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THE COMPANIES ACTS, 1948 to 1981

COMPANY LIMITED BY SHARES

- of -

ALFRED McALPINE HOMES LIMITED

(Amended by Special Resolution passed on 12th February, 1985

The name of the Campany is "ALFRED MCALPINE HOMES LIMITED".

.
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The registered office of the Company wi."ﬁl be situate in England.
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The objects for which the Company is established are :-

{a)

(b)

To acquire by purchase, subscription or otherwise and to
hold shares in any company or companies carrying on
business in any part of the world and to co-ordinate the
administration or business of any such company or
campanies ’

To purchase, acquire and hold (for investment or resale)
and generally to buy, sell, lease, and deal in or with
land, house or other property of any tenure and any
interest therein and to develop, build and turn to,
account any land or other property acquired by or in which
the Conpany is interested and to manage or otherwise deal
in or supervise the management of all forms of



{c)

(d)

(e)

(£}

property (whether belonging to the Company or to other
owners) and to collect. rents of incanes and render all
forms of services in connection therewith

To carry on pusiness as builders, decorators, plumbers,
and general contractors, estate agents, insurance agents,
mortgage brokers, financiers and financial agents and
advisers and all such other businesses as may be deemed
ancillary to any of the foregoing businesses and to trade
or invest in like manner in shares, stocks, debentures,
debenture stock, bonds, mortgages, obligations and
securities of any kind issued or guaranteed by any
camnpany s corporation or undertaking of whatever nature and

wheresoever constituted or carrying on business

To carry on any other business of any description which
may be capable of being advantageously carried on in
connection with or ancillary to the objects of the Campany

or any of them

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

To purchase ©X otherwise acquire all or any part of the
buginess or assets of any person, firm or company,
carrying on or formed to carry on any business which this
Canpany 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 Campany as the consideration for such
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{h)

(i)

(3)

(k)

(1)

purchase or acquisition and to undertake any liabilities
or obligations relating to the business or property so
purchased or acquired

Po apply for, purchase or otherwise acquire any patents,
licences or concessions which may be capable of being
dealt with by the Company, or be deemed to benefit the
Canpany and to grant rights thereout .

To sell, let, licence, develop or otherwise deal with the
undertaking, or all or any part of the property or assets
of the Company, upon such terms as the Company may
app*ﬁ)ve , with power to accept shares, debentures oOr
securities of, or interests in, any other company

To invest and deal with the monies of the Company not
immediately required for the purposes of the Caunpany in or
upon such securities and subject to such conditions as may
seem expedient

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

To gﬁarantee the payment of any debentures, debenture
stock, bonds, mortgages, charges, obligations, interest,
dividends, securities, monies or shares or the performance
of contracts or engagements of any other company or persen
and to give indemnities and guarantees of all kinds and to
enter into partnership or any joint purse arrangements
with any person, persons, firm or campany, having for its
objects similar objects to those of this Campany or any of
them

T6 borrow or raise money in such manner as the Campany
chall think £it, and in particular, by the issue of
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{n)

(o)

(p)

{a)

()

debentures or debenture stock, charged upon all or any of
the Campany's property, both present and future, including
its uncalled capital, and to re—-issue any debentures at
any time paid off

1o draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, debentures,
warrants, and other negotiable documents

To purchase, subscribe for, or otherwise acquire and hold
ghares, stocks or other interests in, or obligations or
any other company or corporation B

To remunerate any person Or caupany for services rendered
or to be rendered in placing or assigting to place any of
the shares in the Conpany's capital or any debentures,
debenture stock or other securities of the Campany O in
or about the formation or pramotion of the Company or the
conduct of its business

mo pay out of the funds of the Cawpany all costs and
expenses of or incidental to the formation and
registration of the Company and the issue of its capital

and debentures including brokerage and cammission

To promote or aid in the pravotion of any company or
canpanies for the purpose of acquiring all or any of the
property rights and liabilities of this Campany Or for any
other purpose which may seem directly or indirectly
calculated to advance the interests of this Campany

Po establish and support and aid in the establishment and
support of funds or trusts calculated to benefit employees
or ex-employees of the Company (including any Director
holding a salaried office or employment in the Cempany) O
the dependents or connections of such persons and to grant

pensions and allowances to any such persons



(s) To remunerate the Directors of the Company in any manner
the Company may think £it and to pay or provide pensions
for or make payments to or for the benefit of Directors
and ex-Directors of the Caumpany or their dependents Or
connections

(t) To distribute any property of the Campany in specie among
the members

(u) To do all such other things as are incidental or conducive
to the attaimment of the above cbjects or'.any of them

Tt is declared that the foregoing sub~clauses shali e construed
independently of each other and none of the objiects therein
nentioned shall be deemed to be merely subsidiary to the objects
contained in any other sub-clause

The liability of the members is limited

The share capital of the Caupany is 23,255,080 divided into
13,020,320 Ordinary Shares of 25p each ’

The Conpany was incorporated on 19th December 1973 with the pame

"Chailey Securities Limited" which name was changed to Finlas Limited
on 26th October 1979 and changed to "Finlas PICY on 19th October 1981
and subsequently changed pursuant to a Special Resolution passed on
12th February, 1985 to "Alfred McAlpine Homes Limited".



WE, the several persons whose names and addresses are subscribed, are
desircus of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree to take the
mumber of shares in the capital of the Campany set opposite our
respectiye names

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares taken
OF SUBSCRIBERS by each Subscriber

BARRY ALAN MONEY,

71 New Oxford Street,

London. '

W.Cc.l. ONE

Clerk

RODNEY CHARLES CQMITTI,
71 New Oxford Street,
London.

W.cll. ONE

Clerk

pDaTED this 30th day of November 1973

WITNESS to the above signatures :-

JANET ELIZABETH MIDDLEDITCH,
71 New Oxford Street,
LONDON.

W.C.1.



Y

THE COMPANIES ACTS 1948 to 1981

CCMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(Adopted pursuant to a Special Resolution passed
on 12th February, 198%)

ALFRED McALPINE HCMES LIMLTED

TABLE "A" EXCLUDED

1. The regulations in Table "A" in the First Schedule to the ’ '
Companies Act 1948 as amended shall not apply to the Campany, but the
following shall be the Articles of Association of the Company.

INTERPRETATTION

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

with the subject or context :-

WORDS

MEANLNGS

The 1948 Act
The 1967 Act
The 1976 Act
The 1980 Act
The 1981 Act

These Articles

The Board

The Company

pividends

, The Group

Month

The Office

Paid up

The Cavpanies Act 1948
The Companies Act 1967
The Companies Act 1976
The Companies Act 19é0
The Companies Act 1981

" phese Articles of Association, as

originally adopted or as altered fram
time to time by Special Resolution

the Board of Directors for the time

_being of the Company or the Directors

present at a duly convened meeting of
pirectors at which a quorum is present

alfred MchAlpine Hanes Limited

Includes bonus, if not inconsistent with

the subject or context
The Canpany and its subsidiaries
Calendar month

The registered office for the time being
of the Company

paid up or credited as paid up

Filelaii- 7 Shiak



The Register The register of members of the Camnpany
The Seal The Camon Seal of the Company
The Statutes The Companies Acts 1948 to 1981, and

every other Act for the time being in
force concerning jeint stock campanies
and affecting the Campany

Subsidiary A subsidiary as defined by Section 154
of the 1948 Act

The United Kingdam Great Britain and Northern Ireland

Year Year from the lst January to the 31lst
December inclusive

Writing shall include printing, typewriting, lithegraphy and any
other mode or modes of presenting or reproducing words in a visible
form.

Words importing the singular number only shall includn the
plural number and vice versa.

Words importing the masculine gender only shall include the
feminine gender.

Words importing persons shall include corporations, and the
expressions "share" and "shareholder" shall include stock and
stockholder, and the expressions "debenturse" and "debenture holder"
shall include debenture stock and debenture stockholder, and the
expression "Secretary" shall (subject to the provisions of the
statutes) include a temporary or Assistant Secretary and any person
appointed by the Board to perform any of the duties of the Secretary.




Reference to any section or provision of any of the Statutes
shall if not inconsistent with the subject or context, include any
corresponding or substituted section or provision of any statute
amending, consolidating or replacing such Acts or any of them.

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

The marginal notes and section headings are inserted for
convanience only and shall not affect the construction of these
Articles.

PRIVATE COMPANY
3. The Company is a private campany, and accordingly :—

(a) the Campany shall not offer any shares in or debentures of
the Conpany to the public (whether for cash or otherwise) ;
and ' |

(b) the Company shall not allot or agree to allot (whether for
cash or otherwise) any shares in or debentures of the
Campany with a view to all or any of such shares or
debentures being offered for sale to the public;

and Sections 45(2) and 55 of the act (as amended by the 1980 Act)
shall apply for the purposes of this Article as they epply for the
purposes of the Act

BUSINESS

4. Any branch or kind of business which the Campany is either
expressly or by implication authorised to undertake may be undertaken
by the Board at such time or times as it shall think fit, and Further
may be sufféred by it to be in abeyance, whether such branch or kind



of business may have been actually cammenced or not, so long as the
Board may deem it expedient not to commence or proceed with the same

5. The office shall be at such place in England as the Board shall
fran time to time appoint

6. The Company shall not give, whether directly or indirectly, and
whether by means of a loan, guarantee, the provision of security or
otherwise, any financial assistance for the purpose of or J.n
connection with a purchase or subscription made or to be made by any
person of or for any shares in the Campany or in its holding campany
(if any), nor shall the Campany make a loan for any purpose whatscever
on the security of its shares or those in its holding campany (if
any), but nothing in this Article shall prohibit transactions not
prohibited by the Statutes

SHARES

7. (A) The share capital of the Campany at the date of the
adoption of this Article ig £3,255,080 divided into 13,020,320
Ordinary Shares of 25p each

8. (A) TFor the purpose of Section 14 of the Canpanies Act 1980,
the Board is generally and unconditionally authorised to allot
relevant securities up to a maximum nominal amount of £2,973.50.
This authority shall expire five years fram the date on which
the resolution adopting these Articles is passed, but the
Campany in General Meeting may revoke or fram time to time vary
or renew this authority, whether in its original or in any
previously varied or renewed form, provided that the period of
any such renewal shall not exceaed five years. The Canpany may
make any offer or arrangement before the expiry of this
authority which would or might require relevant securities to be
allotted after this authority has expired and the Board may
allot relevant securities in pursuance of any such offer or
agreement notwithstanding the expiry of this authority. In this

‘‘‘‘‘




paragraph, references to the allotmznt of relevant securities
shall be construed in accordance with Section 14 of the Coampany
Act 1980.

