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THE COMPANIES ACTS 1985 AND 1989
Private Company Limited by Shares

RESOLUTION IN WRITING
under section 381A of

the Companies Act 1985 (aé“gﬁéﬁggdj ‘ ’ @:mffﬁFF
. ) :-r“&-’fa"
of the members Boee ol v )
- of ~ g WAY 1991 10 MAY 1891
BARRATT SOUTHERN LIMIYED 105

Dated;: 2 STH*AFRIL. 1991 (being the date
of the last signature hereto by or on behalf
of any member of the Company)

WE, the undersigned, being all the members of the Company who
would on the above-stated date be entitled to attend and vote at a
general meeting of the Company and at a meeting of any class of its
members, HEREBY AGREE AND RESOLVE THAT (1) the memorandum of
association of the Company with respect to 1ts objects be and it is
hereby altered by the insertion of the following new sub-paragraph
(appropriately numbered or lettered) as a final sub-paragraph in the
third Clause thereof, viz -

"(7%) as an object separate and independent from all other
objects of the Company, to give financlal support, with or
without receiving any consideration for so doing, to any holding
,company (within the meaning assigned to that expression by the
Companies Act 1985, as amended) of the Company and any subsidiary
(within the meaning so assigned to that expression) of any such
holding company, by the execution of guarantees of the payment or
other discharge of the indebtedness and liabilities of such
holding company and subsidiaries to bankers and others and/or by

the creation or grant of mortgages, charges (whether fixed or
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floating) and other security interests of any kind whatsoever
over the Company's undertaking, property and assets or any part
thereaf in favour of or to such bankers and others (or in favour
of or to any agent and/or trustee for them) by way of security
for all or any of the said indebtedness and liabilities, by way
of security for the Company’'s obligations under any such
guarantee and by way of security for the indebtedness and
liabilities of the Company on its own account to such bankers and

others.™

and (2) the articles of association of the Company be and they are
hereby altered by the adoptiog of the following new article and its
addition (appropriately numbered) at the end of such articles of

association, viz -

"The directors shall, promptly following the adoption of this
article and notwithstanding any restriction or limit on their
powers imposed by or incorporated by reference in these articles,
cause the Company to execute (and shall take such steps as may be
in the power of the Company to cause any subsidiary of the
Company which is expressed to be a party thereto to execute) as a
deed and in such form as may be agreed by Lloyds Bank Plc a
Composite Guarantee and Debenture by Barratt Developments PLC,
the Company's holding company or ultimate holding company, the
Company and other subsidiaries of the said Barratt Developments
PLC in favour of the said Lloyds Bank Plc and other banks and
financial institutions or other creditors (including contingent
creditors), whereby, inter alia, the Company will guarantee
indebtedness and 1iabilities of the said Barratt Developments PLC
and such other subsidiaries to such banks, institutions or
creditors and create security over its undertaking, property and
assets, For the purposes of transacting any business relative to
such Composite Guarantee and Debenture, any deed or instrument to
be executed pursuant thereto or any act or thing to be done by
the Company in relation thereto: (i) the quorum at any meeting

of the directors shall be two; and (iil) (regardless of any
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interest or duty which any director may have) there shall be no
vestriction on the voting at such a meeting of any director or on
the counting of any director in the quorum thereat.™

"

SIGNED J.<Y. ﬁ' ’3“““'* A sm_c SIGNED
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BARRATT

-y T

SOUTHERN LIMITED

FECEIVED FRON

G40 Notification by the Auditors undar section
35168 A3e#(3) (a) of the Companies Act 1983

We, the undersigned, being the Auditors of the above-named
campany, hereby notify such c¢ompany, that in our oplnion the above
resolution skthermiiimdossnotrontemuo—a-euditori-ot—tit) does-ot CH.D

concern us but need not be consldered by a genaral meeting of such
company or of any class of its members.

Signed: . C’“’X‘““ #Vﬁw.w e

Coopers & Lybrand Deloitta

1.6 W L
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THE COMPANIES ACTS, 1908 10 1917,
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g - AND
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N o THE COMPANIES ACT, 1848
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§ 6/10/4E) COMPANY LIMITED BY SHARES,

[ BAEAAT Soutend _

Ao .
Semorandum of Association
OoF

H. C. JANES LIMITED —

: (s altered by Special Resotution passed the 5th day of
November, 1958.) ' .

-

1. The name of the Company js “ H. C. JaNES LimiTED

2. The registered office of the Company will be sitvate in

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

(1) To carry on business as builders, estate developers,
builders’ nterchants, roofing contractors, slaters, tilers,
paving contractors, road highway and demolition cop-
tractors, decorators, painters, timber merchants, quarry "
and sand and gravel pit proprietors, carpenters, joiners,
coopers, sanitary, pas, heating, electrical and general
engineers, civil engineers and contractors, manufacturers
of concrete articles, ironmongers, colour merchants,

plumbers, glaziers, haulage contractors, garage pro-
anufacturers, sand and ballast

prictors, brick and tile m
merchants, shopkeepers, factors, dealers and agents,

2) To buy, sell, exchunye, let, take on lease, ac uire,
y g q

n" .
dispose of, Convert, turn to account, or otherwise deal in
any lands, interests in land, houses, buildings, property,
rights, casements, (quasi-easements, prolits a prendre,
teneiments, messuages or hereditaments of any and every

tenure and descrintion,

v/ n
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(4)

(5)

(6)
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To manage and, buildings and all other such property as
ataresaid, whether helonging to the Company or not, and
to collect rents and income and to supply to tenants and
occupiers and  others attendance, refreshments,
messengers, light, heat, water, gus, electricity, tele-
phones, and all or any other such services or conveniences
whatsoever.

To carry on business us proprietors of flats, houses and
other dwelling acconunodation and to let on lease or
otherwise apartments, rooms, or suites therein, and to
provide for the *enants and occupiers thereof all or any
of the services or conveniences commonly provided in or
by hotels or clubs.

To carry on all or any of the following businesses,
namely, hotel, restaurant, café, refreshment room,
boarding house and lodging house proprietors and
keepers, merchants, tobacconists, caterers, valuers, land
agents, house ugents, surveyors, farmers, smallholders,
market gardeners, and any other trade or business which
can, in the opinion of the Company, be advantageously
or conveniently carried on by the Company, by way of
extension of or in connection with any such business as
aforesaid or which is calculated directly or indirectly to
develop any branch of the Compuny’s business, or to
increase the valie of or turn to account any of the
Compuny’s assets, property or rights.

To develop and turn (o account any land acquired by or
in which the Company is interested, and in particular by
laying out and preparing the same for building purposes,
constructing, altering, pulling down, decorating, main-
taining, furnishing, hitting up and improving buildings,
and by planting, paving, draining, farming, cultivating,
letting on building lease or building agreement, and by
advancing moeney to and eutering into contracts and
arrangements of all kinds with builders, customers,
purchasers, tenants and others,

To construct, maintain, improve, develop, work, control
and manage any waterworks, gasworks, reservoirs, roads,
tramways, celectric power, heat and light supply works,
telephone works, hotels, clubs, restaurants, baths, places
of worship, places of anmusement, pleasure  grounds,
porks, gardens reuding rooms, stores, stone pivien o
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) other works and convenionces which the Company may
think directly or indireetly condueive to its objects, and
’ lo comltibute or otherwise nssist or take part in the

construction, maintenance, develupment, working, control ____
and management thereof.

(8) To manufacture, buy, sell, take or let on hire, refine,
manipulate, export, import, prepare for market and deal
in whether by wholesale or retail any materials, sub-
stances, goods, chattels, articles, stock, machinery, plant,
apparatus, tools or things of any kind necessary or useful
for or in conncction with the foregoing businesses or any
of them or likely to be required by any customers or
persons dealing with tle Company or which may seem
capable of being profitably dealt with in connection with -——
any of the said businesses, '

(9} To purchase, or by any other means acquire any personal
property or rights whatsoever.,

(10) To carry on business as carriers by land, sea or air, and as
wharfingers, lightermen, warchousemen, huilders, and
owners of air, sea and land transport of all kinds,
and as shipping agents and forwarders of goods; to
purchase, lease or otherwise acquire, construct, equip,
maintain, improve, work, manage or control, or aid
in or subscribe towards the promotion, construction,
eyuipment, maintenance, improvement, working, manage-
ment or control of works, undertukings and operations
of all kinds, hoth public and privite,

(11) To carry on business as bankers, capitalists, financiers
and merchants.

(12) To carry un in any part of the world any other business,
whether financial, manufacturing or otherwise, which may
seem to the Compuny capable of being conveniently
carried on in connection with the above businesses or

! any of theny or caleulated directly or indirectly to further
! or facilitate the objects of the Company or to enhance
the value of or render more profitable any of the Com-
- pany’s property, -

" {13) To make experiments in connection with any business or
proposed business of the Company, and to apply for

. or otherwise acquire in any part of the world any patents,
: . patent rights, lirevets d'invention, licences, protections
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(15)

(16)

(17)

18)

4

and concessions which may appear likely to be advan.

tageous or useful to the Cotupany, and to use and manu-

facture under or grant licences or privileges in’ respect-—-
of the same, and to expend money in experimenting

upon and testing and in improving or seeking to improve

any patents, inventions or rights which the Company

may acquire or propose to acquire.

