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THE COMPANIES ACTS 1948 TO 1967 .

.............................. JQNCLOSDJ/ Limited,

l, Francis Albert Deap |

......................................

of .....28 40, Featherstone Street, London, E.G.l. . S
do solemnly and sincerely declare that [ am a

delote {a) or (b) {(a) eI XS N R K TN Hocna for 2t box

delsele D‘ifEClOr (b) person named in the Articles of Association as a Divexmr/Secretary /é

or oacretary

of v JONCLOSE. ... etete o et seon eaer e

Limited, and that all the requirements of the Companies Act 1948 in respect of matters
precedent to the registration of the said Company and incidental thereto have been complied
with, and | make this solemn Declaration conscientously believing the same to be true and
by virtue of the provisions of the "Statutory Declarations Act 1835"

»‘j
(signed} o.cveeerrinnnnn, Mo, T o el AU TUTIER
DECLARED at..28/1Q. Featherstone Street, London, E.C,1,
the 24th day of Sepbtember 19 73, before me,
or & Notary Public M_%
or Justice of the izl
Peace A Commissioner for Qaths, )

_ﬁutite OF THE SITUATION OF THE REGISTERED OFFICE of the
said Company

To The Registrar of Companies

The said Company hereby gives you 'notice, in accordance with Section 107 of the
Companies Act 1948, that the Registered Office of the said Company is situate at

Fub Postal ... 38/40. Featherstone. Street,. London,. B.Cal,... ... s
Address
e ——————— ///_ ..........................................................................
3 s
doleta Director (Signed) o.rvrveeeen... Rttt <eon ML g HRRZNERRY / Secretary
or Secretary Dated the  24+4h dayof  September 1973
PRESENTED for filing by :
Ewrs Refere U‘S—A’-
.............................. AL 4 L cerninane..  Reference.....& ,
& LUCA CGATE&:
.................... '.........g?!.MAIDE L;i"Q'-'."""""""“‘"""""‘“'“'""""“"""""‘ "
STRAND 1y, ’ ;"% ‘

Printed & Published by LEWtS, COATES & LUCAS, LIMITED,
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. THE COMPANIES ACTS 1948 101967

\ COMPANY LIMITED BY SHARES

MEMORANDUM OF ASuOC ATEO

of

JONCLOSE LIMITED

E 5%\« 113957010

{a)

/15, COATES
B -AC" l_TD

.mmaN LANE
AND WO2E 748
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-

The name of the Company is “JONCLOSE LIMITED", /

The Registered Office of the Compaﬁy will be situate in England.
The Chjects for which the Company is established are :-

To acquire by purchase, lease, concession, grant, subscription, licence or
otherwise such lands, buildings, feases, underieases, rights, privileges,
stocks, shares andmdebent-t:res, policies of insurance, patents, copyrights
and such other property real or personal and -rights and interests in
property capable of being held for investment as the Company shall deem
fit, but so that the Company shall not have power to dea} or traffic in any
such property but may acquire the same for the purpose of investment
only and with a view 1o receiving the income therefrom. If from time to
time it shall be found necessary or advisable for investrnent reasons for the
Company to realise all or any part of ils property or assets the Company
shall have power to do so but any surplus or deficiencies arising on or
from such realisation shall be dealt with as capital surplus and not
available for the payment of dividends or as capital deficiencies which
shall be charged against capital reserve account.
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{b)

{c)

{cl)

{e}

{f)

(9}

(h)

(i)

(i)

page 2,

To carry on any other business of any description which in the opinion of
the directors may be capable of being conveniently or advantageously
carried on in connection with or as ancillary to any of the above
businesses or the general business of the Company.

To purchase sell, exchange, improve, mortgage, charge, rent, let on lease,
hire, surrender, license, accept surrenders of, and otherwise acquire and
deal with any frechold, leasehold or other property, chattels and effects,
erect, pull down, repair, alter, develop or otherwise deal with any building
or buildings and adapt the same for the purposes of the Company's
business,

To purchase or otherwise acquire all or any part of the business or assets
of any person, firm or company, carrying on or formed to carry on any
business, which this Company is authorised to carry on or possessed of
property suitable to the purposes of this Company and to pay cash orto
issue any shares, stocks, debentures or debenture stock of this Company
as the consideration for such purchase or acquisition and to undertake any
liabilities or obligations relating to the business or property so purchased
or acquired, '

To acquire in such manner and upon such terms as the Company shall
think {it, secret processes, inventions, patents, copyrights, designs or trade
marks or any interest therein, the acquisition of which shall seem
beneficial to the Company, and te grant rights thereout.

To enter into partnership or amalgamate with any person or body for the
purpose of carrying on any business or transaction within the objects of
the Company, and to enter into such arrangements for co-operation,
sharing profits, losses, mutual assistance, or other working arrangements as
may seem desirable.

To manage develop, scll, lease, mortgage, grant licences or rights of, in, or
over or otherwise turn to account or in any other manner deal with or
dispose of the undertaking and all or any of the property or assets of the

Company with power to accept shares, debentures or securities of, or
interests in, any other company,

To lend money to such persons, upon such terms and with or without
security and subject to such conditions as may seem desirable,

To invest, lend, or otherwise deal with unemployed moneys, in such

manner, and upon such terms, as may be thought fit, and to vary
investments.

To guarantee, support or secure, whether by personal covenant or by
mortgaging or charging all or any part of the undertaking, property and
assets (present and future} and uncalled capital of the Company or by
both such means, the performance of, the obligations of and the

repayment or payment of the principal amounts and of any premiums,

(k)

(

{(m)

(n)

(o)

{p}

(q)

{r)

papge 3
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{o)
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page 3

interest and dividends on any securities of any person, firm or company,
including (without prejudice to the generality of the foregoing) any
company which is for the time being the Company’s holding company as
defined by section 164 of the Companies Act 1948 or another subsidiary
as defined by the said section of the Company's holding company or
atherwise associated with the Company in business.

To borrow or raise money in such manner as the Company shall think fit,
and in particular, by the issue of debentures or debenture stock, charged
upon all or any of the Company’s property, both present and future,

including its uncalled capital, and to re-issue any debeantures at any time
paid off.

To draw, accept, endorse, issue, or execute promissory notes, bills of
exchange, bills of lading, warrants, and other negotiable, transferable, or.
mercantile instruments,

To purchase, subscribe for, or otherwise acquire and hold shares, stocks or
other interests in or obligations of any other company or corporation.

To remunerate any person or company for services rendered or to be
rendered in placing or assisting to place any of the shares in the
Company’s capital or any debentures, debenture stock or other securities
of the Company or in or about the formation or promotion of the
Company or the conduct of its business,

To remunerate ernployees of the Company out of or in proportion to the
profits of the Company or otherwise as the Company shall think fit; and
to promote and give effect to any scheme or arrangement for sharing
profits with employees, whether involving the issue of shares or not.

To pay the costs and expenses of or incidental to the promotion and
establishment of the Company, or to contract for the payment of the
same in whole or in part by others.

To promote any company to acquire the whole or any part of the assets
or liabilities of this Company, or for any other purpose which may seem
desirable in the interests of this Company, and to subscribe, acquire,
underwrite, or place, or assist in so doing, the whole or part of the shares
or securities of such company.

To remunarate the directors of the Company in any manner the Company
may think fit and to pay gratuities or pensions or allowances on
retirement to any directors who have held any other salaried office or
piace of profit with the Company or to their widows or dependants and to
make contributions to any fund and 1o pay premiums for the purchase or
provision of any such gratuity, pension or allowance and to promote or
assist financially, whether by way of contributions, denations, the
payment of prerniums or otherwise, any fund or scheme for the benefit,

wholly or in part, of directors, ex-directors, or employees, or




{s)

(t)

{u)

(v}

(w)

ex-employees, of the Company, or their dependants or relatives, or for
charitable purposes generally.

To aid, financially or otherwise, any association or body having for an
object the promotion of trade or industry.

To act as or through trustees, agents, secretaries, managers, brokers or
sub-contractors, and to perform the duties of any office undertaken by
the Company,

To procure the Company to be registered or recognised in any overseas:
country or place, and to exercise any of the abjects or powers aforesaid in.

any part of the world,
To distribute any property of the Company in specie among the members,

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

tt is declared that the foregoing sub-clauses shali be construed independently of
each other and the objects therein mentioned shall be neither limited nor
restricted by reference to or inference from any other sub-clause or the name of
the Company and neither shall they or any. of them be deemed to be merely
subsidiary to the objects contained in any other sub-clause,

4,

B,

page 4

The liability of the Mambers is {imited.

The share capital of the Company is £100 divided into One hundred
shares of One pound each. Subject and without prejudice to any special
rights or privileges for the time being attached to any speclal class of
tssued shares, any of the shares in the original capital of the Company for
the time being unissued, and any new shares from time to time created,
may be issued with any preference, whether in respect of dividend or of
repayment of capital, or both, or with any other special privilege or
advantage over any other shares previously issued, or then about to be
issued, and with any special or restricted rights or without any right of
voting or otherwise, and generally on such terms and subject to such

conditions and provisions as may from time to time be determined by the
Company.




WE, the several persons whose names, addresses and description are
subscribed, are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the number of
Shares in the Capital of the Campany set opposite our respective names.

Number of Shares
taken by-
each Subscriber.

Names, Addresses and Descriptions
of Subscribers.

ONE

_ FRANCIS A. DEAN ONE
38-40 Featherstone Street,
London, E.C.1.

Company Director.

l[S
eatherstone Street,
London,/E.C.1.

Company' Director,
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THE COMPANIES ACTS 1948101967 1139570 ép
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

JONCLOSE LIMITED

PRELIMINARY

1. Subject as hereinafter provided the regulations set out in Part | of Table A
in the First Schedule to the Companies Act, 1948 shall apply to the
Company. Part | of Table A aforesaid is hereinafter referred to as “Table

A,

2, The following regulations of Table A shall not apply to the Company
videlicet :- 22, 24, 40 to 43 inclusive, 53, 58, 75, 79, 84(2), 84(4), 88 and

130.

PRIVATE COMPANY

3. The Company is a private company within the meaning of the Act and
accordingly :-

(A}

(B)

{C)

(D)

SHARES

The right to transfer shares is restricted in manner hereinafter
provided,

The number of the members of the Company (not including
persons who are in the employment of the Company and persons
who, having been formerly in the employment of the Company,
were while in such employment, and have continued after the
determination of that employment to be, members of the
Company) is limited to fifty. Provided that where two or more
persons hold one or more shares in the Company jointly they shall
for the purpose of this article, be treated as a single person,

Any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

The Company shall not have power to issue share warrants to
bearer,

4, Subject to Article 3, the directors may allo1 or otherwise dispose of the
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LIEN

shares of the Cornpany to such persons and for such consideration and
upon such terms and conditions as they may detetmine, but so that,
except as provided by section 57 of the Act, no sharas shall be issued at a
discount,

The lier conferred by regulation 11 of Table A shall attach to all shares,
whether fully paid or not, and to all shares registered in the name of any
person indebted or under liability 1o the Company whether he be the sole
holder thereof or one of two or more joint holders.