(B) The Board is empowered pursvant to Section 18 of the
Campanies Act 1980 to allot equity securities as if Section 17(1) of
that Act did not apply to any such allotment.

This power is limited to the allotment of equity securities in
connection with a rights issue in favour of Oxdinary shareholders
where the equity securities respectively attributable to the interests
of all Ordinary Shareholders are proportionate (as nearly as may be)
to the respective numbers of Ordinary Shares held by them and shall
expire five years fram the date on which the resolution adopting these
Articles is passed.

(c) Subject to the provisions of paragraphs (A) and (B) of
+his Article and the statutes, any unissued shares shall be under the
control of the Board, which may allbt and issue the same to such
persons (including any Director) on such terms and conditions
(including but not limited to the manner in which any allotment made
may be renounced in whole or in part in Favour of some other person)
and at such times as it shall in its absolute discretion think fit,
but so that no shares shall be issued at a discount, except in
accordance with Section 57 of the 1948 Act. Without prejudice to any
special rights previocusly conferred on the holders of the existing
chares, and subject to the provisions of the Statutes and of these
Articles, any share may be issued with such preferential, deferred,
qualified or other special rights, privileges or conditions, whether
in regard to dividend, voting, return of capital or otherwise, as the
Canpany Mnay from time to time by ordinary Resolution direct, ox,
failing snch direction, as the Board shall by resolution determine,
Any Preference Share may, with the sanction of a Special Resolution,
be issued on the terms that it is, or at the option of the Campany ig
iiable to be redeemed.



9, The Company (or the Board on behalf of the Campany) may pay to
any person a commission in consideration of his subscribing or
agreeing to subscribe, whether absolutely or conditionally, or
procuring or agreeing to procure subscriptions, whether absolute or
conditional, for any shares in the Company; provided that such
cammission shall not exceed 10 per cenl. of the price at which such
shares are issued or an amcunt equivalent to such percentage; and the
requirements of Section 53 of the 1948 Act shall be cbserved. Any
such cawnission may be satisfied in fully-paid shares of the Company,
in which case the provisions of the statutes shall be duly camplied
with., The Company (or the Board on behalf of the Company) may also on
any issue of shares pay such brokerage as may be lawful.

10, () If two or more persons are registered as joint holders of

any share any one of such persons may give effectual receipts for any
dividends or other monies payable in respect of such share, but such
power shall not apply to the legal personal representatives of a
deceased member,

(B) The Ccmpahy shall not be bound to register more than four
persons as joint holders of any share.

11, No person shall be recogrnised by the Campany as holding any
shares upon any trust, and the Company shall not be bound by or
required to recognise any equitable, contingent, future or partial
interest in any share or any right whatsoever in respect of any share
other than an absolute right to the entirety thereof in the registered
holder, except as otherwise expressly provided by these Articles or as
required by Statute or pursuant to any Order of Court.

12. Every member shall be entitled, without charge, to receive
within two months after lodgment of a transfer or allotment as the
case may be (unless the conditions of issue provide for a longer
interval) one certificate under the Seal for all the shares of any one
class registered in his name, specifying the number of the shares in
respect of which it is issued, and the amount paid up thereon. If and
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so long as all the issued shares in the capital of the Canpany or all
rhe issued shares of a particular class are fully paid up and rank
pari passu for all purposes, then none of those shares shall. be
distinguished by a denoting number. In all other cases each share
shall be distinguished by a <denoting number PROVIDED THAT :-

(n) in the case of joint. holders the Company shall not be bound to
issue more than one certificate to all the joint holdersy and
delivery of such certificate to any one of them shall be
sufficient delivery to all;

(B} vwhere a member has transferred part only of the chares comprised
in a certificate, he shall be entitled, without charge, to a
certificate for the palance of hig shares; and

(¢) where a member requests the Cc’ﬁmpany to issue several
certificates for the shares of any one class registered in his

pame, each such certificate ccmprisi."ng same only of such shares,
the Company shall be at liberty to issue such certificates if
the Board shall so determine and to make a charge not exceeding
gl in respect of every certificate after the first issued toO

such member .

13, EBEvery certificate shall be given under the Seal, but subject to
the terms.upon which any debentures of the Canpany are igsued, the

‘seal may be affixed to certificates for shares or debentures Or

fepi:esenting any other form of security {other than letters of
allotment OF scrip certificates) without being signed or

countersigned.

14, If any share certificate shall b= defaced, worn out, destroved
or lost, it may pe renewed on sach evidence being produced and such
indemnity (if any) being given as the Board shall require, on payment
pbeing made of the out—-of-pocket expenses of the Company of
investigating such evidence and (in the case of defacement or wearing
out) on delivery up of the old certificate.
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LTEN ON SHARES

15. The Company shall have a fiist and paramount lien upon every
share (not being a fully paid up share) registered in the name of any
member, either alone or jointly with any other person, for his or his
estate's debts, liabilities and engagements., Whether solely or
jointly with any other person, to or with the Canpany, whether the
period for the payment, fulfilment or discharge thereof shall have
actually arrived or not. Such lien shall extend to all dividends fram
time to time declared or other monies payable in respect of every such
share. The Board may at any time declare any share to be exempt,
wholly or partially, from the provisions of this Article.

16. The Board may sell all or any of the shares subject to any such
lien at such time or times and in such manner as it may think fit but
no sale shall be made until such time as the monies in respect of
which such lien exists or some part thereof are or is presently
payable or the liability or engagement in respect of which such lien
exists is liable to be presently fuifilled or discharged, and until a
demand and notice in writing stating the amount due or specifying the
liability or engagement and demanding payment or Fulfilment. or
discharge thereof and giving notice of intention to sell in default
shall have been served on such member or the persons (if any) entitled
by transmission to the shares, and default in payment, flfilment or
discharge shall have been made by him or them for seven days after
such notice.

17. The net proceads of any such sale shall be applied in or towards
satisfaction of the amount due to the Campany, or of the liability or
engagement, as the case may be, and the balance {if any) shall be paid
to the member or the person (if any) entitled by transmission to the

shares so sold.

18, Upon any such sale as aforesaid, the Board may authorise same
person to transfer the shares sold to the purchaser and may enter the
purchaser's name in the Register as holder of the shares, and the



purchaser shall not ke bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to tha
sale.

CALLS ON SHARES

19. Subject to the provisions of these Articles, the Board may from
time to time make such calls upon the menbers in respect of all monies
unpaid on their shares as it may think £fit provided that fourteen
days' notice at least is given of each call. Each member shall be
liable to pay the amount of every call so made upon him to the
persons, by the instalments (if any) and at the times and places
appointed by the Board.

50. A call shall be deemed to have been made at the time when the
resolution of the Board authorising such call was passed and may be
required to be paid by instalments.

91. The joint holders of a share shall be jointly and severally
liable for the paymentf.l of all calls and instalments in respect
thereof. |

22. 1If before or on the day appointed for payment thereof a call or
instalment payable in respect of a share is not paid, the person from
whom the same is due shall pay interest on the amount of the call or
instalment at such rate not exceeding 10 per cent. per annum as the
Board shall fix fram the day appointed for paynent thereof to the time
of actual payment, but the Board may waive payment of such interest
wholly or in part.

23, No member shall be entitled to receive any dividend or to be
present and vote at any General Mesting either personally or (save as
proxy for another member) by proxy, or be reckoned in a quorum, or to
exercise any other privilege as a member until he shall have paid all
calls for the time being due and payable on every share held by hinm,



whether alone O jointly with any other person, tod- er with interest
and expenses (if any).

24, Any sum which by the terms of issue of a share is made payable
upeit allotment or at any fixed date, whethexr on account of the amount
of the share O by way of premium, shall for all purposes of these
Articles be deemed to be & call duly made and payable on the date
fixed for payment., and in the case of non-payment the provisions of
these Articles as to payment of interest and expenses: forfeiture and
the like, and all the other relevant provisions of these Articles
shall apply as if such sum were a call duly made and notified as
hereby provided.

25, ‘The Board may fram time to time make arrangements on ‘the issue
of ghares for & difference between the holders of guch shares in the
amount of calls to pe paid and in the time of payment. of such calls.

26. The Board mayr if it thinks £it, receive fram any member willing
to advance the same all or any part of the monies due upon his shares
peyond the SumsS actually called up thereon, and upon the monies SO

paid in advance, or so much thereof as exceeds the amount for the time

being called up on the shares in respect of which such advance has
been made, the poard may pay or allow such interest as may pbe agreed
pbetween it and such member (not exceedindr without the sanction of the
campany given by Ordinary Resolution, six per cent), in addition to
the dividend payable upon such part of the shares in respect of which
such advance has been made as is actually called up; provided that no
dividend shall be payable on so mach of the monies paid up on @ share
as exceeds the amount for the time belng called up thereon. The Board
may at any time beind called up thereon. The Board’may at any time
repay the amount for the time being called up thexeon. The Board may
at any time repay the amount SO advanced upon giving to such member
not less than three months’ notice in writing of its intention in that
pehalf, unless before the expiration of such notice the apount SO
advanced chall have been called up on the shares in respect of which
it was advanced.

oy .
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TRANSFER OF SHARES

27. Subject to such of the restrictions contained in these Articles
as may be applicable any member may transfer all or any of his shares
by instrument in writing in the usual camen form, or in such other
form as the Board shall from time to time approve. Such instrument of
transfer must be left at the Office, or at such other place as the
Board may appoint, duly stamped and accompanied by the certiciate of
the shares to be transferred and such other evidence (if any) as the
Board may require to prove the title of the intending transferor.

28. The instrument of transfer of a share shall be signed by or on
behalf of the transferor, and the transferor, shall be decmed to
remain the holder of the share until the name of the transferee is
entered in the Register in xespect thereof; provided that in the case
of a partly paid share the instrument of transfer must also be signed
by or on behalf of the transferee.

