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Do solemnly and sincerely declare that I am [ a—selicitor—of—the-

Delete e Supfeme_eeuﬁeﬂg&ged-iﬂ'ﬁ*e-ﬁefmaﬁ%-] (a) [ a person named in the

not appli

Articles of Association as 2 TEFHXGEISLCHBLATY Jveccrmsrmressssmmermseesre™

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

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

and That all the requirements of the Companies Act, 1948, in respect
of matters precedent to the registration of the said Company and
incidental thereto have been complied with, And I make this solemn
Declaration conscientiously believing the same to be true and by

virtue of the proyisions of the “Statutory Declarations Act, 1835.”

S .
Declared at..... .1.9&3}.1.? SQUATE reemresesssmsssrioseers \

London W.1.
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(b) A Commissionel for Qaths.
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(a) or in Seotland ‘a Solicitor engaged in the formation’
(b) or Notary Public or Justice of the Peace.
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

o

‘

Memorandum of Aggeriation

#

v

DEG-612U) 9430

Chailey Securities Limited v/

1. The name of the Company is «CHAILEY SECURITIES LIMITED™.

" M

=i} 020.00"

3. The Registered Office of the Company will Be situate in England.

3. The objects for which the Company is established are

(a) To purchase, acquire and hold (for investment or resale) and
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generally =0 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 Company is interested

and to manage or otherwise deal in or supervise the manage-
ment of all forms of property (whether belonging to the
Company or to other owners) and to collect rents or incomes
and render all forms of services in connection therewith.

(b) To carry on business 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, mort-

pages, obligations and sccurities of any kind issued or
guaranteed by any company, corporation or undertaking of

whatever nature and wheresoever constituted or carrying on

business.
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(c)

(d)

(e)

®

(&)

(h)

(®

S)

To carry on any other business of any description which may
pe capable of being advantageously carried on in connection
with or ancillary t@ the objects of the Company or any of

them.

To purchase, gell, exchange, jimprove, mOTtgage, charge, rent,
let on lease, hire, sutrender, license, accept surrenders of, and
otherwise acquire and deal with any freehold, leasehold or
other property, chattels and effects, erect, pull down, repair,
alter, develop or otherwise deal with any building or buildings
and adapt the same for the purposes of the Compary’s
business.

To purchase oOf otherwise acquire all or 2ny part of the
business or assets of any person, firm or company, carrying
on or formed to carry on any business which this Company is
authorised to carry on of possessed of property suitable to
the purposes of this Company, and to Pay cash or to issue
any shares, stocks, debentures or debenture stock of this
Company asthe consideration for such purchase or acquisition
and to undertake any liabilities or obligations relating to the
business or property so purg:hased or acquired.

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

To sell, let, license, develop or otherwise deal with the
undertaking, or all or any part of the property or asscis of
the Company, upon such terms as the Company may approve,
with power to accept shares, debentures or securities of, or
interests in, any other company.

'Fo ian:st and deal with the moneys of the Company not
immediately required for the purposes of the Company in or

upon such securities and subject to such conditions as may
seem expedient.

To lend money to such persons, upon such terms and with

or w:thorxt security and subject to such conditions as may
seem desirable.

To guarantee the payment of any debentures, debenture
st?u_:k. bonds, mortgages, charges, obligations, interest,
dividends, securities, moneys or shares or the performance
of contracts ar engagements of any other company Of
person and to give indemnities and guarantees of all kinds
an.d to enter into partnership or any joint purse arrangement
with any person, persons, firm or company, having for its

objects similar objects to those of this Company or any of
them.
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(k) To borrow or raise money in such manner as the Company
shall think fit, and in particular, by the issue of debentures
or debenture stock, charged upon all or any of the Company’s
property, both present and future, including its uncalled
capital, and to re-issue any debentures at any time paid off.

(1) To draw, make, accept, endorse, discount, execute and issue
promissory motes, bills of exchange, debentures, warrants,

B o BT e A th 3 et =

and other negotiable documents. i

: 8

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

other company or corporation.

. t

(n) To remunerate any petson or company for services rendered 3
or to be rendered in placing or assisting to place any of the 5
shares in the Company's capital or any debentures, debenture

stock or other securities of the Company or in or about
the formation or promotion of the Company or the conduct
of its business.

(o) To pay outof the funds of the Company 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 commission.

(p) To promote or aid in the promotion of any company or
companies for the purpose of acquiring all or any of the
property rights and liabilities of this Company or for any
other purpose which may secem directly or indirectly
caleulated to advance the interests of this Company.

(q) To establish and support and aid in the cstablishment and
support of funds or trusts calculated to benefir employees
or ex-employees of the Company (including any Director
holding a salaried office or employment in the Company)
or the dependents or connections of such persons and to
grant pensions and allowances to any such persons.

(r) To remunerate the Directors of the Company in any manner
the Company may think fit and to pay or provide pensions
for or make payments to or for the benefit of Directors and
ex-Directors of the Company or their dependents or
connections.

(s) To distribute any property of the Company in specie among ;
the members. 1

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

it is declared that the foregoing sub-clauses shall be construed
independently of each other and none of the objects therein mentioned
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chall be deemed to be merely subsidiaty t© the objects contained in any
other sub-clause.

4. The liability of the members is limited. §/

5. The Share Capital of the Company is £100 divided into 100
Shares of £1 each, with power to increasc or to divide the shares in the
capital for the rime being, into different classes having such rights, privileges
and advantages as 10 voting and otherwise, as the Articles of Association
may from time to time prescribe.
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WE, the several persons whose name
desirous of being forme
of Association, and we respe
Capital of the Company set Oppos

=

ses are subscribed, are
ce of this Memorandum
ber of shares in the

s and addres

d into a Company, in pursuan
ctively agree 10 take the num
ite our respective names.

Number of Shares.
taken by g€
Subseriber

10NS OF SUBSCRIBERS

NAMES, ADDRESSES AND DESCRIPT

BARRY ALAN MONEY,
71, New Oxford Street,
London, w.C.1.

Clerk

RODNEY CHARLES COMITTI

71, New Oxford Street
London, w.C.1.

Clerk. ﬂ g

DATED this 30 day of NOUHAAR19T3
WITNESS to the above signatures == o L
JANET £ LIZABETH MIDDLEDITCH ¢
71, New Oxford Strect, ¢ A
7 L LV

London, w.C.1.
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

Articles of Agsociation

CHAILEY SECURITIES LIMITED \/

PRELIMINARY,

1. Subject as hereinafter provided the Regulations set out in Part Il
of Table “A’ in the First Schedule to the Companies Act, 1948 (including
the chulations-referrcd- to in Clause 1-thereof) shall apply to this Company.

2. The following clauses of Part 1 of the said Table “A” shall not
apply to this Company videlicet :— 22, 24, 53, 58, 75,79, 84(2), 84(4), 89,
90, 91, 92 and 130. Clause 6 of Part II of the said Table “A” shall also not

apply.

PRIVATE COMPANY.

3. TheCompany is a Private Company within the meaning of the Act,

SHARES.

4. The Directors may allot or otherwise dispose of the Ziares of the
Company to such persons and for such consideration, and upon such terms
and conditions as they may determine, but so that, except as provided by the
Starutes, no shares shall be issued at a discount.

LIEN.

5. ‘The lien conferred by Clause 11 of Part I 'of Table “A” shall
attach to all shares, whether fully paid or not and to all shares registered in
the name of any person indebted or under liability to the Company whether
he be the sole holder thercof or one of two or more joint holders.
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TRANSFER OF SHARES.

6. Clause 3 of Part 11 of Table “A” shall not apply to any transfer to
a person w.'0 is already a member of the Company.

7. A Member desiring to transfer shares otherwise than to a person
who is already a member of the Company shall give notice in writing of such
intention to the Directors of the Company giving particulars of the shares in
question. The Directors as agents for the member giving such notice may
dispose of such shares or any of them to members of the Company at 2 price
to be agreed between the transferor and the Directors, or failing agreement,
at a price fixed by the Auditors of the Company as the fair value thereof. If
within twenty-eight days from the date of the said notice the Directors are
unable to find a member or members willing to purchase all such shares, the
transferor may, subject to Clause 3 of Part I of Table “A”, dispose of so
many of such shares as shall remain undisposed of in any manner he may
think fit within three months from the date of the said notice.

8. The instrument of trafisfer of any share shall be executed by or on
behalf of the transferor who shall be deemed to remain a holder of the share
until the name of the transferee is entered in the register of members in
raspect thereof.

PROCEEDINGS AT GENERAL MEETINGS.

9, At any Gencral Meeting 2 resolution put to the vote of the
meeting shall, be decided on a show of hands unless a poll is (before or on
the declaration of the result of the show of hands) demanded by the
Chairman or by any member present in person or by proxy. Unless a poll be
so demanded a declaration by the Chairman that a resolution has on a show
of hands been carried or carried unanimously, or by a particular majority, or
lost and an entry to thar effect in the book containing the minutes of the
proceedings of the Company shall be conclusive evidence'of the fact without

~ proof of the number or proportion of the votes recorded in favour of or
- against such resolution, The dema: 1 for 4 pu.! “ay be withdrawn.

SECRETARY,
10.  The first Secretary of the Company shall be Barry Alan Money.

BIRECTORS,

11. The number of Directors shall not be less than two nor more than

five. The first Directors shall be Duncan McKinnell and Jacqueline Heap.

12. A person may be appointed a Director notwithstanding that he

shall have attained the age of 70 years and no Director shall be liable to
vacate office by reason of his attaining that or any other age,

/
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13, Subject to the provisions of Section 199 of the Companies Act,
1948, u Director may contract with and participate in the profits of any
contract or arrangement with the Company s if he were not a Director. A
Director shall also be capable of voting in respect of such contract or
arrangement, where he has previously disclosed his interest to the Company,
or in respect of his appointment fo any office or place of profit under the
Company or of the arrangement of the terms thereof and may be counted
in the quorum at any meeting at which any such matter is considered.

BORROWING POWERS OF DIRECTORS.

14. The Directors may exercise all the powers of the Company to
borrow money, whether in excess of the nominal amount of the share
capital of the Company for the time being issued or not, and to mortgage or
charge its undertaking, property and uncalled capital, or any part thereof,
and to issue debentures, debenture stock, and other securities whether
outright or as security for any debt liability or obligation of the Company or
of any thixd party.

ALTERNATE DIRECTOR.

15. Any Director being or being about to go abroad may by notice
in writing to the Company appoint some other person to be his alternate or
substitute Director during his absence, such alternate Director having in all
respects the same rights and yowers as the Appointor, Any person who has
been so appointed may be, in like manner, removed by the person who
appointed him.

AUDITORS.

16. Audirors shall be appointed and their duties regulated in accord-
ance with Sections 159 to 161 of the Companies Act 1948 and Section 14 of
the Companies Act 1967.

INDEMNITY.

17. Subject to Section 203 of the Companies Act 1948 and in addition
to such indemnity as is contained in Clause 136 of Part I of Table “A”,

every Director, officer, or official of the Company, shall be indemnified out
of the funds of the Company against all costs, charges, losses, expenses and =
liabilities incurred by him in the execution and discharge of his duties or in"?

relation thereto.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

BARRY ALAN MONEY,
71, New Oxford Street,
London, W.C.

Clerk

RODNEY CHARLES COMITTI
71, New Oxford Streer,
London, W.C.1.

e

irtrn 1n o

DATED this 3o day of No/4me4x.197 2
WITNESS to the above signatures : ~

JANET ELIZABETH MIDDLEDITCH

71, New Oxford Street, ‘ ’ & L'p
London, W.C.1. *’5 / :J .0

tt

¥

TR

PRV SIEY Ry 3 SO



CERTIFICATE OY INCORPORATION

No. 1152019

1 hereby certify that

CHAILEY SECURITIES LIMITED

is this day incorpora’ed under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the 19th Necomber 1973

% ;

Assistant Registrar of Companies

c73
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pHE COMPANIES ACTS 1948 TO 1967

Company Limited by Shaxes

4

ORDINARY RESOLUTTION

OF . ( -

R T NSy

CHAILEY SECURITIES LIMITED

! . - , ‘(passed on 23rd January, 1976)

At an Extraordlnary General Meetlng of the above Company

. ' -4' t
P duly convened .and held at 1 East Street, Tonbrldge, Kent' ' E
. . on 23rd January, 1976, the following RBSOlutlon was duly r

passed as an ordlnary resolutlon.

"That the ordlnary share capltal of the
Company be increased to £10,000 by the
¢ creation of a further 9,900 oxrdinary €1
shares to rank parri passu with the
erlstlng 100 ordlnary g1 shares”

Dated 23rd January, 1976.

Signed: M.F. gSanderson
CHATRMAN

m
COMRANIES REGSTRAT i
5 3 FEBISTG

OFFlct  5y”
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THE COMPANIES ACTS 1948 TO 1967

Inland
{ Revenue

DUTY STAMP
to be impressed

combined
Motice and Statement of
increase in nominal capital

To the Registrar of Companies
ChpLey
S U Ircs Limited

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

hersby gives you notice pursuant to section 63 of the Companies Act 1948 that by
Ordinary/Eac%raardinan//Speeia%* resolution of the Company dated I i Y =
19.14., the nominal capital of the Company has been increased by the addition thereto
of the sum of £.3799 beyond the registered capital of
£ leo

The additional capital is divided as follows:—

Number of shares Class of shate Nominal amount of each share

q Aeo ORD INARY I (ove Powd)

The conditions {(e.g. voting rights, dividend rights, winding-up rights, etc.) subject to
which the new shares have been or are 10 be issued are as follows:—

Ao QK AR\ Dassd Wik TVE ExIsTin G
Uioo. A1 onyunef StARss “

........

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

nnnnnnnn

-
Of the new ghares NoH& are preference shares, and are [not]* redeemabte.

Signed o Qfﬁgﬁ)—‘-ﬂa) )

State whether Director or Secretary %&EQQETM‘[

Dated .. %‘J GE&{L“M‘/ 197G

* Doleto as necessary e
-'",""'""""'"----. 1,!

Jordan & Sons Limited “--ﬁiiﬁm.ssl_m:sm,qm i

International Law Agents, Consultants & Publishers 4 FER 576" § !

Wilec House City Road London EC1Y 2BX 31, oy

Telephone: 01-253 6214 Telex No. 261010 il

Presented by Qﬁ»—‘;‘ % (?D\lﬂxfﬁ
W WRMHRES
New fed GRast V=t Hidid

th =
Presenter’s reference C-WT ll—’-=‘(
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THE COMPAMNIES ACTS, 1948 lo 1907

.
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JOMPANY LIMITED BY SHARES

.__...—_,___.._.—-—-"‘___—-— o

omgraum of Eggnnation
‘ or

(Lailey Securities Limited

The name of the Company is “CHAILEY SECURITIES LIMITED". ~

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

The objects for which the Company is cstablished are :—

S

(a) To purchast, puquire and hold (for investment of resale) and
gcnemlly't,r‘._'buy. scii, lease, and deal in or with land, house
or otlier property of any Tenure and any interest therein and
to develop, build and turn to account any Jand or other
property acquired by of in which the Company is interested
and to mauage of otherwise deal in of supervisc the manage”
mene of all forms cf property (vwhether brionging 1o the
Company or 10 other owners) and 10 collect rents or incomes
and render ail forms of services in connection therewith.

(b To cary OB business as builders, decorators, plumbers, and
gencral CONITACLOLS, CSLALC AEENTS, inswrance agents, mOvTEage
brokers, financicrs and financial ageass and advisers and ail

quch other businesses as may be ¢eemed ancillary toany of
the foregoing businesses and to tre de or invest ir‘l\wlikc manner
in shaves, stocks, debentures, debenture stock, bonds, mort:
gages, obligations and sccurities of any kind issued or
guamntccd by any company, corporaiion or undertaking of
whatever natuic and wheresoever constituted of carrying on
business.

g
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(€)

(d)

{e)

(6

(@)

(h)

(i)

1

To carry on any other business of any deseription which may
he capable of being advantageously carricd on in connection

with or ancillary to the objects of the Company or any of
them,

To purchase, sell, exchange, improve, mOrtggc, charge, rent,
let on lease, hire, surrender, license, accept surrenders of, and
otherwise acquire and deal with any freehold, leasehold or
other propeity, chattels and effects, ercct, pull down, repair,
alter, develop or otherwise deal with any building or buildings
and adapt the same for the purposcs of the Company’s
business. '

To purchase or otherwise acquire all or any part of the
business ot assets of any person, firm or company, carrying
on or formed to carry on any business which this Company is
aushorised to carry on or possessed of property suitable 1o
the purposes of this Company, and to pay cash or to issue
any shares, stocks, debentures or debenture stock of this
Company as the consideration for such purchase or acquisition
and to undertake any Habilities or obligations relating to the
business or property so purzhased or acquired.

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

To sell, let, license, develop or otherwise deal with the
undertaking, or all or any part of the property or assets of
the Corrpany. upon such terms as the Company may approve,
with power to zlcr:ept shares, debentures or securities of, or
interests in, any other company.

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

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

To guarantee the payment of any debentures, debenture
stock, bonds, mortgages, clarges, obligations, interest,
dividends, sccurities, moneys or shares or the performance
of contracts ar engagemsnts of any other company or
person and to give indemnitics and guarantees of all kinds
and to enter into partnership or any joint purse arrangement
with any person, persons, firm or company, having for its
objects similar objects to those of this Company or any of
them.

SN
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{(m}

(o)

(p}

(q

>

(r)

{s)

(t)

(k) To borrow or raisc moncy in such manner as the Company

shall think fit, and in particular, by the issue of debentures
or debenture stock, charged upon all or any of the Company’s
property, both present and future, including its uncalled
capital, and to re-issuc any debenturcs at any time paid off.

To draw, make, accept, endor.e, discount, execute and issuc
promissory notes, bills of cxchange, debentures, warrants,
and other negotiable documents.

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

To remuncrate any person or Company for scrvices rendered
or to be rendered in placing or assisting to place any of the
shares in the Conspany’s capital or any debentures, debenturc
stock or other securities of the Coripany or in or about
the formation or promoticn of the Company ot the conduct
of its business.

T'a pay out of the funds of the Company all costsand expenses
of or incidental to the formation and registration of the
Company and the isse of its capital and debentures including
brokerage and comnission.

To promote or aid in the promotioi: of any company of
companies for the purpose of acquiring all or any of the
property rights and liabilities of this Company er for any
other purpose which may scem directly or indirectly
calculated to advance the interests of this Compary.

To establish and support and aid in the cstablishment and
support of funds or rrusts calculated to bencfit employees
or cx-cmployees of the Company (including any Director
holding a sataried officc or employment in the Company)
or the dependents or connections of such persons and to
grant pensions and allowances to any such persons.

To remunerate the Directors of the Company in any manncr
the Compsny '3y think fit and to pay or provide pensions
for or make o iLENES 1o OF for the benefit of Directors and
ex-Directors oi e Company  or their dependents or
connections

To distribute any property of the Company in specic among
the members.

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

1; ‘¢ declared that the foregomg sub-clauses shall be construed
indepenuentiy of cach other and none of the objects therein mentig=ed
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shall be deemed to be merely subsidiary to the objects contained in any

other sub-clause, /

4. The liability of the members is limited,

%5,  The Share Capital of the Company is £100 divided into 100 /
Shares of £1 cach, with power to increase or to divide the shares ir the
capital for the time being, into different classes having such rights, privileges
and advantages as to voting and otherwise, as the Articles of Association
may from time to time presciibe.
%
By a Resolution passed on 23rd January 1976 the Capital
of the Company was increased to £10,000 divided into 10,000 /
Ordinary Shares of £1 each and by a Resolution passed on-12th
July 1976 the Capital of the Company was increased to £50,000 C)
divided into 50,000 Ordinary Shares of £1 each. / “w
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WE, the scveral persons whose names and addresses arc subseribed, are
desirous of being formed into a Company, i pursuance of this Memorandum
of Association, and we respectively agree 10 take the number of shares in the
Capital of the Compaty set Oppositc our respective Names.

Number of Shaies
NAMES, ADDRESSES AND DESCRIPTIONS or SUBSCRIBERS tulten by each \

Subscriber

BARRY ALAN MONLY,
71, New Oxford Street,
London, W.C.1.

Clerk

RODNEY CHARLES COMITTI
71, New Oxford Streey,
London, W.C.1.

Clerk.

One:

One

DATED this 30th day of November 1973.
WITNESS to the above signatures :=
JANET CLIZABETH MIDDLEMITCH,

71, New Oxford Street,
London, W.C.1.
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THE COMPANIES  AGTS 1948 Lo 1967

COMPANY LIMITED BY SHARES

QRDINARY”BESOLUTION

of

CHATILEY SECURITIES LIMITED

Passed on 12th July 1976

AT AN EXTRAORDINARY GLNERAL MEETING of the above~named
Company, duly convened, and held at 34 Widmore Road, Bromley,
on 12&h July 1976, the ol lowing RESOLUTION was duly passed

a8 an Ordinary Resolution

ORNINARY ARESOLUTION

That the authorised share capital of the Company ke incteased

trom £10,000 to £50,000 by the creation of 40,000 new

Ordinary Shares of £1 each to rank pari passu in all respects

with tle oxisting Ordinary Shares in the capital of the

Company

Daved  121h July 1976
M, . Sanderson

.I.EO‘GD.U.OUI'.I.OD‘I.II..I.‘

f

Chairman
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tnsert name

of Company;
delete “Limited”
if not applicable

tState whether
Ordinary or
Extraordinary
or Special
Resolution.

If any of the new
sharas are
Prefarance Shares
state whathar they
are redesmable or
not. If this space is
insufficiant the
eonditions should
bo sot out
sepnratsly by way
of annexure,

{

No. of Company..... 1152419 }’I .......................

form No. 10

I
THE COMPANIES ACTS 1948 to 1967

motice of Increase in Mominal Capital

To THE REG!STRAR OF COMPANIES

Chailey Securities

Limited, hereby gives you notice,
that by at
Twelfth

Ordinary

day of 19 76
Company has been increased by the addition thereto of the s
heyond the registered capital of £ 10,000.00

July

‘The additional capital is divided as follows:—
Number of Shares Class of Share

pursuant to Section 62 of the Companies Act 1948,
Resolution of the Company dated the
the nominal capital of the

um of £40,000.00

Nominal amount

40,000

of each share

pexxordinary £l

The conditions (e.g.. voting rights, dividend rights, winding-up rights, etc.)

subject to which the new shares have been,

or are o be, issued are as follows:—

5 i [ Preee TR e WAL

Presented by

Sacker & Partners

L eusesmavraceReeRRTiadLl EESRES

London W, L.

Signature ... ..

V4
Yo & ) Yl A

State whether Director | vtgﬁd*" At oa.
or secretarv’ o e e beer NREIREE EARRRRRSAREY i FaeRSLCRLN

..-«“L/
Zm‘ Slens
t_..m?i)n s S2FH -

'(see notes overleaf) =+,
ez,



Margin reserved for binding

No of Company 1152419 &% .........

THE COMPANIES ACTS 1948 TO 1967
Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1 948

To the Registrar of Companies

L ECU -
Name of COMPANY werveecsssinmmsseressesess CHAI B S RITIES ..... ....Limited*

hereby gives you notice that by ordinaryfextraerdinary/speeiat®™ resolution of the company dated the
llthMay,ng'l’Q’ the nominal capital of the company has been increased by the

FETTIT I LY it

addition thereto of A sum of & 100'000 ...... s bEyoOnd the registered capital of £50,000 s
The additional capital is divided as follows:-
Mumber of shares Class of share Nominal amount of each share
100,000 Ordinary g1

The conditions {eg voting rights, dividend rights, winding up rights, etc.) subject to which the new shares have been

or are to be issued are as follows:-
(If any of the shares are preference shares state whether they are redeemable or not)

The new Ordinary shares rank pari passu in all respects
with the existing Ordinary shares of the Company.

Signed........ %dﬁ / / 0(

State whether MMW@ .

Director o-Seeret¥u e rrasaenasrarnaese
Date . [ B M'“ﬂ' K.

*Delete *“Limited” if not applicable
**Defete as necessary (see notes oveileaf)

Presented Y o7 ap e HiLL,

Tondon, EClA 2AL.

Presentor's reference: OB/AM

¢



No . “%wq Q?b

duE CCMPANIES BCTS 1948 £O 1976

COMPANY L, IMITED BY

SHARES

SPECTAL AND ORDINARY RESOLUTIONS

of

CHAILEY SECURITIES LIMITED

(passed \\!‘K Mﬁ‘/

,1979)

At an Extraordinary ceneral Meeting of the above named

Company duly convened and held at
\\ am/pm on the uf‘kday of Mﬂ"{ , 1979 the
f#ollowing Resolutions were duly passed, +he Resolution

at

24 SLOME ST vovidor

numbered (1) peing passed as a special Resolution and
the Resolution avmbered {(2) being
Resolution.

(L)

RESOLUT I ON

That the Memoxandum of Assoclat
(1) The addition to Clause 3
(a) as follows:—

passed as an Ordinary

S

i+ et

ion of the Company be am

ended by:-

thereof of a nevw sub-clause

"{a) To acquire by purchase subscription or

ol Mexwise and to ho

1d shares in any company

or companies carrying on business in any pa

of the world and to co-ordinate the adminis

or business of any

(i1} The redesignation of the

such company OT companie

-

existing sub-clauses (a)

thereof as sub-clauses (b} to {u) .

That the authorised share capital of the Company be 1nc

£rom £50,600 to €150,000 by the creation O

shares of €1 each.

pd eFTe T AT, ’% P S5

e 1?5 cUATRAAN.

rt
tration

SQ"

to (&)

reased

£ 100,000 Ordinaxy

ks

i



(1$24] 2
GEO. LITTLE, SsEBIRE & CO 4
ﬂ.H.GL.ACK. oA ’
i . - A) a
\‘ 5.8 et el CHARTERED ACCOUNTANTS BN HOUSE
i g. R. h:lc.cn AT, GuA 13,57, PRTER'S STREET
f‘ o :: ’é":f:é‘:: :cc : CITY GA’I.‘E HOUSE » ST.ALB‘:\NS. HERTS AL18DL
: M .AX N . sT.ALB 5 5
L mmaes o/45 FINSBURY SQUARE -
| W s, SEY LONDON, EC2A 158

A.G.EDW&RDES-KER,A:A. t.OoMDON ROAD

. GanAULTANTS TEL.EPHONe-.o1-523 2301 ENFIELD,MIDOX gnz EP-
[~1n-1 SsERIARE, FEA ‘ o1~ 367 4313

5, o. SCTRIRE: Foe

n i
I COPY
‘ ! 14th Septembel, 1979.

O The Directors,
' Chailey gecurities 1imited,
! 39, Sloane gtreet,

London. SW1x 9LP.

peaxr Sirs,

Challey gecurities 1imited
. Please accept this 1etter as our formal resignation as Auditors
1 to Chailey securities 1.td; such yesignatlon to have immediate effect.
In accordance with gection 16 of the Companies Act 1976 we advise you
| ) that there are no circunstances connected with ouw resignation which
1 we consider ghould be prought to the Notice of the Members or Creditors
il of the Company - S
*

Yours £aithfully,

7

- -/ g P

] e

A5 ARy
S .
%* 53 y,
otfee

-

Lp
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Chailey Securities Limited

39 Sloane Street London SWiX oLP
Telephone o1-235 8671

CEBB/pW

Registrar of Companies,
Department of Trade,
Companies House,

Crown Way,

MAINDY,

cardiff CF4 30Z2.

17¢h September 1972

A e T
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Chailey Securities Limited

39 Sloane Strect London SWiX oLP
Telephone o1-235 8671

CEBB/pw

Registrar of Companies,
Department of Trade,
Companies House,

Crown Way,

MAINDY,

Cardiff CF4 3UZ.

17th September 1979

Dear Six,

We enclose a copy of a letter from Geo. Little, Sebire
& Co. resigning their position as auditors to the Company.

Yours faithfully.

C.E.B. BURNS

Enc.

Chailey Sccurities Limited
Direceors M F Sanderson (Chairman) D G Evans
A K P Jackson R V C Robins C E B Burns (Secrctary)
Regstered in Fngland at 39 Sloane Street Landon SW1X slP
Registered number 1152419
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TR COMPANIES ACTS 1947, 1961 & 1970'

AFCINEEAL § C AN S

Pt  NLOASTRATICN

Company Limited by Shares

GPECIAL RESOLUTION
OoF S
CHAILEY SECURITIES LIMITED

(passed on 6th September 1979}

At an Extraordinary General Meceting of the above Company
. duly convened and held at 32 Sloane Street, London SW1X oLp ~
on 5th SeptembeX 1979, the following Resolution was duly

. ’ passed as a Special Resolution:

. “THAT -
the name of the Company be changed to

PINLAS LIMITED"

pated 6th September 1979 Chairman




-‘A".-A;_.:L

e ww e

e w W

CERTIFICATE QF INCOR?OBATEON
ON CHANGE OF NAME

No. 1152419

2,1

1 hrehy certify that
CHATLEY SECURITIES LIMITHD

having by special resolution and with the appmval of the Secretary of State changed

its name; is now iucorpuratmi under the name ol

FINLAS LIMITED

Given undet Wy haod at Cardiff the
o6mH OCTORER 1979

by

E. A WILSON

Asststant Regisua 0] Copipunies
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NG. 1152419 }__,(é

'HE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

" SPECIAL RESQOLUTIONS

of

FINLAS LIMITED

(Passed 19th Decembexr,1979)

At an EXTRAORDINARY GENERAL MEETING of +he above named Company
duly convened and held at 6 Snow Hill, London, EClA 2AL at
2.00 p.m. on the 19th day of December, 1979 the following
Resolutions were duly passed as SPECIAL RESQLUTIONS.

RESOLUTIONS

_Increase in Muthorised Capital

1. That the authorised share capital of the Company be and is
hereby increased from £150,000 to 82,775,000 by the
creation of 280,080 First Cumulative Redeemable Preference
Shares of g1 each 975,000 Second Cumulative Redeemable
Preference Shares of £1 each and 1,369,920 Ordinary Shares
of £1 each having attached the rights and privileges set
out in the Articles of Association of the Company as
prgposed to be amended by the Special Resolutions set out
below. ‘

ARTICLES CF ASSOCIATION

2. éhat the Articles of Association of the Company be and they
are herrby amended as follows:-

I By the addition thereto after Article 3 thereof of new -
Articles 3A and 3B as follows:-

¥ 1
]

Share Capital

'3A The Share Capital of the Company at the date of the
adoption of this Article is £2,775,000 divided into 280,080
Pirst Cumulative Redeemable Preference Shares of £l each
("the First Preference Shares) 975,000 Second Cumulatiyasow on
Redeemable Preference Shares of £l each ("the Second - \
Preferance Shares") and 1,519,920 Ordinary Shares
~ach ("the Ordinary Shares").




(i)

(i)

The rightg attaching to the said respective classes of
shares shall be as Ecllows:-

As regards income.

The profits which the Company may determine to distribute
AN respect @f- any financial Year shall be applied as

followsg ;-

FIRSTLY  in Paying to the holders of the First Prefarence

the rate of 11.5 pence per share per annum guch dividend to
be payable half yearly on the 31st January and the 3lsk
July in each year.

according to the amounts paid up or credited as paid up on
the Ordinary Shares held by them respectively.

As regards capital.
On a return of assets on liquidation or otherwise, the
surplus assets of the Company remaining after the payment

. ©f its liabilities shall be applied first in Paying to the

holders of the First Preference Shares the sum of £l per

such dividend has bheen declared or earned or not; secondly
in paying to the holders of the Second Preference Shares

Shares in proportion to the amounts paid up or cradited as
paid up on the Ordinary Shares held by them respectively.

(iii)As regards redemption of the *‘First Preference Shares

and the Second Preference Shares

{a) The First Preference Shares ghall be redeemed by the
Company at par in three instalments being two
instalments of £92,426 each on 31st July 1988 and
3lst January 1989 respectively and a final instalment
of the balance of £95,228 on 31st July 1990
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(b)

(c)

(d)

(e)

(i)

The Second Preference Shares shall be redeemed by the
Company at par in three instalments of £325,000 each
on 3lst July 1988 and 3lst July 19289 and 3lst July
1990 respectively

The First Preference Shares or Secohd Preference
Shares shall be redeemed on the due dates pPLo rata
according to the respective holdings of shareholders
of First Preference Shares or Second Preference
Shares as the case may be

On the due date for redemption each registered holder
shall be bound to surrender to the Company the
certificate for his shares which are to be redeemed
in order that the same may be cancelled, and upon
such surrender the Company shall pay. to him the
amount payable in respect of such redemption.

