiry of
such authority,

(d) Section L7(1l) of the Companies Act 1980 shall not

apply to any allotment of shares in the company.

7. Subject to the Provisions of Section 58 of the
Companies Act 1948 any preference shares may with the sanction
of a special resolution be issued upon the terms that they: are,
or at the option of the company are liable, to be redeemed.

8. No offer shall be made t¢ the public (whether for cash
or dtherwise) of any shares in or debeutures of the company and
no allotment or agreement to allot {whether for cash or other-—
wise) shall be made of any shares in or debentures of tio

company with a view to all or any of those shares or debentures
being offered for sale to the public.

LIEN

9. In regulation II of Table A, the words ("not being a

fully paid share") and the words ("other than fully paid shares")
shall be omitted.

TRANSFER QOF SHARES

1lo. The instrument of transfer of a fully paid share need
not be executed by or on hehalf of a transferee and regulation
22 of Table A, shall be modified accordingly.

11, The directors may, in their absolute discreticn and with-
out assigning any reason therefor, decline to register any
transfer of any share, whether or not it is a fully paid share.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MBEETINGS

12, Any one of the directors or the secretary for the time
beiny of any corporation which is a member of the company, or
any other person appointed by resolution of the directors or
cther governing body of such corporation, may (subject to the
articles of association of that corporation) act as its
representative at any meeting of th2 company or any class of
members of the company and the person so authorised shall be
entitled to exercise the same powers on bchalf of the
corporation which he represents as that corporation could
exercise if it were an individual member of the company.

Any one of the directors cr the secretary for the time
being of ths cvompany or any other person appointed by resolution
of the directors cr other governing body of the compaiyw may act
as its represantative at any meeting of any coxporation of which
the company is a member or of any class of members of such
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corpoyntion and the Patson s authorigag
exerceiso the ggme Powors on behal g of|tho
company could oXereise if 4+ wa
corporation,

shall ba antitled to
. conmpany as the
re an Andividugl member of that

DLRECTORg

13, Unless and until othe
in ganergl maeting, {ha namb
less than two,

Lwisa determined Ly the company
er of the directors shall not be

4.  2Any person may pe aPpointed or elected as g director,

whatever siay be hig 89€, and no director shaly he required to

vacate his office by reason of his_attaining or having attained
the age of 70 Years or any other age,

15, Ho share

holding dualification shall be required by
directors,

ls. A director of the cCompany may be or becoma a director
Lr other officer of, or otherwise interegted iy, the holding
company of the company or any othey company promoted, by the
holding company or in which the holding company may be interested
and regulation 78 of Table. a, shall he extended accordingly.

17. The words "and every director present at any meeting of
directors or commiti.e of directors shall sign his name in &

book to be kept for that purpose” in regulation 86 of Table A,
shall be omitted,

18, The office of gz director ghall be vacated :-
(a) if by notice in writing to the company he resigng
the office of director; or

(k) if he becomesg bankrupt or enters into any arrange-
ment or composgition with hie creditors; or

(e} if he is prohibited from being & Aircetor by any
order made under any of th¢ provizions of the Act; or

{(d) if he becemes of unsound mind; or _

{e) if he is removed from office as hereinafter provided.
1o, All the words in regulation 94 o Table A, after the
words "number of directors” shall be omitted,

All the words in regulation 95 ~f Table A, after the
words "eligible for re-slection” shal! be omitted,

In regulation 96 of Table A, the words “"before the
expiration of hig period of office" shall be omittied.

ALl the words in regulation 97 of Table A, After the
words "or as an additional director® shall be omitteqd.

20. In addition and without prejudice ‘o the provisionsg of
teégulations 96 and 97 of Table A; the cc.pany mzy fr
extraordinary resolution remove any direator and . ¢ by
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ordinary resolution appoint another director in his stead. 1
21. A member holg

: ing not la o
capital of the comp 53s than 513

of the issued
any conferry

A *J the right to attend anc
vote at generpl meetings of the company may at any time iy

notice in writing to the Company remove any director or

; C on. ipt Of such notice by the company. Such
a‘iozzce z;»wrlﬁing by a company, being a member ang holding
gz;&egézo bgn Sifdogfthe capital of the company, shall he
Valid if it purports to be g3 i
ol company. PO, sagned by an officar

22, & resolution in wyr
or by all the directcrs for the

Ors oxr committee of directors,
as if it had been passed at a

ittee of dQirectors {as the
case may be) duly convened and held such resolution may consist
of & number of documents in like form,