29. The Board may, in its absolute discretion, and without assigning
any reason, refuse to register a transfer of any cshare (not being a
fully paid up share) to a person of wham it does not approve, and it
may also refuse to register any transfexr of any share (not being a
fully paid up share) on which the Company has a lien. If the Board
shall refuse to register a transfer of any share, it shall, within two
months after the date on which the transfer was lodged with the
Canpany, send to the transferee notice of such refusal as required by
section 78 of the 1948 Act.

30. Mo fees shall be charged for registration of a transfer.

31, () The registration of transfers may be suspended at such
times and for such periods as the Board may from time to- time
determine; provided always that such registration shall not be
suspended for more than thirty days in any year.



(8) Subject to paragraph (C) of this Article all instruments
of transfer shall be retained by the Company, but any instrument of
transfer which the Board may decline to register shall (except in the
case of fraud) be returned to the person depogiting the same.

(¢) Subject as hereinafter provided the Company shall be
entitled to destroy all instruments of transfer of shares of the
Covpany which shall have been registered at any time after the
expiration of twelve years fram the date of registration thereof and
all registered share certificates and dividend mandates which have
peen cancelled or ceased to have effect at any time after the
expiration of three years franm the date of cancellation or cessation
thereof and all notifications of change of name or address after the
expiration of one year fran the date of recording thereof and it shall
conclusively be presumed in favour of the Company that every
instrument of transfer so destroyed was a valid and ' effective
instrument duly and properly registered and f.hat every share warrant,
coupon, talon or share certificate so destroyed was a valid and
offective document duly and properly cancelled and every other
document hereinbefore mentioned so destroyed was a valid and effective
document in accordance with the recorded &particulars thereof in the
books or records of the Company; provided always that :-

(i) the provisions aforesaid shall apply only to the
destruction of a document in good faith and without notice
of any claim (regardless of the parties thereto) to which
the document might be relevant;

(ii) nothing herein contained shall be construed as imposing
upon the Company any liability in respect of the
destruction of any such document earlier than as aforesaid
or in any case where the conditions of proviso (i) above
are not fulfilled;

(iii) references herein to the destruction of any document
include references to the disposal thereof in any manher.



TRANSMISSION OF SHARES

32. In the case of a death of a member, the survivor or survivors,
where the deceased was a joint holder, and the executors or
administrators of the deceased, where he was a sole or only surviving
holder, shall be the only persons recognised by the Canpany as having
any title to his shares, but nothing herein contained shall release
the estate of a deceased holder (whether sole or joint) from any
liability in respect of any share solely or jointly held by him.

33. Subject to the provisions of these Articles, any person becaning
entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence as to his title being produced as the
Board may require, elect either to be registered himself as holder of
the share or to have scme person naninated by him registered as the
transferee thereof.

34, If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Cawpany a notice in’ writing
signed by him stating that he so elects. If he shall elect to have
another person registered, he shall testify his election by executing
a transfer of such share to such person. All the limitations,
restrictions and provisions of these Articles relating to the right to
transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as if the death
or bankruptcy of the member had not occurred and the notice of
transfer were a transfer executed by such member.

35. A person entitled to a share by transmission shall be entitled
to receive, and may give a discharge for, any dividends or other
nmonies payable in respect of the share, but he shall not be entitled
in respect of it to receive notices of, or to attend or vote at
meetings of the Cawpany, or, save as aforesaid, to exercise any of the
rights or privileges of a member, unless and until he shall become a
member in respect of the share.



FORFEITURE OF SHARES

36. 1If a member falls to pay the whole or any part of any call or
instalment of a call on oOX before the day appointed for payment
+hereof, the Board may at any time thereafter, during such time as the
call or instalment or any part thereof remains unpaid, serve a notice
on him or on the pexson entitled to the share by transmission
requiring him to-pay such call or instalment, or such part thereof as
remains unpaid, together with interest at such rate not exceeding 10
per cent. per annum as the Board shall determine and any expenses
incurred by the Company by reason of such non—-payment.

37. The notice shall name a further day (not earlier than the
expiration of seven days from the date of the notice) on or before
which such call or instalment or part thereof and all interest and
expenses that have 'accrued by reason of such non-payment are to be
paid. It shall also name the place where the paymen‘é is to be made,
and shall state that, in the event of non—payment at or before the
rime and at the place appointed, the shares in respect of which such
call was made will be liable to be forfeited. o

38, 1If the reguirements of any such notice as aforesaid are not
camplied with, any share in respect of which such notice has been
given may at any time thereafter, before the payment required by the
notice has been made, he forfeited by a resolution of the Board to
vhat effect. A forfeiture of shares shall include all dividends in
respect of the shares not actually paid bhefore the forfeiture,
notwithstanding that they shall have been declared.

39, When any share has been forfeited in accordance with these
articles, notice of the forfeiture ghall forthwith be given to the
holder of the share or to the person entitled to the share by
rransmission, as the case may be, and an entry of such notice having
been given, and of the forfeiture with the date thereof, shall be made
in the Register in respect. of such share; put the provisions of this
article are directory only, and no forfeiture shall ke in any manner




invalidated by any cmission or neglect to give such notice or to make
such entry as aforesaid.

40. Notwithstanding any such forfeiture as aforesaid, the Board may,
at any time before the forfeited shares have been otherwise disposed
of, annul the forfeiture, upon the terms of payment of all calls and
interest due thereon and all expenses incurred in respect of the share
and upon such further terms (if any) as it shall see fit.

4l. Every share which shall be forieited shall thereupon became the
property of the Caupany and subject to Section 37 of the 1980 Act may
be sold, re-allotted, or otherwise disposed of, either to the person
who was before forfeiture the holder thereof, or entitled thereto, or
to any other person upon such terms and in such manner as the Board
shall think fit, and the Board may, if necessary, authorise some
person to transfer the same +o such other person as aforesaid.

42. A shareholder whose shares have been forfeited shall
nevertheless be liable to pay to the Campany all calls made and not
paid@ on such shares at the time of forfeiture, and interest thereon to
the date of payment, in the same manner in all respects as if the
shares had not been forfeited, and to satisfy all (if any) the claims
and demands which the Campany might have enforced in respect of the
shares at the time of forfeiture without any deduction or allowance
for the value of the shares at the time of forfeiture.

43. The forfeiture of a share shall involve the extinction at the
tine of forfeiture of all interest in and all claims and demands
against the Company in respect of the share, and all other righté and
liabilities incidental to the chare as between the shareholder whose
chare is forfeited and the Campany, except only such of those rights
and liabilities as are by these Articles expressly exciuded, or &as are
py the Statutes given or imposed in the case of past members.

44, A statutory declaration in writing that the declarant is a
Director or Secretary of the Caupany, and that a ghare has been duly

T
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forfeited in pursuant of these Articles, and stating the date upon
which it was forfeited, shall, as against all persons claiming to be
entitled to the share adversely to the forfeiture thereof, he
conclusive evidence of the facts therein stated and such deciaration,
together with the receipt of the Campany for the consideration (if
any) given for the share on the sale oY disposition thereof, and a
certificate for the chare under the Seal delivered to the pexson to
whom the seme is sold or disposed of , shall constitute a good title to
the share, and (subject. to the executicn of any necessary transfer)
such pe:rson shall be registered as the holder of the share and shall
be discharged form all calls made prior to such sale ox Idisposition,
and shall not be pound to see to the application of thé\‘; purchase money
(if any) nor chall his title to the share be affected by any act,
anission or irregularity relating to Or connected with the proceedings
in reference to rhe forfeiture, sale, re—allotment Or disposal of the\'

share.
CONVERSION CF SHARES INTO STOCK

45, The Company may by Ordinary Resolution convert any paid up
shares into stock and reconvert any stock into paid up shares of any

dencamination.

a6. The holders of stock may rransfer the saN&: or any part thereof,
in the same manner , and subject tO the same regulations, as and ‘
subject to which the shares from which the stock arose might
previously to conversion have peen transferred, or as near thereto as
circumstances admit; <nd the Board may from time to time £ix the
minimun amount of stock yransferable, and restrict Or forbid the
transfer of fractions of rhat Minimam, put so that such minimam shall
not exceed the nominal amount of the shares Erom which the ‘stock

arose.

47. ‘The holders of gtock shall, according to the amount of stock
held by them, have the same ¥ ights, privileges and advantages as
regards dividerds, veting at Geusral Meetings of the Company and other



matters, and be subject to the same provisions of these Articles as if
they held the shares from which the stock arose, but no such privilege
or advantage shall be conferred by an amount of stock which would not,
if existing in shares, have conferred that privilege or advantagée.

48, Such of the provisions of these Articles as ave applicable to
paid up shares shall apply to stock and in all such provisions the
word "share" and wghareholder" shall incluf&e "stock" and
ngrockholder”.

ALTERATIONS OF CAPITAL
49. The Company may from time to time :-—
(a) by Ordinary Resolution :-

(i) consolidate and divide all or any of its share capital

into shaves of larger amountthen its existing shares;
A
/

(ii) cancel any shares which-at the date of the passing of the
resolution have not been taken OX agreed to be taken by
any person, and diminish the amount. of its chare capital
by the amount of the shares 80 cancelled; and

(iii) sub-divide its shares or any of them into shares of
smaller amount than ig fixed by the Memorandum of
association, subject nevertheless to the provisions of the
gtatutes, and so that the resolution whereby any share is
sub-divided may determine that, as between the holders of
the shares resulting fram such sub~division, one or more
of the shares may have any such preferred Or other special
rights over, or may have sucli deferred rights oY be
subject to any such restrictions as rights or be subject
to any such restrictions as compared with the cthers, as
the Company has prver to attach to unissued or pew shares;
and

AT,
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(B) by Special Resolution reduce its share capital or any
capital redemption reserve fund or share premium account
in any manner authorised and subject to any conditions
prescribed by the Statutes.

50. Subject to any direction by the Ccmpany in General Meeting,
whenever as the result of any consolidation or sub~division and
consolidation of shares Members of the Campany are entitled to any
issued shares of the Company in fractions, the Directors may deal with
such fractions as they shall determine and in particular may sell the
shares to which members are so entitled in fractions for the best
price reasonably obtainable and pay and distribute to and amongst the
Members entitled to such shares in due proportions the net proceeds of
the sale thereof. For the purpose of giving effect to any such sale
the Directors may nominate some person to execute a transfer of the
shares sold on behalf of the Members so entitled to the purchaser
thereof and may cause the name of the purchaser to be entered in the
Register as the holder of the shares camprised in any such trapsfer
and he shall not be bound to see to the application of the puréhase
money nor shall his title to the shar'i;zs be affected by any
irregularity or imvalidity in the proceedings in reference to the
sale.