Provided that if any certificate so surrendered to
the Company includes any shares not redeemable on the
occasion on which it is to be so surrendered a fresh
certificate for the balance of the shares not
redeemable on that occasion shall be issued to the
holder surrendering such certificate to the Company

There shall be paid on each of the Preference Shares
redeemed in addition to the par value of such share a
sum equal to any arrears, deficiency or accruals of
the fixed cumulative dividend thereon to be
calculated down to the date of redemption whether
such dividend has been declared or earned or nct and
the fixed cumulative dividend thereon shall cease to
accrue from that date unless upon delivery up of the
certificate for such share payment of the redemption
moneys shall be refused.

Further Issue of Shares

Notwithstanding any other provisions of these
Articles if the Directors shall determine to make an
issue of any shares forming part of the equity share
capital of the Company they shall be bound to offer
to any member of the FFI Group (as hereinafter
defined) for the time being holding shares in the
capital of the Company such a proportion of the
shares which the Directors determine to issue as the
aggregate nominal value of shares in the equilty share
capital of the Company for the time being held by
such member of the FFI Group bears to the total
issued equity share capital of the Company
immediately prior to the issue of the shares. Any
shares issued to such member of the FFI Group
pursuant to such offer shall be issued upon such



II

terms and conditions as to payment and ctherwise as
ICFC shall agree and so that such shares shall at the
request of ICFC be registered in the name or names of
any one or more members of the FFI Group.

(ii) For the purposes of these Articles of Association the
axpressions 'FFI' shall mean Finance For Industry
Limited, 'ICPC' shall mean Industrial and Commer<ial
Finance Corporation Limited (a subsidiary of FFI) and .
ta member of the FFI Group' shall mean FrI, ICFC 2znd
any other subsidiary of FFI.'"

By the addition thereto of Article 4 thereof a new Article
4A as follows:i-

Class Rights

Whenever the capital of the Company is divided into
different classes of shares the special rights attached to
any class may be varied or abrogated either whilst the
Company is a going concern or during or in contemplation of
a winding up, with the consent in writing of the holders of
three fourths of the issued shares of that class, or with
the sanction of an Extraordinary Resolution passed at a
separate meeting of the holders of the shares of that class
but not otherwise. To every such separate meeting all the
provisions of these Articles relating to General Meetings
of the Company or to the proceedings thereat shall, mutatis
mutandis, apply, except that the necessary quorum shall be
two persons at least holding or representing by proxy one
third in nominal amount of the issued shares of the class
(but so that if at any adjourned meeting of such holders a
quorum as above defined is not present those Members who
are present shall be a quorum), and that the holders of
shares of the class shall, on a poll, have one vote in
respect of every share of the class held by them
respectively Provided that, without prejudice to the
generality of this Article, the special rights attached to
the First Preference Shares and the Second Preference
Shares shall be deemed to be varied:-

(i) by any reduction of the issued capital of the
Company; or

(ii) by any variation of the rights attached to any of the
First Preference Shares or the Second Preference
Shares; or .

(iii) by the sale of the undertaking of the Company or of
any of its subsidiaries or any substantial part
thereof; or

{iv) by any alteration or relaxation of the restrictions
on the powers of the Directors of the Company and its
subsidiaries to borrow give guarantees or create
charges; or
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'8A

(v) by the application by way of capitalisation of any
sum in or towards paying up any debenture or
debenture stock (whether secured or unsecured) of the
Company; or

(vi) by the—éassing by the Company or any of its, .

subsidiaries of a resolution for the winding up of
the Company or any of its subsidiaries; or

(vii) by the creation or issue of any further shares
ranking in priority to or pari passu with the Pirst
Praeference Shares or the Second Preference Shares (as
the case may be); or

(viii)by the issue by any subsidiary company otherwise than
to the Company of any shares with preferential rights
as to either dividend or capital or both.'

By the addition thereto after Article 7 thereof of a new

Article 7A as follows:-

Transfer of Shares

Notwithstanding any other provisions of these Articles a
transfer of any shares in the Company from time to time
held by any member of the FFI Group may be made from time
to time between such member in the FFI Group holding such
shares and any other member in the FFI Group without
restriction as to price or otherwise.'

By the addition thereto after Article 8 thereof of a new
Article 83 as follows:-

Limitation on Transfer of Control

Wotwithstanding anything in these Articles contained no
sale or transfer of any shares (hereinafter called 'the
specified shares!') conferring the right to vote at General
Meetings of the Company shall if intended to be made to a
person not a member of the Company on the date this Article
was adopted as an Article of Association of the Company and
which would result if made and registered in a person or
persons who was or were not a Member or Members of the
Company on that date obtaining a controlling interest in
the Company, be made or registered without the previous
written consent of ICFC unless, before the transfer is
lodged for registration, the proposed transferee or
transferees or his or their nominees has or have offered to
purchase the whole of the shares registere¢ in the name of
any member of the FFI Group or their nominees at the
specified price as hereinafter defined.
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Notwithstanding anything in this Article no transfer of any
share shall after registration of such transfer be deenied
to be invalid by reason only that it was made in
contravention of the foregoing provisions, if the Directors
shall prior to the registration -thereof have obtained from
the transferor and transferee a Statutory Declaraticen that
so f£ar as the transferor and the transferee are
respectively aware the transfer is not being made directly
or indirectly in pursuance of any arrangement for the sale
or acquisition of a controlling interest in the Company and
will not result in such a controlling interest being
aeguired by any person or persons who was or were not a
member or members-of the Company on the date this Article
was adopted as an Article of Association cf the Company °

For the purpose of this Article:~

(i) the expressions 'transfer', 'transferor' and
ttransferee’ shall include respectively the
renunciation of a renounceable letter of allotment,
the original allottee and the renouncee under any
such letter of allotment; and

(11) 'the specified price' shall mean a price per share at
least equal to that offered or paid or payable by the
proposed transferee or transferees or his or their
nominees for the specified shares to the holders
thereof plus an amount equal to the relevant
proportion of any other consideration (in cash or
ctherwise) received or receivable by the holders of
the specified shares which having regard to the
substance of the transaction as a whole can
reasonably be regarded as an addition to the price
paid -or payable for the specified shares and in the
event of disagreement the calculation of the
specified price shall. be referred to an umpire
(acting as expert and not as arbitrator) nominated by
the parties concerned (or, in the event of
disagreement as to nomination, appointed by the
President for the time being of the Institute of
Chartered Accountants in England and Wales) whose
decision shall be final and binding; and

(iii) the expression "a controlling interest" shall mean
shares conferring in the aggregate 50% or more of the
total voting rights conferred by all the Shares in
the capital of the Company for the time being in
issue and conferring the right to vote at all General
Meetings.'

By the addition thereto after Article 9 thereof of a new
Article 94 as follows:-
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Voting

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

tepresentative or proxy not being himself a Member, shall

have one vote, and on a poll every Member who ig present in
person cor by proxy or (being a corporation) is present by a
representative shall have one vote Ffor every 25 pence in
nominal amount of Ordinary Shares in the capital of the
Company of which he is tla holder and one vote for every £1
in nominal amount of First Preference Shares or Second
Preference Shares in the capital of the Company of which he
is the holder; Providad that the First Preference Shares
and Second Preference Shares shall entitle the holders
thereof to receive notice of all General Meetings but shall
not entitle the holders to attend or vote at any General
Meeting except:- .

{a) when at the date of the notice or requisition to
convene the Meeting the fixed cumulative dividend on
the First Preference Shares or Second Preference
Shares (as the case may be) is in arrear; or

(b) when the Company shall have failed to redeem on any

of the due dates such of the First Preference Shares
or Second Preference Shares redeemable on such date;
or

(c) on a Resolution for:-

(i) winding~up the Company; or

(1i) wvarying or abrogating any of the special rights
attached to the First Preference Shares or
Second Preference Shares {as the case may be):
or

(Lii) altering or adding to the provisions of the
Memorandum of Association of the Company with
respect to its objects.'

By the deletion therefrom of Article 14 thereof and the
substitition therefor of the following new Article 14:-

Directors' Borrowing Powers

Subject as héreinafter provided the Directors may exercise
all the powers of the Company (whether express or implied):-

(a} of borrowing or securing the payment of money;
(b) of guaranteeing the payment of money and the

fulfilment of obligations and the performance of
contracts and



(c)

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

{1)

(ii)

(iii)

the Directors of the Company shall procure that
the aggregate of the amounts for the time being
remaining undischarged by virtue of any of the

foregoing operations and of the amounts for the

time being remaining undischarged by virtue 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
inter~company loans, mortgages and charges)
shall not without the previous consent of the
Company in general meeting and the previous
sanction of the First Preference and Second
Preference Shareholders exceed a sum which is
equal to 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 =apital 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
oi goodwill equal to the consideration paid for
goodwill on a bona fide arms length commercial
acquisition of shares or other property) and
minority interests 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 or redemption of
shares since the date of such Balance Sheet;

no such sanction shall be required to the
borrowing of any sum cf 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 limit being exceeded;

no lender or other person dealing with the
Company shall be concerned to see or enguire
whether the limit imposed by this Article is
obgserved and no debt or liability incurred in
excess of such limit shall be invalid and no
security given for the same shall be Invalid or
inaeffaectual except in the case of express
notice to kthe lender or recipient of the

-

o
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Security or person to whom the lLiability is
incurred at the time when the debt Qe liability
was incurred or the security given thnat the
limit hereby imposed has been or was thereby

éxceeded.
%

CHAIRMAN.
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THE COMPANIES ACTS 1948 Y0 1967
Notice of increase in nominal capital

Pursuont to Section 63 of the Companies Act 1948

To the Registrar of Companies

+

Name of COmPANY -.vvuvsmmunsusein’siusnssnsess BAEEAS o osmecsesmneres e ooeee oo prssaessessessnsans Limited*

hereby gives you notice that by ordinaryfontreardintryfspecial** resolution of the company dated the
19thD$¢$mb$I«l.979, the nominal capital of the company has been increased by the
addition thereto of a sum of £ 2..825.,.000.........beyond the registered capital of £ ..150..000........
The additional capital is divided as follows:-

[IYELTTIY T Y

Number of shares Class of share Nominal amount of each share

280,080 First Cumulative Redeemable Preferénce g1
975,000 Second Cumulative Redeemable Preference £1

The conditions (eg voting rights, dividend rights, winding up rights, etc.) subject to which the new shares have been
or are to be issued are ar follows:-

(If any of the shares are preference shares state whether they are redeemable or not)

Having the rights as set out in the Articles of Association of the

Company as amended by a Special Resolution passed on 12th December,
1979,

Signed.....oouverininn 88 Ao o

Director or Secretary....oee.. eeneanssnisesssnnans " .

State whether g e eifmﬁ'"\s

Date......2nd. Jannary, 1980

LY TP A T s

*Delete “Limited” if not applicable
“*Delete as necessary

Presented by: Travers Smith, Braithwaite & Co.,

6 Snow Hill, ﬁmu?
London ,
ICIA 2AL. | 5:‘%

Presentor’s reference: OB/AM
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THE CO-.PANIES ACTS 1948 to 1876

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS

of

FINLAS LIMITED

(Passed 19th December  1979)

At an EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held at 6 Snow Hill, London, EClA 2AL
at 2.65 am/pm on the 19th day of December , 1979 the

following Resolutions were duly passed as ORDINARY RESOLUTICNS.

RESOLUTTICNS

That each of the unissued and issued Ordinary shares of £l
in the capital of the Company be and is hereby sub-divided

\

into 4 Ordinary shares of 25p each.

That subject to the passing of Resolution number 1 set out in
the Notice convening the Meeting and upc> the recommendation
of the Directors it is desirable to capitalise the sum of
£1,307,712.50 standing to the credit of the share premium
account of the Company and that such sum be set free for
distribution amongst tiie members on the register at the date
of the passing of this Resolution on condition that the same
be not paid in cash but be applied in paying u

ry

éﬁgéallotted

i}
‘\
v
I
I3
o

in f£ull 5,230,850;
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stributed credited as fully paid up to and amongst such
members in the proportion of 25 new Ordinary shares for every

4 Ordinary shares of 25p held 1mmedlatelyufollOWLng the passing
1 set out in the Notice convening this

%&%ﬂw )

CHRIRMAN.

and di

of Resolution number

Meeting.

o any e g
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;}U\\\ Form No. 28

Y 1152419 {(No registration
No, of Company », .55 %0 ./ o foo payable)
2.

Notice of consolidation, division, sub-division
or conversion info stock of shares

Pursuant to Section 62 of the Companies Act 1948

Notice of consolidation, division, sub-division, or conversion into stock of shares, specifying the
shares so consolidated, dividend, sub-divided, or converted into stock, or of the re-converaion into
chares of stock, specifying the stock so re~converted, or of the redemption of redeemable preference
ghares or of the cancellation of shares (otherwise than in connection with a reduction of share capital
under Section 66 of the Companies Act, 1948),

To the Registrar of Companies

Name of Company ....oeevet L Finlas. .. T EE T L imited®,

hereby gives you notice, in accordance with Section 62 of the Companies Act 1948 thats

By an Ordinary Resolution passed on 19¢h December; 1979 each of
the unissued and issued shares of £1 in the capital of +he Company
is sub-divided into 4 Ordinary-shares of 25p each.
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State whether b QQS'P&’

* Direcior or Secretary  «eccvet - aeet e et W

*Delete “‘Limited’” if not upplicable Date .. s ST g

Prosented by: Travers Smith, Braithwaite & Co..
6 Snow Hill,
London,
EC1A 2AL.

Presentor’s re”rencet OB/AM
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THE COMPANIES ACTS, 1948 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

FINLAS LIMITED

1. The name of the Company is "FINLAS LIMITED". e ‘

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

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

(a) To acquire.by purchase, subscription or otherwise and 7
to hold shares in any company OX companies carrying on

pusiness in any part of the world and to co-ordinate L/////

the administration or business of any such company Of
companies

(b) 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 oxr other property acquired by or in
which the Company is interested and tc manage Or
otherwise deal in or supervise the management of all
forms of property (whether belonging to the Company
or to other owners} and to collect rents or incomes
and render all forms of services in connection therewith

{(c) To carry on pusiness as builders, decorators, plumbers,
and general contractors, estate agents, insurance
agents, mortgage brokers, financiers and financial
agents and advigers 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
company, corporation or undertaking of whatevex nature
and wheresoever constituted or carrying on business

{d) To carry on anry other business of any description which
may be capable of being advantageously carried on in

e e 1 A A A R



(e)

(£)

(g)

{(h)

(L)

(3

(k)

(1)

connection with or anciliary to the objects of the
Company ©Or any of them

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

To purchase Or otherwise acquire all or any part of the

business or assets of any person, f£iym or company, carrying

on or formed to carry on any business which this Company
ie authorised to carry on oxr possessed of property
suitable to the purposes of ‘this Company., and to pay
cash or to issue any shares, stocks, debentures OX
debenture stock of *his Company as the consideration

for such purchase Or acquisition and to undertake any
liabilities ox obligations relating to the business or
property so purchased o¥ acquired

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

7o sell, let, 1icense, develop or otherwise deal with
the undertaking, OT all or any part of the property or
assets of the Company. upon such terms as the Company
may approve, with power to accept shares, debentures
or securities of, oxr interests in, any other company

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

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

To guarantee the payment of any debentures, debenture
stock, bonds, mortgages, charges, obligations, interest,

dividends, securities, moneys OT shares or the per formance

of contracts oX engagements of any other company O
person and to give indemnities and guarantees of all
kinds and to enter into partnership or any Jjolnt purse
arrangement with any person, persons;, f£irm or company
having for its objects similar objects to those of this
Company Or any of them

To borrow O raise money in such manner as the Company

shall think fit, and in particular, by the issue of
debentures OY debenture stock, charged upon all or any

2'



{m)

(n)

{0}

(p)

(a)

()

(s)

(t)

(u)

of the Company's property, both present and future,
including its uncalled capital, and to re-—issue any
debentures at any time paid off

To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, debentuxes,

"warrarts, and other negotiable documents

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

To remunerate any person or company for services rendered
or to be rendered in placing or agsisting to place any

of the shares in the Company's capital or any debentures,
debenture stock or other securities of the Company or

in or about the formation or promotion of the Company

or the conduct of its business

To pay out of the funds of the Company 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 commission

To promote or aid in the promotion of any company OT
companies for the purpose of acquiring all or any of the
property rights and liabilities of this Company Or for
any other purpose which may seem directly or indirectly
calculated to advance the interests of this Compahny

To establish and support and aid in the establishment and
support of funds orx trusts calculated to benefit employees
or ex-employees of the Company (including any Director
holding a salaried office or employment in the Company)

or the dependents or connections of such persons and

to grant pensions and allowances to any such persons

To remunerate the Directors of the Company in any manner
the Company may thirk fit and to pay or provide pensions
for or make payments to oXx for the benefit of Directors
and ex—-Directors of the Company OI their dependents or
connections

To distribute any property of the Company in specie among
the members

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

Tt is declared that the foregoing sub-clauses shall be

cengtrued independently of each other and none of the objects
therein mentioned shall be deemed to be merely subsidiary
to the objects contained in any other sub=-clause

4'

The liability of the members is limited

L



#5. The Share Capital of the Company is £100 divided into
100 Shares of £1 each, with pow=r to increase or to divide
*“he shares in the capital for the time being, into different
classes having such rights, privileges and advantages as

to voting and otherwise, as the Articles of Association

may from time to time prescribe. : -

*By a Resolution passed on 73yrd January 1976 the
Capital of the Company was increased to £10,000 divided
into 10,000 Orxdinary Shares of £1 each and by a Resolution
passed on 12th July 1976 the Capital of the Company was
increased to £50,000 divided into 50,000 Ordinary Shares
of £1 each. By a Resolution passed on 11th May 1979 the b///
Capital of the Company was increased to £150,000 divided
into 150,000 Ordinary shares of £1 each and by Resolutions
passed on 19th December 1979 the Ordinary shares were
cub-divided and the Capital of the Company was increased
+o £2,775,000 divided into 280,080 First cumulative
Redeemable Preference shares of £l each 975,000 gecond
cumulative Redeemable preference shares of £l each and
6,079,680 Ordinary shares of 25p each.

The Company was incorporated on 19th December, 1973
with the name wchailey Securities TLimited" which name was
changed to Finlas Limited on 26th October, 1979.
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wie, the several persons whose namzs and addresses are
subscribed, are desirous of being formed into a Company, in

pursuance of this Memorandum of Association, and we respectively

agree to take the number of chares in the capital of the

Conpany set opposite oux respective names .

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

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of Shares

taken by each

subscriber
BARRY ALAN MONEY, One
71 New oxford Street,
London WCl.
Clerk
RODNEY CHARLES COMITTI One

71 New Oxford street,
tondon WCl.

Clerk

ey o e T P T

DATED this 30th day of November 1973.

WITNESS to the above gignatures:~

JANET ELIZABETH MIDDLEDITCH,
71 New oxford Street,
London WCL.
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THE COMPANIES ACTS, 1948 to 1976

...........
------------

------

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

ARTICLES OF ASSOCIATION

.-of.—

FINLAS LIMITED

PRELIMINARY

1. gubject as here
jn Part II of Table
Act, 1948 (including

thereof) shall apply to

2. e following clauses of

inafter provided the Regulatibns set out
wal' in the First gchedule to the Companies
the Regulations referred to in Clause 1

shall not apply to this Company
75,79,84(2),84(4),89,90,91,92 and 130. Clause 6 of Part II

of the said pable "A" shall also not apply.

this Conpany-.
part I of the said Table "A"

videlicet:— 22,24,53,58,

PRIVATE COMPANY

3. The Company is a private Company within the meaning of

the Act.

SHARE CAPITAL

3. (n) The Share

the adoption of this Arti
280,080 First Cumulative
of E£1 each (*the First Pre

each ("the gecond Preference ghares") and 1,519,920
Oordinary Shares o}

Capital of

the Company at the date of

cle is £2,775,000 divided into
Redeemable rreference gshares
ference gshares") 975,000

("the ordinary shares"). The

rights attaching ©9 the said respective classes of

shares shall be a

(1) Bs regards income.

The profits which
distribute in resp
be applied as

preferenc

in payind to

e Shares a

£

s follows:—-

the Company may determine toO
ect of any financial yeax shall

follows:—

the holders of the First
ixed cumulative net cash

preferential dividend at the rate of 11.5 pence
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per share per annum such dividend to be payable

half

yearly on the 3lst January and the 31st

July in each year.

SECONDLY in paying to the holders of the Second
preference Shares a fixed cumulative preferentiat
net cash dividend at the rate of 11.5 pence per
share per annum such dividend to be payable half
yearly on the 31lst January and the 31lst July in
each year. '

THIRDLY the balance of the said profits shall be
distributed amongst the holders of the Ordinary
Shares according to the amounts paid up or credited
as paid up on the Ordinary Shares held by them
respectively.

(ii) As regards capital.

On a return of assets on ligquidation or otherwise,
the surplus assets of the Company remaining after
the payment of its liabilities shall be applied
first in paying to the holders of the First
Preference Shares the sum of &1 per share together
with a sum equal to any arrears deficiency ox
accruals of the cumulative dividend on the First
Preference Shares to be calculated down to the
date of the return of capital and to be payable
irrespective of whether such dividend has been
daclared or earned or not; secondly in paying

to the holders of the Second Preference Shares
the sum of £l per share together with a sum equal
to any arrears deficiency or accruals of the
cumulative dividend on +he Second Preference Shares
to be calculated down to +he date of the return
of capital and to be payable irrespactive of
whether such dividend has been declared or earned
or not; and the balance of such assets shall
belong to and be distributed amongst the holders

of t

he Ordinary shares in proportion to the amounts

paid up or credited as paid up on the Ordinary
Shares held by them respectively.

(iii) As regards redemption of the First Preference

Shares and the Second Preference Shares.

(a)

(b}

The First Preference Shares shall be
redeemed by the Company at par in three
instalments being two instalments of £92,426
each on 31lst July 1988 and 31lst January 1989
respectively and a final instalment of the
balance of £95,228 on 31lst July 1990

The Second preference Shares shall be redeemed
by the Company at par in three instalments

i = e e e =
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{c)

(4)

(e)

(1)

£325,000 each on 31st July 1988 and 3lst July
1989 and 31st July 1990 respectively

The First Preference Shares or Second Preference
Shaxes shall be redeemed on the due dates pro
rata according to the respective holdings of
shareholders of First Preference Shares or
Second Preference Shares as the case may be

On the due date for redemption each registered
holder shall be bound to surrender to the
Company the certificate for his shares which
are to be redeemed in order that the same may

be c¢ancelled, and upon such surrender the Company

shall pay to him the amount pavable in respect
of such redemption. Provided ilat if any
certificate so surrendered to the Company
includes any shares not redeemable on the
occasion on which it is to be so surrendered

a fresh certificate for the balance of the
shares nct redeemable on that occasion shall
be issued to the holder surrendering such
certificate to the Company

There shall be paid on each of the Preference
Shares redeemed in addition to the paxr value
of such share a sum egual o any arrears,
deficiency or accruals of the fixed cumulative
dividend thereon to be calculated down to the
date of redemption whether such dividend has
been declared or earned or not and the fixed
cumulative dividend thereon shall cease to
accrue from that date unless upon delivery

up of the certificate for such share payment
of the redemption moneys shall be refused.

FURTHER ISSUE OF SHARES

Notwithstanding any other provisions of these
Articles 1f the Directors shall determine’ to
make an issue of any shares forming part of
the equity share capital of the Company they
shall be bound to offer to any member of the
FFI Group {(as hereinafter defined) for the
time being holding shares in the capital of
the Company such a proportion of the shares
which the Dircctors determine to issue as the
aggregate nominal value of shares in the
egquity share capital of the Company for the
time being held by such member of the FFI
Group bears to the total issued equity share
capital of the Company immediately prior to
the issue of the shares. Any shares issued
to such member of the FFI Group pursuant to
such offer shall be issued upon such terms
and conditions as to payment and otherwise as
ICFC shall agree and so that such shares
shall at the request of ICFC be registered in

3.
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4'

the name or names of any one or moIg members
of the FFI Group. -

(i1) Por the purposes of these Articles of Association
the expressions "FFI" shall mean Finance For
Industry ILimited, "ICFC" shall mean Industrial
and Commercial Finance Corporation Limited (a
subsidiary of FFI) and "a member of the FFI
Group" shall mean FFI, ICFC and any other
subsidiary of FFI.

SHARES

The Directors may allot or ctherwise dispose of the

shares of the Company to such persons and for such consideration,
and upon such terms and conditions as they may determine,

but so that, except as provided by the Statutes, no shares

shall be issued at a discount.

CLASS RIGHTS

(A) Whenever the capital of the Company is divided
into different classes of shares the special rights
attached to any class may be varied or abrogated either
whilst the Company is a going concern or during or in
contemplation of a winding up, with the consent in
writing of the holders of three fourths of the issued
shares of that class, or with the sanction of an Extraorxdinary
Resolution passed at a separate meeting of the holders
of the shares of that class but. not otherwise. To
every such separate meeting all the provisions of these
Articles relating to General Meetings of the Company or
to the proceedings thereat shall, mutatis mutandis,
apply, except that the necessary quorum shall be two
persons at least holding or representing by proxy one
third in nominal amount of the issued shares of the
class (but o that if at any adjourned meeting of such
holders a guorum as above defined is not present those
Members who are present shall be a guorum), and that
+he holders of shares of the class shall, on a poll,
have one vote in respect of every share of the class
held by them respectively Provided that, without
prejudice to the generality of this Article, the
special rights attached to the First Preference Shares
and the Second Preference Shares shall be deemed to be

varied:-

(1) by any reduction of the issued capital of the
Company; Or

(i1) by any variation of the rights attached to any of
the Pirst Preference Shares Or the Second Preference
Shares; or

(iii) by the sale of the undertaking of the Company or
of any of its subsidiaries or any substantial part

thereof; or

g ped — m—r e =
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{1v) by sny alteration or relaxation of the restrictions
on the powers of the Directors of the Company and
its subsidiaries to borrow give guarantees Or
greate charges; or

{v} by the application by way of capitalisation of any
sum in or towards paying up any debenture or
debenture stock (whether secured or unsecured) of
the Company; or

(vi) by the passing by the Company or any of its subsidiarles
of a resolution for the winding up of the Company
or any of its subsidiaries; oxr

(vii) by the creation or issue of any furthex shares
ranking in priority to or pari passu with the
Pirst Preference Shares or the Second Preference
Shares (as the case may be); or

(viii) by the issue by any subsidiary company otherwise
than to the Company of any shares with preferential
rights as to rights as to either dividend or

capital or both
LIEN

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

TRANSFER OF SHARES

6. clause 3 of Part II of Table va? ghall not apply to any
rransfer to a person who is already a member of the Company.

7. A Member desiring to transfer shares otherwise than to
a person who 1is already a member of the Company shall give
notice in writing of such intention to the Directors of the
Company giving particulars of the shares in guestion. The
Directors as agents for the member giving such notice may
res or any of them to members of the
Company at a price to be agreed between the transferor and
the Directors, or failing agreement, at a price fixed by the
Auditors of the Company as the failr value thereof. If
within twenty eight days from the date of the said notice
the Directors are unable to find a member or members willing
to purchase all such shares, the transferor may, subject to
clause 3 of Part II of Table "A", dispose of so many of such
shares as shall remain undisposed of in any manner he may
think fit within three months from the date of the said

notice.

7. 99 Notwithstanding any other provisions of these
Articles a transfer of any shares in the Company from
time to time held by any member of the FFI Group may be
made from time to time between such member in the FFI

o e e i S e
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Grgup holding such shares and any other member in the
FFT Group without restriction as to price or otherwige.

8. The instrument of transfer of any share shall be executed
by or on behalf of the transferor who shall be deemed to
remain a holder of the share until the name of the transferee
is entered in the register of members in respect thereof.

LIMITATION 'ON TRANSFER OF CONTROL

8. (A) Notwithstanding anything in these Articles contained
no sale or transfer of any shares (hereinafter called
"the specified shares") conferring the right to vote at
General Meetings of the Company shall if intended to be
made to a person not a member of the Company on the
date this Article was adopted as an Article of Association
of the Company and which would result if made and
registered in a person Or pPersons who was or were not a
Member or Members of the Company on that date obtaining
a controlling interest in the Company, be made or
registered without the previous written consent of ICFC
unless, before the transfer is lodged for registration,
the proposed transferee or transferees or his or their
nominees has or have offered to purchase the whole of
+he shares registered in the name of any member of the
FFI Group or their nominees at the specified price as
hereinafter defined.

Notwithstanding anything in this Article no transfer of
any share shall after registration of such transfer be
deemed to be invalid by reason only that it was made in
contravention of the foregoing provisions, if the
Directors shall prior to the registration thereof have
obtained from the transferor and transferee a Statutory
Declaration that so far as the transferor and the
transferee are respectively aware the transfer is not
being made directly or indirectly in pursuance of any
arrangement for the sale or acquisition of a controlling
interest in the Company and will not result in such a
controlling interest being acguired by any person oX
persons who was of wWere not a member or members of the
Company on the date this Article was adopted as an
Article of Association of the Company

For the purpose of this Article:-

{i) the expressions teyansfer", "transferoxr” and

"transferee" shall jnclude respectively the renunciation

of a renounceable letter of allotment, the original
allottee and the renouncee under any such letter

of allotment; and

ce" shall mean a price per share
that offered or paid or vayable
feree or transferees or his
or their nominees for the gpecified shares to the
nolders thereof plus an amount equal to the
relevant proportion of any other consideration

(ii) “"the specified pri
at least equal to
by the proposed trans

S,
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(in cash ox otherwise) received or receivable by
the holders of the specified shares which having
regard to the substance of the transaction Aas a
whole can reasonably ke regarded as an addition

to the price paid or payable for the specified
shares and in the event of disagreement the
calculation of the specified price shall be
veferced to an umpire (acting as expert and not as
arbitrator) nominated by the parties concerned
{or, in the event of disagreement as to nomigation,
appointed by the President for the time being of
the Institute of Chartered Accountants in England
and Wales) whose decision shall be final and
binding; and

(1ii) the expression "a controlling interest" shall mean
shares conferring in the aggregate 50% ox more Of
rhe total voting rights conferred by all the
Sshares in the capital of the Company for the time
being in issue and conferring the right to vote at

all General Meetings.

PROCEEDINGS AT GENERAL MEETINGS

9. At any General Meeting a resolution put to the vote of
the meeting shall be decided on & show of hands unless a
poll is (pefore or on the declaration of the result of the
show of hands) demanded by the Chairman OI by any member
present in person OXr by Proxy. Unless a poll be sO demanded
a declaration by the Chairman that a resolution has on 2
show of hands been carried or carried ananimously, or by a
particular majority, Or 1lost and an entry +o that effect in
the book containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact without
proof of the numbexy or proportion of the votes recorded in
favour of or against such resolution. The demand for a poll

may be withdrawn.
VOTING

9. (a) Subject to any gspecial 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 (bel
is present in person oOr (being a corporatiog) is

v a representative or ProxXY not being himseléf

present b
a Member, shall have one vote: and on a poll every

Member who 1ls prese
corporation) ig presen
one vote for every 25 pence in no
Shares in the capital of the Company of W
holder and one vote for every £1 in nominal amount of

First Preference shareas Or second preference Shares in
i +he holderx:

t by a representative shall have

Preference .
receive notice of all General Meetings

entitle the holde
Meeting except:~

nt in person Or by Proxy Or (being a

ing an individual)}

minal amount of ordinary
hich he is the
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{a} when at the date of the notice or requisition to
convene the Meeting the fixed cumulative dividend
gn the First Preference Shares or Second Preference
Shares (as the case may be) is in arrear; ox

(b) when the Company shall have failed to redeem on
any of the due dates such of the First Preference

Shares or Second Preference Shares redeemable on
such date; or

(c) on a Resolution for:-
(1) winding~up the Company; or

(ii) varying or abrogating any of the special
rights attached to the First Preference
Shares or Second Preference Shares (as the
case may be); or

(1i1) altering or adding to the provisions of the
Memorandum of Association of the Company with
respect of its objects

SECRETARY

10. The first Secretary of the Company shall be Barry Alan
Money .

DIRECTORS

11. The number of Directoxs shall not be less than two nor
more than five. The first Directors shall be Duncan McKinnell
and Jacgueline Heap. . '

i2. A person may be appointed a Director notwithstanding

that he shall have attained the age of 70 years and no
Director shall be liable to vacate office by reason of his
attaining that or any other age.