TRANSFER AND TRANSMISSION OF SHARES

6.

paga 7

The instrument of transfer of any share shall be executed by or on behalf
of the transferor and (except in the case of the transfer of a fully paid
share) by or on behalf of the transferee. The transferor shall be deemed to
remain a holder of the share until the name of the transferee is entered in
the register of members in respect thereof,

(1} Subject as in these Articles provided, any share may be transferred to
any member of the Company and any share may be transferred by a
member to his or her wife or husband, descendant, parent, brother or
sister, nephew or niece or to the trustees of a settlement created inter
vivos by such member whereunder no person is or may be a beneficiary
who is not his or her wife or husbancd or any such relative as aforesaid and
any share of a deceased member may be transferred to his or her widow or
widower or any such relative as aforesaid or transferred to or placed in the
names of his or her personal representatives or trustees if {but only if) it
will be held by them upon trusts created by such member’s will or arising
on his or her intestacy whereunder no person is or may be a beneficiary
who is not his or her widow or widower or any such relative as aforesaid
and where any share is held upon such trusts as aforesaid it may upon the
appointment of a new trustee or new trustees thereof be transferred to
him or them or to the continuing and new trustees thereof. In any such
circumstances {but subject as aforesaid) the provisions of paragraph (5} of
this article shall not apply save to ensure that the number of members
shall not exceed the limit prescribed by Article 3 or 10 prevent a transfer
of shares on which the Company has a lien. For the purpase of this
paragraph ’‘descendant” shall include an adopted child,

(2} Save as aforesaid, a share shall not be transferred unless it first be
offered to the other members at a fair value to he fixed at the cost of the
Company by the Company’s auditors. A member {hereinafter referred to
as a "rethring member") wishing to transfer a share or shares otherwise
than as aforesaid shall give notice thereof In writing to the Company and
such notice {hereinafter referred to asa “transtar notice™) shall constitute
the Company his agent for the sale in accordance with tha provisions of
this article of the share or shares comprised thareln ot the fair value fixed
as aforesaid. A transfer notice may not he withdrawn exebpt with the
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consent of the directors. After the fixing as aforesaid of the fair value of
the share or shares comprised in a transfer notice, the directors shall
proceed to seek a purchaser or purchasers therefor amongst the other
members (including any of their own body who are members). In the case
of competition amongst the other members therefor, the same shall be
apportioned amongst those wishing to purchase the same as nearly as may
be in proportion to their respective holdings of shares, but so that no
member shall be required to purchase more shares than he has expressed
his willingness to purchase. Any question of difficulty shall be resolved by

the directors in such manner as they think most beneficial to the
Company,

(3} Upen the finding of a purchasing member or members the Company
shall give notice thereof to the retiring member and the sale or sales shall
be completed within seven days thereafter. 1f the retiring member fails so
to complete any such sale, the directors shall nominate some person to
transfer the share or shares comprised in such sale to the purchasing
member and shall receive the purchase money and register the purchasing
member as the holder of such share or shares and issue to hirn a certificate
therefor. The retiring member shall deliver to the Company his certificate
or certificates comprising or including such shares or share and shall
thereupon be paid the purchase-money and any necessary balance
certificate shall be issued to him.

{4) If within twenty-eight days after the fixing of the fair value as
aforesaid no purchasing member has been found for the share or shares or
some of the shares comprised in the transfer notice, the directors shall give
notice thereof to the retiring member and in such case, and also if a
purchasing member has failed duly to complete his purchase, the retiring
member may at any time within six months after such notice was given to
him, but subject to the provisions of paragraph (5} of this article, transfer
the share or shares in question to any person and for any consideration,

{5) Subject as in this Article otherwise provided, the directors may, in
their absolute discretion and without assigning any reason therefor,
decline to register any transfer of any share, whether or not it is a fully
paid share.

(6} Any direction, whether by way of renunciation, nomination or

<otherwise, by a member entitled to an allotment of shares, to the effect

that such shares or any of them be allotted or issued to some person other
than himself shall for the purposes of this article be deemed to constitute
a transfer of the share or shares comprised in such direction and, except in
the case of a transfer permitted by paragraph (1) of this article, shall be
deemed to constitute a transfer notice comprising such share or shares and
the foregoing provisions of this article shall apply accordingly.



PROCEEDINGS AT GENERAL MEETINGS

8.

No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business;
save as herein otherwise provided two members present in person or by
proxy shall be a quorum.

At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless a pol! is (before or on the declaration
of the result of the show of hands) demanded by the chairman or by any
member present in perseh or by proxy. Unless a poll be so demanded a
declaration by the chairman that a resofution has on a show of hands been
carried or carried unanimously, or by a particular majority, or lost or not
carried by a particular majority and an entry to that effect in the book

containing the minutes of the proceedings of the Company shall be .

conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resclution.
The demand for a poll may be withdrawn.

DIRECTORS

10,

11,

The number of the directors shall not be more than five but the Company
in general meeting may increase or reduce this limit. The first directors
shall be appointed in writing by the subscribers of the Memorandum of
Association of the Company.

A person may be appointed or elected a director notwithstanding that he
shall have dttained the age of 70 years and no director shall be liabie to
vacate office by reason of his attaining or having attained that or any
other age.

BORROWING POWERS OF DIRECTORS

12,

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, debenture stock, and
other securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

13.

page 8

Subject to the provisions of section 199 of the Act, a director may
contract with and participate in the profits of any contract or
arrangement with the Company as if he were not a director, A director
shall aiso be caps e of voting in respect of such contract or arrangement,
where he has previously disclosed his interest to the Company, or in
respect of his appointment to any office or place of profit under the
Company or of the arrangement of the terms thereof and may be counted
in the quorum at any meeting at which any such matter is considered,

A



ALTERNATE DIRECTOR

14.

Any director being or being about to go outside the United Kingdom may
by notice in writing to the Company appoint some other person approved
by all the other directors to be his alternate or substituie director during
his aksence, such alternate director having in all respects the same rights
{other than any right to remuneration) and powers as the appointor. Any
person who has been so appointed may be, in like manner, removed by
the person who appointed him and may also be removeu by notice in
writing to the Company given by a majority of the other directors.

DISQUALIFICATION OF DIRECTORS

15.

The office of director shall be vacated if the director:-

(A} Fails to obtain his share qualification (if any} within one month
from the date of his appointment or thereafter ceases at any time
to hold his share qualification.

(B) Becomes bankrupt or suspends payment or compounds with his
creditors,

{(C) Becomes prohibited from being a director by reason of any order
made under section 188 of the Act.

(D) Becomes of unsound raind.
(E) ts absent from directors’ meetings for six calendar months without
reasonable excuse and without the consent of the other directors

and they resolve that he varate office.

{F} Resigns his office by notice in writing to the Company.

SECRETARY

186.

AUDIT

17,

The first Secretary of the Company shall be FRANCIS ALBERT DEAN.

Auditors shall be appointed and their duties regulated in accordance with
sections 159 to 161 of the Act and section 14 of the Companies Act
1967.

INDEMNITY

18.

pags 10

Subject to section 205 of the Act and_in addition to such indemnity as is
contained in regulation 136 of Table A, every director, officer, or official
of the Company shall be indemnified out of the funds of the Company
against all costs, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto.

VEE e o amm cmy mas me m s e
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Names, Addresses and Descriptions of Subscribers.

ONARD™H. _LEWIS
38-40 Featherstone Street,
London, E.C.1.

Company Director.

.,

FRANCIS A. DEAN,
38-40 Featherstone Street,
London, E.C.1,

Company Director.

38-40 Feathefstone Street,
London,

Company Director.
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CERTIFICATE OF INCORPORATION

No. *L39570

{ hereby ce’:tify that

JOUCIOSE LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited,

Given under my hand at London the  15th October 1973

A Jors o

{N. TAYI~™

Assistant Registrar of Companies

Fall b L1
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S[@@@”@ ”u . Companies Act 1 948-1967
R@S@”M{t”@ Company Limited by shares

OF

JONCLOSE LIMITED

Leicester\Road, Ibstock, Leicestershire
. on the lothday of Fébruary © 1977, the sub—

Joined SPECTAT, RESOLUTION was duly passed, Vizg—

c.cio,p‘,;l-ucooooo.i....-oo.oc

D.w. Wilsonk
Director

S |

HART+CO. (QITY RCAD) LiIMITED, 22.24 wa;:er Stroot, London, EC24 44P, Telephons 01-253.4108
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

)
, g No. 1139570

Ehereby certily that
JORCLOSE LIMITED -

. _ -

having by special resolution and with the approval of the Secretary of State cl_?énged

its name, is now incorporated under the name of : ' NG
_ ‘\J

i

AJ, WILSON & SON HOMES (LEJCESTER) LIMITED

Given under my hand at Cardiff th‘é‘\’ 20 APR‘II. 977

%ﬁﬁm&uw7

D. A. PENDLEBURY

Assistant Registrar of Companics



Company No: 1139570

A, H., WILSON & SON HOMES (LEICESTER) LIMITED

Incorporated the 15th October 1973

K

Memorandum
ancl Articies
of Associaition

COMPANY LIMITED BY SHARES
THE COMPANIES ACTS 1948-1976

FURGREAN COMTIUAITIES ACT, 1972
Wa heruby cortify that this dos cument
the chove Act.

that-this document has
becn printod by Lithography.
p.i,:;,_k-:-‘RT & Co, {CLFY-RGAD) LIMITED

3,

eompiics Wit

/ DIRECTOR Director|Sasstany
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Miermorandum

THE COMPANIES ACTS, 1948 5 1978
COMPANY LIMITED BY SHARES

off Association

OF

A, H, WILSON & SON HOMES (LEICESTER) LIMITEDR

1.

The name of the Company is *"A, H, Wilson & Son Homes

(Leicester) Limited,

2-

The Registered Office of the Company will be situate in England,

5
~

W,

The Objects for which the Company is established are:-

To acquire by purchase, lease, concession, grant, subscription,
licence or otherwise such lands, buildings, leases, underleases, .
rigants, privileges, stocks, sharés and debentures, policies of
insurance, patents, copyrights and such other property real or
personal and rights and interests in property capable of being held
for investment as the Company shall deem fit, but so that the Com-
pany shall not have power to deal or traffic in any such property
but may acquire the same for the purpose of investment only and
with a view to receiving the income therefrom, Iffram time to time

. it shall be found necessary or advisable for investment reasons for
the Company to realise all or any part of its property or assets the

Company shall have power to do so but any surplus or deficiencies
arising on or from such realisation shall be dealt with-ds capital
surplus and not available for the payment of divid\fzﬁ'c/ls or as capital
deficiencies which shall be charged against capital reserve account,
b
To carry on any other business of any description which in the
opinion of the directors may be capable of being con#eniently or
advantageously carried on in connection with or as ancillary to any
of the above businesses or the general business of the Company,

#“The name of the Company was changed from JONCLOSE LIMITED to
A, H, WILSON & SON HOMES (LEICESTER) LIMITED by Special
Resolution passed 10th February 1977,



Clauses 3l(c) to (i).

o RerTy e T -

(<) To purchase, sell, exchange, improve, mortgage, charge, rent,
let on lease, hire surrender, license, accept surrenders of, and
otherwise acquire and deal with any freehold, leasehold or other
property, chattels and effects, erect, pull down, repair, alter,
develop or otherwise deal with any building or buildings and adapt
the same for the purposes of the Company's business,

(a) To purchase or otherwise acquire all or any part of the business or
assets of any person, {irm or company, carrying on o> formed to
carry on any business which this Company is authorised to carry on
or possessed of property suitable to the purposes of this Company
and to pay cash or to issue any shares, stocks, debentures or
debenture stock of this Company as the consideration for such
purchase or acquisition and to undertake any liabilities or obligat-

o ions relating to the business or property so purchased or acquired.
(e)  To acquire in such manner and upon such terms as the Company
" shall think fit, secret processes, inventions, patents, copyrights,
designs or trade marks or any interest therein, the acquisition
of which shall seem beneficial to the Company, and to grant rights
thereout, o '

(£} To enter into partnership or amalgamate with any person or body
‘ for the purpose of carrying on any business or transaction within
‘:aa‘ar:.*.:mrx:‘:w:'.mxm.‘mv_-m,mmnw the objects of the Company, and to enter into such arrangements
“wmwhhéa:t co-operation, sharing profits, losses, mutual assistance, or
ofﬂ"ﬂﬁ:-ﬁ&gromrking arrangements as may seem desirable.
h““‘m«.ﬁ‘ ,

(g)  To manage dev&lopm, sell, lease, mortgage, grant licences or rights
of, in, or over or oth‘E'i-‘wbs.g turn to account or in any other manner
deal with or dispose of the undertaking and all or any of the pro-
perty or assets of the Company with power to accept shares, de-
bentures or securities of, or interests in, any other corpany,

S

(h) Mo lend money to such persons, upon such terms and with or with-
out security and subject to such conditions as may seem desirable,

N

s

(i) To invest, lend, or otherwise deal with unemployed moneys, in

such manner, and upon such terms, as may be thought {fit, and to
vary investments,

E I



Clauses 3 (j) to (o).

e L E

(j‘) To guarantee, support or Secure, whether by personal covenant
‘ or by mortgaging or charging all or any part of the undertaking,
Property and assets (present and future) and uncalled capital of the
Company or by both such means, the performance of, the oblig~
ations of and the repayment or payment of the principal amounts
and of any Premiums, interest and .dividends on any securities of
any person, firm or company, including (without prejudice to the
generality of the foregoing) any company which is for the time
being the Compauy's holding company as defined by section 154 of -
the Companies Act 1948 or another subsidiary as defined by the
said section of the Company's holding company or otherwise assoc-
iated with the Company in business, '
s :

e
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(k) To borrow or raise money in s}%c}j;Lgnanner as the Company shall
think fit, and in particular, by the issue of debentures, or deben-
ture stock, charged upon all or any of the Comp‘ény's Propexrty,
both present and future, including its uncalled capital, and to re-

issue any debentures at any time paid off,

i

(1) To dravs, accept, endorse, issue, or execute prom{\ssory notes,
-’bill\s of exchange, bills of lading, warrants, and other negotiable,
transferable, or mercantile instruments.