To acquire and undertake the whole or any part of the
business, goodwill and assets of any person, firm or
company carrying on or proposing to carry on any
of the businesses which the Company is authorised to
carry on or which can be carried on in conjunction_
therewith, or which are capable of being conducted
directly or indirectly to the benefit of the Company,
and as part of the consideration for such acquisition
to undertake all or any of the liabilities of such person,
firm or company, or to acquire an interest in, amal-
gamate or enter into any arrangement for sharing profits;
or for co-operation, or for limiting competition, or for
mutual assistance, with any such person, firm or company,
and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any
shares, whether fnllv or partly paid up, debentures, or
other securitics or rights that may be agreed upon,
and to hold and retain or sell, mortgage and deal with any
shares, debentures, or uther securities or rights so received.

To improve, manage, cultivate, develop, grant rights and
privileges in respect of, or otherwise deal with all or any
part of the property und rights of the Company.

To vest any real or personal property, rights or interests
acquired by or belonging to the Company in any person
or company on belull ov for the benefit of the Company,
and with or without any declared trust in favour of the
Company.

To invest and deal with the moneys of the Company
in such numner as way from time to time be determined.

To lend and advance money or give credit to sach persons,
firms or companies on such terms as may scem expedient,
but not fo carry on the business of a registercd moncey-
lender. .
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(9} Yo receive money on deposit or loan, and to burcow or

*

(20)

(21)

(22

raise money in suel wanner as the Company shall think
fit, el da pou tientae by the issue of debentures (perpetual
or otherwise) or other securities or rights, and to secure
the repaynient of any moncey borrowed, raised or owing
by mortgage, charge or lien upon the whole or any part
of the Company’s property or assets (whether present
or futwre), ineluding its unculled capital, and also by
a simar mortgage, charge or lien to secure and guarantee
the performance by the Company of any obligation or
Hability it may undertake,

To guarantee the performance of any contract or obliga-~
tion and the payment of money of or by any person or
bocy whatsoever, whether corporate or not, and in
particular to guarantee the capital and principal. of
and dividends and interest on any shares, debentures
or other securities of any company, and generaily to
give guarantees and indemnities.

Te draw, make, accept, endorse, discount, execute and
issuc promissery notes, bills of exchange, bills of lading,
warrints, debentures and other negotiable or transferable
instruments.

To apply for, promete and obtain any Act of Parliament,
churters, privieges, concessions, licences or authorisations
of any govermuent, state or municipality, Provisional
Order ur Licence ol the Board of Trade or other authority
for enabling the Company to tarry any of its objects

C

into etlect or for extending any of the Company's powers __

or for cliecting any modification of the Company’s con-
stitution, or for any other purpose which may seem
axpedient, and to oppose any actions, steps, proceedings
or applications which may scem caleulated directly or
iridirectly to prejudice the interests of the Company or of
its Members.

To enter into any arrangements with any governnients or
authorities (supreme, municipa?, local or otherwise), or any
corporations, companics or persons that may seem
conducive ta the Compauy's objects or any of them, and

ta obtain from any such government, athority, cor-.

puration, company or person any charters, contracts,
deerees, rights, privileges and concessions which the
Company may think desirable, and to carry out, exercise
and comply with any such chiirters, contracts, decrecs,
rights, privileges and concessions,
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5 (24) To subscribe for, ke, purchise or otherwise acquire and §
;. hold shares or other jnterests 1 or securities of any other e

: company having objects altogether or in part similar to

. ) those of the Company, or carrying on or proposing to

< carry on any business capable of being conducted so

‘. as directly or indirectly to beneiit the Company.

v P {25) To remunerate any person, firm or company rendering —
R services to the Company, whether by cash payment or by
- the allotment to him or theq of shures, debentures or
" other securities of the Compuny credited as paid up in €
full or in part or otherwise.

o (26) To pay out of the funds of the Company all expenses
: ‘ which the Company may lawfully pay of or incident to

the formation and registrition of or the raising of money

for the Company or the issue of its capital, or the applica-

: tion to any Stock Exchange for permission to deal in

' and for quotation for any or all of its share or lgan capital, —

- including brokerage and comunissions for obtaining

' applications for or taking, placing or underwriting or

procuring the underwriting of shares, debentures or

) other securities of the Conmpany.,

. (27) To establish and Inaintain, or procure the establishment
¥l : and maintenance of, any pension or superannuation funds
ted {(whether contributory or otherwise) for the henefit of, and
to give or procure the giving of donations, gratuities,
pensions, allowinces ul vmoluments to any persons who
e are or were at any time in the cmployment or service __
; ; of the Company, or any ol its predecessors in business, or
e of any company whith is o subsidiary of the Company '
A or is allitd to or wssocinted with the Company or ¢
with any such subsidiary, or who may be or have
been Directors “or  officers of the Company, or of
any  such  other copanyas o atoresaid, amd  the
; . wives, widows, funulios and  dependants of any such
T persons, aad to estublish, subsidise and subscribe to
’ any institutions, associtions, socicties, clubs or funds
caleulited to be for (he henefit of, or to advance the

o, interests aud well-being of the Company or of uny oiher —
L company as wforesail, gr of any such persons as aloresaid,
i and to make payments for or towards the insurance of any &
e such persons as aloresaid, and 1o subscribe or guarantee
SN money for clivitable or Lenevolent objects, or for any
' exhibition or for any public general or useful objecet, and
] : to do any of the mutiers aforesaid either alons or in '
1

i . i PIMITT fran i, . [
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2¥) To procure the Company to be registered or recopnised in

(29)

(30}

(31)

(32)

(33)

any dominion, colony or dependency and in any foreign
colntry or place,

To promote any other company for the purpose of
acquiring all or any of the property and/or undertaking
any of the liabilities of the Compuny, or of undertaking
any business or operations which mmay appear likely
to assist or benefit the Company or to enhance the value
of any property or business of the Company, and to
Place or guarantee the placing of, underwrite, subscribe
for, or athenwise acquire all or any part of the shares,
debentures or other securities of any-such company as
aforesaid.

To sell, lease, mortgage or otherwise dispose of the whole
or any part of the property, assets or undertaking of the
Company for such consideration as the Company may
think fit, and in particular for shares, whether fully or
partly paid up, debentures or other securities of any other
company, whether or not having objects altogether or
in part similar to those of the Cornpany.

To distribute among the Members of the Company in kind
any property of the Compuny (whether by way of dividend
or otherwise), and in particular any shares, debentures or
other sccuritics of other companies belonging to the
Company or of which the Company may have the power
of disposing.

To do all or any of the above things in any part of the
world, and cither as principals, agents, trustees, con-
tractors or otherwise, and cither alone or in conjunction
with others, and either by or through agents, sub-con-
tractors, trustees or otherwise,

To do all surh other things as may be deemed incidental or
conducive to the attainment of the above objects or any
of them,

lo
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[(*] (3 a3 an object separate and independent from all other
objects of the Company, to give financial support, with or
without receiving any consideration for so doing, to any holding
company (within the meaning assignad to that expression by the
Companies Act 19853, as amended) of the Company and any subsidiary
(within the meaning so assigned to that expression) of any such
holding company, by the execution of guarantees of the payment or
other discharge of the indebtedness and liabilities of such
holding company and subsidiaries to bankers and others and/or by
the crsation or grant of mortgages, charges {whether fixed or
floating) and other security interests of any kind whatsoever
over the Company's undertaking, property and assets or any part
thereof in favour of or to such bankers and others (or in favour
of or to any agent and/or trustee for them) by way of security
for all or any of the said indebtedness and liabilities, by way
of security for the Company's obligations under any such
guarantee and by way of security for the indebtedness and
liabilities of the Company on its own account to such bankers and

others.

And it is hereby declared that the word ** company * in this
clause, except where used in reference to the Company, shall be —
deemed to inchude any partnership or other hady of persous, whether
corporate or unincorporate, amd whether domiciled in the United
Kingdom or elsewhiere, and the objects specified in each of the
paragraphs of this clause shall be regarded as independent objects,
and accordingly shall in nowise be limited or restricted {except

where otherwise expressed in such paragraphs) by reference to
or inference from the terms of any other paragraph or the name of
the Company, but may be carried out in as full and ample a manner
and construed in as wide a sense as if cach of the said paragraphs -
defined the objects of a separate and distinct company: Provided
that nothing herein contained shall empower the Company to carry
on the business of Stock and Share brokers or dealers or of assurance,
insurance or reinsurance within the meuning of the Assurance
Companies Acts, 1909 to 1946, or of any Act amending extending or __

re-enacting the same.

The objects of the Company were altered by the insertion of
Clause %(34§in the Memorandum of Association pursuant to a
written resolution of the Gompany dated lg}a’hpril, 1991.



R by

R T

ey T Rspryiaag  ww yory T AT WM Mt N ey

hundred and £ifty thousand peunds divided inte seven million
shares of twenty five pence (25p) each. ~

‘ 1 g Sl
ﬁgw‘l IMA‘L\ TR (,L q‘wmm

WE, the several persons whose fames, addresses and descripijons are
subseribed, are desirons of being formed into a Company in
pursuance of this Memorandum of Association and we respec-
tively agree to take the number of shares in the capital of the —

npany set opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS., NEE‘?E:;’:{,E%‘F
ARTHUR COLE, One.
183, High Lown Road, T
Luton.
Builder. .
H. C. JANES, One.
128, Ridgway Road, —
Luton.
Building Munager, _

Dated this 29th duy of May, 1920.

Witness to the above Signatures —
W. MITCHELL,
51, Guildiord Street,

Luton.

Corporate Accountun..