13. Subject to the provisions of Section 199 of the Companies
Act, 1948, a Director may contract with and participate in

the profits of any contract or arrangement with the Company

as if he were not a DirectoX. 2 Director shall also be
capable of voting in respect of such contract or arrangement,
where he has previously disclosed his interest to the Company,
or in respect of his appointment to any office oxr place of
profit under the Company oOr of the arrangement of the terms
thereof and may be counted in the gquorum at any meeting at
which any such matter is considered.

 DIRECTORS' BORROWING POWERS

14, Subject as hereinafter provided the Directors may
exercise all the powers of the Company (whether eXpress or
implied) :~

(a) of borrowing oOX gsecuring the payment of money:

: d the
(b) of guaranteeing the payment of money an
ful%ilment of obligations and the performance of

contracts; and
8.
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(e} of mortgaging or charging the property assets and
uncalled capital of the Company and issuing
debentures but s0 that:~

(1)

(1)

(111)

the Directors of the Company shall procure
that the aggregate of the amounts for the
time being remaining undischarged by virtue
of any of the foregoing operations and of
the amounts for the time being remdining
undischarged by virtue 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 inter-
company loans, mortgages and charges) shall
not without the previous consent of the
Company in general meeting and the previous
sanction of the First Preference and Second
Preference Shareholders exceed a sum which
is equal to 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 arms length commercial
acqguisition of shares or other property) and
minority interests and any amounts set aside
for future taxation) all as shown by the
+hen latest audited Consolidated Balance
Sheet of the Company adjusted as may be
necessary to take into account any issue or
redemption of shares since the date of such
Balance Sheet;

no such sanction shall be required to the
borrowing of any sum of money intended to
be applied in the repayment {with or without
premium) of any monies then already borrowed
and outstanding, notwithstanding that the
game may result in such limit being exceeded;

no lender or other person dealing with the
Company shall be concerned to see or enquire
whether the limit imposed by this Article

is observed and no debt oxr liability incurred
in excess of such limit shall be invalid and
no security given for the same shall be
invalid or ineffectual except in the case

of express notice to the lender or recipient
of the security or person to whom the liability
is ineurred at the time when the debt or
1iability was incurred or the security given
that the limit hereby imposed has been or was

thereby exceeded.

9.
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ALTERMNATE DIRECTOR

15, Any Director being or being abhout to go zbroad may by
notice in writing to the Company appoint some other person
to be his alternate or substitute Director during his
absence, such alternate Director having in all réspects
the same rights and powers as the Appointor. Any person

Who has been so appointed may be, in like manner, removed
by the person who appointed him.

AUDITORS

16. Auditors shall be appointed and their duties regulated
in accordance with Section 159 to 161 of the Companies Act
1948 and Section 14 of the Companies Act 1967.

INDEMNITY

17. Subject to Section 205 of the Companies Act 1948 and

in addition to such indemnity as is contained in Clause 136
of Part I of Table "A", every Director, officer, or official
of the Company, shall be indemnified out of the funds of

the Company against all costs, charges, losses, expenses

and liabilities incurred by him in the execution and discharge
of his duties or in relation thereto.

B
N

W,

N

10.




Ny

P
“Ff,‘:’ﬁ‘_‘

e

e O L

Fau-

g
o
%
v
w0
o)
13
v
o
&
0
2]
-
e
g
H
P
)
=z,
w
O
o
[45]
o
o
o
2]
=
i
W
=
]
n

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

BARRY ALAN MONEY,

3
71 New Oxford Street, ;
Lnondon WCL.
Clerk
RODNEY CHARLES COMITTI
71 New Oxford Street,

Tondon WC1.

Clerk i

WITNESS to the above Signatures:-

JANET ELIZABETH MI.DDLEDITCH,
71 New Oxford Street,

1
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DATED this 30th day of November 1973. ' ( . !
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Company No. 1152419 D5

THE COMPANIES ACTS 1948~1980
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

FINLAS LIMITED ////

(passed the 9th day of October 1981)

A+ an Extraordinary General Meeting of the Company held

at 11 suffolk Street London SW1Y 4HG on 9th October 1981
+he following Resolution was passed as a Special Resolution
of the Company:~

SPECIAL. RESCLUTION

npgAT subject to the separate consent or sanction of

+he holders of the Pirst Cumulative Redeemable Preference
shares and the Second Curulative Redeemable Preference
shares of the Company, £he Company be re-registered

as a public company and accordingly that:-

(a) The Memorandum of association of the Company be
amended by:-

(1) the deletion therefrom of paragraph 1 theranf and
the substitution therefor of the following new paragraph
1 as follows:—

nrhe name of the Company is 'Finlas PLC'

(ii) the addition thereto of a new paragraph 2 as
follows:—

"mhe Company is to be 2 public company"

(iii) the re-numbexing of paragraphs 3 and 4 thereof
as paragraphs 4 and 5; and

(iv) the deletion therefrom of existing paragraph
5 thereof and the substitution thevefor of & new
paragraph as follows:—




IIG.

(b)

- -

The authorised share cap
£2,775,000 divided ™ into
Cumulative Redeemable Pr

ital of the Company is
280,080 Fixst
eference Shares of

gl each, 975,000 Second Ccumulative Redeemable
preference Shares of £1 each and 6,079,680

Ordinary Shares of 25p e
divide the shares in the
time being into differen

ach with power to increase or toO
capital for the
£ classes having such

rights, privileges and advantages 38 to

voting and otherwlise, as

the Articles of

Association may from time to time prescribe.“

That the draft regulations submitted to the
ose of.identification
e and the same are
ticles of Ascociation

Meeting and for the purp

t+he exclusion ©
Association.“
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THE COMPAN!ES ACTS 194870 1980 W
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Applacatmn by @ mwa%
company for re-r@gistra

ag a public company

Please do not
write in this
binding margin

pyrsuant 1o section (1 of the Companies Act 1980

W/
x For oﬁm;_all use
[ i P8
1 ‘E‘J‘ '
Piease complete Lo s

laglblv preferablv

Name of company
o black type, OF

Companv number

\ 1152419

boid block
fettering

FINLAS LIMITED

+ypsert full name

e ——

of Company

hereby applies 1@ be re-registered as a pubtiz company under the Companies Acts 1948 10 1680 by the name of

FINLAS PLC
_-/__,_.______._.________-——-_______-—-—
and for that purpose delivers the undermentioned doguments fot registration under the said Acts.
e
Tdeleto as Signed AL ,/'B -~ [Director] [Secretarv] tDate ﬁ @d’ / ?b

appropriate i - e e fry

Documents delivered for registration with this application:

1 Printed copy of memorandum and articles & altered in pursuance of the special resoiuticn

Copy of auditors written staterent in accordance with saction 5(3){b) of the Companies Act 1980

~<' report thereon

2
3 Copy of relevant balance sheet and auditors unquatific
4 Copy of any valuation report (if applicable]

5

Declaration made by Director of Spcretary in accordance with section 5(3) (e} of the Companies Act 1980

(on Form no. R6)

Prasentor’s Name, address and
reference (lf any

TRAVERS 54T, P n AT INATET ro.
§-9 op ™ Hill

LONwOH EClA 2AL.

For official use
General Section

S aliciiers

Post room
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Please do not
writ2 in this

binding margin
Y

Please complete
legibly, preferably
in black type, or
bold block
lettering

*Insert full name
of Company

+ 1 dolete 83
appropriate

. ¥Insert date

TRAVT™S “H T, PRASTIPAATE & Co.

THE COMPANIES ACTS 1948 TO 1980

Declaration of compliance with the
requirements by a private company

for re-registraiion as a public
company

Pursuant to section 5(3){e} of the Companies Act 1980

For official use
-

i

Name of Company

Company number

1152419

FINLAS LIMITED

| Colin Ernest Brodie Buxns

of MEMMLAS—LGreen- Kent

being §the secretary Ppda director} T of the ahove-named company, do solemnly and sincerely declare that:

1 the company, on
public company;

9 .10 1981 % passeda special resolution that the company shouid be re-registered es a

2 the conditions specified in section 5(1}{c} of the Companies Act 1980 are satisfied;
3 petween the balance sheet date and the application for re-registration, there has been no change in the financial
position resulting in the amount of the company’s net assets being less than the aggregate of its called up share

capital and undistributable reserves.
And | make this solemn Declaration conscientiously believing
the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835.
Dectared at —EHCEL-HOUSE EXCEL-COURT-

iy g B

WHITCOME STRELT, WC2H 7ER

/H9f 6 Seta O

sundred and 2 \L‘\“H O
i -
f}iﬁ \j\i a ELD‘{ D
hefore me.

A Commissiener for Qaths or Nots@f_q@[q‘qg}{usi’ice of the
Peace nr Solicitor having the powers conferredon a
Commissioner for Caths

the day of

One thousand nj

Signature of Declarant

\M&K—}*

Presentor's name, address and

For offici
reference (if any): or official use

General section
[ "

fp biaudTu

L enr A Of
65— ...‘f‘u."\'-j !;;U.,

LOHDSHN ECIA 2AL, Selicitors

Post room

o -
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(a)

(b}

(c)

()
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THE COMPANIES ACTS, 1948 to 1980

—

COMPANY 7IMITED BY SHAKES

I

MEMORANDUM oF ASSOCIBEION

- Of am
FINLAS PLC

e

.(amended by gpecial Resolution passed On
Qctober 1981)

he neme of the Company 18 wpTINLAS PLC".

The Company is to pe a public company «

\lgaa oac T TV

bk DT Ao drrocaslion
an & : A p\?,ag?b(/:&l
Age Qebokar VA8V

A, o I AT
7S

JIS?&'_ Oejcloed ARy

9th

Thexregistered office of the Company’will be situate

in England.

The objects for which the Company is established are:—

To acquire by purchase, subscription oT

otherwise and

£o hold shares in any company ox companies carrying <
pbusiness in any part of the world and to co-ordinate

the administration or business of
conpanies

7o purchase; acquire and hold (fox investment or resale)
and generally to buy:. sell, leasé. and deal in oF wi
1uand, house o other property of any tenure and any
interest rherein and to develoD, puild and turn to,

account any 1and or other property acqu

jred by OT in

which the Company 18 jnterested and to manage or

otherwise deal in oXx gupervise +he managemen

forms of property {(whether pelonging to
or to other ovmers) and to collect rent

+ of all
rhe Company

s Qr incomes

and render all forms of services in connection therewith

o carxyy on pusiness as puilders, deco¥
and general contractors, estate agents:
agents, mortgage brokers, financiers an

ators. plumbers,
insurance

d financial

agents and advisers and all such othex pusinesses 2as

may ke deemned ancillary o any of the £

oregoing pusinesses

and to +rade OX jpvest in 1like manner in shares, stocks,

debentures, debenture stock, ponds, WMOT

tgages;. obligations

and securities of any kind jgsued Or guaranteed by any

company. corporation or undertakind of whatever nature

and wheresocever constituted or carrying

cn business

po carry on any other pusiness of any description which

may be capable of being advantageously

carriedgdﬁ“tn%
e AR 75\“\
7 m ""1}9‘“\

(i %= e e A\
Y 2;7 @l‘:‘j 1,98(1 I
\§§ 80 w4

§§§m§¢¢;

S, L S

|
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(e)

(£)

(g}

(h)

(1)

(1)

(1)

connection with or ancillary to the objects of the
Company ox any of them '

To purchase, sell, exchange, improve, mortgage, charge,
rent, let on leage, hire, gurrender, license, accept

_surrenders of, and otherwise acquire and deal with any

freehold, leasehold ox other property, chattels and
effects, erect, pull down, repair, alter, develop oOT
otherwise deal with any building or buildings and adapt
the same for the purposes of the Company's business

To purchase OT otherwise acgquire all or any part of the
business Or assets of any person, £iym or company. carrying
on or formed to carry on any business which this Company

is authorised to carry on or possessed of property

cuitable to the purposes of this Company. and to pay

cash or to issue any sharess stocks., debentures OL
debenture stock of this Company as the consideration

for such purchase or acquisition and to undertake any
1iapilities or obligations relating to the business oY
property SO purchased or acquired

To apply foz., purchase oOr othexrwise acquire-any patents,
licences Or concessions which may be capable of being
dealt with by t+he Company, ©r pe deemed to penefit the
Company and to grant rights thereout

7o sell, let, 1icense, develop oOr otherwise deal with
+the undertaking, or all or any part of the property OT
agsets of the Company, upon such terms as the Company
may approve, with powexr tO accept shares, debentures
or securities of, or interests in, any other company

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

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

To guarantee the payment of any dehentures, debenture
stock, bonds, mortgages, charges. obligations, interest,
dividends, securities, moneys or shares or the performance
of contracts OT engagements of any other company or
person and to glve indemnities and ¢guarantees of all

kinds and to enter into partnership or any joint purse
arrangemnent with any person;, persons, firm or company:
having for its objects similar objects to +hose of this
Company or any of them

To borrow Or raise money in such manner as the Company

ahall think £i+, and in particular, by the issue of
debentures O debenture_gtock, charged upon all or any

2.
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{m)
{n)

(o)

{p)

{q)

(r)

(s)

(t)

()

of the Company's property, both present and future,
including its uncalled capital, and to re-issue any
debentures at any time paid off

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

To purchase, subscribe for, or othérwise acguire and
hold shares, stocks o¥ other interests in, O obligations
of any other company oOr corporation

To remunerate any person or company for services rendered
or to be rendered in placing or assisting to place any

of the shares in the Company's capital or any debentures,
depenture stock or other securities of the Company or

in or about the formation or. promotion of the Company

or the conduct of its business

To pay out of the funds of the Company all costs and
expenses of or incidental tc the formation and reglstration
of the Company and the lssue of its capital and debentures
including brokerage and commission

To promote oOr aid in the promotion of any company or ,
companies for the purpose of acquiring all or any of the
property rights and liabilities of £his Company or for
any other purpose which may seem directly or indirectly
caleculated to advance the interests of this Company

To 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 Company)

or the dependents Or connectlions of such persons and

to grant pensions and allowances to any such persons

To remunerate the Directors of the Company in any manner
the Company may think fit and to pay or provide pensions
for or make payments to or for the benefit of Directors
and ex-Directors of the Company or their dependents ox
connections

To distribute any property of the Company in specie among
the members

1o do all such other things as are incidental or conducive
to the attainment of the above objects or any of them

Tt is declared that the foregoing sub-clauses shall be

construed independently of each other and none of the objects
+herein mentioned shall be deemed to be merely subsidiary
to the objects contained in any other sub~clause

5-

The liability of the members is limited



6. The authorised share capital of the Company is £2,775,000
divided into 280,080 First cumulative Redeemable Preference

Shares of £l each, 975,000 Second Cumulative Redeemable
preference Shares of £1 each and 6,079,680 Ordinary shares
of 25p each with power to increase or to divide the shares
in the capital for the time being into different classes
having such rights, privileges and advantages as to voting
and otherwise, as the Articles of Association may from
time to time prescribe. :

The Company was incorporated on 19th December 1973
with the name "Chailey Securities Limited" which name
was changed to Finlas Limited on 26th Octobexr 1979 and

subsequently changed pursuant to a Special Resolution passed on

9+h October 1981 +o'Finlas PLC'.
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WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into a Company., in
pursuance of this Memorxandum of Association, and we respectively
agree to take the aumber of shares in the Capital of the

Company set opposite our respective names.

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

NAMES, ADDRESSES AND DESCRIPTIONS ' Number of Shares
’ OF SUBSCRIBERS raken by each
Subseriber
BARRY ALAN MONEY, ' One

71 New Oxford Street,
London WCl.

Clerk

RODNEY CEARLES COMITTI One
71 New Oxford Street,
London WCl.

Clexrk

paTeDp this 30th day of November 1973.

WITNESS to the above gignatures:-—

JANET ELIZABETH MIDDLEDITCH,
71 New Oxford Street,
Tondon WCl.
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THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(Adopted pursuant to a Special Resolution passed
on 9th October 1981)

- OFf -

FINLAS PLC

TABLE "AY EXCLUDED

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

INTERPRETATION

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

WORDS ) MEANINGS
The 1948 Act The Companies Act 1948.
The 1967 Act The Companies.Act 1967.
The 1976 Act The Compaéies Act 1976.
The 1980 Act The Companies Act 1980.
These Articles These Articles of Association, as

originally adopted or as altered from
+ime to time by Special Resolution.

The Board The Board of Directors for the time
being of the Company Or the Directors
present at a duly convened meeting of
pDirectors at which a quorum is present.

The Company Finlas PLC.
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WORDS MEANINGS

Dividends Includes bonus, if not inconsistent with the
subject or context.

The Group The Company and its subsidiaries.

Month Calendar month.

The Office The registered office for the time being of
the Company.

Paid up Paid up or credited as paid up.

The Register
The Seal

The Securities
Seal

The Statutes

Stock exchange
nominee

Subsidiary
The United

Kingdom

Year

The register of members of the Company.
The common seal of the Company.

The official seal of the Company permitted to
be used by Section 2 of The Stock Exchange
(Completion of Bargains)} Act 1976.

The Companies Acts 1948 to 1980, and every
other Act for the time being in force
concerning joint stock companies and
affecting the Company.

A stock exchange nominee as defined by
Section 7 of The Stock Exchange (Completion
of Bargains) Act 1976.

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

Great Britain and Northern Ireland.

Year from the lst January to the 3lst
December inclusive.

Writing shall include printing, typewriting, lithography and
any other mode or modes of presenting or reproducing words in a

visible form.

Words importing the singular number only shall include 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
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expressions "share" and nghareholder" shall include stock and
stockholder, and the expressions tdebenture" and "debenture
holder" shall include debenture stock and debenture stockholder,
and the expression ngecretary" shall (subject toO 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 OY substituted section or provision of any
statute amending, consolidating or replacing such Acts or any of
them.

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

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

BUSINESS

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

4. The Office shall pe at such place in England as the Board
shall from time to time appoint.

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

SHARES

6. (A} The share capital of the Company at the date of the
adoption of this Article is £2,775,000 divided into 280,080 First
Cumulative Redeemable preference Shares of £l each ("the First
Preference Shares") 075,000 Second Cumulative Redeemable
preference Shares of £l each ("the gsecond Preference Shares") and
6,079,680 Ordinary Shares of 25p each ("the ordinary Shares").
The rights attaching to the said respective classes of shares
shall be as follows:-
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(1)

(i)

(iii)

As regards_income.

The profits which the Company may determine to
distribute in respect of any financial year shall be
applied as follows:-—

FIRSTLY in paying to the holders of the First
Preference Shares & fixed cumulative net cash
preferential dividend at the rate of 11,% pence per
share per annum such dividend to pbe payable half yearly
on the 3lst January and the 3lst July in each year.

SECONDLY in paying to the holders of the Second
preference Shares & fixed cumulative preferential net
cash dividend at the rate of 11.5 pence Per share per
annum such dividend to be payable half yearly on the
31st January and the 31lst July in each year.

THIRDLY the palance of the said profits shall be
distributed amongst the holders of the ordinary Shares
according to the amounts paid up or credited as paid up
on the Ordinary ghares held by them respactively.

As regards capital.

On a return of assets on liquidation or otherwise, the
surplus assets of the Company remaining after the
payment of its jiabilities shall be applied first

in paying to the holders of the First Preference Shares
the sum of gl per share together with a sum equal to
any arrears deficiency oY sccruals of the cumulative
dividend on the rirst Preference shares to be
calculated down to the date of the return of capital
and to be payable jrrespective of whether such dividend
has been declared OY earned or not; secondly in paying
to the holders of the Second preference Shares the sum
of £l per share together with a sum equal to any
arrears deficiency or accruals of the cumulative
dividend on the gecond Preference Shares to be
calculated down to the date of the return of capital
and to be payable irrespective of whether such dividend
has been declared or earned or not; and the balance of
such assets shall belong to and be distributed amongst
the holders of the Ordinary shares in proportion to the
amounts paid up ©OF credited as paid up on the Ordinary
shares held by them respectively.

AS regards redemgtion of the First preference Shares
and_the Second Preterence Shares.

(a) The rirst Preference Shares shall be redeemed by
the Company at par in three instalments peing two
instalments of £92,426 each on 31st July 1988 and

3lst January 1989 respectively and a final
instalment of the palance of ¢05,228 on 3lst July
1990.



(b) The second Preference-Shares.shall be redeemed b¥
the Company at par in three instalments of
£325,000 each on 31t July 1988 and 3lst July 1989

and 3lst July 1990 respectively.

(¢} The First Preference ghares 0OTr gecond Preference
shares shall be redeemed on the due dates Rro rata
acecording to the respective holdings of

shareholders of First Preference shares OF Second
preference Shares as the case may be.

(@) On the due date for redemption each registered
holder shall be pound to surrender to the Company
the certificate for his shares which are to be

redeemed in order that the same may be cancelled,
and upon such surrender the Company shall pay to
him the amount payable in respect of such
redemption. provided that if any ceriificate sO
surrendered to the Company includes any shares not
redeemable on the occasion on which it is to he soO
surrendered a fresh certificate for the balance of
the shares not redeemable on that occasion shall
be issued to the holder surrendering such
certificate to the Company.

(e) There shall be paid on each of the preference
Shares redeemed in addition to the par value of
such share a sum equal to any arrears, deficlency

or accruals of the fixed cumulative dividend
thereon to be calculated down ro the date of
redemption whether such dividend has been declared
or earned or not and the fixed cumulative dividend
thereon shall cease to accrue from that date
unless upon delivery up of the certificate for
such share payment of the redemption moneys shall
pe refused. .

7. (A)Y For the purpose of Section 14 of the companies Act
1980, the Board is generally and unconditionally authorised to
allot relevant gecurities up to a maximum nominal amount of
£2,973.50. This authority shall expire five years from the date
on which the resolution adopting thesé Articles is passed, but
the Company in General Meeting may revoke or from time to time
vary or renevw this authority, whether in its original or in any
previously varied or renewed form, provided that the period of
any such renewal shall not axceed five years. The Company may
make any offer or arrangement pefore 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 allotment of relevant gecurities shall be -

construed in accordance with gection 14 of the Company Act 1980.

(B) The Board is empowered pursuant to Section 18 of the
Companies Act 1980 to allot equity securities as if Section 17(1)
of that Act did not apply to any such allotment.
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This power isg limited to the allotment of equity securities in
connection with a rights issue in favour of Ordinary shareholders
where the equity securities respectively attributable to the
interests of all Ordinary shareholders are Proportionate (as
hearly as may be) to the respective numbers of Ordinary Shares
held by them and shall expire five years from the date on which
the resolution adopting these Articles ig passed,

(C) Subject to the provisions of pParagraphs (A) ang (B} of
this Article ang the statutes, any unissued sharesg shall be under
the control of the Board, which may allot and issue the same to
such persons (including any Director) on such terms ang
¢onditions (including but not limited to the manner in which any
allotment made may be renounced in whole or in Part in favour of
sSome other person) ang at such times as it shall in its absolute
discretion think fit, but SO that no shares shall be issued at a
discount, €Xcept in accordance with Section 57 of the 1948 Act.

Withiout Prejudice to any special rights Previously conferred on

- 0f 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 Company may from
time to time by Ordinary Resolution direct, or, failing such

Preference Share may, with the sanction of g Special Resolution,
be issued on the terms that it is, or at the option of the

- Company is, liable to be redeemed.

e,

Percentage; and the requirements of Section 53 of the 1948 Act
shall be observed. Any such commission may he satisfied in
fully-paid shares of the Company, in which case the Provisions of
the statutes shall be duly complied with. The Company (or the
Board on behalf of the Company) Mmay also on any issue of shares
Pay such brokerage as -ay be lawful.

9. {A) If two or more persons are registered asg joing holders
of any share any one of such Persons may give effecutal receipts
for any dividends Or other moneys Payable in respeat of such
share, but such pPower shall not apply to the legal personal
Fepresentatives of a deceased member,

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

10. No person shall be recognised by the Company as holding any
shares upon any trust, and the Company shall not be boung by or
required to recognise any equitable, contingent, future or
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in the registered holder, except as otherwise expressly provided
by these Articles or as required by Statute or pursuant to any
Order of Court.

11. Every member (except a stock exchange nominee in respect of
whom the Company is not by law required to complete and have
ready for delivery a certificate) 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 or
the Securities 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 so long as all the jssued shares in the capital of the
Company or all the 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 othex
cases each share shall be distinguished by a dencting number.
Provided that:-

(a) in the case of joint holders the Company shall not be bound
to issuve more than one certificate to all the joint holders,
and delivery of such certificate to any one of them shall be
sufficient delivery to all;

(BY where a member has transferrved part only of the shares
conprised in a certificate, he shall be entitled, without
charge, to a certificate for the balance of his shares: and

(C) where a member requests the Company to issue several
certificates for the shares of any one class registered in
nis name, each such certificate comprising some 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 to such member.

12. Every certificate shall be given under the Seal or the
Securities Seal, but suhject to the terms upon which any
debentures of the Company are issued, the Seal or the Securities
Seal may be affixed to certificates for shares or debentures or
representing any othHer form of security (other than letters of
allotment or scrip certificates) without being signed or
countersigned.

13. 1If any share certificate shall be defaced, worn out,
destroyed or lost, it may be renewed on such evidence being
produced and such indemnity (if any) being given as the Board
shall require, on payment being 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.

LIEN ON SHARES

14, The Company shall have a first and paramount lien upon every



share (not being a fully paid up chare) registered in the name of
any member, either alone oOr jointly with any other pexrson, for
his or his estate's debts, 1iabilities and engagements, whether
solely or jointly with any other person, to or with the Company:
whether the period for the payment, fulfilment or discharge
thereof shall have actually arrived or not. Such lien shall
extend to all dividends from time to time declared or other
moneys 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.

15. 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 £it but no cale shall be made until such time as the moneys
in respect of which such lien exists or some part thereof are Or
ig presently payable or the liability or engagement in respect of
which such lien exists is liable to be presently fulfilled or
discharged, and until a demand and notice in writing stating the
amount due OF gpecifying the liability or engagement and
demanding payment or fulfilment oOr 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, fulfilment or discharge shall
have been made by him or them for seven days after such notice.

16. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due €O the Company, OY of the
liability or engagement, as the case may be, and the balance (1€
any) shall be paid to the member or the person (i1f any) entitled
by transmission to the shares sO sold.

17. Upon any such sale as aforesaid, the Board may authorise
some 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 be bound to see toO the
application of the purchase money, nor shall his title to the
shares he affected by any jrregularity or invalidity in the
proceedings in reference to the sale.

CALLS ON SHARES

18. Subject to the provisions of these Articles, the Board may
from time to time make such calls upon the members in respect ©Of
all moneys 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 1iable to pay the amount of every call so made
upon him to the persons, by the instalments (1f any) and at the
times and places appointed by the Board.

19. A call shall pe 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.

20, The joint holders of a share shall be jointly and severally
liable for the payment of all calls and instalments in respect
thereof.

Y



21, 1f before or on the day appointed for payment thersof 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 ~ate not exceeding 10 per

cent. per annum as +he Board shall Ffix from the day appointed for
payment thereof to the time of actual payment, but the Board may
waive payment of such interest wholly or in part.

22. No member shall be entitled to receive any dividend or to be
present and vote at any General Meeting either personally or
(save as ProOXY for another member) by pProxy, ©or be reckoned in a
quorum, Or tO exercise any other privilege as & member until he
shall have paid all calls for the t+ime being due and payable on
every share held by him, whether alone or jointly with any other
person, together with interest and expenses (if any).

23. Any sum which by the terms of issue of a share is made
payable upon allotment or at any fixed date, whether on account
of the amount of the share or by way of premium, shall for all
purposes Of these Articles be deemed to be a 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 1ike, 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.

24. The Board may from time to time make arrangements on the
issue of shares for a difference bhetween the holders of such
shares in the amount of calls to be paid 'and in the time of
payment of such callse. -

2%, The Board may, if it thinks fit, receive f£rom any member
willing to advance the same all. or any part of the moneys due
upon his shares pbeyond the sums actually called up thereon, and
upon the moneys So© paid in advance, OT 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 Board may pay or allow
such interest as may be agreed between it and such member (not
exceeding, without the sanction of the company given by Ordinary
Resclution, six per cent), in addition to the dividend payable
upon such part of the shares in respect of which such advance has
peen made as is actually called up; provided that no dividend
shall be payable on SO much of the moneys paid up on a share as
exceeds the amount for the time bheing called up thereon. The
poard may at any time repay the amount sO advanced upon giving to
such member not less than three monthe' notice in writing of its
intention in that behalf, unless before the expiration of such
notice the amount sO advanced shall have been called up on the
shares in respect of which it was advanced.

TRANSFER OF SHARES
26. 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 common form,
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or in such other form as the poard shall from time to time
approve. guch instrument of transfer must pe left at the Office,
or at such other place as the Board may appoint, duly stamped and
accompanied by the certificate of the shares to pe transferred
and such other evidence (if any) as the Board may require to
prove the ritle of the intending transferor. Bvery instrument of
transfer must be in respect of only one class of share.

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

286. The Board may: in its apsolute discretion, and without
assigning any reason, refuse to register a transfer of any share
(not being & fully paid up share) to a person of whom it does not
approver and it may also refuse to register any transfer of any
share (not being & fully paid up share) on which the Company has
a lien. 1IE the Board shall refuse tO register a transfer of any
share, it shall, within two months after rhe date on which the
transfer was lodged with the Company, send to the transferee
notice of such refusal as required by section 78 of the 1948 Act.

29. ﬁo fees shall be charged for registration of a transfer.

10, (A) The registration of transfers may pe suspended at such
times and for such periods as the Board may from time toO time
determinej provided always that such registration shall not be
suspended for more than rhirty days in any year.

(B) 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
ghall (except in the casée of fraud) be returned to the person
depositing the same.

(C) Subject as hereinafter provided the Company shall be
entitled toO destroy all instruments of transfer of shares of the
Company which shall have been registered at any time after the
expiration of twelve years from the date of registration thereof
and all registered share certificates and dividena mandates which
have been cancelled or ceased to have effect at any time after
the expiration of three years from the date of cancellation or
cessation thereof and all notifications of change of name OL
address after the expiration of one year from the date of
recording rhereof and it ghall conclusively be presumed in favour
of the Company that every jnstrument of transfer sO destroyed was
a valid and effective instrument duly ard properly registered and
rhat every ahare warrant, coupon, talon or share certificate SO
destroyed was a valid and effective document duly and properly
cancelled and every other document nereinbefore mentioned SO
destroyed was a valid and effective document in accordance with
the recorded particulars thereof in the books oY records of the
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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 nerein contained shall be construed as imposing
upon the Company any 1iability 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
manner.

TRANSMISSION OF SHARES

31, 1In the case of a death of a membetr, 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 récognised by
the Company 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.

32. Subject to the provisions of these Articles, any person
pecoming entitled to a share in consequence of the death or
pankruptcy of a member may, upen such evidence as to his title
being produced as the Board may redquire, elect either to be
registered himself as holder of the share or to have some person
nominated by him registered as the transferee thereof.

33, If the person SO becoming entitled shall elect toc be
registered himself, he shall deliver or send to the Conmpany a
notice in writing signed by him stating that he so elects. If he
shall elect to have another person registered, he shall testify
hig 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
pankruptcy of the member had not occurred and the notice of
transfer were a transfer executed by such member.

34, A person entitled to a share by transmission shall be
entitled to receivey, and may give a discharge for, any dividénds
or other moneys payable in respect of the share, but he shall not
be entitled in respect of it to receilve notices of, or to attend
or vote at meetings of the Company, Or, save as aforesaid, to
exercise any of the rights or privileges of a member, unless and
until he shall become & member in respect of the share.
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FORFEITURE OF SHARES

35, If a member fails to pay the whole or any part of any call
or instalment of a call on Or pefore the day appointed for
payment thereof, 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 person 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 ag the
Board shall determine and any expenses incurred by the Company by
reason of such non-payment. '

36. 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 nave accrued by reason of such
non~payment are to be paid. It shall also name the place where
the payment is to be made, and shall state that, in the event of
non-payment at or pefore the time and at the place appointed, the
shares in respect of which such call was made will be liable to
be forfeited.