(m) To purchase, subscribe for, or otherwise acquire and hold shares,
stocks or other interest in or obligations of any other company or

corporation.

(n) To remunerate any person or company for services, rendered or to
be rendered in Placing or assisting to place any of the shares in the
Company's capital or any debentures, debenture stock or other
securities of the Company or in or about the formation or promotion
of the Company or the conduct of its business,

R Y

(o) To remunerate employees of the Company out of or in proportion to
the profits of the Company or otherwise as the Company shall think
fit; and to promote and give effect to any scheme or arrangement
for sharing profits with employees, whether involving the issue of

shares or not,
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To pay the costs and expenses of or incidental to the promotion
and establishment of the Company, or to contract for the payment
of the same in whole or in part by others,

To promote any compiny to acquire the whole or any part of the
assets or liabilities of this Company, or for any other purpose
which may seem desirable in the interests of this Company, and

to subscribe, acquire, underwrite, or place, or assist in so doing,
the whole or part of the shares or securities of such company,

To remunerate the directors of the Company in any manner the
Company may think {it and to pay gratuities or pensions or allow- .
ances on retirement to any directors who have held any other
salaried office or place of profit with the Company or to their
widows or depcndants and to 'make contributions to any fund and

. to pay premiums fnr the purchase or provision of any such gratuity,

pension or allowance.and to promote or assist financially, whether
by way of contributions, donations, the payment of premiums or
otherwise, any fund or scheme for the benefit, wholly or in part,
of directors, ex-directors, or employces, or ex-employees of the
‘Company, or their dependants or relatives, or for charitable

- purposes generally,

To aid, financially or otherwise, any association or body having
for an object the promotion of trade or industry,

Te act as or through trustees, agents, secretaries, managers,
brokers or sub-contractors, and to perform the duties of any off1ce

undertaken by the Company.

To procure the Company to be registered or recognised in any
overseas country or place, and to exercise any of the objects or

powers aforesaid in any part of the world,

To distribute any property of the Company in specie among the
members, :
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(w) To do all such other things as are incidental or conducive to the
attainment of the above objects or any of them, '

It is hereby declared that the foregoing sub-clauses shall be construed
independently of each other and the objects therein mentioned shall be
neither limited nor restricted by reference to or inference from any
other sub-clause or the name of the Company and neither shall they or
any of them be deemed to be merely subsidiary to the objects contained
in any other sub-clause,

4, The liability of the Members is limited,
5. The share capital of the Company is £100 divided into One /
Hundred shares of One pound each, Subject and without prejudice to any
special rights or privileges for the time being attached to any special

class of issued shares, any of the shares in the original capital of the
Company for the time being unissued, and any new shares from time to

time created, may be issued with any preference, whether in respect

of dividend or of repayment of capital, or both, or with any other special
privilege or advantage over any other shares previously issued, or then

about to be issued, and with any special or restricted rights or without .

any right of voting or otherwise, and generally on such terms and sub-

ject to such conditions and provisions as may from time to time be

determined by the Company,
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WE, the several persons whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association,
and we respectively agree to take the number of shares in the capital of the Company

set opposite our respective names.

Names, Addresses and Descriptions of Subscribers

LEONARD H, LEWIS
38-40 Featherstone Street,
London, E, C, 1.

~Company Director.

FRANCIS A, DEAN
38-40 IFeatherstone Street,
London, E.C, 1, ‘

Company Director,

Dated the 1st day of May 1973,

Witness to the above Signatures -

P, J., LEWIS
38-40 Featherstone Street,

London, E.C, 1.

Company Director,

Number of Shates taken by each Subscriber

ONE

ONE

P
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A, H, WILSON & SON HOMES (LEICESTER) LIMITED,

1-
1

\
LJM INARY,

N
.
$

/\/

::\\

Subject as hereinafter provided the regulations set out in Part I
of Table A in the IFirst Schedule to the Companies Act, 1948 shall
apply to the Company, PartI of Table A aforesaid is hereinafter

referred to as "Table A",

The following regulations of Table A shall not apply to the Com-
pany videlicit:~ 22, 24, 40 to 43 inclusive, 53, 58, 75, 79, 84(2),

84(4), 88 and 130,

PRIVATE COMPANY,

3.

The Company is a private company within the meaning of the Act
and accordingly: -

The right to transfer shares is restricted in ma nner hereinafter -
provided.

The number of the members of the Company (not including
persons who are in the employmerit of the Company and persons

" who, having been formerly in the employment of the Company,

were while in such employment, and have continued after the
determination of that employment to be, members of the Com-
pany) is limited to fifty, Provided that where two or more
persons hold one or more shares in the Company jointly they

shall for the purpose of this article, be treated as a single person,

Any invitation to the public to subscribe for any shares or de-
bentures of the Company is prohibited,
The Company shall not have power to issue share warrants to

bearer.

SHARES,

4-

Subject to Article 3, the directors may allot or otherwise dispose
of the shares of the Company to such persons and for such con-

sideration and upon such terms and conditions as they inay deter-
mine, but so that, except as provided by section 57 of the Act, no

shares shall be issued at a discount,
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Articles 5 to (1),

LIEN,

5.

The lien conferred by regulation 11 of Table A shai! astach p_gt;a‘ﬁ? i
shares, whether {ully paid or not, and to all shares regidtared in
the name of any person indebted or under liability to the Company,
whether he be the sole holder thereof or one of two or more joint

holders,

TRANSFER AND TRANSMISSIKON OF SHARES,

6.

7.

The instrument of transfex of'any:‘s-h’are shall be executed by or on
behalf of the transferor ana (except in the case of the transfer of

a fully paid share) by or on behalf of the transferee. The transferor
shall be deemed to remain 2 holder of the share until the name of
the transferee is entered in the register of members in respect :

thereof.

(1) Subject as in these Articles provided, any share may be
transferred to any member of the Company and any share may be
transferred by a member to his or her wife or husband, descendant,
"parent, brother or sister, nephew or niece or to the trustees of a
settlement created inter vivos by such member whereunder no
person is or may be a beneficiary who is not his or her wife or
husband or any such relative as aforesaid and any share of a de-
ceased member may be transferred to his or her widow or widower
or any such relative as aforesaid or transferred to ox placed in the
names of his or her personal representatives or trustees if (but
only if) it will be held by them upon trusts created by such mem-
ber's will or arising on his or her intestacy whereunder no person
is or may be a beneficiary who is not his or her widow or widower
or any such relative as aforesaid and where any share is held upon
such trusts as aforesaid it may upon the appointment of a new
trustee or new trustees thereof be transferred to him or them or
to the continuing and new trustees thereof, In any such circum-
stances (but subject as aforesaid) the provisions of paragraph (5)
of this article shall not apply save to ensure that the number of
members shall not exceed the limit prescribed by Article 3 or to
prevent a transfer of shares on which the Company has a lien, For
the purpose of this paragraph ""descendant" shall include an adopted
child,

Fo—r e
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Articles 7(2) to 7(4),

(2)  Save as aforesaid, a share shall not be transferred unless

it first be offered to the other members at a fair value to be fixed
at the cost of the Company by the Company's auditors, A member
(hereinaiter referred to as a "retiring member") wishing to trans -
fer a share or shares otherwise than as aforesaid shall give notice
thereof in writing to the Company and such notice (hereinafter
referred to as a "transfer notice'' shall constitute the Company his
agent for the sale in. accordance with the provisions of this article
of the share or shares comprised therein at the fair value fixed

as aforesaid, A transfer notice may not be withdrawn except with
the consent of the directors, After the fixing as aforesaid of the
share or shares comprised in a transfer notice, the directors
shall proceed to seek a purchaser or purchasers therefor amongst
the other members (including any of their own body who are mem-
bers), In the case of competition amongst the other members
therefor, the same shall be apportioned amongst those wishing to
purchase the same as nearly as may be in proportion to their
respective holdings of shares, but so that no member shall be -
required to purchase more shares than he has expressed his will-
ingness to purchase, Any question of difficulvy shall be resolved
by the directors in such mannér as they think most beneficial to the

Company,

(3)  Upon the finding of a purchasing member or members the
Company shall give nolice thereof to the retiring member and the
sale or sales shall be completed within seven days thereafter, If
the retiring member fails so to complete any such sale, the dir-
ectors shall nominate some person to transfer the share or shares
comprised in such sale to the purchasing member and-shall receive
the purchase money and register the purchasing member the holder
of such share or shares and issue to him a certificate therefor,
The retiring member shall deliver to the Company his certificate
or certificates comprising or including suh shares or share and

shall thereupon be paid the purchase money and any necessary
balance certificate shall be issued to him,

(4) If within twenty-eight days after the fixing of the fair value as
aforesaid no purchasing member has been found for the share or
shares or some of the shares comprised in the transfer notice,

the directors shall give notice thereof to the retiring member and
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Articles T(8) to 9,

]

in such case, and also if a purchasing member has failed duly

to complete his purchase, the retiring member may at any time
within six months after such notice was given to him, but subject

to the provisions of paragraph (5) of this article, transfer the share
or shares in question to any person and for any consideration,

(5) Subject as in this Article otherwise provided, the directors
may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share, whether or
not it is a fully paid share.

(6) Any direction, whether by way of renunciation, nomination or
otherwise, by a member entitled to an allotment of shares, to the
effect that such shares or any of them be allotted or issued to some
person other than himself shall foxr the purposes of this article be
deemed to constitute a transfer of the share or shares comprised
in such direction and, except in the case of a transfer permitted

by paragraph (1) of this article, shall be deemed to constitute a
transfer notice comprising such share or shares and the foregoing
prov151ons of this articie shall apply accordingly.

PROCEEDINGS AT GENERAL MEETINGS,

8‘

No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting pro-
ceeds to business, save as herein (therwise provided two members

present in person or by proxy shall be a quo rum;

At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is (before or on
the declaration of the result of the show of hands) demanded by the
chairman or by any member present in person or by proxy. Unless
a poll be so demanded a declaration by the Chairman that a resol-
ution has on a2 show of hands been carried or carried unanimously,
or by a particular majority, or lost or not carried by a particular
majority and an entry to that effect in the book containing the min-
utes of the proceedings of the Company shall be conclusive evidence
of the fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution, The demand for
a poll may be withdrawn.
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Articles 10 to 14,

DIRECTORS,
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10. The number of the directors shall not be more than five but the
Company in general meeting may increase or reduce this limit,
The first directors shall be appointed in writing by the Subscribers
of the Memorandum of Association of the Company.

11, A person may be appointed or elected a director notwithstanding
that he shall have attained the age of 70 years and no director shall
be liable to vacate office by reason of his attaining or having

attained that or any other age. ' -

.

BORROWING POWERS OF DIRECTORS,

12. 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 b issue debentures, deberture
stock, and other securities whether outright or as security for any
debt, liability or obligation of the Company or of any third party, |

POWERS AND DUTIES QF DIRECTORS.

13. Subject to the provisions of section 199.of the Act, a director may
contract with and participate in the profits of any contract or
arrangement with the Company as if he were not a director. A
director shall also be capable of voting in respect of such contract
or arrangement, where he has previously disclosed his interest to
the Company, or in respect of his appointment to any office or
place of profit under the Company or of the arzangement of the
terms thereof and may be counted on the quorum at any meeting
at which any such matter is considered,

ALTERNATE DIRECTOR,

14, Any director being or being about to go outside the United Kingdom
may by notice in writing to the Company appoint some other person
approved by all the other directors to be his alternate or substitute

T e
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Articles 15 to 17,

director during his absence, such alternate director having in all °
respects the same rights (other than any right to remuneration)and
powers as the appointor. Any person who his been so appointed
may be in like manner removed by the person who appointed him
and may also be removed by notice in writing to the Company given
by a majority of the other directors,

DISQUALIFICATION OF DIRECTORS,

15, The office of dire‘ctor shall be vacated if the director:-

(A) Fails to obtain his share qualification (if any) within one
month from the date of his appointment or thereafter ceases’
at any time to hold his sharehqua.lifica.tion.’

(B) Becomes bankrupt ox suspends payment or compounds with
his creditors, '

(C) Becomes prohibited from being a director by reason of any
order made under section 188 of the Act,

(D) Becomes of unsound mind.

(E) 1Is absent from directors' meeting for six calendar months"
without reasonable excuse and without the consent of the
other directors and they resolve that he vacate office.