INCREASE OF CAPITAL v

51. The Company in General Meeting may from time to time, whether
all the shares for the time being authorised shall have been issued or
all the shares for the time being issued shall have been.fully paid up
or not, by Ordinary Resolution increase its share cipital by the
creation of new shares, such new capital to be of such émounts and to
be divided into shares of ¢uh respective amonnts and to carry such
preferential, deferred, guaiiried oxr other gspecial rights or
privileges (if any), or to k< rubject to such conditions or
restrictions (if any), in regard - 5 dividend, return of capital,
voting or otherwise as the Geleral *anager resolving upon such
increase may direct.



52, Subject to any directions made by the Cempany when resolving on
the increase of capital, any new shares shall be at the disposal of
the Board in accordance with article 7 of these Articles.

53. Except SO far as otherwise provided by or pursuant to these
Articles or by the conditions of igsue, any new share capital shall he
considered as part of the original share capital of the Canpanys ané
ghall be subiject to the same provisions with reference to the payment
of calls, lien, transfer transmission forfeiture and otherwise as
the original share capital.

GENERAL MEETING

g4, The Company ghall in each year hold a General Meeting as its
Annual General Meeting in addition to any other meetings in that year.
Not more than fifteen months shall elapse petween the date of one
annual General Meeting of the Company and that of the next. The
annual General Meeting shall be held at such time and place as the
poard shall determine. aAll General Meetings, Other than Annual
Genexal Meetngs, shall be called Extracrdinaxy General Meetings.

55, The Board wmay call an Extraordinary General Meeting whenever it
ghinks £it, and gxtraordinary General Meebtings shall also be convened
on such requistion: or in default may be convened by such
requisitionists, as provided py Section 132 of the 1948 h-t. The
requisition must in each case state the objects of rhe meetind, and
must be signed by the requisitionists, and deposited at the Qffice, OX
at such other place a8 the Board may appoint, and may consist of
several docaments in like foxm, each signed by one O more of the
requisitioni.sts. 1f the Board does not proceed to cause a meeting to
be convened within twenty—one days fram the date of the requisition
peing sO deposited, the requisitionists or a majority of them in value
nay themselves convene the meeting, but any meeting SO convencd ghall
not. be held after three qonths fram the date of such deposit. ANY
meeting convened under this article by the requisi.tionists shall be
convened 1n the same manner Aas nearly as possible as that in which
meetings are to be convened by the poard.



56. In the case of an Annual General Meeting or of a meeting for the
passing of a Special Resolution, twenty-one clear days' notice at the
least and in any other case fourteen clear days' notice at the least,
specifying the place, the day and the hour of meeting, and in the case
of special business the general nature of such business shall be given
in manner hereinafter mentioned to the Anditors for the time being of
the Company and to such person as are under the provisions of these
articles entitled to receive notice of General Meetings of the
Company, but with the consent of all persons for the time being
entitled as aforesaid or of such proportion thereof as is prescribed
by Section 133(3) of the 1948 Act, a meeting may be convened upon a
shorter notice, and in such manner as such persons may approve. The
accidental cmission to give such notice to, or the non-receipt of such
notice by, any such person shall not invalidate any resolution passed
at or the proceedings of any such meeting. Every notice convening an
annual General Meeting of the Company shall describe the meeting as an
aAnnual General Meeting.

57. (&) In every notice calling a General. Meeting of the Campany
there shall appear with reasonable praminence a statement that a
mamber entitled to attend and vote is entitled to appoint one or more
proxies to attend and, on a poll, vote instead of him and that a proxy
need not also he a mamber.

(B) In cases where instruments of proxy are sent out with
notices, the accidental cmission to send such instrument of proxy to,
or the non-receipt of such instrument of proxy by, any person entitled
to receive notice shall not invalidate the proceedings at the

meetings.
PROCEEDINGS AT GENERAIL MEETITNGS

58. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and all business that is transacted at
an Annual General Meeting shall also be deemed special, with the
exception of declaring a dividend, the consideration of the amownts
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and balance sheet and the reports of the Directors and Avditors, and
any other documents accompanying or annexed to the balance sheet, the
clection of Directors and the fixing of the remuneration of the
Directors and Auditors.

59. No business shall be transacted at any General Meeting unless a
quorum is present when the meeting proceeds to business. subject to
the next succeeding Article for all purposes the quorum shall be not
less than two members personally present. A representative of a
corporation appointed under the Statutes and present at any General
Meeting shall be deemed to be a member personally presenii for the
purpose of being counted towards a quorum.

60. TIf within half an hour fram the time appointed for the holding
of a General Meeting a quorum is not present , the meeting if convened
on the requisition of members shall be dissolved. In any other case
it shall stand adjourned to the same day in the next week at the same
time and place, or to such other day and at such time and place as the
Board may determine, and if at such adjourned meeting a quorum is not
present within half an hour from the time appointed for holding the
meeting, the members present shall be a guorum.

6l. The Chairman (if any) of the Board shall preside at every
General Meeting of the Camgany. If there be no such Chairman, or if
at any meeting he shall not be present within fifteen minutes after
the time appointed for holding the same, or ghall be unwilling to act
as Chairman, the Deputy Chairman (if any) shall if present and willing
to act preside at " guch meeting but if the Chairman and the Deputy
Chairman ' shall not be soO present. and willing to act the Directors
present. shall choose one of their number to act, or if there be only
one Director present he shall be Chairman if willing to act. If there
be no Director present and willing to act, the members present shall
choose one of their number to be Chairman of the Meeting.

62. The Chairman may, with the consent of any General Meeting at
which a quorum is present, and shall, if so directed by the meeting,



adjourn any meeting from time to time and from place to place as the
neeting shall determine. Whenever a meeting is adjourned for fourteen
days oOr mOre; seven clear days’ notice at the least, specifying the
place, the day., and the hour of the adjourned meeting shall be given
in the same manner as in the case of an original meeting, but it shall
not be necessary to specify in such notice the nature of the business
+o be transacted at the adjourned meeting. Save as aforesaid, no
manber shall be entitled to any notice of an adjournment O of member
chall be entitled to any notice of an adjournment OL of the business
to be transacted at any adjourned meeting. No pusiness shall be
transacted at any adjourned meeting other than the business which
might have been transacted at the meeting from which the adjournment
took place.

63. AL any General Meeting 2 resolution put to the vote of the
meeting shall be decided on & show of hands, unless before or upon the
geclaration of the result of the show of hands a poll be demanded by
the Chairman OF in writing by at least three persons for the time
being entitled o vote at the meeting or by & member or menbers
representing one-tenth of the total voting rights of all the merber's
having the right to yote at the meeting, OX ”by a mefmbexr Oor members
holding shares conferring a right to vote at the meeting being shares
on which an aggregate sum has been paid up equal to or not less than
one-tenth of the total sum paid up on all the shares conferring that
right, and unless a poll be 8O demanded a declaration by £he Chairman
of the meeting that a resolution has on & show of hands been carried,
or carried unanimously, oF by & particular majority, or lost, or not
carried by a particular majority, shall be conclusive, and an entry to
that effect in the minute book of the Ccompany shall be conclusive
evidence thereof, without proof of the number O proportion of the
votes recorded 1n favour of or against such resolution. 1f any votes
ghall be counted which ought not to have been counted, O might have
been rejected, the erroxr ghall not vitiate the resolution, unless it
be pointed out at the same meeting, and not in that case unless it
chall in the opinion of the Chairman of the meeting pe of sufficient
magnitude to vitiate the resolution.
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64. If a poll be demanded in manner aforesaid, it shall (subject as’”

provided in the next following article) be taken in such manner
(including the use of ballot or voting papers or tickets) and at such
time and place, not being more than thirty days from the date of the
meeting or adjourned meeting at which the poll was demanded, as the
Chairman shall direct. The result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded.

65. A poll demanded on the election of a Chairman or on a question
of adjourrment shall be taken forthwith.

66. In the case of an eguality of votes, either on a show of hands

or on a poll, the Chairman of the meeting at which the show of hands
takes place or at which the poll is demanded shall be entitled to a

second or casting vote.

¢7. The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any pusiness, other than the question
on which a poll has been demanded.

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

VOTES OF MEMBERS

69. Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance with the Articles and
subject as hereinafter provided, on a show of hands every Member who
{being an individual) is present in person or (being a corporation) is
present by a representative or proxy not being himself a Member, shall
have one vote, and on a poll cvery Member who is present in person or
by Proxy or (being a corporation) is present by a representative shall
have one vote for every 25 pence in ncminal amount of Ordinaky Shares
in the capital of the Campany of which he is the holder. |



70. A member of unsound mind, or in regpect of wham an order has
been made by any Court having jurisdiction in lunacy, may vote,
whather on a Show of hands or on & poll, by his committee, recelvexr,
curator bonis, OF other pexrson in the nature of a camittee, receiver,
or curator bonis appointed by such court, and such committee,
receiver, curator pbonis or other person may on a poll vote by PYOXY:
provided that such evidence as +he Board may require of the authority
of the person claiming to vote shall have been deposited at the office
or at such other place as the Board nmay appoint not less than
forty-eight hours before the time for holding the meeting.

71. If two or more persons are jointly entitled to a shares then in
voting upon any question the vote of the senior who tenders & vote,
whether in pexrson Ok by Proxy: ghall be accepted to the a{clué;j.ém\ojf
the votes of the other registered holders of the share, and for tf/ﬁl'—‘l
purpose seniority shall be determined by the order in which the néimes

stand in the Register in respect of the joint holding.

72. (p) ©Save as herein expressly provided, No person other than a
menber duly registered and who ghall have paid everything for the time
peing due fram him and payable to the Canpany in respect of his shares
shall be entitled to be present or to yote on any ¢uestion eithexr
personally or by proxy, or to be reckoned in a guorum, at any General
Meeting. '

(B) No cbjection shall be raised to the qualification of any
yoter except at the meeting OX adjourned meeting at which the vote
objected to is given or tendered, and every yoke noc disallowed at
such meeting shall be valid for all purposes. ANy such objection made
in due time shall be referred to the Chairman of the meeting, whose
decision ghall be final and c~nclusive.