23, The directors may egtablish and maintain or join with
the holding company and associated companies of the company in
wrocusing or otherwise procure the establishmeni: and
maintenarnce of any non-contrikutory orx contributory vpension or
superannuation funds for the benefit of and give or procure
the giving of donations, pensions allowances, gratuities,
emoluments and bonuges to directors, ex-directors, officers,
sx~officers and any perzons who are or were at any time in the
employment or gervice of the company, the holding company or
any company which ig a subsidiary of the company or is allied
to or associated with the company or with any such subsidiary
gompany, and the wives, widows, familieg and dependents of any
such persons, and also establish and subsidise or subscribe to
any institutions, asgociutions, clubs or funds calculated £o
be for the benefit of or to advance tho interests and well-
idy of the company or of asny such other company as aforesaid,
or of any such persong ag aforasaid, and make paymenteg for ox
towards the ingsurance of any such persons as aforesald, and
subscribe or guarantee money for any charitable or butevolont
object or for any exhibition, or for any public, genaral ox
usaful objeat, and do zny of the matterg aforesaid oithor
alone or in conjunction with any such company as aforesaid,
Subject always, if the statutes in force for the time vaing
in relation to companies shall so require, to any particuluvs
with respect to the proposed payment being disclosed to the
menbers of the company, and to the proposal being approved by
thie company, any director shall be entitled to participate in
and retain fer his own benefit any such pension, allowanee,
gratuity oz bonhus.

24, The dircetors may f£rom time Lo time appoint any person
to Lo an execulbive or special director of che csmp§ny, and
may £rom bime to time define, limit an&.zesﬁt;ct h%s POWEES,
and may fix and determine his remuneﬂatlev‘and Guﬁxe?, and
may ab any tine roacro 9y snch an execubive or speeial

dirocinr, proviaou alw -0 . an oexceulive or spesial directer
shall not be btoren isbe . . “ilaslating the gquorun or
be entitlad Lo <rabs foone wmeetings ol the direstors at
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MANAGING DIRECTOR

25, The directors may from time to time appoint one or more
of their body to the office of managing director for such
period and on such terms as they think £i+ and, subject to the
termg of any agrecment entered into in any particular case,

nay revoke such appointment. fThe appointment of any such
Managing director ghall be automatically determined if he ccasa
from any cause &0 be a director.

SECRETARY AND ASSISTANT SECRETARY

26, In regulation 110 of Table A, there shall bo added the
words "An agsistant secrobary may also be appointad by tho
direckors (subject %o regalations 111 and 112) o ack with the
full powers of the secretary if the office of searatary is
vacant or if for any other reason the secratary ig absent or
otherwise incapable of acting. Such appointment ghall bo foy
such €erm, akt such remuneration and upon guch cenditiong as
the directors may think £it and any assistant socretary so
appointed may be removed by the diroctors".

NQTICES

27, .1 the dg in reguation 131 of Table A, after the
words "gii Eﬁe ;gﬁing of notice to him" ghall be omittad
therefrom and there shall be substituted therefor ghe
following s "Any notice or other docament, if served by post,
Shall be deemad to have been served at the time whgn tha
lebter containing the same is posted, and in proving such
service it shall be sufficient to prove that the lettor )
containing the notice or document wis properly addrossed and

duly posted",
IWDEMILY

28, Bvary Dirsctor or okther offiger &E'thahcampany Shglj..q
be entitlcd te be indemnified cuk OF.tPe as%ets,of*tﬁa a6 i
against ainl lessos ob 1iahilitlequn%cn h? m?3 gfz;GAﬂ‘OL ¥, v,
in or abeut the omeocution of th? duties ?f‘%f..? Tffﬁ orpci
wise in relation thercte dneluding any lisbilably ieosurred Ly



him in deranding any

: : proceedings whether civil or criminal
in which judgement is

given in his favour or in which he
nnection with any application under
€ in which relief is granted to him

by the Court and no director or other officer shall he

liable for any loss, damage, or misfortune which may happen

to or be incurredq by the company in the execution of the
duties of his office or in rYelation thereto. But this

& effect in so far as its provisions
are not avoided by Section 205 of the Act.

29.(a) Subject as hereinafter provided 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 uny part thereof, and to issue debentures and other
securities whether outright or as collateral security for any

debt, liability ow obligation of the company or of any third
party.

(B) The directors shall restrict the borrowings of the )
company and exercige all voting and other rights or powers of
control exercisable by the company in relation %o its
subsadiary companies (1f any) so as to secure that the aggregate
amount for the time being remaining undischarged of 311 money
borrowed or secured by the company and/orx any of its subsidiary
companies (exclusive of monies 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 teo the company - ox
another such subsidiary) shall not at any time without the
previous sanction of an ordinary resolution of the company and
the previous consent or sanction of the holders of the Preference
Shares given in the manner mentioned in Regulation 4 in Part 1 of
Table A exceed a3 sum equal to the aggregate of the nominal amount
of the share capital of the company for the time being issued and
paild up and of the amount of the share premium account for the
time being of the company, provided always that no such sanction
shall be reguired to the borrowing of any sum of money intended
to be applied in the repayment (with or without premium) of any
monies then already borrowed and remaining undischarged notwith~
standing that the same may result in such limit being exceeded.
For the purposes of the said limit the issue of debentures or
other securities shall be deemed to constitute borrowing notwith~
standing that the sawre may be issued in whole or in part for a
consideration other than cash.