THE COMPANIES ACTS, 1908 1o 1917,

AND

THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

NEW

rticles of Association

OF

H. C. JANES LIMITED

(Adopted by Special Resolution passed on the 5th day of November, 1958.) ___

PRELIMINARY.

1. The regulations in Table A in the first schedule to the ——
Companies (Consolidation) Act, 1908, shall not apply to the

Company.

2. In these Articles, if not inconsistent with the subject or con-
text, the words standing in the first column of the table next herein-
after contained shall bLear the meanings set opposite to them -~
respectively in the second column thereof. '

WoRDSs,

MEANINGS.

The Act

These Articles ...

Office

Seal er '

The United
Kingdom

Paid up

In writing

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

These Articles of Association as originally framed
or as from time to time altered.

The registered office for the time being of the
Company,

The common seal of the Company.

Great Britain ancd Northern Ireland. ' —
Paid up or credited as paid wp,

Written, or produced by any substitute for

writing, or partly onc and partly another.
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Words imporiing the singular number include the plural, and
vice versa,

Words importing the masculine gender include the feminine —
gender.

And the expression “ Secretary " shall (subject to the provisions
of the Act) include an assistant or deputy Secretary, and any person
appointed by the Directors to perform any of the duties of the
Secretary. -

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

BUSINESS.

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

4. The Cumpany shall not give, whether directly or indirectly,
and whetlier by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in con-
nection with & purchase or subscription made or to be made 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 what-
soever on the sceurity of its shares or those of its holding company
(if any), but nothing in this Article shall be taken to prohibit trans-
actions not protibited by the Act.

DIRELTOR'
"ﬂﬁ = * CAPITAL

uk hY
s Vi Y

5, The share capital of the Companyﬁis £1,750,000
divided into 7,000,000 shares of twenty five pence each,
SGeRE !

AB Sy

6. Without prejudice to any special rights for the time being

* conferredt on the holders of suy chiss of shares (which special rights

shall not be varied or abrogated excepe with such consent or sanction
as is provided by the next following Article) any share in the Company
may be issued with such preferred, deferred or other special rights,
or such resirictions, whether in regard to dividend, return of capital,
voting or otherwise as the Company may fromy time to time by



4 —————————

"

13

Ordinury Resolution determine; and any Preference Shiare may he
issued on the Lenns that it is, or at the option of the Company is
to be liable, to be redeced subject to the provisions of tiw Act,
on such teans and in such munner as may be provided by these
Articles,

VARIATION OF RIGHTS.

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, but not
otherwise. To every such separate meeting all the provisions of
these Articles relating to General Meetings of the Company or to the
proceedings thereat shall, mutazis mulandis, apply, except that the
necessary quoruin shall be two persons at least holding or represen-
ting by proxy one-third in nominal amount of the issued shares of the
class (but-so that if at any adjourned meeting of such holders a
quorum as above defined is not present, those holders who are
present in person or by proxy shall be a quorum), 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
class of shares issued with preferred or other special rights shall
be deemed to be varied by the reduction of the capital paid up on
such shares but shall not (unless otherwise expressly provided by
these Articles or by the conditions of issue of such shares) be deemed
to be varied by the creation or issue of further shares ranking pari
passu therewith or subsequent thereto.

SHARES,

S. Subject to the provisions of these Articles reluting to new
shares the shares shall be at the disposal of the Directors, and they
may (sulsject to the provisions of the Act) allot, grant options over,
or otherwise dispose of them to such persons at such times and on
such terms as they think proper, but so that no shares shall be issued
at 4 discount, except in accordince with the provisions of the Act.

10. In addition te ail other powers of paying commissions, the
Company (or the Directors on behalf of the Company) may exarcise
the powers conferred by the Act of applyirny its shares or capital

<

i
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moneys in paying conunissions to persons subscribing or procuring
subscriptions for shures of the Conipany, or agreeing so to do, whether
absolutely or conditionally : Provided that the rate per cent. or the
amount of the commission paid or agreed to be paid shall be disclosed
in the manner required by the Act and shall not exceed 10 per cent. of
the price at which the shares in respect whereof the commission is paid
are issued or an amount equivalent thereto. The Company (or the
Directors on behalf of the Company) may also, on any issue of shares,
pay such brokerage as may be lawful.

11. No person shall be recognised by the Company as holdin
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 (except only as by these Articles otherwise provided
or as by law required) any interest in any fractional part of a share,
or any other right in respect of any share, except an absolute right
to the entirety thereof in the registered holder.

CERTIFICATES.

12. (a) Every person whose name is entered as a Member in the
Register of Members shall be entitled without payment to one
certificate for all his shares of each class, or upon payment of such
sum, not exceeding one shilling for every certificate after the first, as
the Directors shall from time to time determine, to several certificates,
each for one or more of his shares. LEvery certificate shall be issued
within two months after allotment or the lodgment with the Company
of the transfer of the shares, not being a transfer which the Company

—

is for any reason entitled to refuse to register and does not register, —

unless the conditions of issue of such shares otherwise provide, and
shall be under the Seal, 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. The Company shall not be bound

to register more than three persons as the joint holders of any — -

share or shares (cxcept in the case of executors or trustees of a
deceased Member) and in the case of a share held jointly by several
persons, the Company shall not be bound to issue more than one
certificate thercfor, and delivery of a certificate for a share to one of
several joint holders shall he sufficient delivery to all.  Where a

Member transfers part of (he shares comprised in his holding he ™

shall be entitled to a certificate for the balance of his holding without
charge.

(B) Every share certificate and every certificate for
debentures of tlhie Company which is issued under the Seal shall be
signed by one Director and countersigned by the Secretary.,  Any
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such signature may be mechanically applied by such methed under
the control of the Auditors, Transfer Auditors or Bankers of the
Company ax the Directors may by resolution detenmine, Save
as aforesiid any such signature shall be autographic,

13. If ashave certificate be defaced, worn out, 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, and (in case of defacement ot wearing out} on
delivery up of the old certificate,

LIEN.

14.  The Company shall have a fir;t 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 a first and paramount lien on
all shares (other than fully paid shares) standing registered in the
name of a single Member for all the debts and liabilities of such
Member or his estate to the Company; and that whether the same shall
have been incurred betore 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 are
joint debts or liabilitics of such Member or his estate und any other
person, whether a 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 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
shall be imade unless some sum in respect of which the lien exists is
presently puyable, nor until the expiration of fourteen days after a
notice in writing, stating and denumnding payment of the sum
presently payable, and giving notice of intention to sell in default,
shall have been served on the holder for the time being of the shares
or the person entitled by reason of his death or bankruptcy to the
shares.

A6 The net proceeds of such sale, aflor pPaynunt of the cests of
such sale, shall be applied in or towards paymwit or satisfuction of the
debt or liability in respect whereof the lien exists, o far as the same
is-presently payable, and any residue shall (subject to a like lien {r
debts or Jiabilities not presently payable as existed upon the sp
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prior to the sale} be paid to the person entitled to the shares at the
time of the sale. For giving effect to any such sale the Directors may
authorise some person ¢o transfer the shares sold to the purchaser
thereof. The purchaser shall be registered as the holder of the shares
so transferrcd 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 irregularity or invalidity in the proceedings in reference to the
sale.

CALLS ON SHARES.

17. The Directors may, subject to the provisions of these
Articles and to any conditions of allotment, from time to time make
calls upon the Members in respect of any moneys unpaid on their
shares (whether on account of the amount of the shares or by way of
premiumy}, provided that (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 from the date appointed for payment of the last
preceding call, and each Member shall (subject to being given at least
fourteen days’ notice specifying the time or times and place of
paynent) pay to the Company at the time or times and place so
specified the amount called on his shuves.

18. A coll may be made payable by instalments. A call
may be postponed and a call may be wholly or in part revoked as
the Dircctors may determine. A call shall be deemed to have been
made at the time when the resolution of the Directors authorising
the call was passed. The joint holders of a share shall be jointly
and severally liable to pay all calls in respect thereof.

19. I a sum called in respect of a share is not paid before or on
the day appointed for payment thereof, the person from whom the
sum js duce shall pay interest on the sum from the day appointed for
payment 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 be at liberty to waive payment of such
interest wholly or in part.

20, Any smun which by the terms of issue of a share becomes
payable upon aliotment or at any fixed date, whether on account of
the amount of the share or by way of premiwnh, shall for all the
purposes of these Articles be deemed” o 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-paysnent a}l the relevant provisions of

ST FICE PRSI & MYT S OB TR :-.‘-w"'-

[N




B~ 5 7

17 -~

'r-.’ .*
apply as if such sum had become payable by virtue of a call duly T
made and notified,

2L The Directors may muke arrangements on the jssue of ... A
shares for a difference between the holders in the amount of calls to By
be paid and in the times of payment. et

22. The Dircctors may, if they think fit, receive from any b
Member willing to advance the same all or any part of the money 3
unpaid upon the shares held by him beyond the sums actually N :
called up thereon as a payment in advance of calls, and such Payment '\ '
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 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, .

TRANSFER OF SHARES.

23. Al transfers of shares shall be effected by transfer in writing
in the usual common form, but need not be under seal. K

24, The instrument of transfer of a share shall be signed by or f““
on behalf of both the transferor and the transferee, and the transferor ey
shall be deemed to remain the holder of the share until the name of the : _,_
transferee is entered on 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 transferee in any case
in which in their diseretion they think fit to do so.