37. 1If the reguirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may &t any time thereafter, before the payment required by
the notice hay been made, be forfeited by a resolution of the
Board to thav effect. A forfeiture of shares shall include all
dividends in vespect of the shares not actually paid before the
forfeiture, notwithstanding that they shall have been declared.

38, When any share has been forfeited in accordance with these
Articles, notice of the forfeiture shall forthwith be given to
the nolder of the share or to the person entitled to the share by
transmission, 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; but the
provisions of this Article are directory only, and no forfeiture
shall be in any manner invalidated by any omission or neglect to
give such notice oxr to make such entry as aforesaild.

39, Notwithstanding any such forfeiture as aforesaid, the Board
may, at any time beFfore the forfeited shares have been otharwise
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.

40. Every share which shall be forfeited shall thereupon become
the property of the Company 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 to such
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other person as aforesaid.

41. A shareholder whose shares have peen forfeited shall
nevertheless be jiable to pay to the company all calls made and
not paid on such shares at the rime 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 Company might have
enforced in respect of the shares at the vime of forfeiture
without any deduction or allowance for the value of the shares at
the time of forfeiture.

42. The forfeiture of a share shall involve the extinction at
the time of forfeiture of all interest in and all claims and
demands against the fompany’ in respect of the chare, and all
other rights and liabilities incidental to the share as between
the shareholder whose share is forfeited and the Company, except
only such of those rights and liabilities as are by these
Articles expressly exrluded, or as are by the gtatutes given OF
imposed in the case of past members. -

a3, A statutory declaration in writing that the declarant is a
Director Or gecretary of the Company s and that a share has been
duly forfeited in pursuance 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 toO the forfeiture
thereof, be conclusive evidence of the gacts therein stated and
such declaration, together with the receipt of the Company for
the consideration (if any) given for the share on the sale or
disposition thereof, and a certificate for +he share under the
Seal delivered to the person O whom the same is sold or disposed
of, shall constitute a good title to the share: and (subject toO
the execution of any necessary transfer) such person shall be
registered as the holder of the share and shall pbe discharged
from all calls made prior to such sale or disposition, and shall

. not be bound to see€ to the application of the purchase money (if

any) nor shall his title to the share be affected by any act,
omission or irregularity relating to or connected with the
proceedings in reference to the forfeiture, sale, re—allotment o
disposal of the share.

CONVERSION OF SHARES INTO STOCK

44, The Company may py Ordinary Resolution convert any paid up
shares into stock and reconvert anys tock into paid up shares of
any Jenomination.

45. The holders of stock may transfer the same, Or any part
thereof, in the same manner, and subject to the same ragulations,
as and subject to which the shares from which the stock arose
might previously to conversion have been transferred, or as near
thereto as circumstances admit; and the Board may from time to
time fix the minimum amount of stock transferable, and restrich
or forbid the transfer of fractions of that minimum, but so that
such minimum shall not exceed the nominal amount of the shares
from which the stock arose.
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46. The holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges znd advantades as
regards dividends, voting at General Meetings of the Company and
other matters, and be subject to the same provisions of these
articles as 1if they held the shares from which the  stock arose
pbut 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 advantage.

47. Such of the provisions of these Articles as are applicable
to paid up shares shall apply to stock and in all such provisions
the work nghare" and “shareholder“ shall include vstock" nnd
wstockholder”.

,ALTERATIONS OF CAPITAL
48. The Company may from time to time:-—
(A} Dby Ordinary Resolution:—

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

into shares of larger amount then 1ts existing shares;i

(ii) cancel any shares which at -the date of the passing of

the resolution nave not been taken or agreed toO be

taken by any persons and diminish the amount of its
share capital by the amount of the shares $O cancelled;
and

(iii) sub-divide jts shares O any of them into shares of

emaller amount than is fixed by the memorandum of

pssociation, subject nevertheless to the provisions of
the Statutes, and so that the resolution whereby any
share is sub-divided may determine that, as between the
holders of the shares resulting from such sub~-division,
one oOr more of the shares may have any such preferred
or other special rights over. or may have such deferred
rights or be subject to any such restrictions as
compared with the others, as the Company has power to -
attach to unissued or new shares?; and

(B) by special Resolution reduce its share capital or any¥
capital redemption reserve fund OF share premium account in
any manner authorised and subject to any conditions :

prescribed by the Statutes.

49. Subject to any direction by the Company in General Meetind,
whenever as the result of any consolidation or\sub—division and
consolidation of shares Members of the Company are entitled toO
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 hest 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
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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 pntitled to the purchaser thereof and
may cause the name of the purchaser to be entered in the Register
as the holder of the shares comprised in any such transfer and he
shall not be pound to see to the application of the purchase
money nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the
sale.

INCREASE OF CAPITAL

50. The Company in General Meeting may from time to time,
whether all the shares for the time being authorised shall have
peen issued OX all the shares for the time being issued shall
have been fully paid up or not, by Ordinary Resolution increase
its share capital by the creation of new shares, such new capital
to be of such amounts and to be divided into shares of such
respective amounts and to carry such preferential, deferred,
qualified or other special rights or privileges (if any), or to
be subject to such conditions o restrictions (if any), in regard
to dividend, return of capital. voting O otherwise as the
General Meeting resolving upon such increase may direct.

51. Subject to any directions made by the Company when resolving
on the increase of capital, any nhew shares shall be at the

ai .posal of.the Board in accordance with aArticle 7 of these
articles.

52. Except so far as otherwise provided by or pursuant to these
Articles or by the conditions of issue, any new share capital
shall be considered as part of the original share capital of the
Company, and shall be subject to the same provisions with
reference to the payment of calls, lien, transfer, transmission,
forfeiture and otherwise "as the original share capital.

MODIFICATION OF CLASS RIGHTS

53. (A) All or any of the rights or privileges for the time
being attached to any shares or class of shares in the capital of
the Company (and notwithstanding that the Company may be or be
apout to be in liguidation) may, either with the consent in
writing of the holders of not less than three-fourths of the
issued shares of the class, or with the sanction of an
Extraordinary Resolution passed at & separate General Meeting of
the holders of shares of the class duly convened and held as
hereinafter provided (but not otherwise), be varied or

abrogated. All the provisions hereinafter contained as to
General Meetings shall mutatis mutandis apply to every such
maeting, but so +hat the quorum thereat shall be persons holding
or representing by Proxy one-third of the capital paid up on the
jssued shares of the class, and that each nolder of shares of the
class, present in person Or by Proxy: shall on a poll be entitled
to one vote for every share of the class held by him, and if at
any adjourned meeting of such holders such guorum as aforesaid is
not present any two nolders of shares of the class who are
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personally present shall be a quorum. The Board shall comply
with the provisions of Section 143 of the 1948 Act as to
forwarding a copy of any such consent or resolution to the
Registrar of Companies.

(B} Subject to the terms upon which any shares may be
issued, the rights or privileges attached to any class of shares
in the capital of the Company shall not be deemed to be varied or
abrogated by the creation or issue of any new shares ranking pari
passu in all respects with those already issued but without
prejudice to the generality of this nrticle, the special rights
attached to the First Preference Shares and the Second Preference
Shares shall be deemed to be varied:-

(i) 'by any reduction of the issued capital of the Company;
or *

(ii) by any variation of the rights attached to any of the
First Preference Shares or the Second Preference
Shares; or

(iii) by the sale of the undertaking of the Company or of any
of ite subsidiaries or any substantial part thereof; or

(iv) by any alteration or relaxation of the restrictions on
the powers of the Directors of the Company and its
subsidiaries to borrow give guarantees or create
charges; or

(v) by the application by way of capitalisation of any sum
in or towards paying up any debenture or debenture
stock (whether secured or unsecured) of the Company; or

(vi) by the passing by the Company or any of its
subsidiaries of a resolution for the winding up of the
Company or any of its subsidiaries; or

(vii) by the creation or issue of any further shares ranking
in priority to or pari passu with the First Preference
Shares or the Second Preference Shares (as the case may
be); or

(viii) by the issue by ~<ny subsidiary company otherwise than
to the Company of any shares with preferential rights
as to rights as to either dividend or capital or both.

GENERAL MEETINGS
54, The Company shall 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 between the date
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of one Annual General Meeting of the Company and that of the
next., The Annual General Meeting shall pe held at such time and
place as the Board shall determine. All General Meetings, other
than Annual General Meetings, shall be called Extraordinary
General Meetings.

55, The Board may call an Extraordinary General Meeting whenever
it thinks f£it, and Extraordinary General Meetings shall also be
convened on such requisition, oY in default may be convened by
such requisitionists, as provided by Section 132 of the 1948

Act., The requisition must in each case state the objects of the
meeting, and must be signed by the requisitionists, and deposited
at the Office, or at such other place as the Board may appoint,
and may consist of several documents in like form, each signed by
one or more of the requisitionists. If the Board does not
proceed to cause a meeting to be convened within twenty-one days
from the date of the requisition being so deposited, the
requisitionists or a majority of them in value, may themselves
convene the meeting, but any meeting so copvened shall not ke
held after three months from the date of such deposit. Any
meeting convened under this Article by the requisitionists shall
be convened in the same manner as nearly as possible as that in
which meetings are to pe convened by the Board.

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 tne 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 Auditors for the time being of the Company and
to such persons 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
ag aforesaid or of such proportion thereof as is prescribed by
Section 132(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 omissinn to give such notice to, or the
non-receipt of such notice by, any such pexrson 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 Annual General
Meeting.
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57. (A) In every notice calling a General Meeting of the
Company there shall appear with reasonable prominence a statement
that a member entitled to attend and vote is entitled to appoint
one Or more proxies to actend and, on & poll, vote instead of him
and that a Proxy need not also be a memper.

(B) In cases where instruments of proxy are sent out with
notices, the accidental omission to send guch instrument of proxy
to, or the non-receipt of such instrument of DProxy by, any person
entitleé to receive notice ghall not invalidate the proceedings
at the meetings.

PROCEEDINGS AT GENERAL MEETINGS

58, All business shall be Jdeemed 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 accounts and balance sheet and the reports
of the Directors and Auditors; and any other documents
accompanying or annexed to the palance sheet, the election of
pirectors and the fixing of the remuneration of the Directors and
auditors.

59, No business shall be rransacted at any General Meeting
unless a gquorum is present when the meeting proceeds to

pusiness. Subject to the next succeeding Article for all
purposes the gquorum shall be not less than three members
personally present. A representative of a corporation appointed
under the gtatutes and present at any General Meeting shall be
deemed to be a membet personally present for the purpose of being
counted towards a quorun.

60. If within half an hour £rom the time appointed for the
holding of a General Meeting a aquorum is not present, the meeting
if convened on the reguisition 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 +n such other day and at
such time and place as the Board may determine, and if at such
adjourned meeting a guorum 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 aay) of the Board shall preside at every
General tlectind of the Company. 1f there be no such Chairman, OT
if at any meeting he shall not be present within fifteen minutes
after the time appointed for holding the same, or shall be
unwilling to act as Chairman, the pDeputy Chairman (if any} shall
if present and willing to act preside at such meeting but if the
Chairman and the pDeputy Chalrman shall nolt be SO 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
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pe 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 Meetind.

62. The Chairman may: with the consent of any General Meeting at
which a quorum ig present, and shall, if so directed by the
meeting, adjourn any meeting from time O time and from place to
place as the meeting shall determine. Whenever 2 meeting is
adjourned for fourteen days Or TWOILe:s seven clear days' notice at
the least, gpecifying 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 pe necessary bto
specify in such notice the nature of the business to be
transacted at the adjourned meeting. Save as aforesaid, no
member shall pe entitled to any notice of an adjournment Or of
+he business €O pe transacted at any adjourned neeting. NO
business shall be transacted at any adjourned meeting other than
the busginess which might have been transacted at the meeting from
which.the adjournment rook place.

63, At any General Meeting & resolution put to the vote of the
meeting shall be decided on a show of hands, unless before OT
upon the declaration of the result of the show of hands a poll be
demanded by the Chairman or in writing by at least three persons
for the time being entitled toO yote at the meeting OY by a member
or members representing one-tenth of the total voting rights of
all the mempers naving the right to vote at the meeting: or by a
member Or members nolding shares conferring a right to vote at
the meeting peing shares on which an aggregate sum has peen 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 SO
demanded & declaration by the Chairman of the meetingd that a
resolution has on a show of hands been carried, oOr carried
unanimously, or by a particular majority, OF iost, or not carried
by a particular majority. shall be conclusiva, and an entry to
that effect in the minute pook of the Compa'¥ shall be conclusive
evidence thereof, without proof of the number Or proportion of
the votes recorded in favour of or against such resolution. 1£
any votes shall be counted which ought not to have been counted,
or might have been rejected, the error shall not vitiate the
regolution, 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 be of sufficient magnitude to vitiate the resolution.

6a., 1If & 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 pallot or yoting papers O¥ 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 cshall direct. The result of the
poll shall be deemed to be rhe 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 adjournment cshall be taken forthwith.

g ]
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66, In the case of an equality 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 oOr at which the poll is demanded shall be
entitled to a second oOr casting vote.

7. The demand for a poll shall not prevent the continunance of a
meeting for the transaction of any business, other than the
guestion on which a poll has been demanded.

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

VOTES OF MEMBERS

£9. 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 &
corporation) is present by a representative or Proxy not being .
himself a Member, shall have one vote, an® on a poll every Member
who is present in person CX by Proxy or (being a corporation) is
present by a representative shall have one vote for every 25
pence in nominal amount of Ordinary Shares in the capital of the
Company of which he is the holder and one vote for every £1 in
nominal amcunt of First preference Shares O Second Preference
Shares in the capital of the Company of which he is a holder;
provided that the First preference Shares and second Preference
shares shall entitle the holders thereof to receive notice of all
General Meetings but shall not entitle the holders to attend or
yote at any General Meeting except:—

(a) when at the date of the notice or requisition to convene the
Meeting the fixed cumulative dividend on the First
preference Shares Or second Preference shares {as the case
may be) is in arrear; Or

(b) when the Company shall have failed to redeem on any of the
due dates such of the First Preference Shares OY Second
pPreference Shares redeemable on such date; or

(c¢) on a Resolution for:-
(i) winding-up the Company; Or

{ii) varying or abrogating any of the special rights
attached to the First Preference Shares Or Second
Preference Shares (as the case may be): or

(iii) altering or adding to the provisions of the Memorandum
of Association of the Company with respect of its
objects

70. A member of unsound mind, or in respect of whom an order has
ween made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee,
receiver, curator bonis, or other pexson in the nature of a
committee, receiver, Or curator bonis appointed by such court,
and such committee, receiver, curator bonig or other person may
on a poll vote by PrOXY: provided that such evidence as the Board
may require of the authority of the person claiming to vote shall
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have been deposited at the Office or at such other place as the
Board may appoint not legs than forty-—eight hours before the time
for holding the meeting.

71. If:two oxr more persons are jolntly entitled to a share, then
in voting upon any question the vote of the senior who tenders a

‘vote, whether in person or by Proxy., shall be accepted to the

exclusion of .the votes of the other registered holders of the
share, and for rhis purpose seniority shall be determined by the
order in which the names stand in the Register in respect of the
joint holding.

72. (A) Save as herein expressly provided, no person other than
a member duly registered and who shall have paid everything for
the time being due from him and payable to the Company in respect
of his shares shall be entitled to be present or to vote on any
question either personally Or by proxy, or to be reckoned in a
quorum, at any General Meeting.

(B) No holder of Ordinary Shares in the Company shall be
entitled to vote at a General Meeting either personally or by
proxy if he or any person appearing to be interested in Ordinary
Shares held by him has peen duly served with a notice under
gection 27 of the 1976 Act {(or under other statutory provisions
for the time being in force enabling the Company py notice in
writing to require any person to give any information regarding
those shares) and is in default in supplying to the Company the
information thereby requested within 42 days after service of the
said notice or such ‘longer period as may be specified in the said
notice for compliance therewith.

(C)' No obijection shall be raised to the qualification of
any voter except at the meeting Or adjourned meeting at which the
vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes. Any
such objection made in due time shall be referred to the Chairman
of the meeting, whose decision shall be £inal and conclusive.

73. On a poll votes may be given either personally or by Proxy
and a member entitled to more than one vote need not, if he
yotes, use all his votes or cast all the votes he uses in the
game way. .

PROXIES

74, Any person (whether a member of the Company OU not) may be
appointed to act ag a proxy. A member may appoint more than one
proxy to attend on the same occasion.

75, The instrument appointing a DPTOXY shall be in writing under
the hand of the appeointor or of his attorney duly authorised in
writing, or if such appeintor is a corporation either under its
common seal or under the nand of some officer or attorney duly
authorised in that behalf. An instrument appointing a proxy to
vote at a General Meeting shall be deemed to include the power to

demand or concur in demanding a poll on behalf of the appointox.

76. The instrument appointing a proxy and the power of attorney
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or, other authority (if any) under which it is signed, ©r a CoOpY
of such power OTr authority certified by the donor or a solicitor
or stockbroker, shali be deposited at the office or at such other
place as is specified in the notice of meeting oOr in the
instrument of proxy jssued by the Company not less than
forty~eight hours before the time appointed for holding the
meeting OTr adjourned neeting at which the pexson named in the
instrument proposes to vote, OLys in the case of a poll. not less
than twenty-four hours before the time appointed for the taking
of the poll, and in default the ;nstrument of proxy shall not be
treated as valid. No instrument appointing a proxy shall be
valid after the expiration of twelve months £rom the date named
in it as the date of its execution, except at an adjourned
meeting or on @& poll demanded at a meeting or an adjourned
meeting in cases where the meeting was originally Kreld within
rwelve months £rom such date.

77.° An jnstrument of proxry may pe in any common form or in such
other form as the Board shall approve. Instruments of proxy need
not be witnessed.

78. The Board may at rhe expense of the Company send by post OT
otherwise., instruments of pProxy (with or without stamnped
envelopes for their return) toO the members for use at any General
Meeting or at any meeting of any class of members of the Companyr
either in blank or nominating in the alternative any one Or more
of the Directors O any other persons. 1f for the purpose of any
meeting invitations to appoint as proxy & person Or one of a
number of persons specified in the jpnvitations are jgsued at the
expense of the Company:s such invitations shall be igsued to all
{and not to some only) of the membetrs entitled to pe sent &

notice of the meeting and o vote thereat by Proxy.

79, A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the death ot insanity of
the principal, or the revocation of the jnstrument 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 1is given, provided that. no intimation ip writing of such
death, insanity. revocation OT transfer shall have been received
py the Company at the Office before the-commencement of the
meeting OY adjourned meeting at which the jnstrument of prYoOXY is
used.

CORPORATIONS ACTING BY REPRESENTATIVES

80. Any corporation which is & member of the Company mayr by
resolution of its directors or other governing body¥ s authorise
such person as it thinks £it to act as its representative at any
meeting of the Companyr or at any meeting of any class of members
of the Company:s and the person g0 authorised shall be entitled to
exercise the same pPOwers on behalf of the corporation which he
represents as that corporation could exercise if it were an
individual member of the Company «

DIRECTORS

81. The number of Directors shall not pe less than WO .
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82. A Director shall not pe required t» hold any qualification
shares but nevertheless shall be entitled to attend and speak at
any General Meeting or at any separate General Meeting of the
holders of any class of shares of the Company.

83. The Directors of the Company shall be paid such remuneration
(by way of fee) for their services as may be determined by the
Board save that unless otherwise approved by the Company in
Ceneral Meeting the aggregate of such remuneration shall not
exceed £10,000 per annum. The Directors shall also be entitledto
be repaid all travelling, hotel 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 Board Meetings, Committee Meetings or General
Meetings, or otherwise incurred while engaged on the business of
the Company. If by arrangement with the Board any Director shall
perform or 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 renuneration may be by way
of salary, commission, participation in profits or otherwise as
may be arranged, and shall be charged as part of the Company's
ordinary working expenses.

84. (A) Subject as nerein otherwise provided, the office of a
pPirector shall ipso facto be vacated:-

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

(ii) if he becomes 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 the meetings of the
Board during a continuous periocd of six months without
special leave of absence from the Board, and his
alternate Director (if any) shall not during such
period have attended in his stead, and the Board passes
a resolution that he has by reason 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 from soO doing by the terms of any agreemet
pbetween him and the Company) he resigns his office by
notice in writing to the Company or (being such a
person or SO precluded) he shall tender his resignation
and the Directors shall resolve to accept the same; O

(vi) if he shall be removed from office by notice in writing
served upon him signed by all his co-Directors, but so
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that if he holds an appointment to an executive office
which thereby automatically determines such removal
shall be deemed an act of the Company and shall have
effect without prejudice to any claim for damages for
preach of any contract of service between him and the
Company.

(B} Any provisions of the Statutes which, subject to the
provisgions of these articles, would have the effect of rendering
any person ineligible for appointment as a Director Or liable O
vacate office as & Director on account of his having reached any
specified age Or of requiring special notice or any other special
formality in connection with the appointment of any Director over

a specified age, shall not apply to the Company.

85, (A) Save as herein provided, a pirector shall not vote 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 chares or debentures or other
securities of or otherwise in or ehrough the Company. A Director
shall not be counted in the gquorum 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 jndicated pelow) bhe entitled to yote
. {and be counted in the quorum) in respect of any resolution
concerning any of the following matters, namelys:—

(i) The giving of. any security or indemnity to him in.
respect of money lent or obligations jncurred by him at
the reguest of or for the penefit of the Company or any

of its subsidiaries;

{ii) The giving of any security or jindemnity to & third

party in respect of a debt or obligation of the Company

or any of its subsidiaries for which he himself has
assumed responsibility in whole or in part under &
guarantee Or indemnity or by the giving of securitys:

(iii) Any proposal concerning an offer of shares Or

debentures OL other securities of or by the Company or

any of 1lts subsidiaries for subscription Or purchase in
which offer he 55 or is to be interested as a
participant in the underwriting or gub-underwriting

thereof;

(iv) Any proposal concerning an¥ other company in which he

is interested, directly or indirectly and whether as an

officer oOr shareholder O otherwise howsoevery but is
not the holder of or beneficially interested in one per
cent. Or more of the issued shares of any class of such
company or of any third company through which his
interest 1s derived or of the voting rights available
to members of the relevant company {any such interest
peing deemed for the purpose of this Article to be a
material interest in all circumstances);

(v} Any proposal.concerning the adoption, modification or



L

-~ 25 -

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
appeintment (including fixing or varying the terms of
appointment) of two or more Directors to offices or employments
with the Company or 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 voting 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 guestion 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 gquestion 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
the 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
aub-clauses {(A) to (E) above:-

(i) A Director may be appointed by the Board to any other
office or place of profit under the Company, except
that of Auditor, for such period on such terms and at
such remuneration (by way of salary, percentage of
profits, pension, superannuation ox otherwise) as the
Board may determine, and such remuneration shall be
charged as part of the Company's ordinary working
expenses. .

(ii) No Director o intending Director shall be disqualified
by his office from 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 or any
person connected with any Director is in any way
directly or indirectly interested be liable to he
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
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meeting of the Board at which the guestion of entering
into the contract or arrangement is first taken into
consideration, or if the Director was not at the date
of that meeting interested in the preposed contract oY
arrangement then at the next meeting of the Board held
after he became SO interested, and in a case where the
Director becomes interested in a contract or
arrangement after it is made, then at the first meeting
of the Board held after he becomes 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 company or firm, and is toO be regarded as
interested in any contract transaction or arrangement
which may thereafter be made with that company Or firm,
shall (if such pirector shall give the same at a
meeting of the Board or shall take reasonable steps to
secure that the same is brought up and read at the next
meeting of the noard after it is given) be deemed a
sufficient declaration of interest in relation to any

. contract SO made.

86. BAny Director may act by himself or his firm in a
professional capacity for the Company and he or his firm shall be
entitled to remuneration for professional services as if he were
not a Directoxr; provided that nothing herein contained shall
authorise a Director oOr his firm to act as Auditor to the
Company.

87. Any Director may continue to be or become a director or
other officer or member of, or hold any other office or place of
profit under or be otherwise interested in, any other company
promoted by the Company or in which the Company may be interested
as a member oOr otherwise or which is a holding company of the
Company or a subsidiary of such holding companyj 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 company. The Board
may exercise the voting power conferred by the shares in any
company held or owned by the Company in such manner in all
respects as they think fit (including the exercise thereof in
favour of any resolution appointing themselves or any of them
directors of such company. or voting or providing for the payment
of remuneration to the directors of such company).

POWERS AND DUTIES OF DIRECTORS

88. The business of the Company shall be managed by the Board,
which may exercise all such powers of the Company, and do on
pehalf of the Company all such acts as may be exercised and done
by the Company., and as are nhot by the Statutes or by these
Articles required to pe exercised or done by the Companhy in
General Meeting, subject nevertheless to the provisions of the
gtatutes and of these Articles and to such regulations (not being
inconsistent with such aforesaid provisions) as may be prescribed
by the Company in Ceneral Meeting, but no regulation made by the
Company in General Meeting shall invalidate any prior act of the
Board which would have been valid if such regulation had not bheen
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made. The general powers given by this Article shall not be
restricted by any special authority or power given to
by any other article.

“1imited or
the Board

89, Subject as hereinafter provided the Board may exercise all

the powers of t

(a)
{b)

(c)

he Company {whether express Or implied):-

of borrowing O cecuring the payment of moneyi

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

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

(1)

(ii)

the Board shall procur® that the aggregate of the
amounts for the time beind remaining undischarged
by virtue of any of the foregoing operations and
of the amounts f£or the time being remainind
undischarged by virtue of any like operations by
any cubgidiary of the Company (including any
1iability {whether ascertained or contingent)
under any guarantee for the time peing in force
put excluding intra=-group loans, mortgages and
charges) shall not without the previous consent of
the Company in general meeting and the previous
canction of the First preference and Second
preference shareholders 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 jsgued and paid up Or
credited as paid up and the amounts for the time
pbeing standing to the credit of the capital and
revenue reserves and the share premium account of
the Company and all its subgidiaries (excluding
any amounts attributable to goodwill (not being an
amount of goodwill equal to the consideration paid
for goodwill on & bona fide arms length commercial
acquisition of shares Or other property) and
minority interests any debit balance on profit and
1oas account and any amounts set aside for future
taxation) all as shown by the then latest audited
congolidated palance Sheet of the Company.
adjusted as may be necessary to take into account
any issue or redemption of shares OY distribution
of reserves |( otherwise then to the Company ©Or to
a subsidiary) not provided for therein gince the
date of such Balance Sheet;

no such sanction shall be regquired to the
porrowing of any sum of money intended to be
applied in the repayment {with or without premium}
of any monies then already porrowed and
outstanding, notwithstanding that the same may
result in such limit being exceeded unless the
same is not SO applied within six months of being
o borrowed;
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(iisy 0o lender or other person dealing with rhe Company

shall be concerned to se& or enguire whether the

1imit imposed bY this Article is obgerved and no
debt or 1iability incurred in excess of such limit
shall be invalid and no gecurity given for the
same shall be invalid or ineffectnal except in the
case of express notice to the lendexr ©OF recipient
nf the security oOT person to whom the 1iability is
incurred at the time when the debt or liability at
the time when the debt of 1iability was incurred
or the security given that the limit hereby
imposed has peen Or was therehy exceeded.

90. 'The Directors may porrow oY raise any such money as
aforesaid upon OF by subject to Section 14 of the 1980 Act the
issue OY gale of any ponds debentures, Or gsecurities, and upon
such terms as to time of repayment, rate of interest, price of
issue oY sale, payment of premium OL ponus upon redemption OY
repayment OT otherwise as they may think proper. including &
right £or the holders of bonds, debentures, O gecurities, o
exchange the same for shares in the Company of any class
authoriced to be issued.

91. Subject as aforecaid the Directors may secure Or provide for
rhe payment of any moneys to be borrowed O raised by @ mortgage
of or charge upon all or any part of the undertaking oY property
of the Companyy both present and future. and upon any capital
remaining unpaid upon the shares of the Company whether called up
or not, or by any other securitys and the Directors may confer
upon .any mortgagees OF persons in whom any debenture ©FY 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 moneys $£0 horrowed OF
raised, and confer upon the trustees Or any receiver to be
appointed py them OT 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,
or enforecing of calls upen the Members in respect of unpaid
capital, and othervise, and may make and issue debentures to
trustees for the purposeé of further security. and any such
trustees may be remunerated.

92. Where the net assets of the Company are half or if less of
the amount of the called—up share capital of the Company: the
pirectors of the Company shall not later than 28 days £rom the
earliest day on which that fact is known to & pirector of the
Conpany« duly convene an gxtraordinary General Meeting of the
conpany for 2 date not later than 56 days from that date for the
purpose of considerind whether any and, 1if soO. what measures
should be raken to deal with the situation.

93, The continuing pirectors may act as a Board at any time
notwithstanding any vacancy in their bodys provided always that
in case the Directors shall at any time be reduced in number to
1ess than the minimum number prescribed py or in accordance with
these Articles it shall be jawful for them to act as a poard for
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the purpose of filling up vacancies in their body, or of
summoning a General Meeting of the Company, but not for any other
purpose.

94, All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for moneys paid to
the Company &hall be signed, 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
Company's banking account shall be kept with such banker or
bankers ‘as the Board shall from time to time determine.

95. The Board may establish any local boards or agencies, for
managing any of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons to be members
of such 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 surrénders of
shares), with power to sub-delegate, and may authorise the
members of any local board, or any of them, to f£ill 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.

96. The Board may establi<h and maintain or procure the
establishment and maintenci.ce 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 Company, or
of any company which is a subsidiary of the Company or is allied
to or associated with the Company or with any such subsidiary
company, or who are or were at any time Directors or officers of
the Company or of any such other company as aforesaid, and
holding or who have held any salaried employment or office or
non—-executive position ‘.a the Company 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 Company 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 such donation, gratuity, pension,
allowance or emolument., -
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97. 'The Board may from time to time, and at any time, by power
of attorney under the Seal, appoint any company, firm or persony
or any Eluctuating body of persons, whether nominated directly oOFf
indirectly by the Board, to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in Or exercisable by the
Board under these Articles) and for such period and subject to
such conditions as it may think £it, and any such power of
attorney may contailn such provisions for the protection and
convenience of persons dealing with any such attorney as the
Board may think fit, and may also authorise any such attorney to
sub-delegate all or any of the powers, authorities and
discretions vested in him.

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

MANAGING AND EXECUTIVE DIRECTORS

99, The Board may from time to time appoint any one Or more of
its body to the office of Managing Director and/or such other
office in the management of the husiness of the Company as it may
decide for such period and upon such terms as ik thinks fit, and
may vest in such Managing Director or such other officer such of
the powers hereby vested in the Board as it may think £it, and
such powers may be nade exercisable for such period or periods,
and upon such conditions and subject to stuch restrictions, and
generally upon such terms as to remuneration and otherwise as it
may determine. The remuneration of a Managing Director OF such
othexr officer may pe made payable as salary or commission or
participation in profits, or in any or all of those ways Or
otherwise as may be thought expedient, and it may be made a term
of his appointment that he shall receive a pension; gratuity or

other benefit on his retirement.

100. 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 inte account in determining
the rotation of retirement 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 shall (subject toO
the provisions of any contract petween him and the Company) ipso
facto and immediately cease to be Managing Director Or holder of
such other office if he cease to hold the office of Director for
any cause.

POTATION, APPOINTMENT AND REMOVAL OF DIRECTORS

101. 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 subject to retirement by rotation) or, if their
number is not three or a multiple of three, then the number
nearest to but {2xcept when less than three Directors are subject



to retirement by rotation) not exceeding one~third, shall retire
from office. A retiring Director shall be eligible for
re—~election.

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

103. The Company at the meeting At which a Director retires in
manner aforesaid may £111 the vacated office by electing a person
thereto, and in default the retiring Director shall if offering
nimself for re-election be deemed to have been re-elected, unless
at such meeting it ies expressly resolved not to £i11 such vacated
office or unless & resolution for the re—election of such

Director shall have been put to the meeting and lost.