73, On & poll votes nay ke gliven either personally or by proxy and a
member entitled to more t+han one vote need not, if he votes, use all
his votes Or cast all the votes he uses in the same way.

T



PROXIES

74, Any person (whether a member of the Campany OF not) may be

appointed to act as a proxy. A menber may appoint more than one Proxy
to attend on the same cccasion.

7%. The instrument appointing & Proxy shall be in writing under the
hand of the appointor OF of his attorney duly authorised in writing,
or if such appointor is a corporation either under its common seal or
under the hand of some officer or attorney duly authorised in that
behalf . An instrument appointing a proxy to vote at a General Meeting
chall be deemed to include the power to demand or concur in demanding
a poll on behalf of the appointor.

26. The instrument appointing a Proxy and the power of attorney or
other authority (if any) under which it is signed, or 2 copy of such
power Or aunthority certified by the donox or a solicitor or
stockbroker, shall be deposited at the office or at such other place
as is specified in the notice of meeting or in the instrument of proxy
jssued by the Canpany not less than forty-eight hours pefore the time
appointed for holding the meeting or adjourned meeting at which “the
person named in the instrument proposes to vote, or, in the case of a
poll, not less than twenty-four hours pefore the time appointed for
the taking of the poll, and in default the instrument of Proxy shall
not be treated as valid. WNo instrument appointing a Proxy shall be
valid after the expiration of twelve months from the date named ia it
as the date of its execution, except at an adjourned meeting or on a
poll demanded at a meeting or an adjourned meeting in cases where the
meeting was originally held within twelve months from such date.

77. An instrument of proxy may be in any ccomon form or in such
other form as the Board shall approve. Instruments Of proxy need not
be witnessed.

78. The Board may at the expense of the Company send by post or
otherwise, instruments of Proxy (with or without stamped envelopes for



their return) to the members for use at any General Meeting either in
blank or nominating in the alternative any one or more of the
Directors or any other persons. If for the purpose of any meeting
invitations to appoint as proxy a person or one of a number of persons
specified in the invitations are issued at the expense cf the Campany,
such invitations shall be issued to all (and not to save only) of the
members entitled to be sent a notice of the meeting and to vote
thereat by proxv.

79. A vote given in accordance with the terms of an instrument of
proxy shall be valid, nothwithstanding the death or insanity of the
principal, or the revocation of the instrument of proxy or of the

authority under which the instrument of proxy was executed, or the

transfer of the share in respect of which the instrument of proxy is
given, provided that no intimation in writing of such death, insanity.,
revocation or transfer shall have been reneived by the Campany at the
Office before the comencement of the meeting or adjourned meeting at .
which the instrument of proxry is used,

CORPORATIONS ACTING BY REPRESENTATIVES

80, .Any corporation which is a member of the Company may, by
resolution of its directors or other governing body ., authorise such

‘person as it thinks fit to act as its representative at any meeting of

the Company, or at any meeting of any class of members of the Coanpany,
and the person so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual member of the

company .
DIRECTORS

g8l. The numbe" of Directors shall not be less than two.

82, A Director shall not be required to hold any qualification
shares but nevertheless shall be entitled to attend and speak at any



General Meeting.

83. ‘The Divectors of the Carpany shall be paid such remuneration {(by
way of fee) fox their services as may he determined by the Board save
that unless otherwise approved by the Conpany in General Meeting the
aggregate of such remuneration shall not exceed £10 ,000 per annum.
The Directors shall also ke entitled to be repaid all travelling,
tiotel and other expenses properly incurred by them respectively in or
about the performance of their duties as Directors, including their
expenses of travelling to and from Poard Meetings, Comuittee Meetings
or General Meetings, oX otherwise incurred while engaged on the .’
business of the Campany. 1f by arrangement with the Board any/
Director shall perform O render any special duties or services
outside his ordinary duties as a Director , the Board may pay him such
special remuneration as it may determine, in addition to any fees or
ordinary remuneration and such special ramuneration may be by way’ of
salary, coamission, participation in profits ox otherwise as may be
arranged, and shall be charged as part of the Cawpany's ordinary
working expensés. .

gi. (A) Subject as herein ntherwise provided, the office of a
Director shall ipso facto be vacated :- 4

(i) if a receiving order is made against him or he makes any
arrangement or composition with his creditors genexally;

(ii) if he beccmes of unsound mind;

(iii) if (not being a director permanently assigned to a branch
or subsidiary of the Company outside the United Kingdom)
he absents himself from +he meetings of the Board during a
continuous period of six months without special leave of
absence fron the Board, and his alternate Director (if
any) shall not during such period have attended in his
stead, and the Board passes & resolution that he has by
reasun of such absence vacated his office;



(iv) if he is prohibited from being a Director by any order
made under any provision of the Statutes;

(v) if (not being a person holding for a fixed term an
executive office subject or not to termination if he cease
for any cause to be a Director or otherwise precluded fram
so doing by the texms of any agreement between him and the
Cempany) he resigns his office by notice in writing to the
Canpany or (being such a person or so precluded) he shall
tender his resignation and the Directors shall resolve to
accept the same; or

(vi} if he shall be removed fram office by notice in writing
served upon him signed by all his cec-Directors, but so-
that if he holds an appointment to an executive office
which thereby automatically determines such removal shall
ke deemed an act of the Campany and shall have affect
without prejudice to any claim for damages for breach of
any contract of service between him and the Canpany.

(B} Any provisions of the Statutes which, subject to the
provisions of these Articles, would have the effect of rendering any
person ineligible for appointment as a Director or liable to vacate
office as a Director on account of his having reached a specified age
or of requiring special notice or any other special formality in
cormection with the appointment of any Director over a specj.fied age,
shall not apply to the Company.

85. (a} Save as herein provided, a Director shall not wvote in
respect of any contract or arrangement or any other proposal
whatsoever in which he has any material interest otherwise than by
virtue of his interest in shares or debentures or other securities of
or otherwise in or through the Campany. A Director shall not be
counted in the guorum at a meeting in relation to any resolution on
which he is debarred from voting.



(B)

A Director shall (in the absence of some other material

interest than is indicated below) be entitled to vote (and be counted
in the quorum) in respect of any resolution concerning any of the

following matters, namely :=-

(1)

(ii)

(iii)

{iv)

(v)

The giving of any security or indemnity to him in respect
of money lent or obligations incurred by him at the
request of or for the benefit of the Company or any of its
subsidiaries;

The giving of any security or indemnity to a third party
in respact of a debt or obligation of the Campany or any
of its subsidiaries for which he himself has assumed
responsibility in whole or in part under a guarantee or
indemnity or by the gi‘}ing of security;

Any proposal concerning an offer of shares or debentures
or other securities of or by the Campany or any of its
subsidiaries for subscription or purchase in which offer
he is or is to be interested as a participant in the
underwriting or sub~underwriting thereof.

Any proposal concerning any other company in which he is
interested, directly or indirectly and whether as an
officer or shareholder or otherwise howsoever, but is not
the holder of or beneficially interested in one per cent.
or more of the issued shares of any class of such canpany
or of any third company through which his interest is
derived or of the voting rights available to members of
the relevant company {(any such interet being deemed for
the purpose of this Article to be a material interest in

all circumstances):;

Any proposal concerning the adoption, modificiation or
operation of a superannuation fund or retirement, death or
disability benefits scheme under which he may benefit and



which has been approved by or is subject to and
conditional upon approval by the Board of Inland Revenue
for taxation purposes.

(C) Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of appointment) of
two or more Directors to offices or employments with the Company o
any company in which the Company is interested, such proposals may be
divided and considered in relation to each Director separately and in
such case each of the Directors concerned (if not debarred from yoting
under paragraph (B)(iv) of this Article) shall be entitled to vote
(and be counted in the quorum) in respect of each resolution except
that concerning his own appointment.

(D) If any gquestion shall arise at any meeting as to the
materiality of a Director's interest or as to the entitlement of any
Director to vote and such question is not resolved by his voluntarily
agreeing to abstain from voting, such question shall be decided by a
resolution of the Board (for which purpose such Director shall be
counted in the quorum but shall not vote thereon) and such resolution
shall be final and conclusive except in a case where the nature or
extent of the interests of the Director concerned has not been fairly
disclosed.

(E) The Company may by Ordinary Resolution suspend or relax
rhe provisions of this Article to any extent or ratify any transaction
not duly authorised by reason of a contravention of this Article.

(F) Subject to compliance with the provisions of sub-clauses
(a) to (E) above i-

(i) A Director may be appointed by the Board to any other
office or place of profit under the Campany, except that
of Auditor, for such pericd on such terms and at such
remuneration (by way of salary, percentage of profits,
pension, superannuation ox otherwise) as the Board may



86. Any Diregtuy may act by himself or his firm in a professional
capacity for the Caompany and he or his fim shall be entitled to
remuneration for professional services as if he were not a Directoxry
provided that nothing herein contained shall authorise a Director or
hig firm to act as auditor to the Canpany.

87. Any Director may continue to be or become a director or othexr
officer or member of, or hold any other office or place of profit
under or be otherwise interested in, any other company pravoted by the
Cempany or in which the Company may be interested as ‘member or
otherwise or which is a holding company of the Company or a subsidiary
of such holding company; and no such Director shall be accountable for
any remuneration salary, profit or other benefits received by him as a
director of, or holder of any other office or place of profit under,
or member of, or by being otherwise interested in any such other
campany. The Board may exercise the voting power conferred by the
chares in any company held or owned by the Company in such manner in
all respects as they think f£it (including the exercise thereof in
fayvour of any resolution appointing themselves or any of them
directors of such canpany, OF voting or providing for the payment of
remuneration to the directors of such company) .

POAERS AND DUTIES OF DIRECIORS

88. The business of the Company chall be managed by the Board, which
may exercise all such powers of the Company, and do on behalf of the
Company all such acts as may be exercised and done by the Campany, and
as are not by the Statutes or by these Articles required to be
exercised or done by the Company in General Meeting, subject
nevertheless to the provisions of the Statutes and of these Articles
and to such regulations (not being inconsistent with such aforesaid
provisions} as may be prescribed by the Company in General Mezting
chall invalidate any prior act of the Board which would have been
valid if such regulation had not been made. The general powers given
by this Article shall not be limited or restricted by any special
anthority or power given to the Board by any other Article.
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determine, and such remuneration shall be charged as part
of the company's ordinary working expenses.