25. The Directors may, in their absolute discretion, and
without assigning any reason therefor, refuse to register any transfer
of shares (not being fully paid shares) to a person of whom they shall
not approve, and they may also refuse to register any transfer of
shares on-which the Company has a licn, -

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

(A} Sich fee, not exceeding two shillings and sixpence, as the o
Dircctors may from time to time require, is paid to the
. Company in respect thereof ; and

(8) The instrument of transfer duly stamped is deposited at %
the Office or such other place as the Directors may T
appoint, accompanied by the certificate of the shares'to k
whiclr it relutes, and such other evidence as the Directors S
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may reasenably require to show the right of the transferor
to make the transfer ; and

(¢) The irstrument of transfer is in respect of only one class
of share. —

97. If the Directors refuse to register a transier of any shares,
they shall, within two months after the date on which the transfer was
lodged with the Company, send to the transferce notice of the refusal.

98, The registration of transfers of shares or of any class of
shares may be suspended at such times and for such periods as the
Directors may from time to time determine, provided always that
the Register of Members shall not e closed for more than thirty
days in any year.

99. There shall be paid to the Company in respect of the
registration of any probate, letters of administration, certificate of
marriage or death, power of attorney or other document relating to
or affecting the title to any shares, sucl fee, not exceeding two
shillings and sixpence, as the Directors may from time to time require__
or prescribe.

30. All instruments of transfer which shall be registered shall be
retained by the Company, but any instrument of transfer which the
Directors may tefuse to register shall (except in any case of fraud)
be returned to the person depositing the same.

31. Nothing in these Articles shall preclude the Directors from
recognising a remunciation of the ollotment of any share by the
allottee in favour of some other person.

TRANSMISSION OIF SHARES.

32. In the case of the death of Member the survivors or
survivor where the deccased was 2 joint liolder, and the executors Or.
administrators of the deceased where he was @ sole or only surviving
holder, shall be the only persoits recognised by the Company as having
any title to his interest in the shares, but nothing in this Article
shall release the estate of a deceased joint holder from any lability
-in respect of any share jointly held Ly hin.

33. Any person becoming entitled to 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 hercinafter provided, elect cither to be
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registered himself as helder of the share or to have some person
nomdnated by him registered as the transferce thereof,

34. If the person so becoming entitled 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 clects.  If he shall elect to have
another person registered, he shall testify his election by executing to
that person a transfer of the shave. All the limitations, restrictions
and provisions of these Articles relating to the right to transfer and
the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptcy of the
Member had not occ.uzred and the notice or transfer were a transfer
signed by such Member.

35. A person becoming entitled to a share in consequence of the
death or bankruptcy of a Member shall be entitled to receive and may
give a discharge for all benefits arising or accruing on or in respect
of the share, but he shall not be entitled in respect of that share
to receive notices of or to attend or vote at meetings of the Company,
or, save as aforesaid, to any of the rights or privileges of a Member
until he shall have hecome a 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 thercof, the Directors may at any
time thereafter, during such time as any part of such call or instalment
Temains unpaid, serve a notice on him requiring payment of so much
of the call or instalment as is unpaid, together with any interest which
may have accrued. .

" 37. ‘rhe notice shall name a further day {not earlier than
fourteen days from the date of service thereof) on or before which
and the place where the payment required by the notice is to be
made, and shall state that in the event of non-payment at or bhefore
the time and at the place appointed the shares on which the call was
made will be liable to 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 thercafter, before pavinent of all calls and
interest due in respect thereof has been made, be forfeited by a
résolution of the Direclors to that effect, and such forfeiture shall
include all dividends whicki shall have heen declared on the forfeited
shares and not actually paid before the forfeiture.

079
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39. A forfeited shire may be sold, re-zilotted or otherwise
disposed of, cither to the person who was before forfeiture theholder
thereof or entitled thereto, or to any other person, upon such terms
and in such manner as the Directors shall think fit, and at any time
before a sale, re-allotment or disposal the forfeiture may be cancelled
on such terms as the Directors think fit. The Directors may, if
necessary, authorise some person to transfer a forfeited share to any
other persun as aforesaid.

40. A Member whose shares have been forfeited shall cease to
be a Member in respect of the forfeited shares, but shall notwith-
standing the forfeiture remain lable to pay to the Company all
moneys which at the date of forfeiture were presently payable by him
to the Company in respect of the shares, with interest thereon at
10 per cent. per annum from the date of forfeiture until payment,
and the Directors may enforce payment without uny allowance for
the vaiue of the shares at the time of forfeiture.

41. A statutory declaration in writing that the declarant is &
Director or the 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 dispesal thereof, together with the certificate for the
sharz 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 share is sold, re-allotted
or disposed of shall be registered as the holder of the share and shall
not be bound to see to the application of the consideration (if any),
nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale,
re-allotment or disposal of the share.

STOCK.

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

43. The holders of stock may transfer the same or any part
thereof in the same manner, and subjuct to the same regulations, as
would have applied te the shares {rom which the stock arose if
they had not been converted, or. as near thercto as circumstances
admit, but the Directors may from time to time, if they think fit,
fix the minimunt amount of stock transferable, provided that such
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minimum shall aot exceed the nominal amount of the shares from
whigh 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 regards dividends, participation in assets on a winding up, voting
at meetings, and other matters, as if they held the shares from which
the stock arose, but no such privilege or advantage (except participa-
tion in dividends and profits of the Company and in the assets on a

winding up) shall be conferred by an amount of stock which would -

not, if existing in shares, have conferred such privilege or advantage.

45. Al such of the provisions of these Articles as are applicable
to paid-up shares shall apply to stock and the words * share *’ and
“ shareholder ”* therein shall include “ stock **and “ stockholder”.

INCREASE OF CAPITAL.

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

47. The Company may by Ordinary Resolution direct that
the new shares, or any of them, shall be offered in the first instance, to
the Members or to any class thereof for the time being, in proportion
(as nearly as circumstances may admit) to thg nunber of shares or
shares of the class held by them respectingly, or make uny other
provisions as to the issue of the new shares. In default of uny such
direction, or so far as the same shall not extend, the new shares shail
be at the disposal of the Dircctess, who may (subject to the provizions
of the Act) allot, grant optisns cver, ar otherw ce dispose of them to
such persons and on such terms as they vhall think §it.

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

ALTERATION OF CAPITAL.

49, The Company may by Ordinary Resolution :—

. {4) consclidate and divide all or any of its share capital into
shares of larger-umount than its existing shares, ‘When-
ever as a result of any consclidation of shures any
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Member would hecome entitled to a fiaction of a share,
the Directors may for the purpose of eliminating such
fractions sell the shares representing the fractions for the
best price reasonubly obtainable and distribute the
proceeds of sale in due pruportion among the Members™
who would have been entitled to the fractions of shares,
and for the purpose of any such sale the Directors may
authorise some person to transfer the shares representing
the fractions to the purchaser thereof whose name shall
thereupon be entered in the Register of Members as—
the holder of the shares, and who shall not be bound to
see to the application of the purchase money nor shall
his title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale ;

(8) cancel any shares which, at the date of the passing of the
resolution, have not been taken, or.agreed to be taken, by
any person, and diminish the amount of its share capital
by the amount of the shares so cancelled ; '

(c) sub-divide its shares, or any of them, into shares of smallep
amount than is fixed by the Memorandum of Association
(subject nevertheless to the provisions of the Act), and
so that the resolution whereby any share is sub-divided
may determine that, as between the holders of the shares
resulting from such 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 as comparcd 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 redemption
_reserve fund and any share premium account in any
manner authorised by the Act.

GENERAL MELETINGS.

50. The Company shall in each year hold a General Meeting as
its Annual General Meeting in addition to any other mectings in that
year ; and not more than filteen months shall elapse between_the
date of one Annual General Mecting of the Company and that of the
next. Subjuct as aforesaid and to the provisions of the Act the
Annual General Meceting shall be held at such time and place as the
Directors may dezermine, Al General Meetings other than Annual
General Mectings shall be called Extraordinary General Mectings.

o
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| SI. The Divecturs may: call an Extraordinary General Meeting
whenever they think fit, and Extraordinary General Meetings shall
) also be convened on such requisition, or in default nmay be convened
by such requisiticnists, as provided by the Act. '

NOTICE OF GENERAL MEETINGS,

S2. An Annual General Mecting and a General Meeting for the —
passing of a Special Resolution shall be called by twenty-one days’
notice at the least, and all other General Meetings shall be called by
fourteen days’ notice at the least. The notice shall be exclusive of
the day on which it is served, or deemed to be served, and of the day
for which it is given. Every notice shall be in writing and shall
specify the place, the day and the time of meeting, and in the case of
special business the general nature of such business, and in the case
of an Annual General Meeting shall specify the meeting as such.
Notices shall be given in manner hereinafter mentioned to all the
Meibers, other than those (if any) who under the provisions of these
Articles or the conditions of issue of the shares held by them are not -—
entitled to receive the notice, and to the Auditors for the time being
of the Company : Provided that a General Meeting of the Company
shall, notwithstanding that it is called by a shorter notice than
that specified in this Article, be decmed to have been duly called if
itis so agreed :—

.

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

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

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

n——

- 54 It shall be the duty of the Company, subject to the pro-
visions of the Act, on the requisition in writing of such number of
Members as is specified in the Act and {unless the Company other-
wise resolves) at the expense of the requisitionists, (a) to give to
Members entilledl.to receive notice of the next Aimual General Mceting
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| notice of any resolution which may properly be moved and is intended
’ to be moved at that weeting and (0} to circulate to Members entitled
to have noiice of any General Meeling sent to them any statement . !