{C} No person dcaling with the company or any of itg
subsidiaries shall by reason of the foregoing provision be con-
cerned to see or enquire whether their limit is observed and no
' debt incurred or security given ir ~ 2ess of such limit shall be
inwvalid or ineffectual unless the 2. or the recipient of .
the security had at the time when_t?u cebt was incurred or security
given expressed notice that the linit hereby imposed had been or
would thereby be exceeded.
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CERTIFICATE STATING
COMPANY IS A PRIVATE COMPANY

~

NO.  gongeg \l >

I hereby certify that

WRAYLAYD PROPRRTIES LIMITED

is, with effect from .... 5BV 29 oo a private company

within the meaning of the Companies Acts 1948 to 1981.

Dated at Cardiff the s5:rimy 20

-%.._Q_‘&
e n(

i 3 7,\2‘7}
R
& ({/ rrrrr = ; =_1m::.4 My e

Assistant Regnatrar of Companles

C 457
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The Companies Aets 1048 to 1975

COMPAXNY LIMITED BY SILARRES

Special Regolution

(Pursuant to s, 4L (2) of the Companics Act 1948)

oF
WRA'{T:%ND PROPERTIES LIMITED
Lassed 13th May , 1982 .

AT * 0 EXTRAORDINARY (JENERAT, MERTING of tue above-named
Company, duly convened, and held at 4, Carlton Gardens, Pall Mall,
London, SWLY 5AB. o

V'

on the 13th  day of May y 1982 the subjoined
SPECIAL RESOLUTIONS were duly passed, viz, :—
RIESOLUTIONS
1, THAT the name of the Company be changed to "TOWN & UITY 4
PROPERTIES (DEVELOPMENT) LIMITED"

2, THAT the Memorandum of Association in the form of the
document produced to the Meeting and for the purpcse of
identification initialled by the Chairman be approved a.
the Memorandum of Association of the Company in lieu of
and in complete substitution for the existing Memoxandum
of Association of the Company. .-

k < " L, b
C Y
Signature ... % i ) f

To h(lul\ai;.‘.tl(‘l‘l 2
T by e Clinie. s
man, & Buee.
tor, or  the
Sererby  of

< the Company, fﬂ“ﬁm
Al 45
S |1 2

1.9 MAY 1982
T Bﬁm .

NotE. - -To be file within 158 days alter the passing of the Resnlubionds),

L
Rt
—_— —— e e - - . .- “,@;!& %

S A . . Tavenn s sy S
Qrez Publebing Towbod,  Noewiel Howw, 1050 Swewol Streel R B H
Londen ECYA LA, n snlsliay of The s ot Taw Stalbaioy 8 iy, !"Ifﬁ’} 1"-’7*\3\*&9} */
fAmited N x s 9 -,,”/

Gompanies 7 [ ) _—-) i) }_‘.@1 N

Lty pid [y W
{bm L\ QO :E’ C)k-{ gﬂ) 50‘ LTS



CERTIFICATE OF \NCORPORATION
ON CHANGE OF NAME

8 ‘\%
NO- 608388 ‘U

| hereby certify that

WRAYLAND PROPERTIES LIMITED

having by special resolution changed its fanic, > now

incorporated under the narie of

TOWN & CITY PROFPERTIES (DEVELOPMENT) LIMITED

Given under my hand at Cardiff the 117p gune 1982

,(’/f :/ ‘/‘j + 7 P
P I‘Jf// s et
¢
b -
(2 :

Assistant Registrar of Comparies

C172
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S ‘ TOWN & CITY PROLEETILY  (DEYRLOPHE 01 LIMITED
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No. 6882388

Certificate of Incorporation

ON CHANGE OF NAME

I hereby certify that

WIIARF IIOLDINGS LIMITED
having by special resolution and with the approval of the Secretary
of State changed its name, is now incorpo rated under the name of

WRAYLAND PROPERTIES LIMI'TED

Given under my hand at London the 28th February, 1372,

(P. Whipp)

Assistont Registrar of Companies.



COMPANY LIMITED BY SHARES

Memoramdum of Aggociation

( Adopted by Special Resolution passed 13th May 1982)
OF

TOWN & CITY PROPERTIES (DEYELOPMENT) LIMITED

1.% The name of the Company is " TOWN & CITY PROPERTIES
(DEVELOPMENT) LIMITED. —
2. The registered Office of the Company will be s tiate in -
England.

3.

The objects for which the Company is established are:-

(a) To carry on business as property developers in all
aspects in the United Kingdom and elsewhere in con-
nection with any land, buildings or property of the
Company or land, buildings or property belonging to
other companies, firms or persons and to arrange for
and manage the erection, construction or develop~
ment of buildings of all kinds roads streets squares
gardens structures pleasure grounds and other con-
veniences and generally to undertake any work or
business which is usually or which might advant-
ageously be done by architects surveyors valuers
estate agents or developers or managers of land
buildings or property of any kind.

(B) (i) To acquire by purchase lease concession
grant licence or otherwise and upon such terms
as to payment of any moneys payable in respect
of such acquisition (including the payment of any
purchase price premium or other sum by
instalments over any period of time) as the
Company shall think fit such lands buildings
leases underleases rights privileges stocks
shares debentures deber.ure stock honds
cbligations or securities of any government
state or authority or of any public or private
company corporate or unincorporate policies of

By Special Resolution passed 28th February, 1972 the name
of the Company was changed from ¥Wharf Holdings Limited to
Wrayland Properties Lim.ted.