No Director or intending Director shall be disqualified by
his office fram contracting with the Company either as
vendor, purchaser or otherwise, nor subject to Section 48
of the 1980 Act shall any such contract or any contract or
arrangement entered into by or on behalf of the Company in
which any Director orx any person connected with any
Director is in any way directly or indirectly interested
be liable to be avoided, nor shall any Director sO
contracting or being so interested be liable to account to
the Company for any profit realised by any such contract
or arrangement by reason of such Director holding that
office, or of the fiduciary relationship thereby
established, but the nature of his interest must be
declared by him at the meeting of the Board at which the
question of entering into the contract or arrangevent is
first taken into consideration, or if the Director was not
at the date of that meeting interested in the proposed
contract or arcangement then at the next meeting of the
Board held after he became sO interested, and in a case
where the Director becames interested in a contract or
arrangement after it is made, then at the first meeting of
the Board held after he becames SO interested. A general
notice in writing given to the Board by any Director to
the effect that he is a member of any specified campany or
firm, and is to be regarded as interested in any contract
transaction or arrangement which may thereafter be made
with that company or f£irm, shall (if such Director shall
give the same at a meeting of the Board oK shall take
reasonable steps to securée +hat the same is brought up and
read at the next meeting of the Board after it is given)
pe deened a sufficient declaration of interest in relation
to any contract so made.
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80, Subject as hereinafter provided the Board may exercise all the
powers of the Campany (whether express or implied) :-

(a)

{b)

()

of borrowing or securing the payment of money;

of guaranteeing the payment of money and the fulfilment of
cbligations and the performance of contracts; and

of mortgaging or charging the property assets and uncalled
capital of the Company and issuing debentures but so
that:-

(1) the Board shall procure that the aggregate of the
amounts for the time being rewaining undischarged
by virtue of any of the foregoing operaticns and of
the amounts f£or the time being remaining
undischarged by wvirtue of any like operations by
any subsidiary of the Company (including any
liability) (whether ascertained or contingent)
under any guarantee for the time being in force but
excluding intra-group loans, mortgages and charges)
shall not without the previous consent of the
Canpany in general meeting exceed a sum which is
equal to one and one half times the aggregate of
the nominal amount of the share capital of the
Company for the time being issued and paid up or
credited as paid up and the amounts for the time
being standing to the credit of the capital and
revenue reserves and the share premium account of
the company and all its subsidiaries (excluding any
amounts attributable to goodwill) (not being an
amount of goodwill equal to the consideration paid
for goodwill on a bona fide amms length camercial
acquisition of shares or other property) and
minority interests any debit balance on profit and
loss account and any amounts set aside for future
taxation) all as shown by the



then latest audited Consolidated Balance Sheet of:
the Company, adjusted as may be necessary to take
into account any issue oOr redemption of shares or
distribution of reserves (otherwise then to the
Company or to a subsidiary) not provided for
therein since the date of such Balance Sheet;

(ii) no such sanction chall be required to the borrowing
of any sum of money intended to be applied in the
repayment (with or without premium) of any monies
then already borrowed and outstanding,
notwithstanding that the same may result in such
1imit being exceeded unless the same is not SO

applied within six months of being so borrowed?

(iii) no lender or other person dealing with the Campany
shall be concerned to see oOr enquire whether the
limit imposed by this Article is observed and 1o
debt or liability incurred in excess of such limit
shall be invalid and no security given for the same
shall be invalid or jneffectual except in the case
of express notice to the lender or recipient of the
security or person to whom the liability is
incurred at the time when the debt or liability was
incurred or the security given that the limit

hereby imposed has been or was thereby exceeded.

90. Subject as aforesaid the Directors may secure or provide for the
payment. of any monies to be borrowed or raised by a mortgage of or
charge upon all or any part of the undertaking or property of the
Campany, both present and future, and upon any capital remaining
unpaid upon the shares of the Caupany whether called up or not, Or by
any other security, and the Directors may confer upon any mortgagees
or persons in whom any debenture or security is vested, such rights
and powers as they think necessary Or expedient; and they may vest any
property of the Company in trustees for the purpose of securing any
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monies so borrowed or raised, and confer upon the trustees or any
receiver to be appointed by them or by any debenture-holder such
rights and powers as the Directors may think necessary or expedient in
relation to the undertaking or property of the Company, Or the
management or the realisation thereof or the making, receiving, OY
enforcing of calls upon the Members in respect of unpaid capital, and
otherwise, and may make and issue debentures to trustees for the
purpose of further security, and any such trustees may be remunerated.

91, Where the net agsets of the Company are half or if less of the
amount of the called-up share capital of the Company, the Directors of
the Campany shall not later than 28 days from the earliest day on
which that fact is known to a Director of the Company, duly convene an
BExtraordinary General Meeting of the Company for a date not later than
56 days fram that date for the purpose of considering whether any and,
if so, what measures should be taken to deal with the situation.

92. The continuing Directors may act as a Board at any time
notwithstanding any vacancy in their body;: provided always that in
case the Directors shall at any time be reduced in number to less than
the minimum number prescribed by or in accordence with these Articles
it shall be lawful for them to act as & Board for the purpose' of
£illing up vacancies in their body, or of summoning a General Meeting

of the Company, but not for any other purpose.

93, All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for monies paid to the
Campany shall be sgigned, drawn, accepted, endorsed or otherwise
executed as the case may be, in such manner as the Board shall from
time to time by resolution determine. The Conpany's banking account
shall be kept with such banker or bankers as the Board shall from time

to time determine,

94. The Board may astablish any local boards or agencies, for
managing any ©f +he affairs of the Company, either in the United
Kingdom oOr elsewhere, and may appoint any persons to be manbers of
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such local boards or agencies and may fix their remuneration, and may
delegate to any local board, or agent any of the powers, authorities
and discretions vested in the Board (other than its power to make
calls, forfeit shares or accept surrenders of shares), with power to
sub-delegate, and may authorise the members of any local board, or any
of them, to fill any vacancies therein, and to act notwithstanding
vacancies, and any such appointment or delegation may be made upon
such terms and subject to such conditions as the Board may think fit,
and the Board may remove any person so appointed, and may annul or
vary any such delegation, but no person dealing in good faith and
without notice of any such annulment or variation shall be affected
thereby.

95. The Board may establish and maintain or procure the
establishment and maintenance of any contributory or non—contributory -
pension or superannuation funds for the benefit of, or give or procure
the giving of donations, gratuities, pensions, allowances or
emoluments to, any persons who are or were at any time in the
employment or service of the Campany, or of any company which is a
subsidiary of the Company or is allied to or associated with the
Company or with any such subsidiary company, or who are or were at any
time Directors or officers of the Campany or of any such other company
as aforesaid, and holding or who have held any salaried employment or
office or non-executive position in the Campany or such other company,
and the wives, widows, families and dependants of any such persons.
The Board may also establish and subsidise or subscribe to any
institutions, associations, schemes, trusts, clubs or funds calculated
to be for the benefit of or to advance the interests and well-being of
the Cawpany or of any such persons as aforesaid, and may make payments
for or towards the insurance of any such persons as aforesaid, and
subscribe or guarantee money for charitable or benevolent objects or
for any exhibition or for any public, general or useful object. The
Board may do any of the matters aforesaid, either alone or in
conjunction with any such other company as aforesaid. Any Director
holding any such employment or office shall be entitled to participate
in and retain for his own benefit any donation, gratuity, pension,
allowance or emolument.
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96. ‘The Board may from time to time, and at any time, by power of
attorney under the Seal, appoint any campany, firm or perscn, or any
fluctuating body of persons, whether nominated directly or indirectly
by the Board, to pe the attorney or attorneys of the Campany for such
purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Board under these
articles) and for such period and subject to such conditions as it may
think fit, and any such power of attorney may contain such provisions
for the protection and convenience of persons dealing with any guch
attorney as the Board may think E£it, and may also authorise any such
attorney to sub-delegate all or any of the powers, authorities and

discretions vested in him.

97. The Board may exercise the powers conferred upon the Campany by
Sections 119 and 120 of the 1948 Act with regard to the keeping of a
Dominion Register, and may (subject to the provisions of those
Sections) make and vary such regulations as it may think fit for the

keeping of any such Register.

MANAGING AND EXECUTIVE DIRECTORS

98. ‘The Board may from time to time appoint any one O more of its
body to the office of Managing Director and/or such other office in
the management of the business of the Cawpany as it may decide for
such pericd and upon such terms as it thinks fit, and may vest in such
Managing Divector O guch other officer such of the powers hereby
vested in the Board as it may think £it, and such powers may be made
exercisable for such period or pericds, and upon such conditions and
subject to such restrictions, and generally upon cuch terms as to
remuneration and otherwise as it may determine. The remuneration of a
Managing Director or such other officer may be nade payable as salary
or coammission or participation in profits, or in any O all of those
ways or otherwise as way be though expedient, and it may be made a
texrm of his appointment that he shall receive a pension, gratuity or
other benefit on his retirement.



99, A Managing Director or such other officer as is referred to in
Article 99 of these Articles shall not, while he continues to hold
such office, but subject to the terms of any contract of service
between him and the company., be subject to retirement by rotation, and
he shall not be taken into account in determining the rotation of
cetirement of Directors, but in all other respects he shall be subject
to the same provisions as to removal as the other Directors of the
company , and he ghall (subject to the provisions of any contract
petween him and the Company) ipso facto and immediately ceasé to be
Managing Director oOr nolder of such othex office if he cease to hold

the office of Director for any cause.

ROTATION, APPOINIMENT AND REMOVAL OF DIRECTORS

100. At the Annual General Meeting of the Company in every year
one-third of the pirectors for the time being (other than any
Directors not supject to retirement by rotation) ox, if their number
is not three or a maltiple of three, then the nunber nearest €O but
(except when less than three Directors are subject to retiremant by
rotation) not exceeding one-third, shall retire from office. &
retiring Director shall be eligible for re—election.