——

k4
B

of not more than one thousand words with respect to the matter
referred to in any proposed resolutiun or the business to be dealt with
at that meeting. *

i s

55. The accidental omission to give notice of a meeting to, or
the non-receipt of notice by, any person entitled to receive notice -
shall mot invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS.

56. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all business that is trans- —
acted at an Annual General Meeting, with. the exception of declaring
dividends, the consideration of the accounts and balance sheet and
the reparts of the Directors and Auditors and other documents
required to be annexed to the balance sheet, the appointment of
Directors in the place of those retiring by rotation or otherwise —
and the fixing of the remuneration of the Auditors.

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

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

59. If within half an hour from the time appointed for the
meeting o quorum is not present, the meeting, if convened on the
requisition of, or by Members, shall be dissolved. In any other case
it shall stand adjournea Lo the sume day in the next week at the same
tinie arud place or to such other day, and at such tirne and place, as
the Dircctors may determine, and if at such adjourncd meeting a
quortm is not present within fifteen minutes from the time appointed ¢
for holding the meeting, the meeting shall be dissolved.

60. The Chairman (if any) of the Bourd of Directors, or in his
absence some other Director nominated by the Directors, shalt
preside as Chairmian at every General Mecting of the Company, but

— b ot -
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if at any weeting neither such Chaitnan nor sucl other Director be
present within fifteen minutes after the time appointed for holding
the meeting, or if neither af thens be willing to act as Chairman, the
Directors present shall chonse some Directar present to be Chairman,
or if ne Director be present, or if all the Directors present decline to
take the chair, the Members present shall choose some Member present
to be Chairman, .

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

62, 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 :—

{a) by the Chairman ; or

(B) by not less than five Members having the right to vote at
the meeting ; or

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

{D) by a Member or Members holding shares in the Company
conferring a right to vote at the meeting, being shares on
which an aggregate sum has been paid up equat to not less
than one-tenth of the total sum paid up on all the shares
conferring thiat vight.

Unless a poll be so demanded, a declaration by the Chairman that
a resolution has been carried, or carvied unanimously or by a parti-
cular majority, or lost, or not carricd by i particular majority, and an
entry to that clicet in the book containing the minutes of the pro-
ceedings of General Mectings of the Company shall be conclusive
evidence of the fuct without proof of the number or proportion of
the votes recorded in favour of or against such resolution.
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63. The instrument appointing a proxy to vote at a meeting
shall be deeed adso o conler authority to demand or join in
demanding a poll, zud for the purposes of the last preceding Article
a demand by a person as proxy for a Membes shall be the same as a
demand by the Member,

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

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

66. A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken at such time and place as the
Chairman directs not being more than thirty days from the date of
the meeting or the adjourned meeting at which the poll was demanded.

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

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

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

VOTIES OF MEMBERS.

70, Subject to any special rights or restrictions as to voting
attached to any shares by or in accordunce with these Articles, on a
show of hands every Member, who (heing an individual) is present in
person or (being a corporation) is present by a representative or
proxy not being hinsself o Member, shall have one vote and on a poll
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every Member wha is present in persan or by proxy shall have one
vote for every five shillings in nowinad amount of share capital held
by him.

71. In the case of joint holders of a share, the vote of the
senior who tenders a vote, whether in person or by proyry, shull 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,

72. 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 committee, receiver,
curator bonis, or other person in the nature of a comrnittee, receiver,
or curator bowis appointed by such Court, and such committee,
receiver, curator bonis or other person 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 for holding

 the raeeting or adjourned meeting at which such person claims to

vote,

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

74. No objection shall be raised to the qualification of any
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 meeting shall be valid for all purposes. Any such objection
made in due time shall be referred to the Chainnan of the mecting,
whose decision shall be final and conclusive,

75. On a poll votesinay be given either personally or by proxy.
On a poll & Member entitled to more than one vote need not, if he
votes, use all his votes or cast all the votes he uses in the same way.,

76.  Any person (whether a Member or not) may be appointed
to act as a proky. A Member may appoint more than one proxy to
attend on the same vecasion,

77. The instrument appointing a proxy shall be in writing in
the usual common form, or such other form as may be approved by
the Directors, and shall be signed by the appointor or by his attomey
duly autherised in writing, or if the appointor is a courporation shall

-—
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be either under its comraon seal or under the hand of an officer or
attorney duly authorised in writing.  An instrument of proxy need
not be witnessed.

78. The instrument appointing a proxy and the power of
attormey or other authority (if any) wnder 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 in the United
Kingdom as is specified for that purpose in the notice calling the
meeting, or in any instrument of proxy sent out by the Company
in relation to the meeting, not less than forty-eight hours before
the time appointed for holding the mceting or adjourned meeting
at which the person named in the instrument proposes to vote
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,

79. A vote given in accordance with the terms of an Instrument
of proxy shall be valid, notwithstanding the previous death or
insanity of the principal, revocation of the instrument of proxy, or
of the authority under which the instrument of proxy was exccuted,
provided that no intimation in writing of such death, insanity or
revocation shall have heen received by the Company at the Office
three hours at least Lefore the comniencement of the meeting or
adjourncd mecting at which the instrument of proxy is used.

80. The Directors may at the expense of the Company send, by
post or otherwise, to the Members instruments of proxy (with or
without provision for their return prepaid) for use at any General
Meeting or at any niceting of any class of Members of the Company
either in blank or nominating in the altemative 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 Company’s
+ ; expense they shall be issued to all (and not to some only) of the

Members entitled to be sent a notice of the meeting and to vote
thereat by proxy.

CORPORATIONS ACTING BY REPRESENTATIVES.

81. Any corporation which is'a Member of the Company may,
by resolution of ils directors or other governing body, authorise such
person as it thinks fit to act as its representative at any meeting of
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the Company, or at any mecting of any class of Mcmbers of the
Company, and the person so authorised shall be entitled to exercise
the same powers on behalf of the corporation which he represents
as that corporation could exercise if it were an individual Member
of the Company. "

DIRECTORS.

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

83. A Director shall not require a share qualification but
nevertheless shall be entitled to attend and speak at any General
Meeting of the Company and at any separate meeting of the holders
of any class of shares in the Company.

84. The Directors shall be entitled to remuneraticn at the rate
of £500 per annum each, or at such higher rate as the Company by
Ordinary Resolution may from time to time determine. The
Company by Ordinary Resolution may also vote extra remuneration
to the Directors, which shall, in default of agreement to the contrary,
be divided hetween the Directors equally,  The Directors’ remunera-
tion shall be deemed Lo accrue from day to day. The Directors shall
also be entitled to be paid all travelling and hotel and other expenses
properly incurred by them in connection with the business of the
Company, or in attending and returning from meetings of the
Directors or of committees of the Directors or General Meetings.

85. Any Director who scrves on any committee 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
remuncration by way of sulary, percentage of profits or otherwise as
the Directors may determine,

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

- 87. The oflice of a Director shall be vacated in any of the
following events, namely «—

(A) If (not.being a Managing or Exccutive Director holding
Affien ne eneh far o vl tarm) b recion hie affiee by

|
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notice in writing under his hand sent to or left at the v
Oftice. ‘

A
L

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

(c) If he become of unsound mind. '

(p) If he be absent from meetings of the Directors for six
successive months without leave, and the Directors
resolve that his office be vacated. Q 4

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

88. 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, and may act in a professional capacity to
the Company, on such terms as to tenure of office, remuneration and,
otherwise as the Directors may determine.

89. No Director or intending Director shall be disqualified by
his office from contracting with the Company either with regard to
his tenure of any other office or place ol profit, or as vendor, purchaser
or otherwise, nor shall any such contract, or any contract or arrange-
ment entered into by or on behalf of the Company in which any
Director is in any way, whether directly or indirectly, interested, be
liable to be avoided, 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 fiduciury relation thereby 2 !
established. l
i
|

~t’

90. Any Director may continue to be or become a director or
other officor or member of or otherwise interested in any other™
company promoted by the Company or in which the Company may
be interested, as & member or othenvise, and no such Directer shall
be accountable for any remuneration or other benefits received by
him as a director or other officer or member of, or froni his interest
in any such other company.  The Directors may exercise the voting .
power conferred by the shres in any other company held or owned o
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 cxercise thereof in favour of any resolution appointing them-
selves or any of them directors or other officers of such company, or
voting or providing for the piyment of remuneration to the directors -
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or other ofticers of such campany), and any Director of the Company
may vote in {avour of the exercise of such voting rights in manner
aforesaid, notwithstanding that he may be, or be about to be,
appointed a director or other officer of such other company, and is or
may become interested in the exercise of such voting rights in
manner aforesaid.

91. A Director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the Company shall
declare the nature of his interest at u meeting of Directors. - In the
case of a proposed contract the decluration shall be made at the
meeting of the Directors at which the question of entering into the
cantract is first taken into consideration, or, if ihe Director was not
at the date of that meeting interested in the proposed contract, at the
next meeting of Directors held after he became so interested. In a
case where the Director becomes interested in a contract after it is
made the declaration shall be made at the first meeting of the
Directors held after the Director becomes so interested. In a case
where the Director is interested in a contract which has been made
before he was appointed a Director the declaration shall be made at
the first meeting of the Directors held after he is so appointed.