Bv Special Resolution pass~l 13th May 1982 the name of the
Company was further changed to TOWY & CITY PROPFRTIES
{("TVELOPMERT) LIMITFD.

1.




(C)

(D)

(E)

agsurance doebls choses in action and otherights
of all descriptions and such olher property and
rights and interests in property as the Company
shall deem fit but su that the Company shall

not have power to deal or traffic in lands
buildings leases underleases stocks shares
debentures debenture stock bonds or securities

- policies of assurance or other of its property or

assels but may acquire the same for the purpose
of investment only and with a view to receiving
the income therefrom, If from time to time it
shall be found necessary or advisable for the
Company to realise all or any part of ils
properiy or assets the Company shall have
power to do so but any surpluses or deficiencies
arising on or {from such realisations shall be
dealt with as capital surpluses or as capital
deficiencies which shall be charged against
capital account.

(ii) To grant leases of any property of the Company
at any rent and with or without payment of any
premium and whether any such premium be paid

or payable upon the grant of such lease or by
instalments over any period of time.

To carry on any other business which may seem
to the Company capable of being conveniently
carried on in connection with the above- mentioned
businesses, ot calculated, directly ov indi veelly
to enhance the value or render profitable any of
the Company's properly or rights.

o acquire and undertake the whole or any part

of the business property and liabilities of any

person or comnpany carryibg on any husiness which

the Company is aulhorised Lo carry on, or pussessed
of property suitable for the purposes of this Company.

To enter into any arrangement for sharing profits
in lieu of interest, co-operation, joint adventure,
reciprocal concession, or otherwise, with any
person or company carrying on or engaged in, or
about to carry on or engage in any business or
transaction which this Company is authorised to
carry on or engage in, or any business or
transaction capable of being conducted so as
directly or indirectly to benefit this Company,

and to take, subscribe for, or otherwise acquire
shares and securities of any such company, and

to sell, hold or otherwise deal with the same;

to give or grant to holders of shares in the
Company, or such of them as the Company shall
think fit, privileges in reference to the warehousing
of their goods on the premises of the Company, or the



(G)

(1)

(J)

(K)

rates of charges in respect of the same.

To sell or dispose of the undertaking of the
Company or any part thereol, for such
counsideration as the Company may think fit, and
in particular for shares, debentures or securities
of any other company having objects altogether
or in part similar to those of this Company.

7o promote any other company for the purpose
of acquiring all or any part of the property and
liabilitics ol this Company, or for any other
purpoese which may seem directly or indirectly
caleulated to bencfit this Company.

Generally to purchase, take on lease orin
exchange hire or otherwise acquire any real
and personal property, and any rights or
privileges, which the Company may think
necessary or convenient for the purpose of
its business, and in particular any land,
buildings, ecasements, machinery, plant and
stock-in-trade, and to pay for the same in cash
or shares or debentures of the Company, Or
partly in one and partly in other or others of
such modes,

o apply for, purchase, ov otherwisc acquire

any palents, hrevels d'invention, concessions and
the like conferring an exclusive or non-exclusive,
or limited right lo use any invention which may
seem capable of being used for any of the purposes
of the Company, or the acquisition of which may
seem calculated directly or indirectly to benefit
this Company and to use, exercise, develop, grant
licenses in respect of, or otherwise iurn to account
the property, rights and information so acquired.

To invest, advance, lend, and deal with the
moneys of the Company not immediately required
upon such securities, including advances upon
ships, steamers, or other craft, or the freight
carned or to be carned by the same or upon
poods warchoused or Lo he warehoused by the
Company, and in such manner as may from time
to time be determined, but so thal no moneys

of the Company shall at any time Le laid out or
invested in or upon the shares of the Company.

'o receive money on deposit at interest or other-
wise, and to lend money to custoiners and others
having dealings with the Company, and to enter
into recognisances or bonds and otherwise give
security for the performance of any contracts or
obligations and to give any guarantee or indemhity

3,



(K)(

(L}

(M)

(N)

(0)

(P)

in relation to any matter arizing in the '
course of the business of the Company ar for '

the performance of any contracts or obligations

of whatever nature by any person, firm or

compary as may Le thought expedient.

To guarantec, support or sccure, whether by §
personal obligation or covenant or by

mortgaging or charging all or any part of

tlhie undertaking, property and assebs

(present and future) and uncalled capital

of the Company or by any one or more or all

of such methods or by any other mebhod the
performance of any obligations or commitments,
and the repayment or payment of the principal
amounts of, and premiums interest and dividends
on, any seccurities, of any person Firm or
company, including (without prejudice to the
generality of the foregoing) any company which
is for the time Leing a holding company as .
defined by Scction 154 of the Companies Act '
1948 -of the Company, or another subsidiary as

defined by the said Scction of suech a holding

company or otherwise associabed with the :
Company in business.