104. No person other than a Director retiring at the meeting
ghall, unless recommended by the Board, be eligible for election
to the office of pDirector at any General Meeting unless not less
than three nor more than twenty-one days before the date
appointed for the meeting there shall have bean left at the

O0ffice notice 1n writing signed by a member duly qualified to
attend and vote at the meeting for 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.

105, The Board and subject to the immediately preceeding article
the Company in General Meeting shall each have power at any time,
and from time to time, to appoint any person toO be a Director,
either to £ill a casual vacancy or as an addition to the existing
Directors.

106. Any Director appointed by the Board to £ill a casual vacancy
or as an addition to the existing Directors shall hold office
until the next following Annual General Meeting and shall then be
eligible for re-clection but shall not be taken into account

in determining the Directors who are to retire by rotation at
such meeting.

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

108. The Company may by Ordinary Resolution, of which special
notice has been given in accordance with Section 142 of the 1948
Act, remove any Director before the expiration of his period of
office notwithstanding anything in these Articles or in any
agreement petween the Company and such Director. guch removal
shall be without prejudice to any claim which such Director may
have for damages for breach of any contract of service between

him and the Company.

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

ALTERNATE DIRECTORS

110. A Director shall have the power to nominate any other
Director or any other person approved for that purpose by a
Lesolution of the Board to act as an alternate Director in his
place during nis absence, and at his discretion to revoke such
nomination, and, on such appointment being made, each alternate
Director, whilst so acting, shall exercise and discharge all the
functions, powers and duties and undertake all the liabilities
and obligations of the Directors whom he represents. ‘He shall
not regquire any qualifications 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 Director ceases for any reason.to be a
Director.

111. 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 Company until notice of revocation of his appointment has
peen given under article 112 of these articles. :

112. The appointment of an alternate Director shall be revoked
and the alternate pirector shall cease to hold ¢ffice whenever his
appointor shall give notice in writing to the Sacretary of the
Company that he revokes such appointment.

113. Every person acting as an alternate Director shall while 50
acting be deemed to be an officer of the Company and shall alone
pe responsible to the Company for nis own acts and defaults, and
ne shall not ke deemed to be the agent of or for his appointor.

114. Any instrument appointing an alternate Director shall be
left at the Office and shall, as nearly as circumstances will
admit, pe in the form or to the effect following:~

"FINLAS PLC

’ r
a Director of the above—named Company. in pursuance of the power

in that behalf contained in article 110 of the Articles of
Association of the Company, 4o hereby nominate and appoint

of
to act as alternate Director in my place during my absence, and
to exercise and discharge all my duties as a Director of the
Company.
As witness my hand this M
PROCEEDINGS OF DIRECTORS

115. The Board may meet together for the .despatch of business,
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adjourn and otherwise regulate its meetings as it thinks fit, and
determine the gquorum necessary for the transaction of business.
Until otherwise determined, two shall be a guorum. Questions
arising at any meeting shall be decided by a majority of votes.
in case of an equality of votes the Chairman shall have a second
and casting vote. For the purposeé of this Article an alternate
Director shall be counted in a quorum and a Dire~tor who is also
an alternate Director shall be entitled to a sejarate vote on
pehalf of the Director he is representing in adgdition to his own
vote.

116. A Director may, and on request of a Director the Secretary
shall, at any time summon 2 meeting of the Board. It shall not
be necessary to give notice of a Board Meeting to any Director
for the time being absent from 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 or by sending the same through the post addressed to
pim at the address in the United Kingdom given to the Company.

117. The Board may from time to time elect or otherwise appoint a
Chairman and Deputy Chairman and determine the period for which
ecach of them is to hold office. The Chairman, O in his absence
the Deputy Chairman, shall preside at meetings of the Board, but
if no such Chairman OY Deputy Chairman pe elected or appointed,
or if at any meeting the Chairman or Deputy Chairman be not
present within five minutes after the time appointed for holding
the same, the Directors present shall choose some one of their
number to be Chairman of such meeting.

118. 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 inmposed on it
by the Board. Any committee shall have power unless the Board
direct otherwise to co-opt as a member oOr members of the
committee for any specific purpose any person Or persons although
not a member of the Company.

119, A committee may elect a Chairman ¢. its meetings. If no
such Chairman is elected, or if at any n2eting the Chairman is
not present within five minutes after t 2 time appointed for
holding the same, the members present mév choose one of their
number to be Chairman of the meeting.

120. 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 member 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 be
governed by the provisions nerein contained for regulating the
meetings and proceedings of the Roard 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.

121. All acts bona fide done by any meeting of the Board, or of a
committee of the Board, or by any person acting as a Director
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shall, notwithstanding it be afterwards discovered that there was
some defect in the appointment of any such Director or person
acting as aforesaid, or that they or any of them were
disqualified, be as valid as 1£ every such person had been duly
appointed and was qualified to be a Director.

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

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

123, 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 Company is required by the Statutes O
pe kept and to pe 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 pirectors, notice of which has been given to the Registrar
of Companies in the form required OF permitted by the statutes)
and each such document O register shall be open to the
inspection of any member OF holder of debentures of the Company
or of any person acting on pehalf of the Department of Trade
between the hours of 10 a.m. and noon on each day during which
rhe same 1S pound to be open for inspection pursuant to the
statutes. The gaid documents and registers shall (if required by
the gtal ites) also pbe produced at the commencement of each Annual
General Meeting and shall remain open and accessible during the
continuance of the meeting to any person attending the meeting.

MINUTES
124, The Board shall cause minutes to be made:—

(p) of all appointments of officers and committees made by the
Board:;

(B} of the names of the Directors present at each meeting of the
Board and of committees of the Boardi and

(c) of all resolutions and proceedings at all meetings of the
company and of the Board and of committees 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 succeeding meeting.

THE SEAL
125. (A) The Board shall provide for the safe custody of the

geal and the gecurities Seal. which shall only pe used by the
authority of the Board or of a committee of the Board authorised
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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 some
other person appointed by the Board for the purpose.

(B} The Company may have a Securities Seal and an offical
seal for use abroad under the provisions of the statutes, where
and as the Board shall determine, and the Company may by writing
under the Seal appoint any agents or agent, committees oY
committee abroad, to be the duly authorised agents of the
Company, for the purpose of affixing and using such offical 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,
be deemed to include any such official seal as aforesaid.

SECRETARY

126. The Secretary shall be appointed by the Board in accordance
with Section 79 of the 1980 Act for such term, at such
remuneration and upon such conditions as they may think fit, and
any Secretary Sso appointed may be removed by the Board. Anything
by the Statutes of these Articles required or authorised to be
done by or to the Secretary may, if the office is vacant or there
is for any other reason no Secretary capable of acting, be done
by or to any assistant or deputy Secretary, or if there is no
assistant or deputy Secretary capable of acting, by or to any
officer of the Company authorised generally or specially in that
behalf by the Board.

127. No person shall be appointed or hold office as Secretary who
is:—~

(A) the sole Director of the Company; or

(B) a corporation the sole director of which is the sole
Director of the Company; Or

(C) the sole director of a corporation which is the sole
Director of the Company.

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

DIVIDENDS AND RESERVES

129. The Company in General Meeting may declare dividends, but no
dividend shall exceed the amount recommended by the Directors.

130. The Board may from time to time pay to the members such
interim dividends as appear to the Board to be justified by the
profits of tke Company.

131. No dividend shall be paid otherwise than out of profits
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available for distribution as defined in the 1980 Act and no
distribution shall be made in contravention of the statutes.

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

133. The Board may. before recommending 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
Roard, be applicable for meeting claims on Or liabilities of the
Company or contingencies or for paying off any loan capital or
for equalising dividends or for any other purpose to which the
profits of the Company may be properly applied, and pending such
application may, at the like discretion, either be employed in
the business of the Company or be invested in such investments
as the Board may from time to time think fit, and so that it
shall not be necessary to keep any investments constituting the
reserve Or reserves separate O distinct from 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.

134. 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 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 subsedquent
put not prior periods; but if any share is isgsued on terms
providing that it shall rank for dividend as from a particular
date such share shall rank for dividend accerdingly.

135. The Board may deduct f£rom any dividend payable to any menber
all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise in relation to the
shares of the Company.

136. Any General Meeting declaring a dividend or bonus may direct
payment Of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid up
shares or debentures of any other company or in any one oOr more
of such ways, and the noard shall give effect to such resolution,
and where any difficulty arises in regard to such distribution,
the Board may settle the same as they think expedient, and in
particular may issue Eractional certificates and £ix the value
for distribution of such specific assets or any part thereof and
may determine that cash payments shall be made to any members
upon the basis of the value SO fixed in order to adjust the

rights of all parties, and may vest any such specific assets in
trustces as may seem expedient to the Board.
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137. Any dividends, interest oOr other moneys payable in cash in
'respect of shares may pe paid by cheque OF warrant sent through
the post directed to the registered address of the holdexr OLs in
the case Of joint nholders, to the registered address of that oné
of the joint holders who is first named on the Register Or to
such ‘person and to such address as the holder Of joint nolders
may in writing direct. Every such cheque ©OT warrant shall be
nade payable to the order of the persol to whom it is sent. any
one of two Or more joint holdexrs may give effectual recelpts for
any gividendsy bonuses O other MONeY:s payable 1 respect of the
chares held py them as joint nolders. The Company shall not be
responsible for any cheque or warrant lost in transmission.

138. No dividend shall pear interest against the Company-
CAPITALL SATION OF RESERVES

139. (A) The Company in General Meeting may upon the
recommendation of the Board resolve rhat it is desirable to
capitalise any part of the amount for the time peind standing tO
the credit of any of the Company's reserve accounts (including
capital reserves) oOr to the credit of the profit and loss account
or otherwise available for distribution and not reguired for
payment of dividend on any shares 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 pe not paid in cash but be
applied either in oOr rowards paying up any amounts for the time
being unpaid on any shares held by such members respectively or
paying up in full unissued shares OF debentures of the Company o

amongst such members in the proportiOn aforesaid, OF partly in
the one Wa and partly in the other. and the Board shall give
effect tO such resolution; provided ghat no unrealised profit
shall be applied 1n paying up amounts unpaid in any jssued shares
and a share premium account and 2 capital redemption reserve fund
may, £or the purposes of this article, only be applied in the
paying 4P of unissued shares to be jssued tO members 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 O be capitalised thereby: and
all allotments and issues of fully paid shares OY debentures, i€
any, and generally ghall do all acts and thinds required to give
effect thereto with full power €O the Board to make such
provision by the jgsue of fractional certificates OT by payment
in cash OY otherwise €O the membels entitled as they think £it in

in
fractionsy and also to authorise any person to enter on pehalf of
all the members entitled thereto into an agreement with the
company providing for the allotment to them respectively,
credited as fully paid uPs of any further shares or debentures to
which they may be entitled upon such capitalisation or (as the
case may require) for the payment UupP by the Company on their
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behalf, by the application thereto of their respective
proportions of the profits to be capitalised, of the 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 members.

ACCOUNTS

140. In accordance with the Statutes the Board shall cause such
accounts to be kept:-

(A) of the assets and liabilities of the Company;

(B of all sums of money received and expended by the Company,
and the matters in respect of which such receipts and
expenditure take place; and

(C) of all sales and purchases of goods by the Company

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

141. The Board shall from time to time determine whether, in any
particular case Or class of cases, or generally, and to what
extent, and at what times and places and undexr what conditions or
regulations the accounts and books of the Company, or any of
them, shall be open to the inspection of members, and no member
(not being a Director) shall have any right of inspecting any
account or book or document of the Company, except as conferred
by the Statutes or as authorised by the Board or by a resolution
of the Company in General Meeting.

142. The Board shall from time to time cause to be prepared and
laid before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any), reports and
documents as are specified in the Statutes. 7he Board shall in
their report state the amount ‘which they recommend to be paid by
way of dividend, and shall otherwise comply with the requirements
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 clear days pefore 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
Company and to the Auditors as required by and subject to the
provisions of the Statutes, and the requisite number of copies of
each of these documents shall at the same time be forwarded to
the Secretary of the Quotations Department of The Stock Exchange.
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AUDIT

143, Auditors shall be appointed and their duties, powers and
rights regulated in accorgarce with the Statutes. Once at least
in every year the accounts of the Company shall pbe examined, and
the correctness of the profit and loss account and balance sheet
ascertained by one OF more Auditor or auditors, and the
provisions of the Statutes shall be observed.

NOTICES

144. A notice or any other document may pe served by the Company
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.

145. All notices directed to be given to the members shall, with
respect to any share to which persons are jointly entitled, be
given to whichever of such persons 55 named first in the

Register, and any notlce SO given shall be sufficient notice to
the holders of such share.

146. Subject as hereinafter provided any member described in the
Register as having an address not within the United Kingdom may
give to the Company an address within the United Kingdom at which
all notices shall be served upon nim, and all notices served at
such address shall be deemed to be well served. 1f such member
shall not have given such an address to the Company he shall not

be entitled to receive any notice.

147. A notice may be given by the Company. Lo the persons entitled
to any share in conseguence of the death oY pankruptcy of a
member by sending it through the post in a prepaid letter
addressed to them by name O by the title of representatives or
trustees of such deceased Or pankrupt member at the last
registered address of such member. Every executor,
administrator, commitiee Or trustee in pankruptcy OY liguidator
of a member shall be absolutely pound by every notice se given as
aforesaid if sent to the last registered address of such member,
notwithstanding that the Company may have notice of the death,
lunacy. bankruptcy or disability of such member.

1.48., Any member present, either personally Or py proxy, at any
General meeting of the Company ghall for all purposes be deemed
to have received due notice of such meeting, and, where

requisite, of the purposes for which such neeting was convened.

149. Any notice or other document, if gerved or sent by post,
shall be deemed to have peen served O delivered when the letter
containing the same is put into the post, and in providing such
service Or sending it shall be sufficient to prove that the
letter containing the notice oY document was properly addressed

and put into the post office as a prepaid letter.
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WINDING UP

150. If the Company shall be wound up, the Liquidator may, with
the sanction of an Extraordinary Resolution, divide among the
members in specie any part of the assets of the Company and any
such division may be otherwise than in accordance with the
existing rights of the members, but so that if any division is
resolved upon therwise than in accordance with such rights the
nembers shall have the same right of dissent and consequential
rights as if such resolution were a Special Resolution passed
pursuant to gSection 287 of the 1948 Act. A Special Resolution
sanctioning a transfer or sale to another company duly passed
pursuant to the said section may in like manner authorise the
distribution of any shares Or other consideration receivable by
the Ligquidator amongst 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
congequential rights conferred by the said gsection.

INDEMNITY

151. Every Director oOr other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses or liabilities {including any guch 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 or otherwise in relation thereto, and no
Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or he 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 section.
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Themson Mclintock & Co

PAGE 1
AUDITORS' REPORT TQ THE MEMBERS OF
FINLAS LIMITED
LONDON, 19 Qctober 1981, We have audited the financial statements on

pages 2 to 5 in accordance with approved Auditing Standards,

In our opinion the attached balance sheet,
which has been prepared under the historical cost convention, gives a true
and faicr view of the state of the company's affairs at 31 July 1981

and complies with sections 149 zand 155 Companies Act 1948,
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Thomson Mclintock & Co

PAGE 2

————t

FINLAS LIMITED AS AT 31 juLy 1981

BALANCE SHEET

As at
31 January
1981
FREEHOLD PROPERTY (note 2) £ 26,912 £ 27,160
INVESTMENTS (note 3) 4,550,675 4,660,778
CURRENT ASSETS
Debtors £ 39,558 37,648
Bank (note 9) 507,000 -
546,558 37,648
less: CURRENT LIABILITIES
Creditors 44,929 29,354
Bank overdraft (secured) 752,293 384,777
Taxation (note &) 236,016 205,087
Dividend - 364,067
~.1:033,238 983,285
NET CURRENT LTABILITIES { _ 486,680) {  945.637)

£ 4,090,907 -

£ 3,742,201

Financed by:

SHARE CAPITAL (note 5) £ 2,772,026
SHARE PREMIUM ACCOUNT 829,323
RESERVES (note 6) 489,558
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£ 2,772,026
829,323

140,952

£ 4,090,907
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FINLAS LIMITED 31 JULY 1981

NOTES

(forminz part of the fina:~isl statements)

1  ACCOUNTING POLICIES

( i) Basis of the financial statements

These financial statements set out the balance sheet of the company,
together with relevant notes as at 31 July 1981, The profit and loss
account and group accounts are not disclosed.

—— g e

Thomson McLintock & Co

{ ii) Depreciation

No depreciation has been provided on the freehold property Leld
for development and investment other than premises occupied by the

company,

(iii) Deferred taxation

Taxation deferred as a result of material timing differences is
calculated at the rate of taxation applicable at the end of the
accounting period. In accordance with standard accounting practice,
deferred taxation is not provided where, in the opinion of the
directors, it will not be payable in the foreseeable future,

2  FREEHOLD PROPERTY

Net book
Cost Depreciation value
At 1 February 1981 £ 27,408 £ 248 £ 27,160
Depreciation charge for the period - 248 ( 248)
At 31 July 1981 £ 27,408 £ 496 £ 26,912
3 INVESTMENTS
31 July 31 January
1981 1981
Shares in subsidiary companies
at cost £ 5,300,175 £ 7,303,229
Amounts due from subsidiary
companies 2,569,032 2,080,172
7,809,207 9,383,40.
Less: Amounts due to subsidiary
companies (3,318,532) (4,345,982)
Provision against subsidiaries - { 376.641)

£ 4,550,675

£ 4,660,778

The principal subsidiary companies, all of which are wholly cwned
and registered in the United Kingdom are set out in note 8,
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FINIAS LIMITED 31 JuLYy 1981

NOTES, (continued)

TAXATION
31 January
31 July 1981 1981
The taxation liabilities in the
balance sheet comprise:
Advance corporation tax £ 236,016 £ 205,087

SHARE CAPITAL

Issued and

Authorised fully paid
First cumulative redeemable preference
shares of £l £ 280,080 £ 280,080
Second cumulative redeemable preference
shares cof £l 975,000 975,000
Ordinary shares of 25p each 1,519,920 1,516,946

£ 2,775,000 £ 2,772,026

The preference shares carry the right of a fixed cumulative
preference dividend of 11%% per annum, The first preference shares are to
be redeemed at par by instalments on 31 July 1988, 31 January 1989 and
31 July 1990. The second preference shares are to be redeemed at par by
instalments on 31 July in each of the years 1988, 1989 and 1990.

RESERVES
Profit and loss account
At 1 February 1981 £ 140,952
Profit for the 6 months 348,606
At 31 July 1981 . £ 489,558

These reserves are all distributable.

CONTINGENT LIABILITIES

At 31 July 1981 there were contingent liabilities in respect
of guarantees relating to the following:

( i) Unlimited cross guarantees, secured on all the assets of the
company, with other group companies to secure group borrowings.

( ii) Hire purchase c¢ontracts entered into by subsidiary companies of

© £754,000.

(iii) Peformance of contracts entered into by subsidiary com?anies in the
normal course of busiress including leasing transactions.

( iv) Overdrafts of demerged priniing and fine art companies up to a
maximum of £1 million,

( v) Unlimited cross guarantees, secured on all the assets of the company,
with other group companies to secure borrowings of subsidiaries now
demerged.

( vi) Hire purchase contracts ontered into by subsidiaries now demerged
amounting to £45,000.

u
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NOTES (continued)

PRINCIPAL SUBSIDTARY COMPANIES

Whyatt Builders Limitedx
Ferndale Homes South Limited
Ferndale Homes West Limited
rerndale Garden Homes Limited
Finlas Group Limited

Proctor Homes Limited

peerless Plant North Limited¥®
Peerless Plant Sputh Limited
Whyatt Securities Limited
Whyatt gecurities North Limited

#Qrdinary capital held by Proctor Homes Limited
x0rdinary capital held by Finlas Group Limited

BANK BALANCE
An amount of £507,000 was repaid by Finlas printing & Publishing

Limited (name since changed to Summitset Limited)on 29 July and subsequently
returned to Finlas printing & Publishing Limited on 2 August 1981 .

APPROVAL OF FINANCIAL STATEMENTS

These financial statements were approved by the board on
19 October 1981,
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Chartered Accountants A O SEDs TR el s Rmn gt | Ry

AUDITORS' REPORT TO THE REGISTRAR OF COMPANIES UNDER $.5(3) (b) COMPANIES ACT 1980

LONDON 19 October 1981 We have audited the financial statements of Finlas Limited
for the six months ended 31 July 1981 in accordance with approved Auditing Standards

and have expressed an unqualified opinion thereon.

In our opiniom the balance sheet as at 31 July 1981 shows that at that date the
amount of the company's net assets was not less than the aggregate of its called-up

share capital and undistributable reserves.

/j e A Ao X

Chartered Accountants

Tt mativnal firm G@KMG Khymek Main Goerdeler
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CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION AS .- 1 3BLIC COMPANY

Ne. 1152419 /(Ql

| hereby certify that

FINLAS PLC

has this day been re-registered under the Companies Acts 1948 to

1980 as a public company, and that the company is limited.

Dated at Cardlff the 10TH NOVEMBER 1981

Assistant Registrar of Companies

C 485
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THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

of
FINLAS PLC

(Passed 28th July, 1982)

At an EXTRAORDINARY GENERAL MEETING of the above~-named

Company duly convened and held at 11 suffolk Street,

"

ILondon SW1 on the 28th day of July, 1982 the following

Resolution was duly passed as an Ordinary Resolution.

(a}

{b)

RESOLUTION

That the authorised share capital of the Company be
increased to £3,255,080 by +he creation of 1,820,320
ordinary shares of 25 pence each;

That the authority of the Directors to aliot equity
securities pursuant to Section 14 of the Companies Act,
1980 be varied so as to extend to the shares created
by paragraph (a) of this Resolution 2nd accordingly
that Article 7(a) of the Articles of Association of
the Company be xead as if there were substituted
therein the figure £483,053.50 for the figure
£2,973.50.

WML e
G
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THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital Wo %

pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies For official use Company number \\5
it i Sl "ol
TSt [ ns2uq
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*delete it
inappropriate

tdelete as
appropriate

Note

This notice and a
printed copy of
the resolution
authorising the
Increase mustbe
fotwarded to the
Reglstrar of
Companies
within 15 days
after the passing
of the resolution

tdelete as
appropriate

- —
! FINLAS PLC xmnmngli

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
[esckamtinany] [spackd]t resolution of the company dated 28+th July, 1982

the nominal capital of the company has been increased by the addition thereto of the sum of
¢_480,080 beyond the registered capital ot £ 2,775,000

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

Number of shares Claus of share Nominal amount of each share

1,920,320 Ordinary 25p

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows:

The new Ordinary shares rank pari passu
in all respects with the existing

Ordinary shares of the Company Please tick here if

continued overleaf

Signed W [Director] [Sesretary]f Date >4, % B

Presentor's name, address and For official use
reference (if any): Genaral section Post room

Travers smith,Braithwaite
& Co.,

6 Snow Hill,

London ECLA 2AL

OB/PT S I
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THE COMPANIES ACTS 1948 TO 1981

Notice of consolidation, division, conversion,
sub-division, redemption or cancellation of shares,
or re-conversion of stock into shares

Pursuant to section 62 of the Companies Act 1948
as amended by the Companies Act 1976

To the Registrar of Companies Far _gfficial use Company number
O {‘.ZT—L} 1152419
L L 24771

RIS U SERCICATAN A

FILAS PLC

X 1M ST

Motice of consolidation, division, sub-division, or conversion into stock or shares, specifying the
shares so consolidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, specifying the stock so re-converted, or of the redemption of redeemable

shares or of the cancellation of shares (otherwise than in connection with a reduction of share
capital under section 66 of the Companies Act 1948).

The above-named company hereby gives you notice, in accordance with section 62 of the
Companies Act 1948 that:

on 23rd December, 1982 each of the existing authorised but unissued
Ordinary Shares of 25p in the capital of the Company was sub~divided

into 25 Ordinary Shares of 1p each.

Signed [Director] [Secretary]l} Date

Presentor's name, address and For official use
reference (if any): I General soction Post room

Slaughter and May,

%5 Basinghall Street,
London,

EC2Y 5DB.

GPJF/SJIF/JES

oyez The Solicitors' Law Stationery Sociaty ple, Oyez House, 237 Lang Lane, London SET 4PU £2248 .82
Companles G268 x % % kX
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\ THE COMPANIES ACTS

At a Separate General Meeting of the holders of the Ordinary shares of 25p
each in Finlas PLC duly convened and held on 23rd December, 1982 the following
resolution was passed as an Extraordinary Resolution:-

EXTRACRDINARY RESOLUTION

THAT this Separate General Meeting of the holders of the Ordinary shares of 25p each in Finlas
PLC ("the Company”) hereby sanctions any and every variation and abrogation of the special
rights attached to the said Ordinary shares which may be effected by orinvolvedin passing as a
Special Resolution of the Company the Resolution number 1 set out in the Notice convening an
Extraordinary General Meeting of the Company for 23rd December, 1982, a copy of which

Notice has been produced to this Meeting and for the purpose of identification signed by the
Chairman hereof.

0FFpe
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THE COMPANIES ACTS

At an EXTRAORDINARY GENERAL MEETING of FINLAS PLC duly convened and
held on 23rd December, 1982 the following Resolution was passed as a
Special Resclution:-

SPECIAL RESOLUTION

1. THAT, subject to the Ordinary Offers (as definedin a teiter dated 30th November, 1982 from
Hill Samuel & Co. Limited on behalf of Marchwielto the Shareholders of the Compariy) becoming or
being declarad unconditional in all respects {whether before or after the passing of this Resolution)
save for the passing of this Resolution and for the allotment of the new OQrdinary Shares pursuant
hereto and subject to the sanction of the Ordinary Shareholders ata Separate Mezting convenid for
23¢d Decamber, 1982 or at any adjournment thereofie-

iy Each of the existing authorisad but urissued Ordinary shares of z5pn the capial of the
Company be and is hereby sub-dividad inta 25 Ordinary shares of 1p cach;

(i) upon the recommendation of the Diractors it is desirable o copitalise the sum of £72,813.43
(being part of the share premium account af the Comeany) and accordingly that the Directors be
and they are heroby authorised and directed to appropriate such sumto the holders of the Ordinary
Shares of 25p 2ach of the Company on the Register of Members atthe close of business on the day
immediately prior to the passing of this Resolution in the proportions in which such sum woull
have been divisible amongst them if the same had been distributad by way of thvidend and lo apply
such sum on their Lehall in paying up in full 7,281,343 unissued new Crdinary Shares of 1p each to
be allotted and distributed credited as futly paid up to and amorgst such persons in the proportion
of one new Qrdinary Share of 1p for every O-itinary Share of 25p then held by them;

(i) forthwsith upon the allotment of the new Ordinary Shar2s pursuant to paragraph i} of this
Resolution, 2ach of the existing issued Ordinary Shares of 25p each in the capital of the Company be
convericd into a Deferred Share of 25p having the rights and being subject to the restrictions

altached therato by the Articles of Associalion of the Company as altered by paragraph (iv) of this
Resolution;

{iv) the Artic'2s of Association of the Company bu amended:

{a) by tha delotion of parigroph (A) of Article € thereof down to the end of sub-paragraph (i)
theraof and its replacement by the followingi~—

“6. (Al The share capital of the Company at the date of the adoplion of this Article is
£3.255,080 dwided into 280,080 F.rst Cumulative Reduemable Preference Shares of €1 each (“the
Eirst Prefergnce Shares”) 975,000 Second Cumulative Redeemable Preference Shares of £1 each
{"the Second Preference Shares”} 7,281,343 Deferred Shares {"the Delerred Shares™) of 25p each
and 17,946,425 Ordinary Shares of 1p each {"the Ordinary Shares”} The rights attaching Lo the said
respactive classes of shares shall be as follows:—

(it Asregardsincome

The prafits which the Compuany may delermine to distribule in respect of any financiul year
shall be applied as follows:—

FIRSTLY in paying to the holders of the First Prefarence Shares a hxed cumuiative n

BEGrS
prefarsaral dividend at the rate of 11.5 pence par share per annum such dividend to b ‘i‘gjabiaM %&\
haif yearl; on the 31st January and the 31st July in each year. _ 2)

2DECI983
Offiee 2o
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SECONDLY in paying to the holders of the Second preference Shares a fived cumulative
net cash preferential dividend atthe rate of 11.5 pence per share per annum such dividendto be
payable haif yearly on the 31st January and the 31st July in each year.

THIRDLY the balance of the said profits shall be distributed amongst the holders of the
Ordinary Shares according to the amounts paid up or credited as paid up on the Ordinary
Shares held by them respectively.

The Deferred Shares shall not conferuponon the holders thereof any right to receive any
dividend or other distribution from the Company.

lii} Asregards capital

On a return of assets 0N liquidation or otherwise, the surplug assets of the Company remaining
after the paymentto the holders of the First Preference Shares the sum of £1 pershare together with
asum equal to any arrears deficiency or accruals of the cumulative dividend on the First Preference
Shares to be calculated down to the date of the return of capital and 10 be payable irrespective of
whether such dividend has been declared or earned or not; secandly in paying to the hoiders of the
Second Preference Swares the sum of £1 per share together with a sum equal to any arrears
deficiency or accruals of the cumulative dividend on the Second preference Sharestobe calcuiated
down to the date of thereturn of capital and tobe payable irrespective of whether such dividend has
been declared of earned or not; thirdly in paying tc e holders of the Ordinary Shares the amaunt
paid up thereon together with the sum of £50 per share: fourthiy in paying to the holders of the
Deferred Sharesthe amount paid up thereon; and the balance of such assets shall belung tc and be
distributed amongsi the holders of the Ordinary shares in proportion to the shares held by them
respectively.

Save as aforesaid the Deferred Shares shall have no right to participate in the profits or assels
of the company.”

{b) by the addition at the end of the said Article 6 of the following new paragraph (BE

«(B)The Deferred Shares shall not confer upon the holders thereof the rightto receive notice of
or to be present or to vote sither ih person of by proxy at any General Meeting unless a
Resolution is to be proposed thereat abrogating or directly and adversely varying any of
the rights or privilegas of the holders of such shares as a ciass in which case such holders
shall be entitled to vote at any such Meeting only in respect of such Resolution provided
tha: the Deferred Shares shall confer uponthe holders thereof the rightto receive notice of
and to be present and to vote either in person or by proxy at any General Meeting until the
names of the holders of the new Ordinary shares are entered on the Register of Members.”

(vl upon presentation for registrationto the Company orits registrars, after the date of the passing
of this Resolution and befaore renounceable documents of title in respect of the new Ordinary
Shares of 25p each to be issued pursuant 10 paragraph {ii) of this Resolution are posted, of any
transfer of existing issued Ordinary Shares of 25p each (whether or nol such transfer acknowledges
the conversion effected by paragraph (iii} of this Resolution) which evidences an intention by the
transferor to renounce nEwW Ordinary Shares of 25p each to be allotted pursuant o paragraph (ii) of
this Resolution in favour of the transferee, any Director of the Company shall be authorised and is
nereby directed to execute on behalf of the transieror a renunciation of 3 renounceable document
of title in respect of the new Qrdinary Shares of 25p each aliotted in respect of the existing issued
Ordinary Shares of 25p each comprised in such transfer; and

{vi} the Articles of Association of the Company be deemed to be further modified to the extent
necessary o carry into effent the foregoing provisions of this Resolution.
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THE COMPANIES ACTS 1948 TO 1981 ze "\ )

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

Pursuant to section 3(1) of the Companies Act 1976

For officialuse Company number
| I —61"",_'_,_'1

A U I WS 8

lae o b am !