(F) Resigns his office by notice in writing to the Company,

SECRETARY,
16, The first Secretary of the Company shall be FRANCIS ALBERT

DEAN,

AUDIT,

17, Auditors shall be appointed and their duties regulated in accordance
with sections 159 to 161 of the Act and section 14 of the Companies

Act 1967,




Axticle 18,

INDEMNITY,

18, Subject to section 205 of the Act and in addition to such indemnity
as is contained in regulation 136 of Table A, every director, officer,
or official of the Company shall be indemnified out of the funds of
the Company against all costs, losses, expenses and liabilities in-

curred by him in the execution and discharge of his duties or in
relation thereto, ‘
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Names, Addresses and Descriptions of Subscribers

LEONARD H, LEWIS
38-40 Featherstone Street,
London, E.C. 1,

Company Director,

FRANCIS A, DEAN
38-40 Featherstone Street,
London, E, C. 1.

. Company Director.

Dated the 1st day of May 1973,

Witness to the above Signatures -

R T, LEWIS
34=40 Featherstone Street,
London, E.C.1,

Company Director,



SPECIAL RESOLUTION TO AMEND ARTICLES OF ASSOCIATION /A.?—
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The the Articles of the Company be altered in the following manner, namelys:-

a) Article 12 Delete.
b) Articie 15 Delete sub-paragraph 'A’
c) Articie 15 Re-letter existing paragraph

'B', 'C', 'D', 'E', and 'F' as :-
IAI’ IBI, ICI, IDI, and IEI.
d) After Article 11 insert new Article "T1(A)":~
"The share qualification for a Director may be fixed by the

Company in General Meeting, and unless and until so fixed
no qualification shall be required".

e) Insert new Article 12:-

"The Directors may exercise all the powers of the Company
to borrow money and to mortgate or charge its undertaking,
property and uncalled capital, or any part thereof, and to
issue debentures, debenture stock, and other securities
whether outright or as security for any debt, 1iability or
obligation of the Company or of any third partv:

"Provided that the amount for the time being remaining
undischarged of moneys borrowed or secured Ly the Directors
as aforesaid (apart from temporary loands obtained from the
Company's Bankers in the ordinary course of business)shall
not at any time, without the previous sanction of the e
Company in general meeting, exceed the nominal amount of the T
share capital of the Company for the time being issued, but ‘
nevertheless, no lender or other person dealing with the t
Company shall be concerned to see or inquire whether this

1imit is observed. No debt incurred or security given in

excess of such 1imit shall be invalid or effectual except in

the case of express notice to the lender or the recipient of

the security at the time when the debt was incurred or security

given that the Timit hereby imposed had been or was thereby
exceeded".

f) Article 10 Delete "five" insert "seven',

That the resolutions contained in this printed document submitted to this
meeting for the purpose of identification subscribed by the Chairman
hereof, be approved and adopted as the Articles of Association of the
Company in substitution for, and to the exclusion of, all existing
articles thereof.

Extract from minutes of a General Meeting held in the Registered Offices
on Wednesday 19th October, 1977.

/b _, i

Eompany Secretary.
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LUWIFANY LIVIITED BY SHARES

A, H, WILSON & SON HOMES (LEICESTER) LIMITED,

1, The name of the Company is *%A, H, Wilson & Son Homes
(Leicester) Limited,

T,

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

mnm——m— IR DO
The Objects for which the Company is established are:-

To acquire by purchase, lease, concession, grant, subscription,
licence or otherwise such lands, buildings, leases, underleases, .
rights, privileges, stocks, shares and debentures, policies of
insurance, patents, copyrights and such other Property real or
personal and rights and interests in property capable of being held
for investment as the Company shall deem fit, but so that the Com-
pany shall not have power to deal or traffic in any such property
but may acquire the same for the purpose of investment only and
with a view to receiving the income therefrom. Iffrom time to time
. it shall be found necessary or advisable for investment reasons for
“the Company to realise all or any part of its property or assets the
Company shall have power to do so but any surplus or deficiencies
arising on or from such realisation shall be dealt with as capital
surplus and not available for the payment of dividends or as capital
deficiencies which shall be charged against capital reserve account,

To carry on any other business of any description which in the
opinion of the directors may- be capable of being conveniently or
advantageously carried on in connection with or as ancillary to any
of the above businesses or the general business of the Company,

*The name of the Company was changed from JONCLOSE LIMITED to
A, H, WILSON & SON HOMES (LEICESTER) LIMITED by Special
Resolution passed 10th February 1977,

:
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(d)
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To purchase, sell, exchange, improve, mortgage, charge, rent,
let on lease, hire surrender, license, accept surrendexrs of, and
otherwise acquire and deal with any freehold, leasehold or other
property, chattels and effects, erect, pull down, repair, alter,
develop or otherwise deal with any building or buildings and adapt
the same for the purposes of the Company's business,

To purchase or otherwise acquire all or any part of the business or
assets of any person, {irm or company, carrying on or formed to
carry on any business which this Company is authorised to carry on
or possessed of property suitable to the purposes of this Company
and to pay cash or to issue any shares, stocks, debentures ox
debenture stock of this Company as the consideration for such
purchase or acquisition and to undertake any liabilities or obligat-
ions relating to the business or property so purchased or acquired,

To acquire in such manner and upon such terms as the Company
shall think fit, secret processes, inventions, patents, copyrights,
designs or trade marks or any interest therein, the acquisition

of which shall seem beneficial to the Company, and to grant rights
thereout, .

To enter into partnership or amalgamate with any person or body
for the purpose of carrying on any business or transaction within
the objects of the Company, and to enter into such arrangements
for co-operation, sharing profits, losses, mutual assistance, or
other working arrangements as may seem desirable,

To manage develop, sell, lease, mortgage, grant licences or rights
of, in, or over or otherwise turn to account or in any other manner
deal with or dispose of the undertaking and all or any of the pro-
perty or assets of the Company with power to accept shares, de-
bentures or securities of, or interests in, any other company,

To lend money to such persons, upon such terms and with or with-
out security and subject to such conditions as may seem desirable,

To invest, lend, or otherwise deal with unemployed moneys, in

such manner, and upon such terms, as may be thought fit, and to
vary investments,

,-.':=‘ e - S
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(i) To guarantee, Support or secure, whether by personal covenant |
or by mortgaging or charging all or any part of the undertaking, }
pProperty and assets (present and future) and uncalled capital of the i
Company or by both such Mmeans, the performance of, the oblig- !
ations of and the répayment or payment of the pPrincipal amounts i
! and of any Premiums, interest and dividends on any securities of b
any person, firm oy company, including (without bPrejudice to the
generality of the foregoing) any company which is for the time
being the Company's holding company as defined by section 154 of i
the Companies Act 1948 or another subsidiary as defined by the i!
said section of the Company's holding company or otherwise assoc- !

B S,
s

tated with the Company in business,

[

|
{k) To borrow or raise money in such manner ag the Company shall :
think fit, and in particular, by the issue of debentures, or deben- f{

. ture stock, charged upon all o any of the Company's Property, '
both present and future, including its uncalled capital, and to re- IE
issue any debentures at any time paid off. {

(1) To draw, accept, endorse, issue, or execute Promissory notes, [
bills of exchange, bills of lading, warrants, and other negotiable, :
transferable, or mercantile instruments, '

(m) To purchase, subscribe for, or otherwise acquire and hold shares,
stocks or other interest in or obligations of any other company or
corporation,
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(n) To remunerate any person or.company for services, rendered or to
: be rendered in placing or assisting to place any of the shares in the
Company's capital or any debentures, debenture stock or other
securities of the Company or in or about the formation oz Promotion

of the Company or the conduct of its business,
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g (o} To remunerate employees of the Company out of or in proportion to
‘ the profits of the Company or otherwise as the Company shall think
J fit; and to promote and give effect to any scheme or arrangement
) for sharing profits with employees, whether involving the issue of
shares or not,
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To pay the costs and expenses of or incidental to the prorotion
and establishment of the Company, or to contract for the payment
of the same in whole or in part by others,

To promote any company to acquire the whole or any part of the
assets or liabilities of this Company, or for any other purpose
which may seem desirable in the interests of this Company, and

to subscribe, acquire, underwrite, or place, or assist in so doing,
the whole or part of the shares or securities of such company.

To remunerate the directors of the Company in any manner the
Company may think fit and to pay gratuities or pensions or allow-~
ances on retirement to any directors who have held any other
salaried office or place of profit with the Company or to their
widows or dependants and to make contributions to any fund and

to pay premiums for the purchase or provision of any such gratuity,
pension or allowance and to promote or assist financially, whether
by way of contributions, donations, the payment of premiums or
otherwise, any fund or scheme for the benefit, wholly or in part,
of directors, ex-directors, or employees, or ex-employees of the
Company, or their dependants or relatives, or for charitable
purposes generally.

To aid, financially or otherwise, any association or body having
for an object the promaotion of trade or industxy.

To act as or through trustees, agents, secretaries, managers,
brokers or sub-contractors, and to perform the duties of any office
undertaken by the Company.

To procure the Company to be registered or recognised in any
overseas country or place, and to exercise any of the objects or
powers aloresaid in any part of the world,

To distribute any property of the Company in specie among the
members, '
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(w) To do all such other things as are incidental or conducive to the
: attainment of the above objects or any of them,

It is hereby declared that the foregoing sub-clauses shall be construed
independently of each other and the objects therein mentioned shall be

, neither limited nor restricted by reference to or inference from any
other sub-clause or the name of the Company and neither shall they or
any of them be deerned to be merely subsidiary to the objects contained ‘
in any other sub-clause, £

R TR et e

4, The liability of the Members is limited.

5. The share capital of the Company is £100 divided into One

Hundred shares of One pound each. Subject and without prejudice to any .
special rights or privileges for the time being attached to any special '
class of issued shares, any of the shares in the original capital of the

Company for the time being unissued, and any new shares from time to

. . . time created, may be issued with any preference, whether in respect

of dividend or of repayment of capital, or both, or with any other special
privilege or advantage over any other shares previously issued, or then

about to be issued, and with any special or restricted rights or without F
any right of voting or otherwise, and generally on such terms and sub-

ject to such conditions and provisions as may from time to time be
determined by the Company,
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WE, the several persons whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association,

and we respectively agree to take the number of shares in the capital of the Company
set opposite our respective names.

Names, Addrusses and Descriptions of Subseribers Number of Shates taken by each Subscriber

LEONARD H, LEWIS ONE
38-40 Featherstone Street,
London, E,C, 1,

Company Director,

FRANCIS A, DEAN ONE
3840 Featherstone Street,
London, E.C, 1,

Company Director,

Dated the 1st day of May 1973,

Witness to the above Signatures -

P, J, LEWIS
38-40 Featherstone Street,
London, E, C, 1.