-

To raise money by means of mortgages, charges,
or by the issue of debenlurces or debenture stoak,
perpetual or otherwise, or charged upon all or

any of the Company's property (both present anc
future), including its uncalled Capital, and gencrally
by such means and in such manmner as the Company
shall think fit,

To construct, improve, maintain, work, manage,
carry out or control any roads, ways, tramways, ’ ..
railways, branches or sidings, reservoirs,

walercourses, wharves, manufactores, warchouses,

hydraulic and cleetric works, properiies, and . ,
conveniences, which may seem calculated, directly 1
or indirectly, to advance the Company's interests,
and to contribute to, subsidise or otherwise assist
or take part in any such operatio is,

To enter into any arrangement with any Government '

or oiber authority, supreme, municipal, parcchial,
local, or olherwise and to obtain from any such
Government or authority ail licenses, rights,
concesstons, and privileges that may scem
conducive to the Company's objects or any of
theimn,

To make, zceept, indorse, and exccule promissory
notes, bills of exchange and other negotiable !
instruments.

To sell, improve, manage, develop, lease, let,
mortgage, dispose of, turn lo account or other-
wigse deal with all or any part of the property

of the Company.

To do all ar uny of the ahove things as principals,
agents, contraclorsg, LMEiLey or olherwise, ani
by or through trustecs, agenls or oltherwise, snd
¢ither atone or in eonjunction with olhers.

[

4.
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(11) o tseblistoand mainiain oy RN acurn the
establislanent and moantonance of any aoi-
contrihutory or contyisuiary

: BESTTUAHIvE S
suneranauction funds for ine benziit of, wadto
pensiong, allowancesg or craolumanis 10 ANy DOrFONS
e 1o the employinent or

who are or were at any il
service of the Company or of iy cumpany which is

a subgidiary of the Cownpany ¢ 18 alhind o or
associzied witn she Company 01 with any such
subsidiary companv, or Wwho are or wWere at any
time Dircctors or officers of the Corapany or of
any such othes company as aioresatd, anrd the
wives, widows, tamilies and dependants of any
such porsons, amd aiso to vstavush and subsidise
or subscribe to any institulions, assoclations,
clubs or funds calculated to be for the bencfit

of or to advance the intcrests and well-being of
the Company or of any such other company as
aforesaid or of any such porsons as aforesaid,
and to make paymenis for or towards the
insurance of any $uch persons as aforesaid, and
to subscribe or guarantee moncy for charitable
or benevolent obiccts or for any exhibition or for
any pubiic, general or usetul object, and to do
any of the maiters aforesaid ¢ither alone or in
conjunction with any such other company as
aforesaid.

(S) To do all such other things as are incidental or
conducive to the attainment of the ahove objects.

4. The liability of the members is limited. _—
5, % The Share Capital of the Company 1s £100 divided

into 100 shares of f1 each., The shares inthe original or any

increased capital may be divided into sceveral classes, and there

may be attached thereto respectively any preferential, deferred
or other special rights, privilges, conditions or restrictions
as to dividend, capital, voting or otherwisc as the Company
may from time to time determine, but so that the special

rights atlached to any shares conferring, preferred or other
special rights shall not be modilied or abrogated except with
such sanction as 1s provided in the Articles of Association of
{the Company for the time being.

% By Resolution passed 19th June, 1961 the capital was
increased to £2,000,000.

By Resolution passed 8th August, 1962 the capital was __~
increased to £3,000,000.

B
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WIE, the several persons whose names, addresses and
descriptions are subscribed, are desirous of being formed
into a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number
of shares in the capital of the Company sect opposite our
respective names.

NAMES, ADDRESSES AND DESCRIPTIONS | Number of Shares

OF SUBSCRIBERS, taken by each
Subscriber,
F,W,S, ROBERTS, ONE

78, Cadogan Place,
L.ondon, S.W. 1,

Wharfinger,

NORMAN S, PRYOR, ONE
20, Bastcheap, I, C. 3.

" Merchant.

DATED this 214t dayof mMarch, 1961,
WITNESS to the above Signatures :-

A, GUTHRIE WIITIS,
16, Coleman Street,
Londen, E,C. 2.

Solicitor.
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COMPANY LIMITED RY SHARES

NEW
ARTICLES OF ASSOCIATION

(Adopted by Special Resolution duly passed
on the lst day of March, 19282)

TOWN & CITY PROPERTIES (DEVELOPMENT)LIMITED

PRELIMINARY

1. The Company shall ke a private company within the mean—
ing of the Companies Act 1980 and subject as hereinafter

- provided, the regulations contained in Table A (as amended
from time to time) in the First Schedule to the Companies Act
1948 (hereinafter referred to as "Table A") shall apply to
the company.

2. (a) Regulations 3,8,24,53,74,75,77,79,87 to 93 inclusive
106 and 107 of Table A, shall not apply to the
company.

(b) Clause 1 of Table 2 shall apply to the construction
of these Axrticles save that "the aAct" means the
Companies Acts 1948 to 1980 and every statutory
modification or re—-enactment thereof for the time
being in force.

SHARE CAPITAL

3. The share capital of the company as at the date of the
adoption of this Article is £3,000,000 divided into 50,000
Preference Shares of £1l. each and 2,947,663 Ordinary Shares
of £1. each and 2337 Unclassified Shares of £l. euach. The
ragpective rights attaching to the Preference Shares and to
the Ordinary Shares are as follows:-

(a) As regards income: the profits which the company
may determine to distribute in respect of any
financial year or other period shall be applied
first in payirg to the holders of the Preference
Shares a fixed cumulative dividend of £10,000 in
respect of each such share and the balance of the
said profits shall be distributed pari passu
among the holders of the Ordinary Shares according
to the amount paid up thereon.