101. The Directors to retire in every year shall be those who are
subject to retirement by rotation and who have peen longest in. office
since their last election, but as between persons who became Directors
on the same day those to retire shall (unless they otherwise agree
among themselves) be determined by 1lot.

102. The Company at the meeting at which a Director retires in mannex
aforesaid may £i1l the vacated office by electing a person thereto,
and in default the retiring Director chall if offering himself for
re-election be deemed to have been re-elected, unless at such meeting
it is expressly resolved not to £ill such vacated office or unless a
resolution for the re-election of such Director shall have been put to

rhe meeting and lost.
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103. WNo perscn other than a Director retiring at the meeting shall,
unless recammended by the Board, be eligible for election to the
office of Director at any General Meeting unless not legs than three
nor more than twenty-one days before the date appointed for the
meeting there shall have been left at the Office notice in writing
signed by a member duly qualified to attend and vote at the meeting
€or which such notice is given of his intention to propose such person
for election, and also notice in writing signed by that person of his
willingness to be elected.

104. The Board and subject to the immediately preceding Article the
Cavpany in General Meeting shall each have power at any time, and fram
rime to time, to appoint any person to be a Director, either to fill a
casual vacancy or as an addition to the existing Directors.

105. Any Director appointed by the Board to fill a casual vacancy OF
ag an addition to the existing Directors shall hold office until the
next following Annual General Meeting and shall then be eligible for
re—election but shall not be taken into account in determining the

Directors who are to retire by rotation at such meeting.

106. A resolution for the appointment of two or more persons as
directors by a single resolution shall be void unless a resolution
that it shall be so proposed has first been agreed to by the meeting
without any vote being given against it.

107. The Conpany may by Ordinary Resolution, of which special notice
has been given in accordance with Section 142 of the 1948 Act, remove
any Director pefore tne expiration of his period of office
notwithstanding anything in these Articles or in any agreement between
+he Company and such Director. Such removal shall be without
prejudice to any claim which such Director may have for damages for
preach of any contract of service between bim and the Company.

108. ‘The Company may by Ordinary Resolution appoint another person in
place of a Director removed from office under Article 108 of these
prticles. A person appointed in piace of a Director so removed or to
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£111 such a vacancy shall be subject to retirement at the same time as
if pne had become a Director on the day on which the Director in whose
place he is appointed was last elected a Director.

ALTERNATE DIRECTORS

109. A Director shall have the power to nominate any other Director
or any other person approved for that purpose by a resolution of the
Board to act as an alternate Director in his place during his absence,
and at his discretion to revoke such nomination, and, on such
appointment being made, each alternate Director whilst so asting,
shall exercise and discharge all the functions, powers and Guties and
undertake all the liabilities and obligations of the Directors wham he
represents. He shall not require any gualifications and shall not be
entitled to receive any remuneration from the Company. A nomination
as an alternate Director shall ipso facto be revoked if the appointor
of such alternate Directcr ceases for any reason to be a Director.

110. Notice of all Board and General Meetings shall be sent to every
alternate Director as if he were a Director and a member of the
campany until notice of revocation of his appointment has been given
ander Article 111 of these Articles.

111. The appointment of an alternate Director shall be revoked and
the alternate Director shall cease to hold office whenever his
appointor shall give notice in writing to the Secretary of the Campany
that he revokes such appointment.

112. Every person acting as an alternate Director shall while so
acting be deemed to be an officer of the Company and shall alone be
responsible to the Campany for his own acts and defaults, and he shall
not be deaned to be the agent of or for his appointor.

113. Any instrument appointing an alternate Director shall be left at
the Office znd shall, as nearly &8 ciraumstances will admit, be in the
form or to the effect following -
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WATFRED MCALPINE HOMES LIMLTED

i,
a Director of the above-named Campany in pursance of the power in
+hat behalf contained in Article 109 of the articles of Bssociation of
the canpany, do hereby naninate and appoint
of
to act as alternate pirector in my place during my absence, and to
exercise and discharge all my duties as a pirector of the Company.

As witness my hand this "
PROCEEDINGS CF DIRECTORS

114. The Board may meet together for the despatch of business,
adjourn and otherwise regulate its meetings as it thinks fit, and
determine the guorum necessary for the transaction of business. Until
otherwise determined, two shall be a quorum. Questions arising at any
meeting shall be decided by a majority of votes.- In case of an
equality of votes the Chaiman shall have & second and casting vote.
For the purpose of this Article an alternate Director shall be counted
in a gnorum and a pirector who is also an alternate Director shall be
entitled to a separate vote on pehalf of the Director he is

representing in addition to his own vote.

115, A Director mayr and on request of a Director the Secretary
shall, at any time sumon a meeting of the Board. It shall not be
necessary to give notice of a Board Meeting to any Director for the
time being apsent fram the United Kingdom, but where such Director :‘Is
!
represented by an alternate Director, due notice of such meeting shall
be given to such alternate Director either personally oOf by sendil\'\lg
the same through the post addressed to him at the address in the
United Kingdam given to the Canpany .

116, The Board may fron time to time elect or otherwise appoint a
Chaimman and Deputy Chairman and determine the period for which each
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of them is to hold office. The Chairman, or in his absence the Deputy
Chairman, shall preside at meetings of the Board, but if ne such
Chairman or Deputy Chairman be elected or appointed, or if at any
meeting the Chaimman or Deputy Chairman be not present within five
minutes after the time appointed for holding the same, the Dire¢ctors
present shall choose soame one of their number to be Chairman of such
meeting.

117. The Board may delegate any of its powers to committees
consisting of such member or members of its body as they think fit.
Any committee so formed shall in the exercise of the power so
delegated conform to any regulations that may be imposed on it by the
Board. Any coammittee shall have power unless the Board direct
otherwise to co-opt as a member or members of the committee for any
specific purpose any person or persons although not a member of the

Company .

118. A cammittee may elect a Chairman of its meetings. If no such
Chaiman is elected, or if at any meeting the Chairman is not present
within five minutes after the time appointed for holding the same, the
members present may choose one of their number to be Chairman of the
meeting.

119. A committee may meet and adjourn as its members think proper.
Questicns arising at any meeting shall be determined by a majority of
votes of the members present, and in the case of an equality of votes,
the Chairman shall have a second or casting vote. The meetings and
proceedings of a committee shall ke governed by the provisions herein
contained for regulating the meetings and proceedings of the Board so
far as the same are applicable thereto, and are not suspended by any
regulations imposed by the Board under or by the provisions of the
preceding Articles.

120. 21l acts bona fide done by any meeting of the Board, or of a
comittee of the Board, or by any person acting as a Directer shall,
notwithstanding it be afterwards discovered that there was soame defect



in the appointment of any such Director or person acting as aforesaid,
or that they or any of them were disqualified, be as valid as if every
such person had been duly appointed and was gualified to be a
Director.

191. A resolution in writing signed by all the Directors for the time
being in the United Kingdom, if constituting a majority of the
Directors, shall be as effective for all purposes as & resolution
passed at a meeting of the Beard duly convened, held and constituted
and may consist of several documents in like form each signed by one

or more of the Directors.

DIRECTORS' INTERESTS AND SERVICE CONTRACTS AND
SUBSTANTIAL INDIVIDUAL INTERESTS IN SHARE CAPITAL

122. The Company shall keep and make available for inspection as
required by the Statutes copies or memoranda of Directors' service
contracts, a register of directors' shareholdings and all other
registers which the Campany is required by the Statutes to be kept and
to be available for inspection and such contracts, memoranda and
registers shall be kept at the Office (or, as permitted by the
Statutes, at any other place or places specified by the Directors,
notice of which has been given to the Registrar of Companies in the
form reguired or permitted by the Statutes) and each such document or
register shall be open to the inspection of any member or holder of
debentures of the Canpany o of any person acting on behalf of the
Department of Trade between the hours of 10.00 a.m. and noon on each
day during which the same is bound to be cpen for inspection pursuant
to the Statutes. The said documents and registers shall (if required
by the Statutes) also be produced at the camencement of each Annual
General Meeting and shall remain open and accessible during the
continuance of the meeting to any person attending the meeting.
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MINUTES
123. The Board shall cause minutes to be made :—

(A) of all appointments of officers and camnittees made by the
Board;

(B) of the names of the Directors present at each meeting of the
Board and of comnittees of the Board; and

(¢) of all resolutions and proceedings at all meetings of the
Company and of the Board and of cammittees of the Board.

Any such minute shall be conclusive evidence of any such proceedings,
if it purports to be signed by the Chairman of the meeting at which
the proceedings took place, or by the Chairman of the next succesding
meeting.

THE SEAL

124, (&) The Board shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Board or of a
camittee of the Board authorised by the Board in that behalf, and
every instrument to which the Seal shall be affixed shall (subject as
provided in Article 12 of these Articles) be signed by a Director and
shall be countersigned by the secretary or by a second Director or by
same other person appointed by the Board for Lhe purpose.

(B) The Company may have an official seal for use abroad
under the provisions of the statutes, where and as the Board shall
determine, and the Campany may by writing under the Seal appoint any
agents or agent, committees or committee abroad, to be the duly
authorised agents of the Campany, for the purpose of affixing and
using such official seal, and may impose such restrictions on the use
thereof as may be thought fit. wherever in these Articles reference



is made to the Seal, the reference shall, when and so far as may be
applicable, e deemed tO include any such official seal as aforesaid.

SECRETARY

125. The Secretary shall be appointed by the Board in accordance with
gection 79 of the 1980 act for such term, at such remuneration and
gpon such conditions as they may think fit, and aWy gecretary SO
appointed maY pe removed by the Board. Anything by the Statutes of
these Articles required or authorised to pe done by ©OF to the
Secretary Mayr if the office is vacant oOr there is for any other
yeason o secretary capable of acting, be done by or to any assistant
or deputy gecretarys OF if there is no assistant 0Or deputy Secretary
capable of acting, by ©F to any officer of the corpany authorised
generally OF specially in that behalf py the Board.

126. No pexson shall ke appointed O hold office as Secretary who

(a) the sole pirector of the Canpany; or

(B) 2 corporation +he sole director of which is the sole Director of

the Caupany; OF

(cy the gole director of a corporation which is the sole Director of

the Canpany.

127. A provision of the Statutes or of these Articles requiring o
authorising & thing to be done by or to & Director and the Secretary
shall not be catisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary.