Company Director.
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A, H, WILSON & SON HOMES (LEICESTER)} LIMITED.
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] PRELIMINARY, ¢
1, Subject as hereinafter provided the regulations set out in Part | . &

of Table A in the First Schedule to the Com:janies Act, 1948 shall o
apply to the Company, Part I of Table A aforesaid is hereinafter L

referred to as ""Table A", ,
‘1‘“.
2. The following regulations of Table A shall not apply to the Com-
‘ pany videlicit:- 22, 24, 40 to 43 inclusive, 53, 58, 75, 79, 84(2),
‘ 84(4), 88 and 130, o

PRIVATE COMPANY,

3. The Company is a private company within the meaning of the Act ‘
and accordingly:- b

(A) The right to transfer shares is restricted in na nner hereinafter
provided, B

(B) The number of the members of the Company (not including
persons who are in the employment of the Company and persons
who; having been formerly in the employment of the Company,
were while in such employment, and have continued after the o
determination of that employment to be, members of the Com-
pany} is limited to fifty. Provided that where two or rmmore
persons hold one or more shares in the Company jointly they
1 shall for the purpose of this article, be treated as a single person,

(C) Any invitation to the public to subscribe for any shares or de- A
l‘ bentures of the Company is prohibited, X

(D) The Company shall not have power to issue share warrants to

: bearer, ;
" SHARES, .
4, Subject to Article 3, the directors may allot or otherwise dispose A

of the shares of the Company to such persons and for such con- .
sideration and upon such terms and conditions as they may deter-
mine, but so that, except as provided by section 57 of tk = Act, no
shares shall be issued at a discount,
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LIEN,

5. The lien conferred by regulation 11 of Table A shall attach to all | ]
shares, whether fully paid or not, and fo all shares registered in o
the name of any person indebted or under liability to the Company,

whether he be the sole holder thereof or one of two or more joint
holders,

i i i e =

e

TRANSFER AND TRANSMISSION OF SHARES, ':

T

6, The instrument of transfer of any share shall be executed by or on
behalf of the transferor and (except in the case of the transfer of
a fully paid share) by or on behalf of the transferee, The transferor
shall be deemed to remain a holder of the share until the name of

the transferee is entered in the register of members in respect
. thereof.

i an e

i 7. (1) Subject as in these Articles provided, any share may be
transferred to any member of the Company and any share may be
transferred by a member to his or her wife or husband, descendant,
parent, brother or sister, nephew or niece or to the trustees of a
settlement created inter vivos by such member whereunder no
Person is or may be a beneficiary who is not his or her wife or
husband or any such relative as aforesaid and any share of a de-
. ceased member may be transferred to his or her widow or widower
4 or any such relative as aforesaid or transferred io or placed in the .
s names of his or her personal representatives or trustees if (but
only if) it will be held by them upon trusts created by such mem-
ber's will or arising on his or her intestacy whereunder no person L
is or may be a beneficiary who is not his ox her widow or widowex
or any such relative as aforesaid and where any share is held upon
such trusts as aforesaid it may upon the appointment of a new - {
trustee or new trustees thereof be transferred to him or them or
to the continuing and new trustees thereof. In any such circum-
stances (but subject as aforesaid) the provisions of paragraph (5) Er
of this article shall not apply save to ensure that the number of ]
!
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members shall not exceed the limit prescribed by Article 3 or to
prevent a transfer of shares on which the Company has a lien, For

, the purpose of this paragraph ""descendant" shall include an adopted
; child,
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(2) Save as aforesaid, a share shall not be transferred unless

it first be offered to the other members at a fair value to be fixed
at the cost of the Company by the Company's auditors. A member
(hereinafter referred to as a "retiring member") wishing to trans -
fer a share or shares otherwise than as aforesaid shall give notice
thereof in writing to the Company and such notice (hereinafter
referred to as a ''transfer notice'' shall constitute the Company his
agent for the sale in accordance with the provisions of this article
of the share or shares comprised therein at the fair value fixed

as aforesaid, A transfer notice may not be withdrawn except with
the consent of the directors. After the fixing as aforesaid of the
share or shares comprised in a transfer notice, the directors
shall proceed to seek a purchaser or purchasers therefor amongst
the other members (including any of their own body who are mem-
bers), In the case of competition amongst the other members
therefor, the same shall be apportioned amongst those wishing to
purchase the same as nearly as may be in proportion to their ’
respective holdings of shares, but so that no member shall be
required to purchase more shares than he has expressed his will-
ingness to purchase. Any question of difficulty shall be resolved
by the directors in such mannér as they think most beneficial to the r:

Company, .
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(3) Upon the finding of a purchasing member or members the :
Company shall give notice thereof to the retiring member and the i

sale or sales shall be completed within seven days thereafter. If &
the retiring member fails so to complete any such sale, the dir- ‘
ectors shall nominate some person to transfer the share or shares
comprised in such sale to the purchasing member and'shall receive t

the purchase money and register the purchasing member the holder ,
of such share or shares and issue to him a certificate therefor. :i\\
The retiring member shall deliver to the Company his certificate )
or certificates comprising or including suh shares or share and
shall thereupon be paid the purchase money and any necessary
balance certificate shall be issued to him,

(4)  If within twenty-eight days after the fixing of the fair value as
aforesaid no purchasing member has been found for the shareor
shares or some of the shares comprised in the transfer notice,

the directors shall give notice thereof to the retiring member and
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in such case, and also if a purchasing member has failed duly

to complete his purchase, the retiring member may at any time
within six months after such notice was given to him, but subject

to the provisions of paragraph (5) of this article, transfer the share
or shares in question to any person and for any consideration,

(5) Subject as in this Article otherwise provided, the directors
may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share, whether or
not it is a fully paid share.

(6)  Any direction, whether by way of renunciation, nomination or
otherwise, by a member entitled to an allotment of shares, to the
effect that such shares or any of them be allotted or issued to some
person other than himself shall for the purposes of this article be
deemed to constitute a transfer of the share or shares comprised
in such direction and, except in the case of a transfer permitted

by paragraph (1) of this article, shall be deemed to constitute a
transfer notice comprising such share or shares and the foregoing
provisions of this article shall apply accordingly.

PROCEEDINGS AT GENERAL MEETINGS.

8'

No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting pro-
ceeds to business, save as herein otherwise provided two members
present in person or by proxy shall be a quorum.

At any general meeting a resolution put to the vote of the meeting
shall be decided on a’'show of hands unless a poll is (before or on
the declaration of the result of the show of hands} demanded by the
chairman or by any member present in person or by proxy. Unless
a 1~'11 be so demanded a declaration by the Chairman that a resol-
utio. has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost or not carried by a particular
majority and an entry to that effect in the book containing the min-
utes of the proceedings of the Company shall be conclusive evidence
of the fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution., The demand for
a poll may be withdrawn,
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DIRECTORS.

10.

11.

The number of the directors shall not be more than five but the
Company in general meeting may increase or reduce this limit,
The first directors shall be appointed in writing by the Subscribers
of the Memorandum of Association of the Company,

A person may be appointed or elected a director notwithstanding
that he shall have attained the age of 70 years and no director shall
be liable to vacate office by reason of his attaining or having
attained that or any other age.

BORROWING POWERS OF DIRECTORS,

12,

The ditectors 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 toissue debentures, deberture
stock, and other securities whether outright or as security for any
debt, liability or obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS,

13.

Subject to the provisions of section 199 of the Act, a director may
contract with and participate in the profits of any contract or
arrangement with the Company as if he were not a director., A
director shall also be capable of voting in respect of such contract
or arrangement, where he has previously disclosed his interest to
the Company, or in respect of his appointment to any office or
place of profit under the Company or of the arrangement of the
terms thereof and may be counted on the quorum at any meeting
at which any such matter is considered.

ALTERNATE DIRECTOR,

14.

Any director being or being about to go outside the United Kingdom
may by notice in writing to the Company appoint some other person
approved by all the other directors to be his alternate or substitute
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director during his absence, such alternate director having in all
respects the same rights (other than any right to remuneration)and
powers as the appointor, Any person who has been so appointed
may be in like manner removed by the person who appointed him

and may also be removed by notice in writing to the Company given
by a2 majority of the other directors,

DISQUALIFICATION OF DIREC TORS,

15, The office of director shall be vacated if the director:

(A} Fails to obtain his share qualification (if any) within one
month from the date of his appointment or thereafter ceases’
at any time to hold his share qualification.

(B) Becomes bankrupt or suspends payment or compounds with
his creditors,

(C) Becomes prohibited from being a director by reason of any
order made under section 188 of the Act,

(D) Becomes of unsound mind.

(E) 1Is absent from directors' meeting for six calendar months
without reasonable excuse and without the consent of the
other directors and they resolve that he vacate office,

(F) Resigns his office by notice in writing to the Company,

SECRETARY,

16, The first Secretary of the Company shall be FRANCIS ALBERT
DEAN,

AUDIT,

17, Auditors shall be appointed and their duties regulated in accordance
with sections 159 to 161 of the Act and section 14 of the Companies
Act 1967,
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INDEMNITY

to such indemnity

18, Subject to section 205 of the Act and in addition

icer,

tor, off

be indemnified out of the funds of

t all costs, losses, expenses and liabilities in-

.
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» every d

136 of Table A
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1 of the Company shall
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Names, Addresses and Descriptions of Subseribers

LEONARD H, LEWIS
38-40 Featherstone Street,
London, E,C. 1,

Company Director.

FRANCIS A, DEAN
38-40 Featherstone Street,
London, E.C, 1.

Company Director.

Dated the 1st day of May 1973,

Witniess to the above Signatures -

P, J, LEWIS
38-40 Featherstone Street,
London, E.C.1.

Company Director.
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FARTCO.
LCITY ROADT

LIMITED

International Company Registration Agents,
Company Research ar.d Financial Reports

22.24 Cowper Street,

City Road, London EC2A 4AP

Telephones: 01-251 4801 (Main Switchboard)
01-251 4401 {For Searches anly)

Telex: 25804--fedimade, Ldn,

Offices in Brussels & New York
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SPECIAL RESOLUTION

THE UNDERMENTIONED RESOLUTION WAS DULY PASSED AT AN
EXTRA-ORDINARY GENERAL MEETING HELD ON MONDAY
1ST MARCH 1982

o
L
CHANGE OF NAME
THAT THE NAWE OF THE COMPANY BE CHANGED FROM
R
A..H. WILSON & SON HOMES (LEICESTER) LIMITED
T0 f‘
DAVID WILSON HOMES LIMITED . /

/J AN

Company Secretary
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e CERTIFICATE OF INCORPORATION
* ON CHANGE OF NAME

.. ' o 1139570 /
v No. 39

| hereby certify that
A. H. WILSON & SON HOMES (LEICESTER) LIMITED

having by special resolution changed its name, is now

incorporated under the name of
DAVID WILSOMN HOMES LIMITED

14TH APRIL 1982

Aty

E, A. witson

Given under mv hand at Cardiff the

Assistant Registrar of Companies

C172
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Please do not
write inthis
binding margin

Y
Please complete

leglbly, preferably
in binck type, or

bold blackletteringName of company

*delete f
inappropriate

Note

Pleaseread
notes 1to 5
overleaf before
compleling this
form

e

‘fdelete as
_appropriate

See note 4(cland
complete i

- appropriate %

tdalete as’
appropriate

fdelote as
appropriate

. Presentor's narne, address and
reference (if any):

Signed

Form No..
THE COMPANIES ACTS 1948 TO 1976 ‘

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

Pursuantto section 3(1} of the Companies Act 1976

Forofficialuse Com pany number

Tothe Registrar of Companies

mydel

Nox e

DANO  worLSon

Limited*

hereby glves yu notice |n accordance with section 3(1) of the Compames Act 1976 that the
company's new acccunting reference date on which the current accounting teference: penod and
each subsequent accounting reference period of the company is to be treated as coming, oras

“having come, to an end is as shown below:
(‘)’ ‘ i i N L) 2 s

Day " Month -

3l :

The current accounting.réferenpe period of the company is to be treated as [shortened] [extended]t
and fis-te-be-treated as.havingcomete-an-end] [will come to an end]t on

: Day Month Year.
1

SEENENER I

I this notice states that the current accounting reference péfiod ofthe company is to be extended,

and reliance is being placed on secllon 3(6)(c) of the Companies Act 1976, the following staterment
should be completed

The company is a [subsidiary] [h@ldmg.cmnpany VL UO\‘-—S@J\ eLoul

20,

| , company number
the’accounting reference daie of which is Q0 ECLx\B /T - Sy

4

8%0a7)

i

[Director] [Secrctary] Pate o § &, T3

For official use

General section Post room:

3 MARUB’.’)
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SPECIAL RESOLUTION or The Companies Act 1948 — 1983

P§YID HILSON EOMES LIMITED ‘ and The Companies Act 1983

Passed 17th December 1986 o Co. Number: 113957005 117 DRI
Mt v Vo
\Ei“ﬂ«m;*} cedd

At an Extraordinary General Meeting held at 207 Leiéester Road,
Ibstock, Leicestershire on 17th December 1086, the following resolution
was passed as a Special Resolution:

\

SPECIAL RESOLUTION

S
[

THAT the name of the Company be changed to
David Wilson Homes (Ibstqck) Limited

I

---n-.--ac-u.ooio-

,nDiEée%efJSecretary

/

Presented by:

. .

Fishers,
6-8 Kiilwardby Street,
Ashby—de—la—Zouch,
Leics..

LE6 SFU
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CERTIFICATE OF lNQORPCDRATlON

.

ON‘CHANGE OF NAME

No. 11*395k\°\|

o ‘heféby certify that

DAVID WILSON HOMES LIMITED

having by special resolution changed its name, is Now <

incorporated under the name of
DAVID WILSON HOMES (IBSTOCK) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the . 28TH JANUARY 1987

=P cce s
D.G.BLACKSTOCK

an authorised officer

C.172
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Company No: 1139570 {7 P

DAVID WILSON HOMES (IBSTOCK) LIMITED*

Incorporated the 15th October 1973

r___j
o
S
©
D
S
Q)
&
S

COMPANY LIMITED BY SHARES iy
THE COMPANIES ACTS 1948-1976 ' %ﬁ\?ﬁl
h

7
N ( 13 JANI9g7,!
*,

W g
*The name of the company was changd.TEaht
A.H. Wilson & Son Homes (Leicester) Lifited to, -5
David Wilson Homes Limited by Special “Resoliitidn .
passed April 1982, I
The name of the company was changed from David Wilson Homes Limited
to David Wilson Homes (Ibstock) Limited by Special Resolution passed
17th December 1986,

©
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

. 1138570
No.