(b) As regards capital: oa a return of assets on
liguidation or otherwise, the assets of the company
to be returned shall be applied, first in repaying
to the holders of the Preference Shares the amounts
paid up on such shares together with (i) a sum egual
to any arrears or deficiency of the fixed dividend

|
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thereon to be calculated down to the date of the
return of capital and to be payable irrespective
of whether such dividend has been declared or -
earned or not and (ii) a premium of £10,000 for
each such share, secondly in repaying to the
holders of the Ordinary Shares the amount paid up
on such Shares and the balance of such assets shall
belong to and be distributed pari passu among the
holders of the Preference Shares in proportion to
the number of Preference Shares held by them
respectively.

(¢) As regards voting: Clause 62 of Table A shall not
apply and on a show of hands every member present
in person shall have one vote. On a poll every
member shall have one vote for every Ordinary Share
of which he is the holder and five hundred votes
for every Preference Share of which he is the
holder.

4. Every person whose name is entered as a Member in the
Regigter of Members shall be entitled without payment to one
certificate for all his shares of each class. Where a Member
has transferred part of the shares comprised in his holding
he shall be entitled to a certificate for the balance without
charge. Every certificate shall be issued within two months
after allotment or the lodgment with the company of the
transfer of the shares, unless the conditions of issue of such
sharegs otherwige provide, and shall specify the number and
class and distinguishing numbers (if any) of the shares to
which' it relates, and the amount paid up thereon, and shall
be issued under the seal, but shall not be signed by any
person., The procedure for affixing the seal to all such
certificates shall be approved by the Auditors, Transfer
auditors or Bankers of the Company who shall approve all such
certificates prior to the seal being affixed thereto., The
company shall not be bound to register more than four persons
as the joint holders of any share or shares 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 geveral joint
holders shall be sufficient delivery to all.

5. In Regulation 9 in Part 1 of Table A the words "on pay-
ment of a fee of 2s.6d. or such less sum and" shall be deleted.

6. (a) The shares shall be under the control of the directors
and the directors may allot, grant options over, or
otherwise deal with or dispose of any relevant securities
(as defined by Section 14(10) of the Companies Act 1980)
of the company to such persons and generally on such
terms and in such manner as they think fit.

(b) The general authority conferred by Article 3 hereof
shall extend to all relevant securities of the company
from time to time unissued during the currency of such
authority. The general authority shall expire on the
F£ifth anniversary of the date of adoption of these
aArticles unless varied or revoked or renewed by the
company in General Meeting.




(¢) The directers shall be entitled under the .gencral
authority conferred by Article 3 hereof to make
at any time before thé expiry of such authority
any offer or agreement which will or may require
securities to be allotted after the expiry of
such aathority.

(d) Section 17(1) of the Companies Act 1980 shall not
apply to any allotment of shares in the company.

7. Subject to the provisions of Section 58 of the
Companies Act 1948 any preference shares may with the sanction
of a special resolution be issued upon the terms that they:are,
or at the option of the company are ligble, to be redecmed,

8. No offer shall be made to the public (whether for cash
or ccherwise) of any shares in or debentures of the ccmpany and
no allotment or agreement to allot (whether for cash or othex-
wise) shall be made of any shares in or debentures of the
company with a view to all or any of those shares or debentures
being offered for sale to the public.

LIEN

9. In regulation II of Table A, the words ("not being a
fully paid share") and the words ("other than fully paid shares")
shall be omitted.

TRANSFER OF SHARES

10. The instrument of transfer of a fully paid share need
not be executed by or orn hehalf of a transferee and regulation
22 of Table A, shall be modified accordingly.

1l. The directors may, in their absolute discretion and with-
out assigning any reason therefor, decline to register any
transfer of any share, whether or not it is a fully paid share.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

12, any one of the directors or the secretary for the time
being of any corporation which iz a member of the company, or
any other person appointed by rosolution of the directors ox
other governing body of such curporation, may (subject to the
articles of association of that corporation) act as its
representative at any mecting of the company or any class of
members of the company and the prrson so authorised shall be
entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could

.

exercisce if it were an individual member of the company.

Any one of the directors or the secret?r} for the timel
being of the company or any other person agp01nted by resolution
of the directors or other governing body of the company may a?t
ag its representative alt any meeting of any corporation of which
the company is a wember or of any class of members»ofl such

b
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corporation and the person so authorised shall be entitled to
exercise the same powers on behalf of the company as the

company could exercise if it were an individual member of that
corporation,

DIRECTORS

13. Unless and until otherwise determined by the company
in generazl meeting, the number of the directors shall not be
less than twe.,

14, Any person may be appointed or elected as a director,
whatever may be his age, and no director shall be required to

vacate his office by reason of his attaining or having attained

the age of 70 years or any other age,

15. No sharehold!ng qualification shall be required by
directors.

15. 7. director of the company may be or become a director
or other officer of, or otherwise interested in, the holding
company of the company or any other company promoted by the

holding company or in which the holding company may be interested

and regulation 78 of Table A, shall be extended accordingly.