To the Registrar of Companies

Crouixs fue

Limitod*

hereby gives you notice in accordance with section 3(1} of the Companies Act 1976 that the
company's new accounting reference date on which the current accounting reference period and
each subsequent accounting reference period of the company is (o be treated as coming, or as
having come, to an end is as shown below:

Day Month
RIS A
The current accounting réference period of the company is to be treated as [shortened] fextendedlt
and [is to be treated as having come to an end] [witreome-te-ar-end]t on

Day Month Year

SNRNEEEIEE

I this notice states that the current accouniing reference period of the company is to be extended,
and reliance is being placed on section 3{6)(c) of the Companies Act 1876, the following statement
should be completed:

The company is a [subsidiary] [holding company]; of

, company number

the accounting reference date of which is
Fes
A 75 Lane
il % 4 ¥
Signed Ger [Director] {Sesretary] §0ate é’\'v\, {MMM\O\%\F

fFor official use
Genqral section Post room

YL . Eapusns
W Soffou Streer
Lomsons

H
AV R VAN P

MENEN
Printed and supplied by~
Jordan & Sons Limited Company Formation and Infarmation Services, Stationers and Publishers
Jordan House, 47 Brunswick Place, London M1 6EE, Tolephone: 01-253 3030 Telox: 261010
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Notice of consolidation, division, conversion,
sub-division, redemption or cancellation of shares,
or re-conversion of stock into shares

Pursuant to section 62 of the Companies Act 1948
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To the Registrar of Companies For official use  Company number
r—~— =T
Il__n__}"___j___} 1152419
R
FINLAS PLC 1

simima* §

-~

Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the
shares so consolidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, specifying the stock so re-converted, or of the redemption of redeemable

shares or of the cancellation of shares (otherwise than in connection with a reduction of share
capital under section 66 of the Companies Act 1948),

The above-named company hereby gives you notice, in accordance with section 62 of the
Companies Act 1948 that:
on 12th February 1984

(a) the 17,966,425 Crdinary Shares of 1p each in the capital of the Corpany in issue and fully £«a~;

7

paid were converted into 718,657 new Ordinary Shares of 25 p each; ,
(b) each of the 280,080 First Cumilative Redeamsble Preference Shares of £1 in the capital of
the Campany in issue and fully paid was converted into four new Ordinary Shares of 25p;

(c) each of the 975,000 Secord Cumilative Redeamble Preference Shares of £1 in the capital of
the Camany in issue and fully pald was converted into four new Ordinary Sharges of 25p; and

|
.

(d) each of the 7,281,343 Deferred Shares of 25p in the capital of the Conpany in issue and
fully paid was converted into one new Ordinary Share of 25p.

Signed (—AJ v [Divctor] fSosrsteryit Date  \ Lty gas\‘\"&g * .

- T\};

-

| For official use
} General section Post room

Presentor's name, address and
reference (if any)

Cannons R
11-15 Arlington Street

London SWL

Ref: FPFC/ETM

Oyez The Solicitors’ Law Stationery Society ple, Oyez House, 237 Long Lane, London SE1 4PU £2248 §-82
Companies G2& * % %k
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Company No. 115241% /

THE COMPANIES ACTS 1948 to 1981
COMPANY LAIMITED BY SHARES
SPECIAL RESOLUTIONS OF

FINLAS PIC

At an Extraordinary General Meeting of the Canpatly held at 1l Suffolk

Street London SW1Y 4HG on 12th February 1985 the following
Resolutions was passed as Special Resolui\:i/ S - .

s

RESOLITIONS /

1. THAT the Campany re-register as a private limited company and
that the Company's name and Memorandum and Articles of Association be

amended accerdingly.

2. THAT subject to the consent of the Department of Trade the e
of the Company be changed to " ALFRED MCALPINE BOMES LIMITED".

3. STHAT :—

(a) the 17,966,425 Ordinary Shares of 1lp each in the capital
of the Company in issue and fully paid be and they are
herely converted into 718,657 new Ordinary Shares of 25p
each and that such new Ordinary Shares of 25p each
resulting fram such conversion shall carry the rights and
privileges and be subject to the restrictions set out in

Nogpwe 07 "-Dlw
99@5%5
=

-\"-._.
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(b)

(c)

{Q)

respect of them in the new Articles of Association of the
Capany referred to in Resolution 4 below.

each of the 280,080 First cumulative Redeemable Preference
Shares of £l in the capital of the Campany in issue and
fully paid be and it is hereby converted into four new
Ordinary Shares of 25p and that such new Cidinary Shares
of 25p each resulting fram such conversion shall carry the
rights and privileges and be subject to the restrictions
set out in respect of them in the new Articles of
Lstociation of the Campany referred to in Resolution 4
below

each of the 975,000 Second cumulative Redeemable
preference Shares of £1 in the capital of the Cawpany in
jssue and fully paid be and it is hereby converted into
four new Ordinary Shares of 25p and that such new Ordinary
shares of 25p each resulting fram such conversion shall
carry the riglits and privileges and be subject to the
restrictions set out in respect of them in the new
Articles of Association of the Company referred to in
Resolution 4 below

each of the 7,281,343 Deferred Shares of 25p in the
capital of the Campany in issue and fully paid be and it
is hereby converted into one new Ordinary Share of 25p and
that such new Ordinary Shares of 25p each resulting fram
such conversion shall carry the rights and privileges and
be subject to the restrictions set out in respect of them
in the new Articles of pasociation of the Cawpany referrved
to in Resolution 4 below

4. THAT the existing Memorandum and Articles of Association of the
Campany shall cease to apply to it and that the Ccmpany adopts in
substitution the new Memorandum and Articles of Association contained

P s T Sl i

e i sk _



“s

in the printed document marked "A" cohmitted to this meeting and for
tho parposes of identitication signed by the Chairman.

BY ORDER OF THE BOARD

'\

J
¢ N —_—

I'Q-.--tu.-.o.lc-o..n

SECRETARY

pated 12th day of February 1985

W



THE COMPANIES ACTS 1348 TO 1980

Application by a public company
for re-registration as a private
company

Pursuant to section 10(1) of the Companies Act 1980

Please do not
write in this
binding margin
\g For official use Company number
=T 5T 1 L
| | 1 | 1152419 "
L_-L-LL _.q_l f"
Please complste Name of company
lagibly, preferably i
in black type, or ] J
.| bold block FINLAS PLC /
‘I fattering "
“+ *Insert full name ’
! of company : /
i
X hereby applies to be re-registered as a private company under the Companies Acts 1948 to 1980 by the;‘
P name of ALFRED McALPINE HOMES LIMITED ;
! : . eienisack
. and, for that! purpose, delivers the undermentioned document(s) for registration under the said Acts .
1
i} .
" tdeleto as Signed | [Director] [Seeretaryit Date ., fer \e:
: » ‘gppropriate v . ;
b nd
o Document(s) delivered for registration with this application ﬁ

! -‘:

X 1. Copy of the special resolution in accordance with section 10 of the Companies Act 1980 that the
' company be re-registered as a private company (unless previously presented for registration)t ")

2. Printed copy of the memorandum and articles of association as altered by the special resolution

;
,é
|

©

g

Prasentor’s name, address and

reference (if any): For official use

General section Post room
Meggrs. Cannons,

11-15 Arlington Street,
st. James's,

LONDON.

SWiA 1RD

Ref: PFC/EIN

e

@ye’z The Solicitors’ Law Stationory Sociaty, “plt:. Oyez Houso, 237 Long Lane, London SE1 4PU F1662 8-81
Companies GR10 * % Kk %k %
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ALFRED McALPINE HOMES LIMITED

MEMORANDUM AND ARTICLES
QF ASSOCIATION
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THE COMPANIES ACTS, 1948 to 1981

COMPANY LIMITED BY SHARES

- of -~

ALFRED McALPINE HOMES LIMITED

(amended by Special Resolution passed cn 12th February, 1985

The name of the Company is "ALFRED MCAIPINE HOMES LIMLTED".

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

The objects for which the Company is established are :-

(a)

{b)

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

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 Canpany is interested and to manage or otherwise deal
in or supervise the marnagement of all forms of
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property (whether belonging to the Campany ©r to other
owners) and to collect rents or inconmes and render all
forms of gervices in connection therewith

() To carry on pusiness as builders, decorators, plumbers,
and ge.neral contractors, estate agents, insurance agents,
mortgage broKers: financiers and financial agents and
advisers and all such other businesses as may be deemed
ancillary to ary of the foregoing businesses and to trade
or invest in 1like manner in shares, stocksy debentures,
debenture stock, bonds, mortgagesy obligations and
securities of any kind issued OY guaranteed by any
conpany » coxporation or undertaking of whatever nature and

wheresoever constituted or carrying on business

(@) ‘To carry on any other pusiness of any description which
may be capable of being advantageously carried on in
connection with or ancillary to the objects of the Company
or any of them

(ey To purchase, gell, exchang&, improve, mortgage, charges
rent, let on lease, hire, gurrender, licence, accept
surrenders of, and otherwise acquire and deal with any
freehald, 1easehold or other propertyr chattels and
effects, erect, pull down, repair, alter. develop ©Or
otherwise deal with any building or puildings and adapt

the same for the purposes of the Campany's wusiness

(f) ‘o purchase or otherwise acquire 211 or any part of the
business or assets of any person, firm or COmpanyr
carrying on or formed to carry on any business which this
Ccavpany is authorised to carry on or possessed of property
suitable to the purposes of +his Company, and to pay cash
or to issue any shares, stocks, debentures Or debenture

stock, of this Company as the considere: ion for such
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{g)

(h)

(i}

(3

(k)

(1)

purchase Or acquisition
or obligations relat

purchased or acquired

and to undertake any liabilities
ing to the business or property so

To apply for, purchase o otherwise acquire any patents,

licences or concessions which
dealt with by the Campany,

Canpany and to grant rights thereout

may be capable of being
or be deemed to benefit the

To sell, let, licence, develop or otherwise deal with the

undertaking, or all or any part of the
of the Company, upon such t
approve, with powe

v to accept shares,

property or assets

erms as the Company may

debentures Or

securities of, or interests in, any other campany

To invest and deal with the monies of

the Cawpany not

imnediately required for LYy gmrposes of the Campany in or

upon such securities and subj

seem expedient

To lend money to such person,
without security and subject to suc

seem desirable

To guarantee the

stock, bonds, mortgages, charges, obligations,

dividends, securities,

payment of any debentures,

ect to such conditions as may

upon such terms and witi: or

h conditions as may

debenture

interest,

monies or shares or the performance

of contracts or engagements of any other company or person

and to give indemnities and guarantees of all kinds and to

enter into partnership

or any 7joint purse arrangements

with any person, persons, firm or campany, having for its

objects similar objects to those of this Campany or any of

£hem

To borrow or raise money in

shall think f£it,

and in particular,

such manner as the Campany

by the issue of



{m)

{n)

(0)

{p)

()

(x)

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

1o draw, make, accept, endorse. discount, evecute and
jssue promissory notes, bills of exchange, debentures,

warrants, and other negotiable documents

To purchase, gubscribe for, O otherwise acquire and hold
shares, stocks or other interests in, or obligations ©OX

any other company Ox corporation

To remunerate any person or canpany for services rendered
or to be rendered in placing or assisting to place any of
the shares in the Campany 's capital or any debentures,
debenture stock or other securities of the Company ©OF in
or about the formation or pramotion of the Company OrL the
conduct of its pusiness

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

and debentures including brokerage and commission

To pramote O aid in the pranotion of any company Or
carpanies for the purpose of acquiring all or any of the
property rights and jiabilities of this Caupany or for any
other purposeé which may seem directly or indirectly
calculated to advance the interests of this Company

Po establish and support and aid in the establisiment and
support of funds or trusts calculated to benefit employees
or ex—employees of the Ccupany (including any Director
holding a galaried office or employmznt in the Caupany) o
the dependents OX connections of cuch persons and to grant

pensions and allowances to any such persons



(s) To remunerate the Directors of the Campany in any manner
the Company may think fit and to pay oOr provide pensions
for or make payments to Or for the benefit of pirectors
and ex-Directors of the Conpany o©F their dependents oOr

connections

(¢) To distribute any property of the Caupany in specie among
the members

(u} To do all such other things as are incidental or conducive
to the attainment of the above cbjects or any of them

1t is declared that the foregoing sub~clauses shall be construed
independently of each other and none of the objects therein
mentioned shall be deemad to be merely subsidiary to the objects

contained in any other sub-clause

4, The liability of the members is limited

5. The schare capital of the Campany is £3,255,080 divided into
13,020,320 ordinary Shares of 25p each

The Coupany was incorporated on 19th December 1973 with the name
nchailey gecurities Limited” which name was changed to Finlas Limited
on 26th October 1979 and changed to npinlas PIC" 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
desirous of being formed into & Campany. in pursuance of this
Memorandum of Association, and we respectively agree to take the
pumber of shares in the capital of the Company set opposite our
respective names

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

BARRY ALAN MONEY ,

71 New Oxford Street,

London.

W.C.1. ONE

Clerk

RODNEY CHARLES COMITTL,
71 Mew Oxford Street,
Iondon.

w.C.1l. ONE

Clerk

pATED this 30th day of November 1973

WITNESS to the above signatures =

JANET ELIZABETH MIDDLEDLTCH ,
71 New Oxford street,
LONDON .

W.C.l.
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THFE, COWMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(Adopted pursuant to a Special Resolution passed
on 12th February, 1985)
— of -

ALFRFD McALPINE HOMES LYMITED

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 Company, but the
following shall be the Articles of Association of the Coampany.

INTERPRETATION

2. in these Articles the words standing in the first column of the
table next hereinafter contained shall bear the meanings set opposite



+o them respective

y in the second column thereof, if not inconsistent

with the subject or context :-

WORDS

MEANINGS

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

These Articles

The Board

The Conpaty

pividends

The Group

Month

The Office

paid up

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

These Articles of Association, as
originally adopted or as altered from
time to time by Special Resoluticn

the Board of nirectors for the time
being of the Canpany Or the Directors
present at & duly convened meeting of
Directors at’ which a guorum is present

alfred McAlpine Homes Limited

Includes bonusS, if not inconsistent with

the subject or context

The Canpany and its subsidiaries

Calendar month

The registered office for the time being
of the Campany

paid up ot credited as paid up



-

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

every other Act for the time being in
force concerning joint stock companies
and affecting the Campany

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

The United Kingdom Great Britain and Northern Ireland

Year vear fram the lst Januwary Lo the 31st
December inclusive

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

Words importing the singular number only shall include 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 ngharcholder” shall include stock and
atockholder, and the expressions "debenture” and "debenture holder™
shall include debenture stock and debenture stockholder, and the
expression ngecretary" shall (subject to the provisions of the
gtatutes) 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 inconsigtent with the subject or context, include any
corresponding or substituted section or provigion of &ny statute

amending, consolidating or replacing such Acts or any of them.

Subject as aforesaid, any words O 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
convenience only and shall not affect the construction of these

Articles.
PRIVATE COMPANY
3. the Conpany is a private companyr and accordingly =

(a} the Ccmpany shall not offer any shares in or debentures of
the Company to the public (whether for cash or otherwise);
and

(py the Canmpany shall not allet or agree to allot (whether for
cash or otherwise) any shares in or debentures of the
Conpany 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 apply for the
PUrposes of the Act

BUSINESS

4, pny branch or kind of business which the Campany is either
expressly or by implication authorised to undertake may be undertaken
by the peard at such time or times as it shall think f£it, and further
may be gufféred by it to be in abeyance, whether such branch or kind

,‘\\ -



of business may have been actually camienced or not, SO long as the
Roard may deem it expedient not to cammence 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 in
connection with a purchase or subscription made or to pbe made by any
person of or for any shares in the Campany oOr in its holding company
(if any), nor shall the Conpany make a loan for any purpose whatsoever
on the security of its shares or those in its holding company (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 is £3,255,080 divided into 13,020,320
Ordinary Shares of 25p each

B. (a) For the purpose of Section 14 of the Companies Act 1980,
the Board is generally and unconditionally authorised to allot
relevant securities up to a maxiwam nominal amount of £2,9”\l\3.\50.
This authority shall expire five years fran the date on which
the resolution adopting these Articles is passed, but the
Campany in General Meeting may revoke Or from time to time vary
or renew thia authority, whether in its original or in any
previcusly varied or renewed form, provided that the period of
any such renewal shall not exceed five years. The Campany 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
agreenent notwithstanding the expiry of this anthority. In this




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

(B) ‘The Board is empowered pursuant to gsection 18 of the
Companies 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 Ordinary 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 from the date on which the resolution adopting these

Articles is passed.

(C) Subject to the provisions of paragraphs (A) and (B) of
this Article and the statutes, any unissued shares shall be under the
control of the poard, which may allot and issue the same to such
persons (including any pDirector) on such terms and conditions
(including but not 1jmited to the manner in whiéh any allotment made
may be renounced in whole or in part in favour of some othev person)
and at such times as it chall in its absolute digcretion think f£it,
put so that no chares shall be jgsued at a discount, except in
accordance with section 57 of the 1948 Act. Without prejudice to any
special rights previously conferred on the holders of the existing
shares, 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
Cempany may from time to time by Ordinary Resolution direct, Oy
failing such direction, as the Board shall by resolution determine.
any Preference ghare may, with the sanction of a Special Resolution,
be issued on the terms that it ig, or at the option of the Canpany is
1iable to be redeemed.,



9. The Campany (or the Board on behalf of the Company) may pay to
any person a commission in consideration of his subscribing ox
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
camission shall not exceed 10 per cent. of the price at which such
shares are issued or an amount equivalent to such percentage; and the
requirements of Section 53 of the 1948 Act shall be cbserved. Any
such commission 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 Campany) 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 Company shall not be bound to register more than four
persons as joint holders of any share.

11. HNo person shall be recognised by the Covpany as holding any
shares upon any trust, and the Company shall not be bound by ox
required to recognise any equitable, contingent, future or partial
interest in any cnare 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 Coupany O all
the issued shares of a particular class are fully paid up and rank
pari passu for all purposes: then none of those shares shall bhe
distinguished by 2 denoting number. 1n all other cases each share
shall be distinguished by & denoting numbexr PROVIDED THRT 3~

(a) in the case of joint nolders the Campany shall not be pound £O
jssue more than one certificate to all the joint holders, and
delivery of such certificate to any onée of them shall be

sufficient delivery to all;

(B) where a membex has transferred part only of the shares comprised
in a certificate, he shall be entitled, without charges to a

certificate for the balance of his shares; and

(c) where a membex requests the Company to issue several
certificates for the shares of any cne class regigtered in his
pame, each such certificate canprising scme only of such sharesS,
the Canpany shall be at 1iberty to issue such certificates if
the Board shall soO determine and to make a charge not exceeding
g1 in respect of every certificate after the first jissued to

such member.

13. Bvery certificate shall be given under the sSeals put. subject to
the terxms upol which any debentures of the Company are issued, the
seal may be affized tO certificates for shares OF debentures O
representing any other form of gecurity (other than jetters of
allotment Or scrip certificates) without being signed oY

countersigned .

14, 1f any share certificate shall be defaced, worn out, destroyed
or lost, it m&Y be renewed on such evidence belng produced and such
spdemnity (if any) being given as the Board shall require, on payment
peing made of the ocut-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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LIEN ON SHARES

15. Tne Company shall have a first and paramount lien upon every
chare (not being a fully paid up share) registered in the name of any
mexber, 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 Company, 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
chare. The Board may at any time declare any share to be exempt,
wholly or partialiy, fram 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 fulfilled or discharged, and until a
demand and notice in writing stating the amount due or specifying the
1iability or engagement and demanding payment ox fulfilmment or
discharge thereof and giving notice of intention to sell in default
shall have been served on such member or the perscns (if any) entitled
by transmission to the shares, and default in payment, fulfilment or
discharge shall have been made by him or them for seven days after

such notice.

17. The net proceeds of any such sale chall be applied in or towards
satisfaction of the amount due to the Company, ©r of the liability ox
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 samne
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
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purchaser shall not be bound to see to the application of the pwrchase
money, nNoOr shall his title to the shares bhe affected by any
irreguiarity or invalidity in the proceedings in reference tO the
sale.

CALLS ON SHARES

19. Subject to the provisions of these Articles, the Board may from
time to time make such calls vpon the members 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. Ezch 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.

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

21. The joint holders of a share shall be jointly and severally
1iable for the payment Of all calls and instalments in respect

thereof .

22, If before or on the day appointed for payment thereof a call or
instalment payable in respect of a chare is not paid, the person fram
whan 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
poard shall f£ix fram the day appointed for payment therecf to the time
of actual payment, but the Board may waive payment of such interest
wholly or in part.

23, No member shall he entitled to recelve any dividend or to be
present and vote at any General Meeting either personally or {save as
proxy for another mewber) by Proxy, Ot be reckened in a quorul, or to
exercise any other privilege as & meamber until he shall have paid all
calls for the time being due and payable on every share held by him,
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whether alone OX jointly with any other persons together with jaterest
and expenses (if any}.

24, Any sum which by the terms of issue of @ share is made payable
upon allotment OF at any fixed date, whether on account of the amount
of the share or by way of premium, chall for all purpeses of these
Articles be deemed to b2 2 call duly made and payable on the date
fixed for payments and in the case of non-payment the provisions of
these articles as to payment of interest and expensesSy forfeiture and
rhe like, and all the other relevant provisions of these articles
shall apply as if such sum were a call auly made and notified as
hereby provided.

25, 'Ihe poard may from time €O time make arrangements on the issue
of shares for & difference between the holders of guch shares in the

amount of calls to ke paid and in the time of payment of such calls.

26, The Board mayrs if it thinks £it, recelve £ran any memoer willing
ro advance the same all or any part of the monies due upon his shares
peyond the sums actually called up thereon, and upon the monies SO
paid in advance, ot 80 much thereof as exceeds the amount. £0% the time
being called up on the shares in respect of which such advance has
heen wade, the Board may pay or allow such interest as nay be agreed
petween it and such member (not exceeding s without the sanction of the
canpany given by ordinary resolution, six per cent), in addition tO
the dividend payable upen such part of the shares in respect of which
guch advance has been made as is actually called upi provided that no
givigend ghall be payable on so much of the monies paid up on @ share
as exceeds the anount for the time beind called up thereon. The Roard
nay at any time being called up thereon. The Board‘may at any time
repay the amount. £or the time being called up thereon. the Board may
at any rime xepay the amount SO advanced upon giving ro such menber
not less than three months’ notice in writing of its intention in that
behalf s anless before the expiration of such notice the amount 8¢
advanced shall have been called up on t+he shares in respect of whic

ir was advanced.



whether alone OF jointly with any ether persons together with isterest
and expenses (if any).

24, Ary sum which by the terms of issue of a chare is made payable
upon allotment oOr at any £ixed date, whether on account of the amount
of the share OF py way of prenium, ghall for all purpeses of these
articles be deemed to be @ call duly wade 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 expensess forfeiture and
the like, and all the other relevant provisions of these articles
shall apply @as8 1f such sum were a call duly made and notified as
hereby provided.

25. 'The poard may from time ©O rime wake arrangements on the issue
of shares for a difference petween the holdexs of such shares in the

amount of calls to be paid and in the time of payment of such calls.

26, The poard may s 1f it thinks fit, veceive from any membexr willing
o advance the same all or any part of the monies due upon his shares
peyond the sums actually called up thereon, and wapen the monies SO
paid in advance, ot SO much thereof as exceeds the amount for khe time
being called up oo the shares in respect of which such advance has
peen made, the Board may pay or allow such interest as may be agreed
petween it and such member {not exceeding without the ganction of the
campany given by Ordinary resolution, siz per cent), in addition to
the dividend payable upcn such part of the shares in respect of which
auch advance hag been made as is actually called upi provided that no
dividend shall be payable on so much of the monies paid up on a share
as exceeds +he amount for the time beingd called UP +hereon. The Roaxd
nay at any time beind called uvp thereon. The Board.may at any time
repay the amount. £or the time peing called up thereon. 1the poard may
at any rime xepay the amount 8O advanced upon giving to cuch member
not less than three months' notice in writing of its intention in that
pehalf s unless pefore the expiration of such notice the amount SO
advanced shall have been called up on the shares in respect of which
it was advanced.



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 cammon form, OF in such other
Form as the Board shall fram 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 deemed to
remain the holder of the share until the name of the transferee is
entered in the Register in respect thereof; provided that in the case
of a partly paid share the instrument of transfer must also be signed
by or on pehalf of the transferee.

29, The Board may, in its absolute discretion, and without assigning
any reason, refuse to register a transfer of any share {not being a
fully paid up share) to a person of whan it does not approve, and it
may also refuse to register any fransfer 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 lcdged with the
Company , send to the transferee notice of such refusal as required by
gection 78 of the 1948 Act.

30, No 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.
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(8) Subjegt = meretaph () of Mo article all instruments
of transfer shall be retained by the Company, pat any instrument of
transfer which the poard mey daeline to register shall (except in the
cage of fraud) be returned to the pexson depositing the same.

(¢y Subject as hereinafter provided the Company shall be
entitled to destroy all instruments of transfer of shares of the
Conpany which shall have been registered at any time after the
expiration of twelve years from the date of registration thereof and
all registered share certificates and dividend mandates which have
been cancelled ox ceased to have effect at any time after the
expiration of three years from the date of cancellation or cesgation
thereof and all notifications of change of pame cr address after the
expiration of one year frcm the date of recording thereof and it shall
conclusively be presumed in favour of the Company that every
instrument of transfer soO destroyed was a valid and effective
instrument duly and properly registered and that every share warrant,
coupon, talon or share certificate so destroyed was & valid and
ef fective document duly and properly cancelled and every other
document hereinbefore mentioned 80 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 :-

(iy 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 manner.
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TRANSMISSION OF SHARES

32. In the case of a death of a member, the survivor or Survivors,
where the deceased was & 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 Company 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 rhese Articles, any pexson becaning
entitled to & share in consequence of the death or bankruptcy of a
member may, upon such evidence as to hic title pbeing produced as the
Board may reguire, elect either to be registered himself as holder of
+he share or to have same person naninated by him registered as the
transferee thereof.

34, If the perxson SO pecaming entitled shall elect to be registered
himself, he shall deliver or send to the Campany & notice in writing
signed by him stating that he so elects. 1£ he shall elect to have
another person registered, he shall testify his election by executing
a transfer of such chare 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 transfex 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 divigends or other
monies payable in rxespect 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 Campany, OLs save as aforesaid, to exercise any of the
rights or privileges of a member, unless and until he shall becane a
member in respect of the share.
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FORFEITURE OF SHARES

36, If a member fails to pay the whole or any part of any call or
instalment of a call on or hefore the day appointed for payment
thereof, the Board may at any time thereafter, during such time as the
call. or instalment or any part thereof remains unpaid, serve a notice
ca him oxr on the person entitled to the ghare by transmission
requiring him to pay such call or instalwment, OX such part thereof as
remains unpaid, together with interest at such rate not exceeding 10
per cent. per annum as the Board shall Jetermine and any expenses
incurred by the Canpany 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 instalwent 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 payment is to be made,
and shall state that, in the event of non-payment. at or before the
time and at the place appointed, the shares in respect Of wnich such
call was made will be liable to be forfeited.

3g, If the regquirenents of any such notice as aforesaid are not
conplied 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, be forfeited by a resolution of the Board to
that effect. A forfeiture of shares shall include all dividends in
respect of the shares not actually paid pefore the forfeiture,
notwi.thstanding that they shall have been declared.

39, When any share has been forfeited in accordance with these
articles, notice of the forfeiture shall forthwith be given to the
nolder of the share or to the person entitled to the share by
transmission, as the case may be, and an entry of such notice having
peen given, and of the forfeiture with the date thereof, shall be made
in the Register in respect of such share; but the provisions of this
aArticle are directory onlyy and no forfeiture chall be in any manner



jinvalidated by any anission or neglect to give such potice 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, upcn 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.

41, Every share which chall be forfeited shall thereupon Pzcame the
property of the Canpany and gubject 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 ypon such terms and in such manner as the Board
ghall think £it, and tha Board may, if necessarys authorise some
person to tranafer the same to such other pexson as aforesaid.

42, A shareholder whose shares have been forfeited shall
nevertheless be liable to pay to the Company all calls made and not
paid on such shares at the time of forfeiture, and interest therecn to
the date of payment, in the same manner in all respects as if the
chares had not been forfeited, and to satisfy all (if any) the claims
and demands which the Ccampany might have enforced in respect of the
chares at the time of forfeiture without any daduction 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
time of forifeiture of all interest in and all claims and demands
against the Company in respect of the share, and all other rights and
liabilities incidental. to the share as between the shareholder whose
share is forfeited and the Company, except only such of those rights
and liabilities as are by these Articles expressly excluded, or as are
py the Statutes given ox imposed in the case of past members.

A4, A statutory declaration in writing that the declarant is a
pDirector or gecretary of the Curpany, and that a share has been duly



forfaited in pursuant of these articles, and stating the date upon
vhich it was forfeited, shall, as against all persons claiming to be
entitled to the share adversely to the forfeiture thereof, ke
ronclusive evidence of the facts therein stated and such declaration,
togethen with tne receipt of ihe Canpany £ox the consideration (if
any) given for the share on the sale OF disposition thereof, and a
certificate for the share under the Seal delivered to the person to
wham the sane jg wold or aisposed of, shall constitute a good title to
the share, and (subject to the execution of any necessary transfer)
such person shall be registered as the holder of the share ad shall
be discharged form all calls made prior to such sale OF disposition,
and shall not be bound to se€e to the application of the purchase money
(if any) nor shall his title to the share be affected by any ack,
Jnission O jrregalarity relating to o connected with the proceedings
in reference to the forfeiture, sale; re~-allotment O disposal of the

ghare.
CONVERSION OF SHBRES TNTO STOCK

45. The Company &y py Ordinaxry pesolution convert any paid up
chares into stock and reconvert any stock into paid up chares of any

dencmination.

46, The holdexrs of gtock may rransfer the sames or any part thexeof,
in the same mannexr ; ard subject to the same regulations. as and
gubject to which the gshares from which the gtock arose might
previOusly to conversion have been transferred, or 88 near thereto as
circunstances adnit; and the Board may from time o rime £ix the
i pimum amount of stock transferable, and restrict oI forbid the
rransfer of fractions of that minimm, oot SO that such minimae shall
aot exceed the nominal smount of the shares fran which the stock

arose.

47. 'The nolders of stock shalls according ta the amount of stock
neld by thewy have the same rights, privileges and advantages as
regards dividends, yoting at General Mestings of the Canpany and othex

e T



matters, and be subject to the same provisions of these Articles as if
they held the ghares from which the stock aros€s put 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 advantage.

4. Such of the provigions of these Articles as are applicable to
paid ap chares shall apply to stock and in all such provisions the
word nghare” and “shareholder“ shall include rgtock” and
ngrocknolder” .

ALTERATIONS OF CAPITAL
49, ‘The Company may £rom time to time =
(a) Y Ordinary Regolution ==

(i) consolidate and divide ‘a1l or any of its share capital
into shares of larger amount then its existing shares;

(ii) cancel any shares which at the date of the passing of the
resolution have not been taken O agreed to be taken by
any person, and diminish the amount of its share capital

py the amount of the shares co cancelled; and

(iii) sub-divide its ghares or any of them into shares of
smaller amount than 53 fixed by the Memorandum of
Association, subject nevertheless to the provisions of the
Statutes, and SO that the resolution whereby any share is
sub-divided may Jetermine 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, O may have such deferred rights or be
subject to any such restrictions as rights or be suhject
to any such restrictions as compared with the others, as
the Company has power to attach to unissued or new shares;
and



(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 Company in General Meeting,
whenever as the result of any consolidation or sub-division and
consolidation of shares Members of the Company 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 mWay sell the
chares 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 same 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 transfer
and he ghall not be bound to see to the application of the purchase
money nor shall nis title to the shares be affected by ,an'yj:
irregualarity or invalidity in the proceedings in reference to the
sale.

INCREASE OF CAPITAL

51, The Cavpany 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 capital by the
creation of new shares, such new capital to be of such amounts and to
be divided into shares of such respective amounts and to carry such
preferential, deferred, qualified oxr other special rights or
privileges (if any), or to be subject to such conditions or
restrictions (if any), in regard to dividend, return of capital,
voting or otherwise as the General Manager resolving upon such

increase may direct.
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52. gubject to any Jirections made by the conpany when resolving on
rhe increase of capitals any new shares shall be at the disposal of
the Board in accoraance with Article 7 of these Articles.

53, Except go far as otherwise provided by or pursuant to these
Articles Or by the conditions of issuver any new ghare capital shall be
considered a8 part of the original share capital of the Company: and
shall be gubject to the same provisions with reference ro the payment.

of callsy lien, rransier, transmissions forfeiture and otherwise @S

54, Ihe Conpany chall in each year hold & General Meeting as its
annual General Meeting in addition to any other meetings in that year.
Mot more than fifteen months chall elapse petween the date of one
annual General Meeting of ‘the Company and that of the next. The
amual General Meetind ghall be held at such time and place as the
poard shall determine. all General MeetindS, other than Annual
Ggenexal Meetings, ghall be called Extraordinary Genexal Meetings.