I hereby certify that

A. H. WILSON & SON HOMES (LEICESTER) LIMITED

N

having by special resolution changed jts hame, ishow T

incorporated under the name of

DAVID WILSON HOMES LIMITED

Given under my hand at Cardiff the ‘14TH APRIL 1982

w

E A WILSoN

i
o

Assistant Registrar of Companies

1" ' c172
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DAVID WILSON HOMES (IBSTQCK) LIMITED®*

1, The name of the Company is A, Il o
{Leicester)-Limited ~  DAVID WILSON HOMES (IBSTOCK) LIMITED#*

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

m‘mmw“

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

(2) To acquire by purchase, lease, concession, grant, subscription,
licence or otherwise such lands, buildings, leases, underleases, .
rights, privileges, stocks, shares_and debentures, policies of
insurance, patents, copyrights and such other property real or
pevsonal and rights and interests in property capable of being held
for investment as the Company shall deem fit, but so that the Com=
pany shall not have power to deal or traffic in any such property
but may acquire the same for the purpose of investment only and
with a view to receiving the income therefrom. Iffram time to time
it shall be found necessary or advisable for investment reasons for
the Company to realise all or any part of its property or assets the
Company shall have power to do so but any surplus or deficiencies
arising on or from such realisation shall be dealt with as capital
surplus and not available for the payment of dividends or as capital
deficiencies which shall be charged against capital reserve account,

(b) To carry on any other business of any description which in the
opinion of the directors may be capable of being conveniently or
advantageously carried on in connection with or as ancillary to any
of the above businesses or the general busiriess of the Company,

*The name of the Company was cha.z‘.\\ged from JONCLOSE LIMITED to

A, H, WILSON & 50N HOMES (LEICESTER) LIMITED by Special

Resolution passed 10th February 1977,

#*The name of the company was changed. from David Wilson Homes Limited to
David Wilson Homes (Ibstock) Limited by Special Resolution passed
17th December 1986.
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Clauses 3 {c) to (3),

v

(¢) To purchase, sell, exchange, improve, mortgage, charge, rent,
let on lease, hire surrender, license, accept 4urrenders of, and
otherwise acquire and deal with any frechold, leasehold or other
property, chattels and effects, erect, pull down, repairx, alter,
develop or otherwise deal with any building or buildings and adapt
the same for the purposes of the Company's business,

(d) To purchase or otherwise acquire all or any part of the business or
assets of any person, firm or company, carrying on ox formed to
carry on any business which this Company is authorised to carxy on
or possessed of property suitable to the purposes of this Company
and to pay cash or to issue any shares, stocks, debentures or

debenture stock of this Company as the consideration for such
purchase or acquisition and to undertake any liabilities or obligat-

ions relating to the business or property so purchased or acquired,

() To acquire in such manner and upon such terms as the Company
shall think fit, secret processes, inventions, patents, copyrights,

designs or trade marks or any interest therein, the acquisition
of which shall seem beneficial to the Company, and to grant rights

thereout.

{f) To enter into partnership or amalgamate with any person or body
for the purpose of carrying on any business or transaction within
the objects of the Company, and to enter into such arrangements
for co-operation, sharing profits, losses, mutual assistance, or
other working arrangements as may seem desirable,

(¢) To manage develop, sell, lease, mortgage, grant licences or rights
of, in, or over or otherwise turn to account or in any other manner

deal with or dispose of the undertaking and all or any of the pro-

perty or assets of the Company with power to accept shares, de-
bentures or securities of, or interests in, any other company,

(h) To lend money to such persons, upon such terms and with or with-
cut security and subject to such conditions as may seem desirable,

(1) To invest, lend, or otherwise deal with unemployed moneys, in
such manner, and upon such terms, as may be thought fit, and to

vary investments.
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(K)

(1)

(m)

(o)

Clauses 3 {j) to {o),

4

To guarantee, Support or secure, whether by personal covenant
or by mortgaging or charging all or any part of the undertaking,
property and assets (present and future) and uncalleqd capital of the
Company or by both such means, the performance of, the oblig-
ationw of and the repayment or payment of the Principal amounts
and of any premiums, interest and dividends on any securitieg of
any person, firm or company, including (without Prejudice to the
generality of the foregoing) any company which is for the time
being the Company's holding company as defined by section 154 of
the Companies Act 1948 or another subsidiary as defined by the
said section of the Company's holding company or otherwise assoc-
iated with the Company in business, .

To borrow or raise money in such mannexr as the Company shall
think fit, and in particular, by the issue of debentures, or deben-
ture stock, charged upon all or any of the Company's property,
both present and future, including its uncalled capital, and to re-
issue any debentures at any time paid off, o

To draw, raccept, endorse, issue, or execute Promissory notes,
bills of exchange, bills of lading, warrants, and other negotiable,
transferadble, or mercantile instruments,

To purchase, subscribe for, or otherwise acquire and hold shares,
stocks or other interest in or obligations of any other company or
corporation,

To remunerate any person or company for services, rendered oy to
be rendered in placing or assisting to place any of the shares in the
Company's capital or any debentures, debenture stock or other
securities of the Company or in or about the formation or promotion
of the Company or the conduct of its business,

To remunerate employees of the Company out of or in proportion to
the profits of the Company or otherwise as the Company shall think
fit; and to promote and give effect to any scheme or arrangement
for sharing profits with employees, whether involving the issue of
shares or not,
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To pay the costs and expenses of or incidental to the Promotion
and establishment of the Company, or to contract for the payment
of the same in whole or in part by others,

To promote any company to acquire the whole or any part of the
assets or liabilities of this Company, or for any other purpose
which may seem desirable in the interests of this Company, and

to subscribe, acquire, underwrite, or place, or assist in so doing,
the whole or part of the shares or securities of such company,

To remunerate the directors of the Company in any manner the
Company may think fit and to pay gratuities or pensions or allow
ances on retirement to any directors who have held any other
salaried office or place of profit with the Company or to their
widows or dependants and to make contributions to any fund and

to pay premiums for thé purchase or provision of any such gratuity,
pension or allowance and to pPromote or assist financially, whether
by way of contributions, ‘donations, the payment of premiums or
‘otherwise, any fund or scheme for the benefit, wholly or in part,

of directors, ex~directors, or employees, or ex-employees of the .
Company, or their dependants or relatives, or for charitable

purposes generally,

To aid, financially or otherwise, any association or body having
for an object the promotion of trade or industry,

To act as or through trustees, agents, secretaries, managers,
brokers or sub-contractors, and to perform the duties of any office

undertaken by the Company.

To procure the Company to be registered or recognised in any
overseas country or place, and to exercise any of the objects oxr

powers aforesaid in any part of the world,

To distribute any property of the Company in specie among the

members,
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Clauses 3 {w)} to 5,

[

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

(w)
It is hereby declared that the foregoing sub-clauses shall be construed
independently of each other and the objects therein mentioned shall be
neither limited nor restricted by reference to or inference from any
other sub-clause or the name of the Company and neither shall they or
any of thern be deemed to be merely subsidiary to the objects contained

in any other sub-clause,
4, The liability of the Members is limited,

The share capital of the Company is £100 divided into One
Hundred shares of One pound each. Subject and without prejudice to any
special rights or privileges for the time being attached to any special
class of issued shares, any of the shares in the original capital of the
Company for the time being unissued, and any new shares from time to
time created, may be issued with any preference, whether in respect

of dividend or of repayment of capital, or both, or with any other special
privilege or advantage over any other shares previously issued, or then
about to be issued, and with any special or restricted rights or without
any right of voting or otherwise, and generally on such terms and sub-
ject to such conditions and provisions as may from time to time be

determined by the Company,

5l
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WE, the several persons whose names and addresses are subscribed, are desirous of
2ing formed into a Company in pursuance of this Memorandum of Asspciation,
and we respectively agree to take the number of shares in the capital of the Company

set opposite our respective names.

Names, Addresses and Descriptions of Subscribers Number of Shates taken by'each Subscriber

LEONARD H, LEWIS ONE

38-40 Featherstone Street,
London, E.C.1,

Company Director,

PRANCIS A, DEAN ONE

38-40 Featherstone Street,

London, E.C. 1.
. e g

Company D‘ifecto&r.

Dated the lst day of May 1973,

Witness to the above Signatures -
P gl

P, J. LEWIS :
38-40 Featherstone Street,

London, E, C, 1,

Company Director,

[y
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' DAVID WILSON HOMES (IBSTOCK) LIMITED*

/
\

PRELIMINARY,

1, Subject as hereinafter provided the regulations set out in Part I
of Table A in the First Schedule to the Companies Act, 1948 ghall
apply to the Company, Part I of Table A aforesaidig hereinafter
referred to as "Table AN, :

2, The following regulations.of Table A shall not apply to the Com-
pany videlicit:~ 22, z4, 40.t0 43 inclusive, 53, 58, 75, 79, 84(2),
84(4), 88 and 130, R

PRIVATE COMPANY,

3. The Company is a Private company- within the meaning of the Act

and acco;dingly:¥ ‘
(A)  The right to transfer shares is restricted in me nner hereinafter
provided, '

(B) The number of the members of the Company (not including
persons who are in the employment of the Company and Persons
who, having been formerly in the employment of the Company,
were while in such employment, and have continued after the ,_
determination of that employment to be, members of the Com.-
pany) ig limited to fifty, Provided that where two or more
persons hold one or more shares in the Company jointly they
shall for the purpose of this article, be treated as a single person,

(C) Any invitation to the public to subscribe for any shares or de-
bentures of the Company is prohibited.

(D) The Company shall not have power to issue share warrants to
bearer,

SHARES,

4, Subject to Article 3, the directors may allot or otherwise dispose
of the shares of the Company to such persons and for such con-
sideration and upon such terms and conditions ag they may deter-
mine, but so that, except as provided by section 57 of the Act, no
shares shall be issued at a discount.

*The name of the company was changed from David Wilson Homes Limited to
David Wilson Homes (Ibstock) Limited by Special Resolution passed 17 Dec. 1986,
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Articles 5 to T{1).

LIEN,

5'

The lien conferred by regulation 11 of Table A shall attach to all
shares, whether fully paid or not, and to all shares registered in
the name of any person indebted or under liability to the Company,
whether he be the sole holder thereof or’one of two or more joint

holglers.

TRANSFER AND TRANSMISSION oF SHAI'KES.