17. The words "and every director present at any meeting of
directors or commititee of directors shall sign his name in a
book to be kept for that purpose” in regulation 86 of Table Ny
shall be omitted.

18. . The office of . director shall be vacated :-
(a) if by notice in writing to the company he resigns

the office of director; or

(b) if he becomes bankrupt or enters into any arrange~
ment oxr composition with his creditors; or

(c) if he is prohibited from being a director by any
order made under any of the provisions of the Act: or

(d) if he becomes of unsound mind; or

(e) if he is removed from office as hereinafter provided.
12, All the words in regulation 94 of Table A, after the
words "number of directors" shall be omitted.

All the words in regulation 95 of Table A, after the
words "eligible for re-election" shall be omitted.

In regulation 96 of Table A, the words "before the
expiration of his period of office" shall be omitted.

All the words in regulation 97 of Table A, After the
words "or as an additional director"” shall be omitted.

20. . In addition and without prejudice to the provisions of
regulations 96 and 97 of Tanle A, the company may by
extraordinary resolution remove any director and may by
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21. A wember holding not less than 51% of the issued
capital of the company conferring the right to attend and
vote at general meetings of the company may at any time Dby
notice in writing to the company remove any director oxr
appoint a new director and such removal or appointment shall
take effect upon receipt of such notice by the company. Such
a notice in writing by a company, being a member and holding
not less than 51% of the capital of the company, shall be

deemed to be valid if it purports to be signed by an officer
of that company.

22, A resolution in writing signed by all the directors
or by all the directors for the time being entitled to receive

notice of a meeting of the directors or committee of directors,

shall be as valid and effectual as if it had been passed at a
meeting of the directors or committee of directors (as the

case may be) duly convened and held such resolution may consist

of a number of documents in like form.

23. The directors may establish and maintain or join with
the holding company and associated companies of the company in
procuring or otherwise procure the establishment and
maintenance of any non-contributory or contributory pension or
superannuation funds for the benefit of and give or procure
the giving of donations, pensions allowances, gratuities,
emoluments and bonuses to directors, ex-directors, officers,
ex-officers and any persons who are or were at any time in the
employment or service of the company, thé holding company or
any company which is a subsidiary of the company or is allied
to or associated with the company or with any such subsidiary
company, and the wives, widows, families and dependents of any
such persons, and alco establish and subsidise or subscribe to
any institutions, associations, clubs or funds calculated to
be for the ben~fit of or to advance the interests and well-

being of the company or of any such other company as aforesaid,

or of any such persons as aforesaid, and make payments for or
towards the insurance of any such persons as aforesaid, and
subscribe or guarantee money .or any charitable or benevolent
object or for any exhibition, or Ffor any public, general or
useful object, and do any of the matters aforesaid either
alone or in conjunction with any such company as aforesaid.
Subject always, if the statutes in force for the time being
in relation to companies shall so require, to any particulars
with respect tc the proposed payment being disciosed to the
members of the company. and to the proposal being approved by
the company, any director shall be entitled to participate in
and retain for his own benefit any such pension, allowanle,
gratuity or bonus.

24. The directors may from time to time appoint any person
£n be an executive Or special director of the.compgny, and
may from time to +ime define, limit and‘restrlct h%s powers,
and may fix and determine his remuneratlo§ and dut1e§, ani
may at any rime remove any such an executive or special

director, provided always that an executive or special director

shall not be taken into account in calculating the guoxum or
be entitlpd to vote at any of the meetints of the directors at
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whilci ke Tay be present aug, except with ond to the extent of
the sanction of the directors, shall not =

(L) have any right of access to the booxs of the
company; or

(Iiy be e§titled to receive nctice of or to attend
mneetings of the directors; or

(£ii)

be entitled to participate in any respect in
the exercise of the collective powers or
Gquties of the directors, or to exercisc any
of the individual powers or duties of a
director under these articles (including this
article} provided that no act shall be dona
by the directors which would impose any
parsonal liability on any technical airector,

whether under the statutes or otherwise, except
with his knowledge.

MANAGING DIRECTOR

25, The dircctors may from time to time appoint one or more
of their body to the office of managing director for such
period and on such terms as they think f£it and, subject to the
terms of any agreement entered into in any particular case,
may revoke such appointment. The appointment of any such

mattaging direckor shall be automaktically determined if he cease
from any cause to be a director.

SECRETARY AND ASSISTANT SECRETARY

26. _ In regulatizon 110 of Table A, there shall be added the
words "An assistant secrctary may also be appointed by the
directors (subjoct to regulations 111 and 112) to act with tha
full powers of the secretary if the office of gocretary is
vacant or if for any othor reason the sccretary is absent ox
otherwige incapable of acting. Such appointment shall be for
such tarm, at such remuneration and upon such conditions as
the directors may think £i€ and any assistant secretary so
appointed may be removed by the directors”,

NOTICES

27. All the words in requation 131 of Table A, after the
words "for the giving of nctice to him" shall Lo omitted
thereafrom and there shall ke substituted therefor the
following: "Any notice or other document, if served by post,
shall be deemed to have been gerved at the timo when tho
lebter containing the same is posted, and in proving such
service it shall be sufficiont to prove that the letter
conkaining the notice or document was properly uddressed and
duly posted".