5%, The poard may call an E:;ctraordinary General Meeting whenever it
vhinks £its and Extraordinary Genexal Meetings chall also be convened
on such requistion, or in default may ke convened by guch
requisitionists, as provided by gection 132 of the 1048 Act. The
requisition must in each case state the ohjects of the meeting. and
mast ke signed by the requisitionists, and deposited at the office, OF
at such other place as the Board may appoints and may consist ©of
geveral Jdocuments in like form: each signed WY opne Or More of the
requisitionists. if the poard does not proceed tO cause a meeting to
be convened within twenty-one days from rhe date of ‘the requisition
being S0 deposited, the requisitionists or a majority of them in value
may themselves convene the meetind s puc any meeting SO coavened ghall
not be neld after three months £rat the date of such deposit. Ay
meeting convened under this article py the requisitionists shall be

convened in the same panner as nearly as possible as that in which
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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 amission 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
Annual General Meeting.

57. (n) In every notice calling a General Meeting of the Campany
rhere shall appear with reasonable praninence a gtatement that a
member 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 membex .

(8) In casas where instruments of Pproxy are sent out with
notices, the accidental amission to send such instrument of proxy to,
or the non-receipt of such instrument of Proxy by, any person entitled
to receive notice shell not invalidate the proceedings at the

meetings.
PROCEEDINGS AT GENERAL MEETINGS

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 decmed special, with the
exception of declaring a dividend, the consideration of the amounts
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and balance sheet and the reports of the Directors and Auditors, and
any other documents accanpanying or annexed to the balance shest, the
election 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 toO
the next succeeding article for all purposes the quorum shall be not
less than two members personally present. B representative of a
corporation appointed under the Statutes and present at any General
Meeting shall be deemed to be a member personally present for the
parpose of being counted towards a guorum.

60. If within half an hour fron 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 digsolved. 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 guorum is not
present within half an hour from the time appointed for holding the
meeting, the members presei.c shall be a quorum.

6l. The Chairman (if any) of the Board shall preside at every
General. Meeting of the Campany. Lf 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, OX shall be unwilling to act
ag Chairman, the Deputy Chairman (if any) chall if present and willing
to act preside at such meeting but if the Chairmen and the Deputy
Chairman shall not be so present and willing to act the Directors
present shall choose one of their number to act, or if there be only
cne Director present he shall be Chairman if willing to act. If there
be no Director present and willing to act, the members present shall
~hoose one of their number to be Chairman of the Meeting.

62. ‘The chairman Mmay, with the consent of any General Meeting at
which a guorum is present, and shall, if so directed by the meeting,



adjourn any meeting fran time to time and from place to place as the
meeting shall determine. Whenever a meeting is adjourned £Or fourteen
days or Wore, geven clear days' notice at the least, sgecifying the
place, +he day, and the hour of the adjourned meeting shall be given
in the samne manner as in the case of an original meeting, but it shall
not be necessary to specify in such notice the pature of the business
o be transacted at the adjourned meeting. Save as aforesaid, 1O
member shall be entitled to any notice of an adjournment OF of membex
shall be entitled to any notice of an adjournment OF of the business
to ke rransacted at any adjourned meeting., NO pusiness shall be
transacted at any adjourned meeting other than the business which
might have been rransacted at the meeting fram which the adjournment
rook place.

3. At any General Meeting @ resolution put to the vote of the
neeting chall ke decided on & chow of hands unless before oL ypon the
declaration of the result of the show of nands a poll be demanded bY
the Chalrman Of in writing bY at least three persons for the time
being entitled to yote at the meeting or by & member O menbers
representing one-tenth of the total yoting rights of all the members
having the right €O yote at the meeting, ©OC hy a member or members
nolding shares conferring a right to vyote 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 vp on all the shares conferring that
rignt, and anless a poil pe SO demanded a declaration by the Chaimman
of the meeting that 2 resolution has on a show of hands been carried,
or carried unanimously s ©F by & particulax pajority, ©F 10st, or not
carried by @ pa!.'ticular majoritys shall be conclusives and an entry to
rhat effect in the minute pock of the Canpany shall be conclusive
evidence ghereof without proof of the number or proportion of the
yotes recorded in gavour of ©OF against such resolution. 1f any votes
shall be counted which ought not to have been counted, OF might have
heen rejected, the errox shall not vitiate the resolution, unless it
pe pointed out at the same meeting, and pot in that case unless it
chall in the opinion of the Chairman of the meeting be of sufficient
magnitude ro vitiate the resolution.



64. If a poll be demanded in mannexr aforesaid, it shall (subject as
provided in the next following prticle) be taken in such mamer
(including the use of ballot or voting papers or rickets) and at such
time and place, not being more than thirty days from the date of the
neet g or adjourned meeting at which the poll was demanded, a8 the
Chajrman shall direct. The result of the poll chall be deemed to ke
the resolution of the meeting at which the poll was demanded.

§5. A poll demanded on the election of a Chairman or on a question
of adjournment shall be taken forthwith.

66. 1In the case of an equality of votes, either on a show of hands
or on a poll, the Chairman of the meeting at which the show of hands
takeg place or at which the poll is demanded shall he entitled to a

second or casting vote.

§7. The demand for a poll shall not prevent the continuance of 2
meeting for the transaction of any business, other than the question
on which a poll has heen demanded.

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

VOTES OF MEMBERS

9. 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 & show of hands evexry Manber who
(being an individual) is present in person or (being a corporation) is
present by a representative or proxy not being himself a Menber , shall
have one vote, and on a poll every 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 naminal amount of Ordinary Shares
in the capital f the Company of which he is the holder.



70. A member of unsound mind, OF in respect of wham an order has
peen made by any Court having jurisdiction in lunacy, may vote,
whether on & show of hands OF on a noll, by his camittee, recelver,
curator ponis, or other person in the nature of a committee, recelver,
or curator bonis appointed py such court, and guch committee,
receivery curator bonis or other person may on a poll vote by DProxysi
provided +hat such evidence as the Board may require of the authority
of the pexrson claiming to vote shall have been deposited at the office
or at such other place as$ the Board may appoint not 1less than
forty-eight hours before the time for holding the meeting .

71. If two OX more persons are jointly entitled to & ghare, then in
yoting upon any guestion the vote of the senior who tenders @ vote,
whether in person Or by DProxys ghall be accepted to the exclusion of
+he votes of the other registerea holders of the share, and for this
purpose seniority shall be detenmined by the order in which the names
stand in the Register in respect of the joint holding.

72, (A save as herein expressly provided, no person other than &
member duly registered and who shall have paid everything for the time
peing due fram him and payable to the Campany in respect of his shazes
shall be entitled to pe present O to vote on any question either
parsonally or by prowys ©F to be reckoned in a quOriam at any General
Meeting.

(B) No ohjection shall be raised to the qualifi-:'ation of any
yoter except at the meeting or adjourned meeting at which the vote
chjected to ig given or tendered, and every vote not disallowed at
guch meeting shall be valid for all purposes. pny such objection made
in due time shall be referred tO the Chairman of the meetinds whose

gecision shall be final and conclusive.

73, Ona poll votes may be given either personally or by proxy and a
member entitled to more than one vote need not. if he votes, use all

his votes or cast all the yotes he uses in the same Way.



PROXYTES

74, Any person (whether a memper of the Conpany ©f not) may be
appeinted to act as a proxy. A memker may appoint more than one Proxy

to attend on the same occasion.

75. The instrument appointing a proxy shall be in writing under the
hand of the appointor oOr of his attorney duly authorised in writing,
or if such appui.ntor is a corporation either under its common seal O
under the hand of same officer or attorney duly authorised in that
pehalf. An instrument appointing & proxy to vote at @ General Meeting
shall be deemed ro include the power to demand or concur in demanding
a poll on pehalf of the appointor.

76. The instrument appointing & proxy and the power of attorney OF
other authority (if any) under which it is signed, or & copy ©f such
power Or authority certified by the donor or 2 soli‘ci'tor or
stockbrokeX shall be deposited at the office or at such other place
as is specified in the notice of meeting OX in the instrument of DLOXY
issued by the Canpany not less than forty—eight hours pefore the time
appointed for holding the meeting or adjourned meeting at which the
pe!:sdn named in the instrument Proposes to vote, O« in the case of a
poll, not less than twenty—four hours pefore the rime appointed for
rhe taking of the poll. and in default the instrument of proxy shall
not be treated as valid. No instxument appointing & pProxy shall be
valid after the expiration of twelve months from the date named in it
as the date of its execution, except at an adjcurned meeting oxr on &
poli gemanded at a meeting or an adjourned meeting in cases where the
meetsr .5 originally held within twelve months from such date.

77. An instrument of proxy may pe in any comwon form or in such
other form as +he Board shall approve. Tnstruments of proxy need not
pe witnessed.

7¢. The poard may at the expense of the Company gend by post or
otherwise, snstruments of proxy (with or without stamped envelopes for



their return) to the members for use at any General Meating either in
plank or nominating in the alternative any one or more of the
Directors or any other persons. 1f for the purpose of any meeting
invitations to appoint as proxy a person Oor one of a nuvber of persons
gpecified in rhe invitations are issued at the expense of the Canpany,
such invitations shall pe issued to all (and not to some only) of the
members entitled to be sent a notice of the meeting and to vote
thereat by proxy.

79. A vote given in accordance with the terms of an instrument of
prLoxy shall pbe 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 nc intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Canpany at the
OFfice before the camencenent of the meeting ox adjourned meeting at
which the instrument of proxy is used.

CORPORNTIONS ACTING BY REPRESENTATIVES

§0. Any corporation which is a member of the Company mayr by
resolution of its directors or wuther 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 Campany,
and the person SO authorised shall be entitled to exercise the sane
powers on pehalf of the coxporation which he represents as that
corporation could exercige if it were an individeal member of the

Company «

DIRECTORS
gl. The number of Directors shall not be less than two.

g2. A Director shall not be required to hold any qualification
chares but nevertheless shall be entitled to attend and Speak at any



General Meeting.

§3. ‘The Direstors of the Copany shall be paid such remuneration (by
way of fee) for their services as may be determined by the Board save
that unless otherwise approved by the Canpany in General Meetirg the
aggregate of such remuneration shail not exceed £10,000 per annum,
wvhe Directors shall also be entitled to be repaid all travelling,
hotel and other expenses properly jncurred by them respectively in or
about the pexformance of thejr duties a8 Directors, including their
expenses of travelling to and from Board Meetings, camittes Meetings
or General Meetings, ©r otherwise incurred while engaged on the
pusiness of the Canpany. If by arrangement with the Board any
Director chall perform O render any special duties or services
outside his ordinary duties as a Pirector, the Board may pay him such
gpecial remunieration as it may determine, in addition to WY fees Or
ordinary remuneration and such special remuneration may pe by way of
salaryr commission participation in profits or otherwise as may be
arranged, and shall be charged as part of the Company's crdinary
working expenses.

g4, (A} cubject as herein otherwise provided, the office of 2
pirector shall ipso facto pe vacated :-

(iy 1if a ceceiving order is made against him or he makes auwy
arrangement O ramposition with his creditors genexally;

(ii) if he becanes of unsound mind;

(iii) if (not being a director permanently assigned to a branch
or subsidiary of the Caunpany outside the United Kingdoaw
he absunts himself frem the meetings of the Board during a
continuous periocd of six months without special leave of
absence from +rhe Board, and his alternate pirector (if
any) shall not during such pericd have attanded in his
stead, and the poard passes & resolution that he has by
reason of such absence vacated his office;

RS S



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

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

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

(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
connection with the appointment of any Director over a specified age,
shall not apply to the Company.

85. (a) Save as hevein 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 he
ccunted in the guorum at a rmeeting in relation to any resolution on
which he is debarred fram voting.
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(B)

A Director shall (in the absence of same 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 :-

(i)

(ii)

(iii)

(iv)

()

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 Campany or any of its

subsidiaries;

The giving of any security or indemnity to a third party
in respect of a debt or obligation of the Canpany or any
of its subsidiaries for which he himself has assumed
responsibility in whole ox in part under a guarantee Or

indemnity or by the giving 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 caupany
or of any third caupany 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 undexr which he may benefit and



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

(c) Where proposals are under consideration concerning the
appointment (incluéing fixing or varying the terms of appointment) of
two or more Directors to offices or employments with the Campany OL
any company in which the Company is interested, such proposals may be
divided and considered in relation to each Director separately and in
cuch case each of the Directors concerned (if not debarred from voting
under paragraph (B) (iv) of this aArticle) shall be entitled to vote
(and be counted in the quorum) in respect of each resolution except

+hat concerning his own appointment.

(D) If any question 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 yoluntarily
agreeing to abstain from voting, guch question shall be decided by a
resolution of the Poard (for which purpose such Director shall be
counted in the quorum put shall not vote rhereon) and such resolution
shall be £inal and conclusive except in a case where the nature or
extent of the interests of the Director concerned has not been fairly
disclosed.

(B) The Company may by Ordinary Resolution suspend or relax
the provisions of this Article to any extent or ratify any transaction
not @uly 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 pe appointed by the poard to any other
office or place of profit under the Company, except that
of Auditor, for such period on such terms and at such
remuneration (by way of salary, percentage of profits,
pension, superannuation or otherwise) as the Board may



86. Any Director may act by himself or hig firm in a professional
capacity for the Conpany and he or his firm shall be entitled to
remuneration for professional services as 1f he were not a Director;
provided that nothing herein contained shall authorise a Director or
his firm to act as auditor to the Canpany.

g7. Any Director may continue to be or became a director or other
officer or member of, or hold any other office or place of profit
under or be othexwise interested in, any other company pramoted by the
Campany ©r in which the Company may be interested as ‘mexber or
otherwise or which is a holding campany of the Company or & subsidiary
of such holding campany; and no such Director shall ke accountable for
any requneration salary, profit or other benefits received by him as a
director of, or holder of any other office or place of profit undexr,
or member of, or by being otherwise interested in any such other
company. The Board may exercise the voting powex conferred by the
shares in any company held or owned by the Company in such manner in
all respects AS they think £it (including the exercise thereof in
fayour of any resolution appointing themselves or any of them
girectors of such company, or voting or providing for the payment of
remuneration to the directors of such canpany) .

DPOWERS AND DUTIES OF DIRECTORS

g8. The business of the Company shall be managed by the Board, which
may exexcise all such powers of the Coampany, and do on pbehalf of the
Conpany 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 ox 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 Meeting
shall invalidate any prior act of the Board which would have keen
valid if such requlation had not been made. The general PAWers given
by this Article shall not be limited or restricted by any special
authority or poWer given to the Board by any other Article.



(ii)

determine, and_ such remueration shall be charged 18 part
of the company's ordinary working expenses.

No Director or intending Director shall be disqualified by
his office fram contracting with the Conpany either as
vendor , parchaser oL 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 oOX any pexrson connected with any
pirector is in any way directly or indirectly interested
pe liable to be avoided, nor shall any pirector sO
contracting or being s0 interested be liable to account to
the Company for any profit realised by any such contract
or arrangement by reason of such pirector 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 poard at which the
question of entering into the contract or arrangement is
first taken into consideration, or if the Director was not
at the date of that meeting jnterested in the proposed
contract oOr arrangement then at the next meeting of the
poard held after he became sO interested, and in a case
where the Director beccmes interested in a contract oOr
arrangement after it is made, then at the first meeting of
the Board held after he becomes SO interested. A general
notice in writing given to the Board by any Director to
the effect that he ig a membsr of any specified campany O
£irm, and is to be regarded as interested in any contract
transaction oxr arrangement which may thereafter be made
with that ccmpany o firm, shall (if such Director shall
give the same at a meeting of the Roard or shall take
reasonable steps to secure that the same is brought up and
read at the next meeting of the Board after it is given)
be decmed a sufficient declaration of interest in relation
to any contract so made.



89. Subject as hereinafter provided the Board may exercise all the

powers of the Campany (whether express or implied) :-

{a)

(b)

{c)

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 mirtyiying or charging the property assets and uncalled
capiiyi of the Company and issuing debentures but so
thatsz~-

{i) the Board shall procure that the aggregate of the
amounts for the time being remaining undischarged
by virtue of any of the foregoing operations and of
the amounts £or the time being remaining
undischarged by virtue 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 canpany and all its subsidiaries (excluding any
amounts attributable to goodwill) (not being an
amount of goodwill eqgual to the consideration paid
for goodwill on a bona fide arms length coammercial
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 Canpany, adjusted as way pe necessary to take
into account any issue or redemption of shares Or
distribution of reserves (cthexrwise then to the
Company or to a subsidiary) not provided for

therein since the date of such palance Sheet;

(ji) no such sanction shall be recquired 1o the borrowing
of any sum of money intended to be applied in the
repayment (with or without premiun) of any monies
then already porrowed 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 porrowed;

(iii) no lender Or other person dealing with the Cauwpany
shall be concernad to see Ok enquire whether the
1imit iwposed by this Article is cbserved and no
debt or liability incurred in excess of such limit
ghall be invalid and no security given for the same
shall be jinvalid or ineffectual except in the case
of express notice to the lendex or recipient of the
security or person ro whom the jiability is
incurred at the time when the debt or liability was
incurred or the security given that the limit
hereby imposed has peen 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
company r poth present and future, and upon any capital remaining
unpaid upon the shares of the Cavpany whether called up or not, OF by
any other security, and the pDirectors way confer upon any mortgagees
or persons in whom any debenture Or gecurity is vested, such rights
and powexs as they think necessary or expedient; and they may vest any
property of the Cowpany in trustees for the purpose of securing any



monies 8O borrawed OF raiged, and confer upon the trustees or any
veceiver to be appointed by then or by any debenture-holder such
rights and powers as the Divectors may think necessary Or expedient in
relation to the undertaking Or property of the Company, ©F the
management OL the realisation thereof or the making receiving, ©Or
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 pe remunerated.

91. Where the net assets of the Company are half or if less of the
amount of the called-up share capital of the Covpany , the pirectors of
the Ccwpany shall not later than 28 days from the earliest day on
which that fact is known to & pirector of the Conpany , duly convene an
pxtraordinary General Meeting of the Company for a date not later than
56 days fram that date for {he purpose of considering whether any and ,
if so, what measures should be taken to deal with the situation.

92, The continuing fHrectors may act as a poard at any time
notwithstanding any vacancy in their bodys provided always that in
case the Directors shall at any time be reduced in number to less than
the winimm number prescribed by or in accordance with these Articles
it shall be 1awful for them to act as a poard for the purposé of
£illing up yacancies in their body, OF of summoning a General Meeting
of the Companys put not for any other purpose.

93, ALl cheques, promigsory notes, drafts, pills of exchange and
other negotiable instruments, and all receipts for gonies paid to the
Company shall be signed, drawhs accepted, endorsed or otherwise
executed as the case may ber in such manner as the Board shall from
time to time by resolution determine. The Canpany's panking account
shall be kept with such banker Or pankers as the Board shall from time

o time determine.

94, 'The poard may establish any local boards OX agencies, for
panaging any of the affairs of the Conpanyr either in the United
Ringdom OF elsewhere, and may appoint any persons to pe menbers 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 t€o make
calls, forfeit shares or accept surrenders of shares), with power to
sub~delegate, and may authorise the manbers 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 soO 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-centributory
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 agsociated with the
Company or with any such subsidiary campany, or who are or were at any
time Directors or officers of the Cawpany or of any such other campany
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 Company 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 COmpany firm or person, O any
fluctuating body of persons, whether noninated directly or indirectly
by the Board, to ke the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions {not
exceeding those vested in OF exercisable bY +the Board under these
Articles) and for such period and subject to such conditions as it may
rhink fit, and any such power of attorney may contain such provisions
for the protection and convenience of persons dealing with any such
attorney as the Board may think £it, and may also authorise any such
attorney to sub~delegate all or any of the pOWELS authorities and
discretions yested in him.

g7. The Board may exercise the powers conferred upon the Company by
gections 119 and 120 of the 1948 Act with regard to the keeping of 2
pominion Register, and may {subject to the provisions of those
gections) make and vary such regulations as it may think fit for the
keeping of any such Register.

MANAGING AND EXBECUTIVE DIRECTORS

98, The Board may from time to time appoint any oné or more of its
pody to the office of Managing Di.rector and/or such other office in
the management of the business of the Company as it may decide for
auch period and upon such terms as it thinks fit, and way yvest in such
Managing Director of such 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 such terms as to
remunexation ard otherwise as it may determine. The remuneration of a
Managing Director or such other officer may be made payable as salary
or commission o participation in profits, or in any or all of those
ways or otherwise as may be though expedient, and it may be made &
term of his appointment that he shall receive a pension, gratuity or
other benefit on his retirement.



99. A Managing pirector OX such other officer as is ceferred tO in
Article 99 of these Articles shall not, while he continues to hotd
such office, but subject to the terms of any contract of service
hetween him and the company, be subject to retirement by rotation, and
he shall not be taken into account in determining the rotation of
retirement of Directors, but in all other respects he shall be subject
ro the same provisions as o removal as the other pirectors of the
company ¢ and he shall (subject tO the provisions of any contract
between him and the Canpany) ipso facto and jmnediately cease to be
Managing pirector Or holder of guch other office if bhe cease o hold

the office of pirector for any cause.

ROTATION, APPOINTMENT AND REMOVAL OF DIRECTORS

100, At the annual General Meeting of the Company in every year
one-third of the Directors for the time peing (other than any
pirectors not subject to retirement by rotation) Oy if their number
is not three or & maltiple of three, then the number nearest to but
(except when jess than three Directors are subject to retivement by
rotation) not exceeding one-third, shall retire from office. A

retiring Director shall be eligible for re-election.

101. The pirectors to retire in every year ghall be those who are
subject to retirement RY rotation and who have heen longest in office
since their last election, but as between persons who became pirectors
on the same day those to retire shall {unless they otherwise agree

among themselves) be determined by lot.

102, The Canpany at the meeting at which a pirector retires in manner
aforesaid way fill the yacated office by electing a person theretor
and in default the retiring pirector shall if offering himself for
re-election be deemed to have been re-elected, unless at such meeting
it is expressly resolved not to f£ill such vacated office or unless a
resolution for the re-election of such Director shall have been put to

the meeting and lost.
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103. No person other than a Director retiring at the meeting shall,
unless recommended by the Board, be eligible for clection to the
office of Director at any General Meeting unless not less than three
nor more than twenty-one days pefore the date appointed for the
meeting there ghall have been left at the Office notice in writing
signed by a member duly qualified to attend and vote at the meeting
for which such notice is given of his intention to propose such person
for election, and also notice in writing gsigned by that person of his
willingness to be elected.

104. The Roard and subject to the immediately preceding Article the
Campany in General Meeting shall each have power at any time, and from
time to time, to appoint any person to be a Directory either to f£ill a
casual. vacancy or as an addition to the existing Directors.

105. Any Director appointed by the Board to £ill a casual vacancy Or
as an addition to the existing Directors shall hold office until the
pext following annual General Meeting and shall then pe eligible for
re-election but shall not be taken into account in determining the
pirectors who are to retire by rotation at such meeting.

106, & resolution £or the appointment of two or more persons as
directors by 2 single resolution shall be void unless & resolution
that it shall be SO proposed has first been agreed to by the meeting
without any vote being given against it.

107. 'The Cavpany may by Ordinary Resolution, of which special notice
has been given in accordance with Section 142 of the 1948 Act, remove
any Director pefore the expiration of his period of office
notwithstanding anything in these Articles Cr in any agreevent between
the 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 him and the Canpany .

108. The Canpany may by Ordinary Resolution appoint another person in
place of a pirector removed from office under Article 108 of these

articles. A person appoi.nted in place of a pirector SO removed or to
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£ill such & vacancy shall be subject to retirement at the same time as
if he had became a Director on the day on which the Director in whose
place he is appointed was Jast elected a Director.

ALTERNATE DILRECTORS

109. A Director shall have the power to naminate any other Director
or any other pexrson approved for that purpose by & resolution of the
Board to act as an alternate Directoxr 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 acting,
shall exercise and discharge all the functions, powers and duties and
undertake all the jiabilities and obligations of the Directors whcm he
represents. He chall not require any qualifications and shall not ke
entitled to receive any remuneration from the Canpany. A ncminatiou
as an alternate pirector shall ipso facto be revoked if the appointor

of such alternate Director ceases for any reason to be a Director.

110. Notice of all poard and General Meetings shall be sent to every
alternate Director as if h= were a Director and a member of the
company until notice of revecation of his appointment has been given
ander Article 11 of these Articles.

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

1i2. Every person acting as an alternate Director shall while soO
acting be Geamed 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.

313. Any instrument appointing an alternate Director sball be ieft at
the Office and ¢hall., as nearly as circumstances will admit, be in the
form or to the effect following :—
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wALFRED MCALPINE HOMES LIMITED

I'
a Director of the above—~named Company ¢ in pursance of the power in
that behalf contained in article 109 of the Articles of Association of
the company, 80 hereby nominate and appoint
of
tp act as alternate pirector in MY place Juring my absence, and to
exercise and discharge all 1y duties as & pirector of the Company

As witness My hand tbhis n
PROCEEDINGS OF DIRECTORS

114. The Board may meet together for the despatch of pusiness,
adjourn and otherwise regulate its meetings as it thinks fit, and
determine the guorum necessary for the rransaction of business. Until
otherwise determined, two shall be a quorum. Questions arising at any
meetina shall pe decided by @ majority of votes. In case of an
equality of votes the Chaixman shall have a second and casting vote.
For the purpose of this Article an alternate Director shall be ccunted
in a guorum and a Director who is also an alternate pirector shail‘. e
entitled to 2 geparate vote on pehalf of the Director he‘;i.s

representing in aadition to his own vote.

115. A pirector &Y/ and on request of a Director the Secretary
chall, at any time swmwon & meeting of the poard. It shall not be
necessary to give notice of & poard Meeting to any Director for the
time being absent from the United Kingdam, but where such Director is
represented by an alternate pirector, due notice of such meeting shall
pe given to such alternate Director either personally O by sending
the same through the post addressed to nim at the address in the
United Kingdot given to the Conpany .

116. The poard may from tine to time elect Or otherwise appoint 2

Chairxman and Deputy chairmarn 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 no such
Chairman or Deputy Chairman be elected or appointed, or if at any
meeting the Chairman O Deputy Cheirman be not present within five
minutes after the time appointed for holding the same, the Directors
present shall choose some one of their number to be chairman of such
meeting.

117. The Board may delegate any of its powers to commitbees
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 committee shall have power unless the Board direct
otherwise to co-cpt as a member or members of the committee for any
specific purpose any person or persons although not & member of the

Company .

118. A committee may elect a Chaixman of its meetings. If no such
Chairman iz elected, oK 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.
Questions arising at any meeting shall be determined by a majority of
wyotes 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 cannittee shall be 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 provigsions of the
preceding Articles.

120. All acts bona fide done by any meeting of the Board, or of a
committee of the poard, or by any person acting as a Director shall,
notwithstanding it be afterwards discoverad that there was same defect



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

121. A resolution in writing signed by all the Directors for the time
peing in the United Kingdom, if constituting a majority of the
Directors, sball be as effective for all purposes as a resoluticn
passed at a meeting of the Board duly convened, held and constituted
and may consist of several documents in 1like form each signed by one
or more of the Directors.

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

122. The Company chall keep and make available for inspection as
required by the Statutes copies ©Or memoranda ©of Directors' sexvice
contracts, a register of directors’ shareholdings and all other
registers which the Company 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
gtatutes, at anwy other place Or places specified Ly the Directors,
notice of which has been given to the Registrar of Canpanies in the
form requixed or permitted by the Statutes) and each such document or
register shall be open to the ingpection of any mexber or holder of
debentures of the Company OF of any person acting on behalf of the
pepartment of Trade hetween the hours of 10.00 a.m. and noon on each
day during which the same is bound to be Cpen for inspection pursuant
ro the Statutes. The said documents and registers shall (if required
py 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 comnittees made by the
Board;

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

(¢) of all resolutions and proceedings at all meetings of the
Company and of the Board and of covmittees 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 toock place, or by the Chairman of the next succeeding
meeting.

THE SEAL

124. (A) The Board shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Bocard or of &
connittee of the poard 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 & Director and
ghall be countersigned by the secretary or by a second Director or by
seme other person appointed by the Roard for the 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 Company may by writing under the Seal appoint any
agents or agent, committees or committee abroad, to be the duly
agthorised agents of the Company, 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

" -
It



is made €O the Seal, the reference ghall, when and so far @S nay be
applicable, pe deemed €O include any such official geal as aforesaid.

SRECRETARY

125, The secretary shall be appointed py the poard in accordance with
gection 79 of the 1980 act for guch terfd, at such remuneration and
upon guch conditions &S they may think £ity and any secretary SO
appointed may be removed by the Board. Anything Ly the stakutes of
these articles required o authorised to be doneé py or to the
gecretary may, if the office i vacant O there 18 for any othexr
yeason NO gecretary capable of acting, pe done bY or to any assistant
or deputy gecretarys OF 1€ there is 1O agsistant OX deputy gecretary
capable of actings py or O any officexr of ihe canpany authorised

generally or specially in that pehalf by the Board.

126. No person shall be appointed or hold office as Secretary who

is:—

(p) the sole Director of the Cawpanysi or

(B @ corporation the sole director of which is the sole pirector of

the Conpanyi or

(c) ‘the gole director of a corporation which is the sole Director of

the Company.

127. A provision of the gtatutes ©F of these articles requiring ©F
authorising a thing to pe done by ©F to a Director and the secretary
ghall not be catisfied by its peing done py or tO the same person
acting poth as Director and as, OF in place of, the gsecretary.

DILVIDENDS AND RESERVES

126. 'The copany in general Meeting may declare dividends, but noO
dividend shall exceed the amount- recmmended py the pirectors.
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196, The Board may fram time to time pay to the members such interim
dividends as appear to the Board to be justif jed by the profits of the
Canpany «

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

131. All dividends unclaimed for twelve months after having been
declared may be jnvested or otherwise made use of by the Board for the
pbenefit of the Campany antil claimed and the Canpany shall not be
constituted a trustee in respect thereof. A1l dividends unclaimed for
a period of twelve years after having been declared shall be forfeited
and shall revert to the Caunpany.

132, The Board may, pefore recommending any dividend, set aside out
of the profits of the company such sums as they think proper as &
reserve Or reserves which shall, at the discretion of the Board, be
applicable for meeting claims on O 1iabilities of the Company or
contingencies O for paying off any joan capital or for equalising
dividends or for any other purpose to which the profits of the Company
may be properly applied, and pending such application may, at the like
discretion, either be employed in the business of the Canpany or be
invested in such jpvestments as the Board may from time to time think
fit, and so that it shall not be necessary to keep any investments
constituting the reserve or reserves separate Or distinct £rom any
other investments of the Cowpany. 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, put no amount paid up on & share in
advance of calls shall be treated for the purposes of this Article as
paid up on the ghare. 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 subseguent but not prior periods; but if any share
is issued on terms providing that it shall rank for dividend as froam 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 Campany on
account of calls or otherwise in relation to the shares of the
Canpany .

135. Any General Meeting declaring a dividend or bonus may direct
payment. of such dividend or bonus wholly or partly by the distribution
of specific assets and in particular of paid up shares or debentures
of a. 7 other campany or in any one or more shares or debentures of any
other campany or in any one or more of such ways, and the Board shall
give effect to such resolution, and where any difficulty arises in
regard to such distribution, the Board may settle the same as they
think expedient, and in particular may issue fractional certificates
and £ix the value for distribution of such specific assets or any part
thereof and may determine that cash payments shall be made to any
members upon the 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.
BEvery 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 Jjoint 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

rransmission.
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137. No dividend shall bear interest against the Campany.