92. For the purposes of the last preceding Article a general
notice given to the Directors by any Director to the effect that he is
a member of any specificd company ov firm and is to be regarded as
interested in any contract which may, after the date of the notice,
be nve.”  with the company or firm, shall (if such Director shall give
the soa at a meeting of the Directors or shall tike reasonable steps
to s cur. that it is brought up and read at the next meeting of the
Dirs . s after it is given) be deemed a sufficient declaration of
interest in relation to any contract so made.

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

94. A Dircetor shall not, as a Director, vote in respect of any
contriwel or arrgngemertd in which he is fnterested, and if he shall do
so his vote shall not be counted, nor save as hereinafter provided,
shall he be counted in the quorum present at the meeting, but
neither of these prohibitions shall apply to ;—

{a) any contract or arrangement giving the Director any
security or indemnity in respeet of money lent by him to

Q9
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or cbligations undertaken by him {or the benefit of the
> Company ; or

(B) any contract or arrangement giving any security or
guaruntee to a third party in rvespect of a debt or
obligation of the Company or of any subsidiary of the
Company for which the Director himself has assumed
responsibility in whole or in part under a guarantee or
indemnity or by the giving of security ; or

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

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

(£) any act or thing dome or to be doue under the next
succeeding Article ;

I . ,

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

95. The Directors may establish and maintain or procure the
establishment and maintenance of, any pension or superannuation
funds (whether contributory or otherwise) for the benefit of, and give
or procure the giving of donations, gratuities, pensions, allowances
and etveluments to, any persons who are of were at any time in the
employment or service of the Company, or any of its predecessors in
business, or of any cempany which is a subsidiary of the Company or
is allied to or associated with the Company or with any such sub-
sidiary, or who may be or have been Directors or oificers of the
Caripany, or of any such other company as aforesaid and who hold
or have held exccutive positions or agrecments for service with the
Company or any such other company, and the wives, widows,
familics and dependants of any snch persons, and also establish,
subsidis¢ and subscribe to any institutions, associations, societies,

- clubs or funds culeulated 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 person as aforesiid, and make payments
for or towards the inswrance of any such persons as aforesaid and
subscribe or guaranted money for charitable or benevolent objects,
or for any exhibition ur for any public general or useful object, and
do any of the inatters aforesaid cither alvne or in conjunction with

.
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any such other company ws aforesaid,  Subject always, if the Act
shall so require, to purticulurs with respect to the proposed payment
being disclosed to the Members of the Company and to the proposal
being approved by the Company by Ordinary Resolution, any
Director who holds or has held any such executive pasition or agree-
ment for services shall be entitled to participaie in and retain for
his own benefit any such donation, gratuity, pension, allowance or
emolument.

POWERS OF DIRECTORS.

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

97. The Dircctors may establish any councils, committees,
local huards or agencies for managing any of the affairs of the
Company, ecither in the United Kingdom or elsewhere, and may
appoint any persens to be members of such local boards, or any
managers or agents, and may fix their remuneration, and may
delegate to any council, committee, local board, manager or agent
any of the powers, authorities and discretions vested in the Directors,
with power to sub-delegate, and may authorise the members of any
local board, or any of them, tu fill any vacancies therein, and to act
notwithstanding vacancies, and any such appointment or deiegation
may be made upon such terms and subject to such conditions as the
Directors iy think fit, and the Directors may rentove any person so
appointed, and may annul or vary any such delegation, but no
person deating in good faith and without notice of any such annulment
or variation shall be affected thereby.

"98. The Directors may from tinie to tnue, and at any time, by
power of atlomey wnder the Seal, appoint any corporution, firn or
person, or any fluctuating body of persons, whether nominated
directly or indircetly by the Directors, to be the attorney or attorneys
of the Conypany for such purposes and with such powers, anthoritics

and discretions (not exceeding those vestud in or exercisable by the
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Directors under these Articles) and for such period and subject to
such conditions as they wmay think fit, and any such power of atiomey
may contain such provisions for the protection and convenience of —
persons dealing with any such attorney as the Directors may think fit,

and may also authorise any such attorney to sub-delegate all or any

of the powers, authorities and discretions vested in him,

89. The Company, or the Directors on behalf of the Company,
may cause to be kept in any part of Her Majesty’s Dominions outside
the United Kingdom, the Channel Islands or the Isle of Man in which
the Company tronsacts 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 Act) make and vary

such regulations as they may think fit respecting the keeping of any -~
such Register.

100. The Directors may exercise all the powers of
the Company to borrow money and to mortgage or charge
its undertaking, property and uncalled capital or any
part thereof, and to issue debentures and other
securities. The Directors shall restrict the

borrowings of the Company and shall exercise all

voting and other rights or powers of control exercisable

by the Company in relation to its subsidiary companies
(if any) with a view to securing that the aggregate
amount for the time being remaining undischarged of
all monies so borrowed or secured and of monies
borrowed or secured by any subsidiary of the Company
(exclusive of monies outstanding in respect of
borrowings by the Company from any such subsidiary

or by any such subsidiary from another such subsidiary
or from the Company) shall not at any time without -
the previous sanction of an ordinary resolution of the
Company exceed twice the aggregate of (a) the nominal
amount of the share capital of the Company for the
time being issued and paid up and (b) the amounts

for the time being standing to the credit of the
consolidated capital and revenue reserves (including
Share Premium Account and Profit and Loss Account)

of the Company and its sibsidiaries but excluding

any amounts set aside for taxation and amounts
attributable to outside shareholders; and provided
further that no such sanction shall be required to

the borrowing of any sums of money intended to be
api-lied in the repayment (with or without premium)

-0f any monies previously borrowed and then outstanding

notwithstanding that the same may result in such
limit being exceeded. No debt incurred or security

"given.in respect of monies borrowed in excess of

such limit shall be 1nvalid or ineffectual except
in the case of express notlce to the lender or the
recipient of the security at the time when the debt
was incurred or security given that the limit
hereby imposed had been or was thereby exceeded.
Nevertheless no lender or other person dealing with
the Comi-any shall be concerned 1o see or enquire
whether such limit is observed

1IN T anv in,raltled aanitsl at the .Comuanv is
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executed, or to any other person in trust for him, the power to
make calls an 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 respect of calls so made and to give
valid receipts for such moneys, and the power so delegated shall
subsist during the continuance of the mortgage or security, not-
withstanding any change of Directors, and shall be assignable if
expressed so to be.

102. 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 resolution determine.

MANAGING AND OTHER DIRECTORS.

103. The Directors may from.time to time appoint any one
or more of their body to the office of Managing Director or Executive
Director for such period and on such terms as they think fit. A
Director so appointed shall (subject to the terms of any contract
between him and the Company) be subject to the same provisions as
to resignation and removal as the other Directors of the Company,
and if he shall vacate the office of Director or (subject as aforesaid)
if the Directors resolve that his term of otfice as Managing Director
or Execcutive Director be determined, his appointment as such shall
1pso facto be determined.

104. A Director appointed to any such office shall receive such
remuneration (whether by way of salary, commission or participation
in profits, or partly in onc way and partly in another, or otherwise)
as.the Directors may determine.

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

RETIREMENT OF DIRECTORS.

- !
106. Unless and until otherwise determined by the Company

by Ordinary Resolution either generally or in any particular case,
: \
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no Director shall vacite or be requived to vacate his office as a
Direclor on or by veason of his attaining or having attained the
age of seventy and any Director retiving or liable to retire under
the provisions of these Articles and any person proposed. to be
appointed a Director shall be capable of being re-appointed or
appointed, as the case may be, as a Director notwithstanding that at
the time of such re-appointment or appointnient he has attained the
age of seventy, and no special notice need be given of any resolution
for the re-appointment or appointment or approving the appoint-
ment as a Director of a person who shall have attained the age of
seventy, and it shall not be necessary to give to the Members notice
of the age of any Director or person proposed to be re-appointed
or appointed as such. For the purposes of this Article the expression
“ Director " shall include an alternate Director.

ROTATION OF DIRECTORS.

107. At the Annual General Meeting in every year, one-third
of the Directors who are subject to retirement by rotation, or, if their
number is not three or a multiple of thrce, the number nearest to but
not exceeding one-third, shall retire from office: Provided always
that if in any year the number of Directors who are subject to
retivement by rotation shall be two, one of such Directors shall
retire, and if in uny year there shall be only one Director who is
subject to retircment by rotation, that Director shall retire. A
Director retiring at a meeting as aforesaid shall retain office until the
dissolution of thit meecting.

108. Subject to the provisions of the Act and of these Articles,
the Directors to retire in every year shall be those who have been
longest in office since their last appoiniment or re-appointment but as
between persons who became or were last re-appointed Directors on
the same day those to retire shall {unless they otherwise agree among
themselves) be determined by Iot.  Subject as aforesaid, a retiring
Director shall be eligible for re-appointment.

109. The Company at the meeting at which a Director retires
in manner aforesaid may {ill up the vacated office by appeinting a
person thercto, and in default the retiring Director, if willing to
act, shall be deemed to have been re-appointed, unless at such
meeting it is expressly resolved not to [ill the vacancy, or a resolution
for the re-appointment of such Dircctor shall have been put to the

-meeting and lest.

110. No person other than a Director retiring at the meeting
shall, unless recommended by the Directors for appointment, be
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eligible for appointment to the oflice of a Director at any General
Meeting wnless, not less than seven noe more than forty-eight clear
days before the day appointed for the mecting, there shall have been
given to the Company notice in writing by soie Member duly qualified
to be present and vote at the meeting for which such notice is given of
his intention to propuse such person for appointment, and also notice

in writing signed by the person to be proposed of his willingness to be

appointed.