INDEMNITY

28. Ivery Director or other officer of the conpany shall
ba entitled to be indennificd Qut of'tho assehs of ﬁye company
against all losses ox 1inbilit1@sﬂwh%ch Lie Taay sus?axn or I?Cuf
in or about the axceutieon of the duties ?f ?J?rﬂfflah or othick=
wise in relation therato ineluding any liability inecurred by



him ian defending any Proceedings whether civil or criminal
in which jud

. : geme?t is given in his favour or in which he

is a?qultted Of in connection with any application under
Section 448 of the Act in which relief isg granted to him
b¥ the Court and no director or other officer shall be
liable foF any loss, damage, or misfortune which may happen
to or be incurred by the company in the execution of the
dut%es of his office or in relation thereto. But this
Article shall only have effect in s0 far as its provisions
are not avoided by Section 205 of the Act,

29.(A) Subject as hereinafter provided the directors may
exercise all the powers of the company to borrow money and to
mor?gage or charge its undertaking, property and uncalled
Caplt?l 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.

(B) The directors shall restrict the borrowings of the
company and exercise all voting and other rights or powers of
control exercisable by the company in relation to its
subsidiary companies (if any) so as to secure that the aggregate
amount for the time being remaining undischarged of all money
borrowed or secured by the company and/or any of its subsidiary
companies (exclusive of monies 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) shall not at any time without the
previous sanction of an ordinary resolution of the company and
the previous consent or sanction of the holders of the Preference
Shares given in the manner mentioned in Regulation 4 in Part 1 of
Table A exceed a sum equal to the aggregate of the nominal amount
of the share capital of the company for the time being issued and
paid up and of the amount of the share premium account for the
time being of the company, provided always that no such sanction
shall be required to the borrowing of any sum of money intended
to be applied in the repayment (with or without premium) of any
monies then already borrowed and remaining undischarged notwith-
standing that the same may result in such limit being exceeded,
For the purposes of the said limit the issue of debentures or
other securities shall be deemed to constitute borrowing notwith-
standing that the same may be issued in whole or in part for =
consideration other than cash.

(C) No person dealing with the company or any of its
subsidiaries shall by reason of the foregoing provision be con-
cerned to see or enguire whether their limit is observed and no
debt incurred or security given in excess of such l%m%t shall be
invalid or ineffectual unless the lender or the‘reCLPlent of .
the security had at the time when t@e debt was incurred or security
given expressed notice that the limit hereby imposed had been or

would thereby be exceeded.
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COMPANIES FURM No. 225(1)

Noice of new accgounting reference
gate given during the course of
an accounting reference period

Pursuant to section 225{1) «{ the Companies Act 1985

To the Registrar of Companies For official use  Company number
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e ok

Name of company

* _TOWN & CITY PROPERTIES (DEVELOPMENT) At 111 TED

gives notice that the company’s new accounting reference date on which the current accounting
reference period and vach subsequent accounting reference period of the company is to be treated ss
coming, or as having come, 10 an end is as shown below:

Day Menth

3 91-'152 |

-

The current accounting referance period of the company is to be treated as fshorters ) {pxpeecsiod}t and
[is to ba tieated as having come to an end){will come to an end}t on

Day Month Year

'8

3.1 1 21 9 g 5

It this nolice states that 1he cunent accounting reference period of tha company is to be extended, and
reliance is being placed on section 225(h)(c) of the Companies Act 1985, the following statement should
v completed:

The company s a subsidharylibelhaggompapy!t of PERINSULAR AND ORIENTAL_STEAM
NAVIGATION CUMPANY

orms e - seaee COMpany number _273

the accounting relerence date of which is _31 ST DECEMBER

el
A
i .
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special resolution(s)

0

Co trasistoseur s nmggenam oo

of TOWN & CITY. PROFERVIES |BEVELOPHENT) LIMITEL ...
4

4 n N
"‘ irmited

’

Passed the  1th. . ... . . dayof May__ . . corinnn 19 BH ..

an Extraordirary :
At Genera! Meegung of the members of the above-named company,

duly convened and hetd 3t Town A.City. Properties. Linited, .. . . o oo
So¢ Tottenhan Coust Read, Lendon WIP OHH

A AMIIATEN . DIEIET C CARTEARIM 35 S2n(tes L T, AEReetutemEA . T - A - L

onthe 11D Ce e e doy of ... May- e peores 19,88

the [oliowang SPECIAL RESOLUTION(S) wasiwere duly passed ~-

That the name ¢f the Company be changed to :

PLL Developmeate Limized
i} .
' £
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 688388

| hereby certify that

TOWN & CITY PROPERTIES (DEVELOPMENT) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

P&0O DEVELOPMENTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 20 JUNE 1988
T 1. @ow-@.’.{f
S DA RUAIEY

air authorised officer

v TG