61

The instrument of transfer of any share shall be executed by or on
behalf of the transferor and {except in the case of the transfer of

a fully'paid share) by or on behalf of the transferee, The transferox
shall be deemed to remain a holder of the share until the name of
the transferee is entered in the register of members in respect

thiereof,

(1) Subject as in these Articles provided, any share may be
transferred to any member of the Company and any share may be
transferred by a member to his or hgr‘ wife or h'usiba.nd, descendant,
"parent, brother or sister, nephew or niece or to the trustees of a
settlement created inter vivos by such member whereunder no
person is or may be a beneficiary who is not his or her wife or
husbarid or any such relative as aforesaid and any share of a de-
ceased member may be transferred to his or her widow or widower
or any such relative as aforesaid or transferred to or placed in the
names of his or her personal representatives or trustees if (but
only if) it will be held by them upon trusts created by such mem-
ber's will or arising on his or her intestacy whereunder no person
is or may be a beneficiary who is not his or her widow or widower
or any such relative as aforesaid and where any share is held upon
such trusts as ,aloresaid it may upon the appointment of a new
trustee or new trustees thereof be transferred to him or them or
to the continuing'and new trustees thereof, In any such circum-
stances (but subject as aforesaid) the provisions of paragraph (5)
of this article shall not apply save to ensure that the number of
members shall not exceed the lirnit prescribed by Article 3 or to
prevent 2 transfer of shares on which the Company has a lien, Fer
the purpose of this paragraph "descendant! shall include an adopted

child,



Articles 7(2) to 7{4),

)

(2) Save as aforesaid, a share shall not be transferred unless

it first be offered to the other members at a fair value to be fixed
at the cost of the Company by the Company's auditors, A member
(hereinafter referred to as a '‘retiring member!'’) wishing to trans -
fer a share or shares otherwise than as aforesaid shall give notice
thereof in writing to the Company and such notice (hereinafter
referred to as a ''transfer notice' shall constitute the Company his
agent for the sale in accordance with the provisions of this article
of the share or shares comprised therein at the fair'.value fixed

as aforesaid, A transfer notice may not be withdrawn except with
the consent of the directors., After the fixing as aforesaid of the
share or shares comprisedin a transfer notice, the directors
shall proceed to seek a purchaser or purchasers therefor amongst
the other members (mcludlng any of their own body who are mem-
bers). In the case of competition amongst the other members °
therefor, the sarjne shall be apportioned'amongst those wishing to
purchase the same as nearly as may be in proportion to their
respective holdings of shares, but so that no member shall be
required to purchase more shares than he has expressed his will-
Jingness to purchase. Any question of difficulty shall be resolved

' by the directors in such mannér as they think most beneficial to the

Company,

(3) Upon the finding of a purchasing member or members the
Company shall give notice thereof to the retiring member and the
sale or sales 'shall be completed within seven days thereafter, If
the retiring member fails so fo complete any such sale, the dir-
ectors shall nominate some person to transfer the share or shares
comprised in such sale to the purchasing member and shall receive
the purchase money and register the purchasing member the holder
of such share or shares and issue to him a certificate therefor,
The retiring member shall deliver to the Company his certificate
or certificates comprising or including such shares or sghare and '
shall thereupon be paid the purchase money and any necessary
balance certificate shall be issued to him,

(4) If within twenty-eight days after the fixing of the fair value as
aforesaid no purchasing member has been found for the share or
shares or some of the shares comprised in the transfer notice,

the directors shall give notice thereof to the retiring member and
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Articles 7(5) to 9,

in such case, and also if a purchasing member has failed duly

te complete his purchase, the retiring member may at any time
within six months after such notice was given to him, but subject

to the provisions of paragraph (5) of this article, transfer the share
or shares in question to any person and for any consideration,

(5) Subject as in this Article otherwise provided, the directors
may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share, whether or
not it is a fully paid share, :

(6)  Any dirvection, whether by way of renunciation, nomination or
otherwise, by a member entitled to an allotment of shares, to the
effect that such shares or any of them be allotted or issued to some
person other than himself shall for the purposes of this article be
deemed to constitute a transfer of the share or shares comprised
in such direction and, except in the case of a transfer pPermitted

by paragraph (1) of this article, shall be deemed to constitute a
transfer notice comprising such share or shares and the foregoing
provisions of this article shall apply accordingly,

PROCEEDINGS AT GENERAL MEETINGS,

8.

No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting pro-
ceeds to business, save as herein otherwise provided two members

present in person or by proxy shall be a quorum,

At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is (before or on
the declaration of the result of the show of hands) demanded by the
chairman or by any member present in person or by proxy, Unless
a poll be so demanded a declaration by the Chairman that a resol-
ution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost or not carried by a particular
majority and an entry to that effect in the book containing the min-
utes of the proceedings of the Company shall be conclusive evidence
of the fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution. The demand for

a poll may be withdrawn,
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Axticles 1v to 14,

DIRECTORS,

10.

11,

The number of the directors shall not be more than five but the
Company in general meeting may increase or reduce this limit,
The first directors shall be appointed in writing by the Subscribers
of the Memorandum of Association of the Company,

A person may be appointed or elected a director notwithstanding
that he shall have attained the age of 70 years and no director shall
be liable to vacate office by reason of his attaining or having

attained that or any other age.

BORROWING POWERS OF DIRECTORS,

12,

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 toissue debentures, debenture
stock, and other securities whether outright or as security for any
debt, liability or obligation of the Company or of any third party.,

POWERS AND ]jUTIES OF DIRECTORS,

13.

Subject tq‘ the provisions of section 199 of the Act, a director may
contract with and participate in the profits of any contract or
arrangement with the Company as if he.were not a director, A
director shall also be capable of voting in respect of such contract
or arrangement, where he has previously disclosed his interest to
the Company, or in respect of his appointment to any office ox
place of profit under the Company or of the arrangement of the
terms thereof and may be counted on the quorum at any meeting
at which any such matter is considered,

ALTERNATE DIRECTOR,

14. Any director being or being about to go outside the United Kingdom

may by notice in writing to the Company appoint some other person
approved by all the other directors to be his alternate or substitute



Atvticles 15 to 17,

director during his absence, such alternate director having in all
respects the same rights (other than any right to remuneration)and
powers as the appointor, Any person who has been so appointed’
may be in like manner removed by the person who appointed him
and may also be removed by notice in writing to the Company given
by- a ma.Jorxty of the other dlrectors.

DISQUALIFICATION OF DIRECTORS,

15, The office of director shall be vacated if the director:-

a»e”  (A) Fails to obtain his share qualification (if any) within one
month from the date of his appointrment or thereafter ceases’
at any time to hold his share qualification,

(B} Becomes bankrupt or suspends payment or compounds with
h1s credltors.

(C) Becomes prohibited from being & director by reason of any
order made under section 188 of the Act,

(D) Becomes of unsound mind,

(E) Is absent from dxrectors meeting for six calendar months
without reasonable excuse and without the consent of the
other directors and they resolve that he vacate office,

(F) Resigns his office by notice in writing to the Company,

SECRETARY,

16, The first Secretary of the Company shall be FRANCIS ALBERT
DEAN,

AUDIT,

17. Auditors shall be appointed and their duties regulated in accordance
with sections 159 to 161 of the Act and section 14 of the Companies

Act 1967,
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Article 18,

INDEMNITY,

18. Subject to section 205 of the Act and in addition to such indemnity

'as is contained in regulation 136 of Table A, every director, officer,
or official of the Company shall be indemnified out of the funds of
the Company against all costs, losses, éxpenses and liabilities in-
curred by him in the execution and discharge of his duties or in
relation thereto,



Names, Addresses and Dascriptions of Subseribers

LEONARD H, LEWIS
38-40 Featherstone Street,
Loondon, E.C, 1,

Company -Director.

FRANCIS A, DEAN
38-.40 Featherstone Street,
London, E,C. 1,

Company Director,

Dated the 1st day of May 1973,

Witness to the above Signatures -

P, J. LEWIS
38.40 Featherstone Street,

London, E.C. L.

Company Director.
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SPECIAL RESOLUTION OF

~
DAVID WILSON HOMES (IBSTOCK) LIMITED

Passed 18th March 1987

At an Extraordinary General Meeting
Tbstock, Leicestershire on 18th Marc

was passed &s a Special Resolution:

SPECIAL RESOLUTION

THAT the name of th

David Wilson Homes

K s e

s as B Et-E AT B EN biea

Director/Sccretary

Presented by:

Fishers,

6-8 Kilwardby Street,
Ashby de la Zouch,
Leics.

LE6 5FU

A

The Companiesg Acts 19&8«83<aﬁd
The Companies Act 1985

g \
Company Number: 1139570 b

held at 207 Leicester Road,
h 1987, the following Resolution

e Company be changed to

(Fast Midlands) Limited.

a—

"

—
f$§3ﬁ5794 ‘

155)

g

--’;-"
W

i

&7 ~2 APR 1987

A
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 113957\\;\

| hereby certify that

DAVID WILSON HOMES (IBSTOCK) LIMITED

having by special resolution changed its name, is now

incorporated under the name of
DAVID WILSCON HOMES (EAST MIDLANDS) LIMITED

Given under my hand at the Companies Registration Office
Cardiff the

8TH APRIL 1987

Co0 GUILVERS
an authorised office

C.17:
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Company No: 1139570

DAVID WILSON HOMES (EAST MIDLANDS) LIMITED

Incorporated the 15th October 1973
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THE COMPANIES ACTS, 1948 1o 1976
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DAVID WILSON HOMES (EAST MIDLANDS) LIMITED

P

. 1, The name of the Company is Lt g oS o n-Ho TR0 6~
] {LereesterEimited— David Wilson homes (Rast Midlands) Limited ¥

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

3. The Objects for which the Company is established are:~

(a) To acquire by purchase, lease, concession, grant, subscription,
licence or otherwise such lands, buildings, leases, underleases, .
rights, privileges, stocks, shares and debentures, policies of

;‘# insutrance, patents, copyrights and such other property real or

E personal and rights and interests in property capable of being held
- , for investment as the Company shall deem fit, but so that the Com-
% pany shall not have power to deal or traffic in any such property

! but may acquire the same for the purpose of investment only and

with a view to receiving the income therefrom. If fram time to time
_ it shall be found necessary or advisable for investment reasons for
4 the Company to realise all or any part of its property or assets the
, Company shall have power to do so but any surplus or deficiencies

' arising on or from such realisation shall be dealt with as capital
surplus and not available for the payment of dividends or as capital
deficiencies which shall be charged against capital reserve account,

(b) To carry on any other business of any description which in the
opinion of the directors may be capable of being conveniently or
advantageously carried on in connection with or as ancillary to any
of the above businesses or the general business of the Company.

#«The name of the Company was changed from JONCLOSE LIMITED to
A, H, WILSON & SON HOMES (LEICESTER) LIMITED by Special
Resolution passed 10th February 1977. By further Special Resolution
passed April 1982 the company name was changed to David Wilson Homes Limited,
by Special Resolution passed 17th December 1986 to David Wilson Homes {Ibstock)
Limited and by Special Resolution passed 18th March 1987 to pavid Wilson
Homes (East Midlands) Limited.
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To purchase, sell, exchange, improve, mortgage, charge, rent,
let on lease, hire surrender, license, accept surrenders of, and
otherwise acquire and deal with any freehold, leasehold or other
property, chattels and effects, erect, pull down, repair, alter,
develop or otherwise deal with any building or buildings and adapt
the same for the purposes of the Company's business.

To purchase or otherwise acquire all or any part of the businessg or
assets of any person, firm or company, carrying on or formed to
carry on any business which this Company is authorised to carry on
or possessed of property suitable to the purposes of this Company
and to pay cash or to issue.any shares, stocks, debentures or
debenture stock of this Company as the consideration for such |
purchase or acquisition and to undertake any liabilities or obligat-
ions relating to the business or property so purchased or acquired.

To acquire in such manner and upon such terms as the Company
shall think fit, secret processes, inventions, patents, copyrights,
designs or trade marks or any interest therein, the acquisition

of which shall seem beneficial to the Company, and to grant rights
thereout, :

To enter into partnership or ama.lgé.ma.te with any person or body
for the purpose of carrying on any business or transaction within
the objects of the Company, and to enter into such arrangements
for co-operation, sharing profits, losses, mutual assistance, or
other working arrangements as may seerl desirable,

To manage develop, sell, lease, mortgage, grant licences or rights
of, in, or over or otherwise turn to account or in any other manner
deal with or dispose of the undertaking and all or any of the pro-
perty or assets of the Company with power to accept shares, de-
bentures or securities of, or interests in, any other company.

To lend money to such persons, upon such terms and with or with-
out security and subject to such conditions as may seem desirable,

To invest, lend, or otherwise deal with unemployed moneys, in
such manner, and upon such terms, as may be thought fit, and to
vary investments.
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(o)

Clauses 3 (J) to (o).

To guarantee, support or secure, whether by personal covenant
or by mortgaging or charging all or any part of the undertaking,
property and assets (present and future) and uncalled capital of the
Company or by both such means, the performance of, the oblig~
ations of and the repayment or payment of the principal amounts
and of any premiums, interest and dividends on any securities of
any person, firm or company, including (without prejudice to the
generality of the foregoing} any company which is for the time
being the Company's holding company as defined by section 154 of
the Companies Act 1948 or another subsidiary as defined by the
said section of the Company's holding company or otherwise assoc-
iated with the Company in business,

To borrow or raise money in such manner as the Company shall
think fit, and in particular, by the issue of debentures, or deben-
ture stock, charged upon all or any of the Company's property,
both present and future, including its uncalled capital, and to re-
issue any debentures at any time paid off,

To draw, accept, endorse, issue, or execute promissory notes,
bills of exchange, bills of lading, warrants, and other negotiable,
transferable, or mercantile instruments, ‘

To purchase, subscribe for, or otherwise acquire and hold shares,
stocks or other interest in or obligations of any other company or
corporation,

To remunerate any person or company for services, rendered or to
be rendered in placing or assisting to place any of the shares in the
Company's capital or any debentures, debenture stock or other
securities of the Company or in or about the formation or promotion
of the Company or the conduct of its business,

To remunerate employees of the Company out of or in proportion to
the profits of the Company or otherwise as the Com™any shall think
fit; and to promote and give effect to any scheme or arrangement
for sharing profits with employees, whether involving the issue of
shares or not.