111. At a General Meeting a motion for the appointment of two
or more persons as Directors by a single resolntion shall not be
made unless a resolution that it shall be so made has been first
agreed to by the meeting without any vote being given against
it, and for the purposes of this Article a motion for approving a
person’s appointment or for nominating a person for appointment
shall be treated as a motion for his appointment.

112. 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.

113. The Directors shall have power at any time, and from
time to time, to appoint any person to be a Director, either to fill
a casual vacancy or as an additional Director, but so that the total
number of Directors shall not at any time exceed the maximum
number fixed by or in accordance with these Articles. Subject to the
provisions of the Act and of these Articles, any Director so appointed
shall hold office only until the conclusion of the next following Annual
General Mecting, and shall be eligible for re-appointment at that
meeting. Any Director who retires under this Article shall not be
taken into account in determining the Directors who are to retire
by rotation at such mecting.

114. Without prejudice to the provisions of the Act the Company
may, by Extraordinary Resolution, remove a Director before the
expiration of his period of office {but such removal shall be without
prejudice to any claim such Director may have for breach of any
‘contract of service between hitn and the Comp'my) and may, by
Ordinary Resolution, appoint another person in his stcad. The

-person so appointed shall be subject to retirement at the same time

as if he had become a Director on the day on which the Director
in whose place he is appointed was last appomted or re-appointed
a Director, -

-——
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PROCEEDINGS OF DIRECTORS.

115. The Directors may meet together for the dispatch of busi-
ness, adjourn and otherwise regulate their meetings as they think
fit. Questions arising at any meeting shall be determined by a
majority of votes. In case of an equality of votes the Chairman shall
have a second or casting vote. A Director may, and the Secretary
on the requisition of a Director shall, at any time summon a meeting
of the Directors. It shall not be necessary to give notice of a meeting
of Directors to any Director for the time being absent from the
United Kingdom.

116.  The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so fixed
at any other number shall be two.

117. The continuing Directors or a sole continuing Director may
act notwithsianding any 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 Articles, or below the number
fixed by or pursuant to these Articles as the quorum of Directors,
the continuing Directors or Director may act for the purpose of
filling up vacancies in their body or of summoning General Meetings
of the Company, but not for any other purpose. If there be ro
Directors or Director able or willing to act, then any two Members
may summon a General Meeting for the purpose of appointing
Directors.

118. The Directors may, from their number, from time to time
elect and remove a Chairman and Deputy Chairman and determine
the period for which they are to hold office. The Chairman, or in his
absénce the Deputy Chairman, shall preside at all meetings of the
Directors, but if no such Chairman or Deputy Chairmun be elected,
or if at any meeting the Chairman or Deputy 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. -

I19. A resolution in writing, signed by all the Directors for
the time being entitled to receive notice of a mecting of Directors,
shall be as effective as a resolution passed at a mceting of the Direc-
tors duly convened and held, and may consist of several documents

in the like form each signed by one or more of the Directors.

120, A meeting of the Directors 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.
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121, The Directors may delegate any of their powers to ¢
mittees consisting of such members or member of their body as they
think fit. Any comrnittee so formed shall in the exercise of the
powers so delegated conform to any regulations that may be imposed
on it by the Directors. '

122. The meeting and proceedings of any such committee con-
sisting of two or more members shall be governed by the provisions
of these Articles regulating the meetings and proceedings of the
Directors, so far as the same are applicable and are not superseded
by any regulations made by the Directors under the last preceding
Article. .

123. All acts done by any meeting of Directors, or of a com-
mittee of Directors, or by any person acting as a Director, shall,
notwithstanding it be afterwards discovered that there was some
defect in the appointment of any such Director, or person acting
as aforesaid, or that they or any of them were disqualified, or had
vacated office, or were not entitled to vote, be as valid as if every
such person had been duly appointed, and was qualified and had
continued to be a Director and had been entitled to vote.

MINUTIES.
124. The Directors shall cause minutes to be made :—

(o) 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.

(c) Of all resolutions and procecdings at all meetings of the
Company and of the Directors and of committees of
Directors.

Any such minute if purporting to be signed by the Chairman
of the meeting at which the proceedings were had, or by the Chair-
man of the next succceding meeting, shall be evidence of the
proceedings.

REGISTER OF DIRECTORS' SHARE AND
DEBENTURE HOLDINGS.

125. The Company shall keep, in accordance with and subject
to the provisions of the Act, a register showing, as respects each

o
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Director, the number, description and amount of any shares in or
debentures of the Company or of any other body torporate, being
the Company's subsidiary or Liolding company or a subsidiary of the =
Company's holding company, whicl are held by or in trust for him,
or of which he has any right to Lecome the holder (whether op
Payment or not). The said register 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 acting on behalf of the Board of __
Trade, between the hours of 10 a.m. ang noon on each day during
which the same s bound to be open for inspection bursuant to the
Act.  The said register shall also e broduced at the commencement
of the Annual General Meeting and remain open and accessible
during the continuance of the meeting to any Person attending the
meeting. _-'

SECRETARY,

126. The Secretary shall be appointed and may be removed by
the Directors.

127, Anything by the Act required or authorised to be done by
or to the Secretary may, if the office js 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 1o « sistant or deputy
Secretary, or if there Is no assistant or deputy “ecretary capable
of acting, by or to any officer of the Company authorised generally
or specially in that behalf by the Direciors : Provided that any
provision of the Act or of these Articles requiring or authorising
a thing to be done by or to a Director and the Secretary shall not
be satisfied by its being done by or to the same person acting both
as Director and as, or in the place of, the Secretary.

THE SEAL.,

128. The Dircctos shall provide for the safe custody of the
Seal and the Seal shalj never be used except by the authority of 3
resolution of the Directors or of & conunjttee of the Directors author-
ised in that behalf by the Directors, T he Directors may from time -
to time make such regulations s they see (it (subject to the provisions
of these Articles jn rclation to certificates) determining the
persons and the number of syely persons who shall siyn every instru-
ment to which the Seal js affixed,-and imntil otherwise so determined
every such instrument shall be signed by one Dircetor and shall be
countersigned by the Sceretary, .
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129, The Company may have an olficial Scal for use abroad
under the provisions of the Act, where and as the Directors shall
determine, aud the Company may by writing under the Seal appoint
any agent or committee abroad to be the duly authorised agent
of the Company, for the purpose of aflixing and using such official
seal, and may impose such restrictions on the use thereof as shall
be thought fit. Wherever in. these Articles reference is made to
the Seal, the reference shall, when and so far as may be applicable,
be deemed to include any such official seal as aforesaid.

DIVIDENDS.

. 130. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of divi-
dends to the Members in accordance with their respective rights and
priorities. The Company in General Meeting may declare dividends
accordingly.

131. No dividend shall be payable except out of the profits of
the Company, and no dividend shall exceed the amount recom-
mended by the Directors.

132. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividends all dividends shall be declared
and paid according to the amounts paid up on the shares in respect
whereof the dividend is paid, but no amount paid up on a share in
advance of calls shall be treated for the purposes of this Article
as paid up on the share. All dividends shall be apportioned and
paid pro raia according to the amounts paid up on the shares during
any portion or portions of the period in respect of which the dividend
is paid, except that if any share is issued on terms providing that
it shall carry any particular rights as to dividend, such share shall
rank for dividend accordingly.

133. The Directors may if they think fit from time to time pay
to the Members such interim dividends as appear to the Directors to
be justified by the profits of the Company. If at any time the share
capital of the Company is divided into different classes the Directors
may pay such, interim dividends in respect of those shares in the
capital of the Company which confer on the holders thereof deferred

or non-preferred rights as well as in respect of those shares which
‘confer on the holders thercof preferentinl rights with regard to

dividend and the Directors may also pay half-yearly or at other

- suitable intervals to be settled by them any dividend which may be

payable at a fixed rate il they are of opinion that the profits justify
the payment. Provided the Directors act boma fide they shall

X%J
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not incur any responsibility to the holders of shares conferring a
preference for any damage that they may sufler by reason of the
pPayment of an interim dividend on any shares having deferred or
non-preferred rights.

134, 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.

135. Al unclaimed dividends may be invested or otherwise
made use of by the Directors for the benefit of the Company until
claimed and all dividends unclaimed for twelve years after having
been declared may be forfeited by the Directors for the benefit of the
Company. No dividend shall bear interest as against the Company.

136. 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
In writing direct. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent or to such other
person as the holder or joint holders may in writing direct, and
payment of the cheque or warrant shall be a good discharge to the
Company. Every such cheque or warrant shall be sent at the risk
of the person entitled to the money represented thereby.

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

- 138, A General Meeting declaring a dividend may, upon the
recommendation of the Directors, direct Payment of such dividend
wholly or in part by the distribution of specific assets, and in par-
ticular of paid-up shares or debentures of any other company,
and the Directors shall give effect to such resolution ; and where
any difficulty arises in regard to the distribution they may settle
the same as they think expedient, and in particular may issue
fractional certificates, and may fix the value for distribution of
such specific assets or any part thereof, and may determine that
casli payments shall be made to any Members upon the footing
of the value so fixed, in order to adjust the rights of Members, and
may vest any specific assets in trustees upon trust for the persons
entitled to the dividend gs may secmn expedient to the Directors,
and generally may make such arrangements for the allotment
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acceptance and sile of such specific assets or fractjonal certificates,
or any part thureof and otherwise as they thinlk fit.