DIVIDENDS AND RESERVES

128, The Conpany 10 General Meeting mmay declare dividends, but IO
dividend shal). exceed the amount recommended by the Directors.
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129. The Board may from time to time pay to the members such interim
dividends as appear to the Board to be justif ied by the profits of the
Coepany .

130. No dividends shall be paid otherwise than out of profits
available for distribution as gefined in the 1980 Act and no
distribution shall be made in contravention of the statutes.

131. All dividends unclaimed for twelve months after having been
declared may be invested or otherwise made use of by the Board for the
benefit of the Campany until claimed and the Campany shall not be
constituted a trustee in respect thereof. All dividends unclaimed for
a period of twelve years after having been declared shall be forfeited
and shall revert to the Company.

132. The Board may, before recammending any dividend, set aside out
of the profits of the company such sums as they think proper as a
reserve or reserves which shall, at the discretion of the Board, be
applicable for meeting claims on or liabilities of the Company O
contingencies or for paying off any loan capital or for equalising
dividends or for any other purpose to which the profits of the Campany
may be properly applied, and pending such application may, at the like
discretion, either be employed in the business of the Company or be
invested in such investments as the Board may from time to time think
fit, and so that it chall not be necessary to keep any investments
constituting the reserve Or Keserves separate or distinct fram any
other investments of the Company. The Board may also without placing
the same to reserve carry forward any profits which they may think
prudent not to divide.

133. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall be declared
and paid according to the amounts paid up on the shares in respect
whereof the dividend is paid, but no amount paid up on a share in
advance of calls shall be treated for the purposes of this Article as
paid up on the share. Any share in issue for a portion of a period in
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respect of which a dividend is paid shall according to the amount paid
up on such share rank in full for all dividends paid in respect of
that period and all subsequent but not prior periods; but if any share
is issued on terms providing that it shall rank for dividend as fram a
particular date such share shall rank for dividend accordingly.

134. the Board may deduct from any dividend payable to any member all
sums of money (if any) presently payable by him to the Canpany on
account ©of calls or otherwise in relation to the shares of the

Company .

o
o

135, Any General Meeting declaring a dividend or bonus m::z;ri direct
payment. of such dividend or bonus wholly or partly by the disf‘ribution
of specific assets and in particular of paid up shares or deabentures
of any other campany or in any one or more shares or debentures of any
other company or in any one or more of such ways, and thg;/Board shall
give effect to such resolution, and where any difficulf:‘y arises in
regard to such distribution, the Board may settle the same as they
think expedient, and in particular may issue fractional certificau es
and £ix the value for distributicon of such specific assets or any part
thereof and may determine that cash payments shall be made to any
members upon the basis of the value so fixed in order to adjust the
rights of all parties, and may vest any such specific assets in
trustees as may seem expedient to the Board.

136. Any dividends, interest or other monies payable in cash in
respect of shares may be paid by cheque or warrant sent through the
post directed to the registered address of the holder or, in the case
of joint holders, to the registered address of that one of the joint
holders who is first named on the Register or to such person and to
such address as the holder or joint holders may in writing direct.
Every such cheque or warrant shall be made payable to the order of the
person to whom it is sent. Any one of two or more joint holders may
give effectual receipts for any dividends, bonuses or other monies
payable in respect of the shares held by them as joint holders. The
Company shall not be responsible for any cheque or warrant lost in

transmission.
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137. No dividend shall bear interest against the Company.
CAPITALISATION OF RESERVES

138. (&) The Company in General Meeting may upon the
recamendation of the Board resolve that it is desirable to capitalise
any part of the amount for the time being standing to the credit of
any of the Company's reserve accounts (including capital reserves) or
to the credit of the profit and loss account or otherwise available
for distribution and not required for payment of dividend on any
shares (if any) with a preferential right to dividend and accordingly
that such sum be set free for distribution amongst the members who
would have been entitled thereto if distributed by way of dividend and
in the same proportions on condition that the same be not paid in cash
but be applied either in or towards paying up any amounts for the time
being unpaid on any shares held by such members respectively or paying
up in full unissued shares or debentures of the Campany to be allotted
and digtributed credited as fully paid up to and amongst such members
in the proportion aforesaid, or partly in the one way and partly in
the other, and the Board shall give effect to such resolution;
provided that no unrealised profit shall be applied in paying up
amounts unpaid in any issued shares and a share premium account and a
capital redemption reserve fund may, for the purposes of this Article,
only be applied in the paying up of unissued shares to be issued to
menbers of the Company as fully paid shares.

(B) Whenever such a resolution as aforesaid shall have been
passed the board shall make all appropriations and applications of the
undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto
with full power to the Board to make such provision by the issue of
fractional certificates or by payment in cash or otherwise to the
members entitled as they think £it in the case of shares or debentures
becaning distributable in fractions, and also to authorise any person
to enter on behalf of all the members entitled thereto into an
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agreement with the Company providing for the allotment toO them
respectively, credited as fully paid up, of any further shares Or
debentures to which they may be entitled upon such capitalisation or
(as the case may require) for the payment. up by the Company on theix
pbehalf, by the application thereto of their respective proportions of
the profits to be capitalised, of t+he amount or any part of the amount
remaining unpaid on their existing shares, and any agreement made
under such authority shall be effective and binding on all such
embers.

ACCOUNTS

139, In accordance with the gtatutes the poard shall cause such
accounts to be kept i~

(p) of the assets and 1iabilities of the Conpaiy;

() of all suns of money received and expended by the Campany, and
the matters in respect of which such receipts and expenditure
rake place; and

(¢cy of all gales and purchases of goods by the Canpany

as are necessary to give a true and fair view of the Ccmpany 's affairs
and to explain its transactions. The books of account shall {subject
to the provisions of the Statutes) be kept at the Ooffice, or at such
other place as the Roard shall think fit, and shall always be open to
the inspection of the Directors.

140. The Board shail from time €O time determine whether, in any
particular case or class of cases, Cr generally, and to what extent,
and at what times and places and under what conditions oOr regulations
the accounts and books of the Cavpany , or any of them, shall be open
to the inspection of members, and no nmember (not being a Directox)
shall have any right of inspecting any account or book or document of
the Company s except as conferred by the Statutes or as authorised by
the Board or by & resolution of the Campany in General Meeting.
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141. ‘The Board shall from time to time cause to be prepared and laid
pefore the Caupany in General Meeting such profit and loss accounts,
palance sheets, group accounts (if any), reports and documents as are
specified in the Statutes. The Board shall. in their report state the
amount. which they recamend to be paid by way of dividend, and shall
otherwise camply with the requirewents of the Statutes. The Auditors’
report shall comply with all the requirements of the Statutes and
shall be attached to the balance sheet and shall be open to inspection
by any member as required by the Statutes. Copies of all such
documents and any other documents required by law to be annexed
thereto shall not less than twenty-one cleaxr days before the date of
the meeting before which they are to be laid be sent to all the
members at their registered address and to all holders of debentures
of the Campany and to the Auditors as required by and subject to the
provisions of the Statutes. 4

AUDIT

142. Auditors shall be appointed and their duties, powers and rights
regulated in accordance with the Statutes. Once at least in every
year the accounts of the Company shall be examined, and the
correctness of the profit and loss account and balance siaeet
ascertained by one or more Auditor or auditors, and the provisions of
the Statutes shall be cbsecved.

NOFICES

143, A notice or any other document may be served by the Campany upon
any member either personally or by sending it through the post in a
prepaid letter addressed to such member at his registered address as
appearing in the Register.

144. All notices directed to be given to the membors shall, with
respect to any share to which persons are jointly entitled, be given
to whichever of such persons is named first in the Register, and any
notice so given shall be sufficient notice to the holders of such
share.,
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145. Subject as hereinafter provided any member described in the
Register as having an address pot within the United Kingdom may give
to the Company an address within the Uni.ted Kingdom at which all
potices shall be gerved upon him, and all notices served at such
address shall be deemed to be well served. If such member shall not

have given such an address to the Campany he shall not be entitled to
receive any notice.

146. A notice may be given by the Conpany +o the persons entitled to
any share in congequence of the death or bankruptcy of a member bY
sending it through the post in a prepaid letter addressed to them by
neme or by the title of representatives or trustees of such deceased
or bankrupt member, at the last registered address of such membar.
fivary executor, administrator, committee or trustee in bankruptcy or
liquidator of a mewber shall be absolutely bound by every notice so
given as aforesaid if sent to the last registered address of such
meroet , notwithstanding that the Conpany may pave notice of the death,

lunacy, bankruptcy ©Or disability of such menber .

147. Any member present, either personally or by proxy, at any
General Meeting of the company shall for all purposes be deamed to
have received due notice of such meeting, and, where requisite, of the

purposes for which such meeting was convened.

148, Any notice or other document, if served or sent by post, shall
be deemed to have been cerved or delivered when the letter containing
the same is put into the post, and in providing such service O
sending it shall be sufficient to prove that the letter containing the
notice or document was properly addressed and put into the post office
as a prepaid lecter.

WINDING UP

149, If the Company shall be wound up, the Liguidator mayr with the
ganction of an Extraordinary Resolution, divide among the members in
gpecie any part of the assets of the Campany and any such division may
be otherwise than in accordance with the exlsting rights of the



vy

]

12D

o

o

members, but so that if any division is resolved upon otherwise than
in accordance with such rights the members shall have the same right
of dissent and consequential rights as if such resolution were a
Special Resolution passed pursuant to Section 287 of the 1948 Act. A
special Resolution sanctioning a traansfer oOr sale to anotheir company
duly passed pursuant to the said section may in 1ike manner authorise
the distrinution of any shares or other consideration receivahle by
the Liquidator amongat the members otherwise than in accordance with
their existing rights, and any such determination shall be binding
upon all the members, subject to the right of dissent and
consequential rights conferred by the said section.

INDEMNLTY

150. Every Director or other officer of the Campany shall be entitled
+o be indemnified out of the assets of the Ccmpan'f against all losses
or liabilities (including any such liability as is mentioned in
paragraph (b) of the proviso to Section 205 of the 1948 Act), which he
may sustain or incur in the execution of the duties of his office cx
otherwise in relation thereto, and no Director or other officer shall
be liable for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the duties of his office
or in relation thereto; provided that this Article shall only have
effect in so far as its provisions are not avoided by the said

gection.,