(u)

(v)

jl R S T

Clauses 3 {p) to {v3.

4
Ll

To pay the costs and expenses of or incidental to the promotion

and establishment of the

Company, or to contract for the payment

of the same in whole or in part by others,

To promote any company

to acquire the whole or any part of the

assets or liabilities of this Company, or for any other purpose
which may seem desirable in the interests of this Company, and
to subscribe, acquire, underwrite, or place, or assist in so doing,

the whole or part of the s

hares or securities of such company,

to promote or assist financially, whether

by way of contributions, donations, the pPayment of premiums or
otherwise, any fund or scheme for the benefit, wholly or in part,

of directors, ex-director

5, or employees, or ex-employees of the

Company, or their dependants or relatives, or for charitable

purposes generally,

To aid, financially or oth

erwise, any association or body having

for an object the Promotion of trade or industry,

To act as or through trus
brokers or sub-contracto

tees, agents, secretaries, managers,
rs, and to perform the duties of any office

undertaken by the Company,

To procure the Company

to be registered or recognised in any

Overseas country or place, and to exercise any of the objects or
powers aforesaid in any part of the world,

To distribute any propert
members,

y of the Company in specie among the



Clauses 3 (w) to 5,

[

(w) To do all such other things as are incidental or conducive to the
attainment of the above objects or any of them,

It is hereby declared that the foregoing suboclauses shall be construed
independently of each other and the ob_)ects therein mentioned shall be
neither limited nor restricted by reference to or inference from any
other sub- clause or the name of the Company and neither shall they or
any of thém we deemed to be merely sub51d1ary to the objects contained
in any other sub-clause, :

4, The liability of the Members is limited.

5, The share capital of the Company is £100 divided into One
Hundred shares of One pound each. Subject and without prejudice to any
special rights or privileges for the time being attached to any special
class of issued shares, any of the shares in the original capital of the
Company for the time being unis sued and any new shares from time to
time created, may be issued with any preference, whether in respect

of dividerd or of repayment of capital, or both, or with any other special
privilege or advantage over any other shares previously issued, oz then
about to be issued, and with any special or restricted rights or without
any right of voting or otherwise, and generally on such terms and sub-
ject to such conditions and provisions as may from time to time be
determined by the Company.



WE, the severa! persons whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association,

and we respectively agree to take the number of shares in the capital of the Cornpany
set opposite our respective names.

Names, Addresses and Descriptions of Subscribers Number of Shares taken by each Subsctiber

LEONARD H, LEWIS ONE
38.40 Featherstone Street,
London, E, C, 1.

Company Director,

FRANCIS A, DEAN ONE
38-40 Featherstone Street,
ILondon, E.C. 1,

Company Director,

Dated the lst day of May 1973,

Witness to the above Signatures -

P, J, LEWIS
38-40 Featherstone Street,
London, E.C. 1.

Company Director,
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DAVID WILSONM HOMES (EAST MIDLANDS) LIMITED

PRELIMINARY,

1.

Subject as hereinafter provided the regulations set out in Part I
of Table A in the First Schedule to the Companies Act, 1948 shall

apply to the Company. Partl of Table A aforesaid is hereinafter’
referred to as "Table A'.

The following regulations of Table A shall not apply to the Com-
'pany videlicit:~ 22, 24, 40 to 43 inclusive, 53, 58, 75, 79, 84(2),
84(4), 88 and 130,

PRIVATE COMPANY,

3.

(A)

(B)

The Company is a private company within the meaning of the Act
and accordingly: -

The right to transfer shares is restricted in ma nner hereinafter
provided.

The number of the members of the Company (not including
persons who are in the employment of the Company and persons
who, having been formerly in the employment of the Company,
were while in such employment, and have continued after the
determination of that employment to be, merrshers of the Com-
pany) is limited to fifty. Provided that where two or more
persons hold one or more shares in the Company jointly they

shall for the purpose of this article, be treated as a single person,

Any invitation to the public to subscribe for any shares ox de-
bentures of the Company is prohibited.

The Company shall not have power to issue share warrants to
bearer,

SHARES,

4-

Subject to Article 3, the directors may allot or otherwise dispose
of the shares of the Company to such persons and for such con-
sideration and upon such terms and conditions as they may deter-
mine, but so that, except as provided by section 57 of the Act, no
shares shall be issued at a discount,



&

LRI

Articles 5 to T(1).

LIEN,

The lien conferred by regulation 11 of Table A shall attach to all
shares, whether fully paid or not, and to all shares registered in
the name of any person indebted or under liability to the Company,
whether he be the sole holder thereof or one of two or more joint
holders,

TRANSFER AND TRANSMISSION OF SHAI:{ES.

6.

The instrument of transfer of any shai\fge shall be executed by or on
behalf of the transferor and (except in the case of the transfer of

a fully paid share) by ox on behalf of the transferee. The transferor
shall be deemed to remain a holder of the share until the name of
the transferee is entered in the register of members in respect °
thereof,

(1)  Subject as in these Articles provided, any share may be
transferred to any member of the Company and any share may be
transferred by 2 member to his or her wife or husband, descendant,

‘parent, brother or sister, nephew or niece or to the trustees of a

settlement created inter vivos by such member whereunder no
person is or may be a beneficiary who is not his or her wife or
husband or any such relative as aforesaid and any share of a de-
ceased member may be transferred to his or her widow or widower
or any such relative as aforesaid or transferred to or placed in the
names of his or her personal representatives or trustees if (but
only if) it will be held by them upon trusts created by such mem-
ber's will or arising on his or her intestacy whereunder no person
is o¥ may be a beneficiary who is not his or her widow or widower
or any such relative as aforesaid and where any share is held upon
such trusts as aforesaid it may upon the appointment of a new
trustee or new trustees thereof be transferred to him or them or

to the continuing and new trustees thereof, In any such circum-
stances (but subject as aforesaid) the provisions of paragraph (5)
of this article shall not apply save to ensure that the number of
members shall not exceed the limit prescribed by Article 3 or to
Prevent a transfer of shares on which the Company has a lien, For

the purpose of this paragraph '""descendant" shall include an adopted
child,
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(2)  Save as aforesaid, a share shall not be transferred unless

it first be offered to the other members at a fair value to be fixed
at the cost of the Company by the Company's auditors. A membex
(hereinafter referred to as a ''retiring member''} wishing to trans -
fer a share or shares otherwise than as aforesaid shall give notice
thereof in writing to the Company and such notice (hereinafter
referred to as a "transfer notice' shall constitute the Company his
agent for the sale in accordance with the provisions of this article
of the share or shares comprised therein at the fair.value fixed

as aforesaid, A transfer notice may not be withdrawn except with
the consent of the directors. After the fixing as aforesaid of the
share or shares comprised in a transfer notice, the directors
shall proceed to seek a purchaser or purchasers therefor amongst
the other rnembers (including any of their own body who are mem-
bers). In the case of competition amongst the other members
therefor, the same shall be apportioned amongst those wishing to
purchase the same as nearly as may be in proportion to their
respective holdings of shares, but so that no member shall be .
required to purchase inore shares than he has expressed his will-
ingness to purchase. Any question of difficulty shall be resolved
by the directors in such mannér as 'they think most beneficial to the
Company.

(3) Upon the finding of a purchasing member or members the
Company shall give notice thereof to the retiring member and the
sale or sales shall be completed within seven days thereafter, If
the retiring member fails so to complete any such sale, the dir-
ecturs shall nominate some person fo transfer the share or shares
comprised in such sale to the purchasing member and‘'shall recuive
the purchase money and register the purchasing member the holder
of such share or shares and issue to him a certificate therefor,
The retiring member shall deliver to the Company his certificate
or certificates comprising or including suh shares or share and

shall thereupen be paid the purchase money and any necessary
balance certificate shall be issued to him.,

(4)  If within twenty-eight days after the fixing of the fair value as
aforesaid no purchasing member has been found for the share or
shares or some of the shares comprised in the transfer notice,

the directors shall give notice thereof to the retiring member and
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in such case, and also if a purchasing member has failed duly

to complete his purchase, the retiring member may at any time
within six months after such notice was given to him, but subject

to the provisions of paragraph (5) of this article, transfer the share
or shares in question to any person and for any consideration,

(5} Subject as in this Article otherwise provided, the directors
may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share, whether .ot
not it is a fully paid share, : -

(6)  Any direction, whether by way of renunciation, nomination or
otherwise, by a member entitled to an allotment of shares, to the
effect that such shares or any of them be allotted or issued to seme
person other than himself shall for the purposes of this article be
deemed to constitute a transfer of the share or shares comp¥ised
in such direction and, except in the caseofa transfer permitted

by paragraph (1) of this article, shall be deemed to constitute a
transfer notice comprising such share or shares and the foregoing
provisions‘,3 of this article shall apply accordingly.

PROCEEDINGS AT GENERAL MEETINGS,

8:

No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meecting pro-
ceeds to business, save as herein otherwise provided two rmembers
present in person or by proxy shall be a quorum,

At any general meeting 2 resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is {before or on
the declaration of the result of the show of hands) demanded by the
chairman or by any member present in per‘on or by pyoxy. Unless
a poll be so demanded 2 declaration by the Chairman that a resol-
ution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost or not carried by a particilar
majority and an entry to that effect in the book containing the min
utes of the proceedings of the Company chall be conclusive evidence
of the fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution, The demand for
a poll may be withdrawn,
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Articles 10 to 14,

DIRECTORS,

10.

11.

The number of the directors shall not be more than five but the
Company in general meeting may increase or reduce this limit,
The first directors shall be appointed in writing by the Subscribers
of the Memorandumn of Association of the Company,

A person may be appointed or elected a director notwithstanding
that he shall have attained the age of 70 years and no director shall
be liable to vacate office by reason of his attaining or having
attained that or any «ther age. )

BORROWING POWERS OF DIRECTORS,

12,

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 o issue debentires, debenture
stock, and other securities whether outright or as security for any
debt, liability or obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS,

13,

Subject to the provisions of section 199 of the Act, a director may
contract with and participate in the profits of any contract or
arrangement with the Company as if he were not a director, A
director shall also be capable of voting in respect of such contract
or arrangement, where he has previously disclosed his interest to
the Company, or in respect of his appointment to any office or
place of profit under the Company or of the arrangement of the
terms thereof and may be counted on the quorum at any meeting
at which any such matter is considered.

ALTERNATE DIRECTOR,

14,

Any director being or being about to go outside the United Kingdom
may by notice in writing to the Company appoint some other person.
approved by all the other directors to be his alternate or substitute
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director during his absence, such alternate director having in all
respects the same rights (other than any right to remuneration)and
powers as the appointor, Any person who has been so appointed
may be in like manner removed by the person who appointed him
and may also be removed by notice in writing to the Cornpany given
by a majorityof the other directors,

DISQUALIFICATION OF DIRECTORS.

15, The office of director shall be vacated if the director:~

‘o g (A)

Fails to obtain his share gualification (if any) within one
month from the date of his appointmeni.or thereafter ceases

‘at any time to hold his share qualification.

Becomes bankrupt or suspends payment ox compounds with
his creditors,

Becomes prohibited from being a director by reason of any
order made under section 188 of the Act,

Becomes of unsound mind.

Is absent from directors' meeting for six calendar months’
without reasonable excuse and without the consent of the
other directors and they resolve that he vacate office.

Resigns his office by notice in writing to the Company.

SECRETARY.

16. The first Secretary of the Company shall be FRANCIS ALYFERT
DEAN,

AUDIT,

17. Auditors shall be appointed and their duties regulated in &

ccordance

with sections 159 to 161 of the Act and section 14 of the Companies
Act 1967,
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Article 18,

INDEMNITY,

18. Subject to section 205 of the Azt and in addition to such indemnity

as is contained in regulation 136 of Table A, every director, officer,

or official of the Company shall be indemnified out of the funds of
the Company against all costs, losses, éxpenses and liabilities in-
curred by him in the execution and discharge of his duties or in
relation thereto, "
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Names, Addressas and Descriptions of Subscribers

LEONARD H, LEWIS
38-40 Featherstone Street,
London, E.C. 1.

Company Director,

FRANCIS A, DEAN
‘7 38-40 Featherstone Street,
london, E.C.1.

Company Director.

Dated the 1st day of May 1973,

Witness to the al;:ove Signatures -

P, J. LEWIS

38-40 Featherstone Street,
I ondon, E,. C. 1,

Company Director,
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