RESERVES.

139. The Directors may before recommending any dividend,
whether preferentiul or otherwise, carry to reserve out of the profits
of the Compuny (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 dis-
cretion of the Dircctors, be applicuble for any purpose to which the
profits of the Company may properly be 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 its holding company, if any)
as the Directors may from time to time think fit. The Directors
may also without placing the same to reserve carry forward any
profits which they may think prudent not to divide.

DISTRIBUTION OIF CAPITAL GAINS.

140. Notwithstanding anything in any other of these Articles,
the Company may by Ordinary Resolution on the recommendation
of the Dircclors determine that any realised accretion of capital
assets shall be divided among the Members in proportion to the
amounts paid np on the Ordinary Shares held by them respectively.

CAPITALISATION.

* 4L The Company may by Ordinary Resolution, upon the
recomnmendation of the Directors, resolve that it is desirable to
capitalisc any undivided profits of the Company (including profits
carricd and stimding to any reserve or reserves)’ not required for
paying the fixed dividends on any shares entitled to fixed preferential
dividends wilh or without further participation in profits, or any
sum carricd to reserve as a result of the sale or revaluation of the
assets of the Company {other than goodwill) or any part thereof
or, subject as hereinafter provided, any sum standing to the credit
of the Company's share preminm nccount or capital redemption
reserve fund and accordingly that the Divectors be authorised and
directed to appropriate the profits or sum resolved to be capitalised
to the Members in the proportion in which such profits or sum
would have been divisible wmongst them had the same been applicable
and had been applied in paying dividends, and to apply such profits

o7
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i OF surt on their behalf, either in or towards paying up the amounts, & ! ' L

if any, for the time being unpaid on any shares held by such .

Members respectively, or in paying up in full unissued shares or ____ .

\ debentures of the Company of a nominal amount equal to such

i . profits or sum, such shares or debentures to be allotted and dis- . )
tributed, credited as fully paid up, to and amongst such Members iy

- in the proportions aforesaid, or partly in one way and partly in

o the other : Provided that the share premium account and the capital

. redemption reserve fund may, for the purposes of this Article, only —

S be applied in the paying up of unissued shares to be issued to Members

as fully paid. e ®

142. Whenever such 2 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 N
allotments and issues of fully paid shares or debentures, if any,
X and generally shall do all acts and things required to give effect
i thereto, with full power to the Directors to make such provision by
the issue of fractional certificates or by payment in ‘cash or other-
h wise as they think fit for the case of shares or debentures becoming
il distributable in fractions, and also to authorise any person'to enter
on behalf of all the Members entitled to the benefit of such appro-
priations and applications into an agreement with the Company
providing for the allotment to them respectively, credited as fully
paid up, of any further shares to whicli they may be entitled upon
such capitalisation, and any agreement made under such authority P
shall be effective and binding on all such Members, ‘

¥
"

iy ACCOUNTS.

143, The Directors shall cause proper books of account to be @
A kept in accordance with the Act.

i 144. The books of account shall be kept at the Office, or
(subject to the provisions of the Act) at such other place as the
Rl Dircctors think fit, and shall alwiys be open to inspection by the
Directors. No Member (other than a Dircctor) shalt have any
right of inspecting any account or book or document of the Company
except as conferred by statute or authorised by the Directors or by
! the Company in General Mecting, —_—

- i o

-
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© "145, The Dircctors shall from time to time, in accordance with ®
the provisions of tiw Act, cause to he prepared and to be laid before )
# the Company in Guneral Mceting such profit and loss accounts,
s : balance sheets, group accounts (if any) and reports as are specificd
' in the Act. :
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146, The Auditors’ report shall be read before the Company

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

.

the Act.’

LY

147, A printed copy of the Directors’ and Auditors’ .reports

accornpanied by printed copies of the balance sheet, profit and loss
account and other documents required by the Act; to be annexed.>-..

to the balance sheet shall, not less than twenty-one days previously
to the Annual General Meeting, be delivered:or.sent by pést to the-
vegistered address of every Member and holder of debentures of the
Company, and to the Auditors for the time being of thé Company,
and if quotation on The Stock Exchange, London, andfor on any

other Stock Exchange, for all or any of the shares or debentures™

of the Company is for the time being granted, four copies of each.
of these documents shall at the same time be forwarded to the
Secretary of the Share and Loun Departinent, The Stock Exchange,
London, andfor to the Secretary of any such other Stock Exchange.

a————

148. Every account of the Directors when audited and approved
by an Annual General Meeting shall 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 conclusive.

AUDIT.

149, Once at least in every year the accounts of the Company —

,shall be examined and the correctness of the balance sheet, profit
and loss account and group accounts (if any) ascertained by an
Auditor or Auditors.

150. Auditors shall be appointed and their duties, powers,
rights and remuneration reguluted in accordance with the provisions
of the Act.

NOTICES. _
151.  Any notice or document may be given or served by the
Company on any Member either personally or by sending it through
the post in a prepaid letter addressed to such Memiber 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 Kegister of Members in respect of

&
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the joint holding, and notice so

iven shall . ;
all the joint holdecs, gl s be sufficient notice to

152, Any Member described in the Register of M
z-.ddres.f. not within the United Kingdom Erho shall ;rr::lerts}rzzatﬁ
time give to the Company an address within the United Kingdom

notices served wpon him at such address, but, save as aforesaid
no Member other than u Member described in the Register o%
Members by an address within the United Kingdomi shall be entitled
to receive any notice from the Company. :

]

1533. Any Member present, either personally or by. proxy,
at any meeting 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. :

154. Every person who by operation of law, transfer or other
means whatsoever shall become entitled to any share shall be bound
by any notice in respect of such share which previously to his name
and address being entered on the Register of Members shall be duly
given to a person from whom he derives his title to such share.

155. Any notice required to be given by the Company to the
Ifembers or any of them, and not provided for by or pursuant to
these Articles, shall be sufficientl ¥ given if given by advertisement
which shall be inserted once in at least one leading daily newspaper
published in London.

156. Any notice or other document, if served by post, shall be
deemed to have been served at the time when the letter containing
the same is posted, and in proving such service it shall be sufficient
to prove that the letter containing the notice or document was
properly addressed and duly posted. A notice te be given by
advertisement shall be deemed to have been served on the day on
which the advertisement appears, '

157. Any notice or document delivered or sent by post to
or left at the registered address of any Member in pursuance of
these Articles shall, notwithstanding that such Member be then
dead or bankrupt, and whether or not the Company have notice
of his death or bankruptey, 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 shiwre, and such scrvice shall for
all purpdses be deened a sufficient service of such notice or document

Lagrm
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on all persans interested (whether jointly with or as claiming through
or under him) in the share, .

WINDING UP.

158. If the Company shall be wound up (whether the liquida- ' S

tion is altogether voluntary, under supervision, or by the Court) ... ° R
the Liquidator may, with the authority of an Extraordinary Resolu- T
tion, divide among the Members in specie the whole or any part of - = - i ok

the asseis of the Company, and whether or not the assets shall-

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

different kinds, and may for such purposes set such value as he

deems fair upon any one or more class or classes of property, and r
may determine how such division shall be carried out as between the . o
Members or different classes of Members. The Liquidator may,

with the like authority, vest any part of the assets in trustees upon

such trusts for the beunefit of Members as the Liquidator, with the

like authority, shall think fit, and the liquidation of the Company -

may be closed and the Company dissolved, but so that no Member

shall be compelled to accept any shares in respect of which there

is a liability.

* a e =
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INDEMNITY.

159. Subject to the provisions of the Act, 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,
Josses and liabilities which he may sustain or incur in or about
the execution of his office or otherwise in relation thereto.

»
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{*] The directors shall, promptly following the adoption of this
article and notwithatanding any restriction or limit on their
powers imposed by or incorporatad by reference in these articles,
cause the Company to execute {and shall take such steps as may be
in the power of the Company to cause any subsidiary of the
Company which is expressed to be a party thereto to exascute) as a
deed and in such form as may be agreed by Lloyds Bank Plc a

Composite Guarantee and Debenture by Barratt Developments PLC,
the Company's holding company or ultimate holding company, the
Company and other subsidiaries of the said Barratt Developments
PLC in favour of the said Lloyds Bank Plc and other banks and
financial institutions or other creditors (including contingent
creditors), whereby, inter alis, the Company will guarantee
indebtedness and liabilities of the said Barratt Developments PLC
and such other subsidiaries to such banks, institutions or
creditors and create security over its undertaking, property and
assets. For the purposes of transacting any business relative to
such Composite Guarantee and Debenture, any deed or instrument to
be executed pursuant thereto or any act or thing to be done by
the Company in relation thereto: (i) the quorum at any meeting of
the directors shall be two; and {ii) (regardless of any interest
or duty which any director may have) there shall be no
restriction on the voting at such a meeting of any director or on

the counting of any director in the guorum thereat.

This article was adopted s an additional Article of Association

of the Company pursuant to a written resolution of the Company
dated JSt.April, 1991.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

ARTHUR COLE,
. 183, High Lown Rd., .

.

Luton. .

. Builder. B .

H. C. JANES, .
128, Ridgway Rd.,
Luton. ' .

Building Manager.

Dated this 29th day of May, 1920.

$ Witness to the above Signatures (—
W. MITCHELL,
51, Guildford Street,

Luton.

Corporate Accountuant. ’