CAPITALISATION OF RESERVES

138. (&) The Company in General Meeting may upon the
recammendation 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 distributiocn and not required for payment. of dividend on any
chares (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
put 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 Company to be allotted
and distributed 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 nc 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 anissued shares to be issued to
members 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
andivided profits resolved to be capi.talised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and
generally chall do all acts and things required to give effect thereto
with full power to the poard to make such provision by the issue of
fractional certificates O by payment in cash or otherwise to the
members entitled as they think £it in the case of shares or debentures
pecoming 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 to them
respectivelys credited as fully paid upy of any further shares or
debentures to which they may pe entitled upen such capita’l.isation or
(as the case may require) for the payment up by the Canpany on their
pehalf, by the application thereto of their respective propor tions of
the profits to be capitalised, of the amount or any part of the amount
remaining unpaid on their existing chares, and any agreement made
ander such authority shall be effective and binding on all such
menbers.

BACCOUNTS

13¢. In accordance with the gtatutes +he board shall cause guch
accounts to pe kept -

(py of the assets and 1iabilities of the Companyi

(py of all sums of money received and expended bY the Company s and
the matters in respect of which such receipts and expenditure
+ake place; and

(c) of all sales and purchases of goods by the Company

as are necessary to give a true and fair view of the Cepany ' s affairs
and to explain its transactions. The books of account shall (subject
o the provisions of the gtatutes) be kept at the office, or at such
other place as the poard ghall think fit, and shall always be open to

the inspection of the Directors.

140. The Board shall from time tO Lime determine whetheX ¢ in any
particular case or class of casese Or generally, and to what extentr
and at what times and places and under what conditions O regulations
the accounts and books of the Conpany, OF any of them, ahall be open
to the inspection of members, and no member (not being @ pirector)
ghall have any right of inspecting avy account OF book ©or document of
the Conpany s except as conferred by the Statutes O ag authorised by
the Board or by a resolution of the Canpany in General Meeting.
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141. The Board shall from time to time cause to be prepared and laid
pefore the Company in General Meeting such profit and loss accounts,
balance sheets, group accounts (if any). reports and docunents as are
gpecified in the Statutes. The Board shall in their report state the
amount which they recommend to be paid by way of dividend, and shall
otherwise camply with the requirements of the statutes. The anditors’
report shall camply with all the requirements of the Statutes and
ghall be attached to the palance sheet and shall be open to inspection
by any menher as reguired by the statutes. Copies of all such
documents and any other documents required by law to be annexed
thereto shall muot less than twenty-one clear days before the date of
the meeting before which they are to be laid be sent to all the
pembers at their registered address and to all holders of debentures
of the Conpany and to the Auditors as required by and subject to the
provisions of the Statutes.

AUPLIT

142, Auditors shall be appointed and their duties, powers and rights
regulated in accordance with the gtatutes. 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 sheet
ascertained by one Or MOLe puditor or Auditors, and the provisions of
+he Statutes shall be observed.

NOTICES

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

144, All notices directed to be given to the members shell, with

respect to any share to which persons are jointly entitled, be given
to whichever of auch persons is named first in the Register, and any
notice so given chall be sufficient notice to the holders of such

share.,



145. Subject as nereinafter provided any member described in the
Register as having an address pot within the United Kingdom &y give
to the Company an address within the United Kingdan at which all
notices ghall be gerved upon him, and all notices served at such
address shall pe deened tO pe well served. If such member shall not
have given such an address to the Canpany he shall not be entitled tO

receive any notice.

146. A notice may ke given by the Cempany to the persons entitled to
any share in consequence of the death or pankruptcy of 2 member By
gending it through the post in & prepaid letter addressed toO them by
name or by the title of represantatives or trustees of such deceased
or bankrupt mewber, at the last regishered adaress of such member.
Eyery eXecutors administrator caunittee OF trustee in bankruptey ©F
1iguidator of a member shall be absolutely pound by every notice SO
given as aforesaid if sent to the last registered address of such
member notwithstanding that the Company nay have notice of the death,

1unacy « pankruptcy ©F disability of such snember.

147. ANy membexr present, eithexr personally or by Proxy:s at any
General meeting ©OF the canpany shall for all purposes pe deened tO
have received due notice of such meetind, and, where requisiter of the

purposes for which such meeting was convened.

148. Any notice or other document; if gerved Or sent by posts shall
pe deemed tO have been served 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 lettex.

WINDING UP

149. If the Conapany shall be wound up, the nigquidator mays with the
sanction of an Extraordinary pesolution, divide among the mamkers in
gpecie any part of the assets of the Company and any such division may

pe otherwise than in accordance with the existing rights of the
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menbers, hut so that if any division is resolved upon otherwise than
in accordance with such rights the members shall have the same right
of dissent ard consequential rights as if such resoluticn were a
Special Resolution passed pursuant to Section 287 of the 1948 Act. A
special Resolution sanctioning a transfer or sale o another canpany
duly passed pursuant to the said section may in like manner authorise
the distribution of any shares oOr other consideration receivable by
the Liguidator arongst the members otherwise then in accordance with
their existing rights, and any such determination shall be binding
upon alil +he 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
to be indemnified out of the assets of the Company against all losses
or liabilities (including any guch liability as ig mentioned in
paragraph (b) of the proviso to gection 205 of the 1948 Act), which he
may sustain or incur in the execution of the duties of his office or
otherwise in relation thereto, and no Director oOX other officer shall
e 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

section.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

AND RE~REGISTRATION AS A PRIVATE COMPARY

No. 1152419/9¢

1 hereby certify that
FINLAS PLC

having by special resolution and with the approval of
the Secretary of State changed its name and having this
day been re~registered uncer the Companies Bcts 1948 to
1981 as a private company is now i{ncorporated under the
name of

ALFRED #McALPINE HOMES LIMITED

Given under Wy hand at Cardiff the 18TH APRIL 1985

An Authorised Officer
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NO. 1150419

THE COMPANIES ACT_ 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -
58P (Board and Paper Sales) LIMITED
(Adopted by Special Resolution passed 12 May 1988. )

1. The Regulations containad in Table A in the Companies
(Tables A to F) Regulations 1985 (hereinafter called “"Table
A") shall apply to this Company save in so far as they are
varied or excluded by or are inconsistent with these
articles. References herein to Regulations are to
requlations in Table A unless otherwise stated.

2. The lien conferred by Regulation 8 shall also attach
to fully paid shares and the Company shall have a first and
paramount 1ien on every share {(whether or not fully paid)
registered in the name of any person, whether he shall be
the sole registered holder thereof or shall be one of two
or more joint holders, for all moneys presently payable by
him or his estate to the Company: and Regulation 8 shall be
modified accordingly.

3. The directors may, in their absolute discreiion and
without assigning any xeason therefor, decline to register
any transfer of any share, whether or not it is a fully

paid share. Requlation 24 shall not apply to the Company.

4. The directors may at any time give notice requiring
any person entitled to a share by reason of the death or
pankruptcy of the holider thereof to elect either to be
registered himself in respect of the share oxr to transfer
the share and if the notice is not complied with within
sixty days the directors may thereafter withhold payment of
all dividends, bonuses or other moneys payable in respect
of the share until the requirements of the notice shall
have been complied with. Regulation 31 shall be modified
accordingly.

5. 1f within half an hour from the time appointed for a
general meeting, a quorum is not present oxr, if during a
meeting a quorum ceases to be present, the meeting, if
convened upon 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 time and place as the directors may determine. If
a quorum if not present at any such adjourned neeting
within h2)lf an hour from the time appointed for that
meeting, the meeting shall be dissolved. Regulation 41
shall not apply to the Company.

COMPANIES REGISTRAYION
¢ 27 MAY 1988




6. A poll may be demanded at any general meeting by any
member present in person or by proxy and entitled to vote,
Regulation 46 shall be modified accordingly.

7. The directors shall not be subject to retirement by
rotation and accordingly:-

{}) Regulation 73 to 77 inclusive, the last two sentences
of Regulation 79, Regulation 80 and the last sentence
of Regulation 84 sha.l not apply to the Company; and

(2) Regulation 78 shall apply but with the deletion of
the words "subject as aforesaid" and of the words
"and may alsc determine the rotation in which any
additional directors are to retire".

8. An alternate director who is himself a director
and/or who acts as an alternate director for more than one
director shall be entitled, in the absence of his
appointor(s), to a separate vote or votes on behalf of his
appointor(s) in addition (if he is himself a director) to
his own vote. Regulation 88 shall be modified accordingly.

9. A director who declares his interest therein in
manner provided by the Act and these Articles may vote as a
director in regard to any contract or arrangement in which
he is interested or upon any matter arising thereout, and
if he shall so vote his vote shall be counted, and he shall
be counted in the guorum when any such contract or
arrangement is under consideration. Regqulations 94 to 96
inclusive shall not apply to the Company.

10. No person shall be disqualified from beconming a
Pirector by reason of his attaining or having attained the
age of 70 or any other age.

11. A member or members holding a majority in nominal
value of the issued ordinary share capital for the time
being in the Company shall have power from time to time and
at any time to appoint any person as a director or
directors either as an additional director or to f£ill any
vacancy and to remove from office any director howsoever
appointed. Any such appointment or removal shall be
effected by an instrument in writing signed by the member
~r members making the same, or in the case of a member
»weing a company signed by one of its directors on its
behalf, and shall take effect upon lodgement at the
registered office of the Company or such later date as may
be specified in the instrument.




COMPANY NO: 1352419

COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ALTRED MCALPINE HOMES LIMITED

At an Extraordinary General Meeling of Alfred McAlpine Homes Limited
duly convened and held at Basinghall Avenue, London on 30th November,
1988, the following Resolutions were passed as Special Resolutions:

SPECIAL RESQLUTIONS

That: -

.

La)

(b)

(c)

the authorised share capital of the Company be increased to
£13,648,649 by the Lreation of 19,907,400 new ordinary shares of
25p each and 21,666,877 MA" shares of 25p each, having the rights
prescribed to them in accordance with the Articles of Association
of the Company as amended by Resolution 2 below;

pursuant to Section 80 of the Companies Act 1985, the directors
of the Company be and are hereby generally and unconditionally
authorised to issue the whole of the unissued share capitel of
the Company to such persons at such times and for such
consideration and upon such terms and conditions as the directors
may determine during the period expiring 5 years from the date of
the passing of this Resolution; and

Sectior “(1) of the Companies Act 1985 shall not apply to any
allotm. »f shares which may be made pursuant to the authority
contained in this Resolution.

That the Regulations contained in the document produced to the meeting
and signed by the Chairman (for the purposes of identification only)
pe adopted as the Articles of Association of the Company in
substicution for and to the entire exclusion of the existing Articles.

P I L R R

Directox




N g\.\ “ ﬂ\ dl\,\}ﬁ Articles of Association

1, (A)

(3

(©)

of
Alfred McAlpine Homes ILimited

(Articles adopted on 30th November, 1988)

INTERPRETATION
For the purpose of these Articles: -

MM ghare" means an "A" Ordinary Share of 25p in the

capital of the Company;

"ordinary Share" meens an Ordinary Share of 25p in the
capital of the Company;

"purchusing Member" means the holder of the majority of

Orxdinary Shares in issue;

"rable A" means Table A scheduled to the Companies
(Tables A to F) Regulations 1985 as amended by any
other subordinate legislation coming into operation

prior to the date of adoption of these articles.

References in Table A and in these Articles to wxiting
include reisrences to any method of representing or

reprodneing wocds in a legible and nen-transitory form.

Save as provided in tne last preceding Article, words
and expressions which bear particular meaning in Table A
shall bear the same respective meanings in these

Articles.




(a)

(B)

SHARE CAPITAL

The authorised share capital of the Company at the date
of adoption of these Articles is £13,648,649 divided
into 32,927,720 Ordinary Shares and 21,666,877 A"

Shares.

The rights attaching to the "A" Shares and Ordinary

Shares are as follows:-

(i) Dividends

(a)

(b)

The holders of "A" Shares shall be entitled in
respect of each of the financial years ending
31st October, 1989 and 31st October, 1990 (in
priority to any payment of dividend on any
other class of shareg) to a dividend as shall,
after deduction therefrom of advance
corporation tax in respect thexreof at the rate
applicable from time to time, result in a net
dividend payable of £3,000,000. The said
dividends shall be paid on 30th November, 1989
and 30th November, 1990 respectively. Any
g~unt not so paid shall be carried forward
{without interest) and becom¢ payable without
any resolution of the directors or if the
Company in general meeting on the next date on
which a dividend is payable in priority to the
dividend payable on that date.

Subject to the foregoing, the profits of the
GCompany available for dividend and resolved to
be distributed, shall be distributed among the
holders of Ordinary Shares and the holders of
A" Shares rateably according to the number of
Grdinary Shares and "A" Shares held by them
respectively as if the Ordinary Shares and "A"



(ii)

(44id)

(iv)

Shares constituted one class of share,
provided that the "A" Shares shall not be
entitled to participate in any profits of thso
Company available for distribution in respect
of the financial year ending 31 Octoher 1888,

Capital

On a return of assets on llquidation or otherwise
the assets of the Company available for
distribution among the members shall be distributed
rateably dccording to the number of "A" Shares and
Ordinary Shates held by them respectively as if the
Ordinary Shares and the "A" Shares consitituted one

class of share.

Voting

At any General Meeting of the Company on a show of
honds every member of the Company, who is present
in person or by proxy or (being a corporation) by
representative shall have one vote and on a poll
every member who Is present in person, or by proxy
or (being a corporation) by representative shall
have one vote for each share of whatever class held
by him.

Conversion

A1l the "A" Shares for the time being in the share
capital of the Company shall automatically stand
converted and reclassified as Ordinary Shares in
the share capital of the Company and the Ordinary
Shares resulting from such conversicn shall rank
pari passu in all respects in the share capital of
the Company, on the date on which the ordinary

share capital of the Company is admitted to the



Official List of The Stock Exchange or The Stock
Exchange grants permission to deal in the same in
the Unlisted Securities Market of The Stock
Exchange.

The regulations contained in Table A shall, except where they
are excluded or modified by these Articles, apply to the
Company and, together with these Articles, shall constitute
the articles of the Company.

No other regulations scheduled te any statute ar acerning

companies shall apply to the Company.

Subject to the provisions of the Act and to any direction to
the contrary which may be given by ordinary or other
resolution of the Company, any unissued shares of the Company
{whether forming part of the erizinal or any increased
capital) shall be at the disposal of the directors who wmay
offer, allot, grant options over or otherwise dispose of them
to such persons, at such times and for such consideration and

upon such terms and conditions as they may detexrmine.
TRANSFER OF SHARES

Save for transfers made in accordance with Article 7 below,
the directors may, in thelr absclute discretion and without
giving any reason for so doing, de.line to register any
trarsfer of any share, whether or not it is a fully paid
shore. Regulation 24 of Tabie A shall be modified
accordingly.

(A) Save as otherwise agreed by all the members and save in
respect of &y transfer of an "A" Share between holders
of "A" Shares and subject to conversion of such AN
Shares in accordance with article 2(BY{(iv} of these
Artisles, no holder of any "A" Shares may transfexr eny

MA" Share or the beneficial ownership of such share



(B)

(¢

(D)

prior to 31st October, 1993 and thereafter may only
transfer such shares in accordance with the rights of

pre-emption hereinafter conferred,

Any person (the "Proposing Transfuroxr") proposing to
transfer ' A" Shares shall give notice in writing (the
"rransfer Notice") to the Company that he desires to
transfer all or any of the "A" Shares beneficially owned
by him specifying the number of "A" Shares which he
wishes to transfer (the "Sale Shares") and specifying
the price per share at which such transfer is proposed
to be made (the "Specified Price"). The Transfer Notice
shall consti.ute the Company the agent of the Propesing
Transferor for the sale of ail (but not some only) of
the fale Shares comprised in the Transfer Notice to the
Purchasing Member at the Specified Price. A Transfer
Notice shall not be revocable except with the sanction

of the Directors

The shares comprised in any Transfer Netice shall be
offered Ly the Company to the Purchasing Member. Such
offer shail be made by notice in writing (the "offer
Notice") within seven days after the receipt by the
Company of t"» Transfer Notice. The Offer Notice shall
state the Specified Price and shall limit the time in
whi~b the offexr may be accepted, beii, not more than one
month after the date of the Offer Notice (the "Offer
Period"). TFor the prrpose of this Article an offer
shali be deemed to be accapted on zhe rlate on which the

pcceptance is rece ~d by the Compeny.

1f the Purchasing Membe an“cpts the offer within the
appropriate period specified in paragraph (C) above, the
Proposing Transferor shall be bound upon paymept of the
price due in respect of all shares comprised in the
Transfer Notice to transfer the Sale Shares to the

Purchasing Member.



(E)

()

Tn the event that the Purchasing Member does not apply
to purchase all of the gale Shares in accordance with
this Article, the Proposing Transferor shall be at
1iberty within ten working days following expiry of the
Offer Period specified in paragraph (C) of this Article
to offer for sale all of the Sale Shares not so
purchased to any person ox persons not being a holder ox
holders of Ordinary Shares in the capital of the
Company, such offer to be made on terms, in manner and
limited by a period identical to that svecified iu 1he
Offer Notice.

Completion of the sale of the Sale Shares in accoxdance
with the foregoing provisions of this Article shall take
place no latex than fourteen days after expixy of the
Offer Period. Completion shall take place at the
Reglstered Office of the Company or at such other place
as may be agreed upon between the parties. At
completion, the Proposing Transferor shall be bound to
deliver to the Directors a duly executed transfex or, as
the case may require, transfers of the Sale Shares, in
exchange for payment to the Proposing Transferor of the
price for such Sale Shares (being the Specified Price
multiplied by the number of such Sale Shares) and, if
the Proposing Transferor fails so to do, the Directors
may authorise some person (whother a Director of the
Company ox otherwise) to act on behalf of the Proposing
Transferor and the execution and delivory of a transfer
or transfers of any of the Sale Shares allocated as
aforesald executed by such person on behalf of the
Proposing Transferor shall be as valid and effective as
execution and delivery by the Proposing Transferor
himself. The receipt of the Directors for the price
payable by the Purchasing tember (or any person
purchasing any of the Sale Shares) for the Sale Shares
{which price shall ke received in trust by the Directors
for the Proposing Transferor) shall be a good discharge



to the Purchasing Member (or any such person) for such
price and the Purchasing Member (or any such person)
shall not be bound to see to the application of such
price and the purchaser may be registered as the helder
of the Sale Shares purchased by him in accordance with
the provisions of this Article,

CLASS RIGHTS

Whenever the Share GCapital of the Company is divided into
different classes of Shares, the rights attached to any class
of Share may be varied or abrogated, either whilst the
Company is a going concern or during oxr in contemplation of a
winding up, with the consent in writing of the holder ox
holders of three-fourths of the igssued Shares of that class,
or with the sanction of an Extracrdinary Resolution passed at
a separate Meeting of the holders of the Shares of that
class. but not otherwise. To every such separate Meeting,
all the provisions of these Articles relating to General
Meetings of the Company oY to the proceedings thereat shall

mutatis mutandis apply, except that the necessary quoxum

shall be two persons at least holding or representing by
proxy one-third in nominal amount of the issued Shares of the
class and that the holders of Shares of the class shall on &
poll (which may be demanded by any holder of the class
present in person ox by proxy) have one vote in respect of
every Share of the class held by them respectively; provided
that, without prejudice to the generality of this Article,
the rights attached to the "pY opares shall be deemed to be

varied: -

(i) by the giving to the Directors of any authority to allot
relevant securities for the purposes of Section 80 of
the Companies Act 1985 (as amended from time to time ox
any re-enactment, consolidation, extension or
replacement thereof) (except in so far as any such

authority is contained in these Articles);



(41) by any alteration to the Articles of Association of the
Company or by the adoption of new Articles of
Associlation by the Cumpany;

(1i1) increase its authorised share capital or comsolidate ox
re~denominate its the share capital into larger nominal
amounts or sub-~divide its share capital into smaller

nominal amounts;

(iv) redeem or purchase any share or reduce its shaxe
capital, or any uncalled or unpaid liability in respect
thereof, capital redemption reserve or share premium

account;

(v) allot or issue or agree to allot or issue any shares or
any securities or rights which confer on the holder any

right to acquire any shares.

PURGHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may enter
into any contract Fox the purchase of all or any of its
shares of ony class (including any redeemable shares) and any
contract under which it may, subject to any conditionms,
become entitled or obliged to purchase all or any of such
shares and may make payments in respect of the redemption or
purchase of such shares otherwise than out of distributable
profits or to the proceeds of a fresh issue of shares. Every
contract entered into pursuant to this article shall be
authorised by such resolution of the Company as may for the
time being be required by law but subject thereto the
directors shall have full power to determine or approve the
terms of any such contract. Neither the Company nox the
directors shall be required to select the shares in question
rateably or in any other particular manner as between the
holders of shares of the same class or as between them and

the holders of shares of any other class or in accordance
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11.

12.
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with the rights as to dividends or capiltal conferred by any
class of shares. Subject to the provisions of the Act, the
Company may agree to the variation of any contract entered
into pursuant to this article and to the release of any of

its rights or obligations under any such contract.
GEMERAL MEETINGS

The directors may call general meetings and, on the
requisition of members pursuant to the provisions of the Act,
shall forthwith proceed to convene an extraordinary general
meeting for a date not later than foux weeks after receipt of

the requisition. Regulation 37 of Talle A shall not apply.
NOTICE OF GENERAL MEETINGS

Notice of any general meeting need not be given to the
directors in their capacity as such. Regulation 38 of Table
A shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless
a quorum is present when the meating proceeds to business,
but the absence of a quorum shall not preclude the
nomination, elaction or choice of a chairman which shall not
be treated for this purpose as part of the business of the
meeting. Save as otherwise provided by the next succeeding
article, two members (one of whom shall be a holder of "A"
Shares and one of whom shall be the holder of Ordinary
Shares) present in person or by proxy and entitled to vote
shall be a quorum for all purposes. Regulation 40 of Tablc A
shall not apply.

If a quorum is not present within fifteen minutes (or such
longer time, not exceeding half an hour, as the chairman of

the meeting may decide to wait) after the time appointed for



14.

15.

16.

17.
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the meeting, or if during a meeting a quorum ceases to be
present, the meeting shall stand adjourned to such day and at
such time and place as the chairman of the meeting may
determine and at such adjourned meeting one member present in
person or by proxy (whatever the number of shares held by
him) shall be a quorum. It shall not be necessary to give
notice of any meeting adjourned through want of a quorum.
Regulation 41 of Table A shall not apply.

VOTES OF MEMBERS

An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointer and in any common
form or in such other form as the directors may approve and
shall be deemed to confer ¢ ithority to vote on any amendment
of a resolution put to the meeting for which it is given as
the proxy thinks fit. The instrument of proxy shall, unless
the contrary is stated therein, be valid as well for any
adjournment of the meeting as for the meeting to which it
relates. Regulations 60 and 61 of Table A shall not apply.

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint
any other director, or any other person who is willing to
act, to be an alternate director and may remove from office
an alternate director so appointed by him. Regulation 65 of
Table A shall not apply.

An alternate director shall cease to be an alternate director
if his appointer ceases for any reason to be a director.
Regulation 67 of Table A shall not apply.

POWERS OF DIRECTORS

The directors may, by power of attorney or otherwise, appoint
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any person to be the agent of the Company upon such terms
(including terms as to remuneration) as they may think fit
and may delegate to any person so appointed any of the powers
vested in or exercisable by them including power to
sub-delegate. The directors may remove any person appointed
under this article and may revoke or vary such delegation but
no person dealing in good faith and without notice of any
such revocation or variation shall be affected by it.
Regulation 71 of Table A shall not apply.

The Company may exercise all the powers conferred by the Act
with regard to having any official seal and such powers shall
be vested in the directors. Subject to the provisions of the
Act, any instrument to which an official seal is affixed
shall be signed by such persons, if any, as the directors may
from time to time determine.

(A) The directors may exercise all the powers of the company
to borrow money and to mortgage or charge all or any part of
the undertaking, property and assets (present and future) and
uncalled cepital of the Company and, subject to the Companies
Act 1985 as may be amended from time to time, to issue

dshentures and other securities, whether outright or as

collateral security for any debt, liability or obligation of

the company ox of any third party.

(B) The directors shall restrict the borrowings of the
Company and exercise all voting and other rights or powers of
sontrol exercisable by the Company in relation to its
subsidiaries (if any) so as to secure (but as regards
subsidiaries only in so far as by the exercise of the rights
or powers of control the board caun secure) that the aggregate
principal amount from time to time outstanding of all
borrowings by the group {exclusive of borrowings owing by one
member of the group to another member of the group) shall not

at any time without the previous sanction of an ordinary
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resolution of the Company exceed an amount equal to one and a

half times the adjusted capital and reserves.

(€) TFor the purposes of this paragraph of this article:-

(1) "the adjusted capital and reserves” means the aggregate

from time to time of:-

(a)

(b)

the amount paid up on the issued share caplital of
the Company and

the amount standing to the credit of the reserves
including any share premium account, capital
redemption reserve and credit balance on profit and

loss account

all as shoun by the then latest audited balance sheet
but after

(c)

(d)

deducting from the aggregate any debit balance on
profit and loss account subsisting at the date of
that audited balance sheet except to the extent
that a deduction has already been made on that

account and

making such adjustments as may be appropriate to
reflect any variation in the amount of the paid up
share capital, share premium account or capital
rodemption reserve since the date of the audited

balance sheet;

(1i) "borrowings" include not only berrowings but also the

€ollowing except in so far as otherwise taken into

account: -

{a)

the nominal smount of any issued share capital and
the principal amount of any debentures or borrowed

moneys, the beneficial interest in which is not for
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the time being owned by a member of the group, of
any person and the payment or repayment of which is
the subject of a guarantee or indemnity by a member

of the group,

(b) the outstanding amount raised by acceptances by any
bank or accepting house under any acceptance credit
opened on behalf of and in favour of any member of

the group,

(¢) the principal amount of any debenture (whether
secured or unsecured) of a member of the group

owned otherwise than by & member of the group,

(d) the principal amount of any preference share
capital of any subsidiary owned otherwise than by a

member of the group, and

(e) any fixed or minimum premium payable on final

v. payment of any borrowing or deemed borrowing;

but do not include:-

(£f) borrowings incurred by any member of the group for
the purpose of repaying within six months of the
borrowing the whole or any part of any borrowings
of that or any other member of the group for the
time being outstanding, pending their application
for that purpose within that peried, or

(g) borrowings incurred by any membexr of the group for
the purpose of financing any contract in respect of
which any part of the price receivable under the
contract by that or any other member of the group
is guaranteed or insured by the Export Credits
Guarantee Department or by any other governmental

department or agency fulfilling a similar function,



(idid)

(v)
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up to an amount equal to that part of the price
receivable under the contract which is so

guaranteed or insured;

when the aggregate principal amount of borrowings
required to be taken into account on any particular date
is being ascertained, any particular borrowing then
outstanding which is denominated oxr repayable in a
currency other than sterling shall be notionally
converted into sterling at the rate of exchange
prevailing in London on the last business day before
that date or, if it would result in a lower figure, at
the rate of exchange prevailing in London on the last
business day six months before that date and so that for
these purposes the rate of exchange shall be taken as
the spot rate in London recommended by a London clearing
bank, selected by the board, as being the most
appropriate rate for the purchase by the Company of the
currency in question for sterling on the day in

question;

where under the texms of any borrowing the amount of
money that would be required to discharge the principal
amount of the borrowing in full if it fell to be repaid
by reason of an event of default on the date as at which
the calculation is being made is less than the amount
that would otherwise be taken into account in respect of
that borrowing, the amount of that borrowing to be taken

into account shall be the smaller amount;

Mandited balance sheet" means the audited balance sheet

of the Company prepared for the purposes of the
Companies Acts or, if an audited consolidated balance
sheet dealing with the state of affalrs of the Company
and all its subsidiaries to be dealt with in group
accounts has been prepared for those purposes for the

same financial year, that audited consolidated balance



(vi)

(vii)

(viii)

(D)

sheet, in which event all references to reserves and
profit and loss account shall be deemed to be references
to consolidated reserves and consolidated profit and
loss account respectively and any amounts attxributable
to outside interests in subsidiaries shall be excluded;
the Company may from time to time change the accounting
convent ion on which the audited balance sheet is based
provided thak any new convention adopted complies with
the requirements of the Companies Acts: if the Company
should prepare its main audited balance sheet on the
basis of one convention, but a supplementary audited
balance sheet on the basis of another, the main audited
balance sheet shall be taken as the audited balance

sheet;

"the group' means the Company and its subsidiaries (if
any); and

a certificate or report by the auditors as to the amount
of the adjusted capital and reserves or the amount of
any borrowings or to the effect that the limit imposed
by this paragraph of this article has not been or will
not be exceeded at any particular time or times shall be

conclusive evidence of the amount or of that fact.

Notwithstanding the foregoing no lend.r or othex person

dealing with the Company shall be concerned to see or inquire

whether the limit imposed by this paragraph of this article

is observed and no borrowing incurred or security given in

excess of that limit shall be invalid or ineffectual except

in the case of express notice to the lender ox the recipient

of the security at the time when the borrowing was incurred

or security given that the limit had been o1 was thereby

exceeded.
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DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of thedlr powers to committees
consisting of such person oX persons (whether directors or
not) as they think fit. Regulation 72 of Table A shall be

modified accordingly.
APPOINTMENT AND REMOVAL OF DIRECTORS

The holders of the majority of the "A" Shares shall, by
notice in writing delivered to the Company, nominate one
person as a Director of the Company (the ""A" Director") and
the holders of the majority of the A" Shares shall, at any
time by like notice, remove from office any "A" Director so
nominated and nominate anothex "A" Director in place of any
"A" Director so nominated who may die, resign or otherwise
vacate office or who is, for whatever reason, out of the
United Kingdom or unable to carry out his duties under his
service contract. Every appointment or removal made pursuant
to this Article shall be effected by notice in writing lodged
at the Registered Office of the Company ox delivered to a
duly constituted Meeting of Directors of the Company and
shall take effect as at the time of such lodgment or delivery

or at such later time as shall be specified therein.

Without prejudice to the powers conferred by the last
preceding article, any person may be appointed a directox by
the directors either to f£ill a vacancy or as an additional

directox.

No director shall be required to retire or vacate his office,
and no person shall be ineligible for appointment as a
director, by reason of his having attained any particular

age.

Regulations 73 to 80 (inclusive) and the last sentence of
Regulation 84 of Table A shall not apply.
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DISQUALIFICATLON AND REMOVAL OF DYRECTORS

The office of a director shall be vacsted not only upen the
happening of any of the events mentioned in Regulation 81 of
Table A but also if he is removed from office pursuant to
these articles. Regulation 81 of Table A shall be modified
accordingly.

DIRECTORS' GRATUITIES AND PENSIONS

The directors may exercise all the powers of the Company to
provide benefits, either by the payment of gratuities oxr
pensions or by insurance or in any other manner whethex
similar to the foregoing or not, for any director or former
director or the relations, connactions or dependants of any
director or former director who holds or has held any
executed office or employment with the Company or with any
body corporate which is or has been a subsidiary of the
Company or with a predecessor in business of the Company or
of any such body corporate and may contribute to any fund any
pay promiums for the purchase ox provision of any such
benafit. No director or formexr director shall be accountable
to the Company or the members for any benefit provided
pursuant to this article and the receipt of any such penefit
shall not disqualify any person from being or becoming a
director of the Company. Regulation 87 of Table A shall not

apply.

The director may by resolution exercise any power conferred
by the Act to make provision for the benefit of persons
employed or formerly employed by the Company oxr any of its
subsidiaries in connection with the cessation or the transfer
to any person of the whole or part of the undertaking of the
Company ox that subsidiary.
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PROCEEDINGS OF DIRECTORS

The quorum fo:x the transaction of the business of the
directors (other than at a meeting adjourned for want of a
quorum or a meeting at which the "A" Director is appointed)
shall include the "A" Director or his altermate. If no
quorum is present within quarter of an hour of the time
appointed for the meeting (or such longer time as the
directors present may agree to wait) the meeting shall stand
adjourned to the same day in the next week (ox if that day is
not a business day the next following business day) at the
same time and place. At such adjourned meeting the directors
present shall be a quorum. At any meeting a person whe holds
office only as an alternate director shall, if his appeointor
is not present, be counted in the quorum. Regulation 8% of
Table A shall not apply.

A direet or who to his knowledge is in any way, whether
directly or indirectly, interested in a contract or proposed
contract (witnin the meaning of Section 317 of the Act) with
the Company shall declare the nature of his interest at a
meeting of the directors In accordance with that Section.
Subject where applicable to such disclosure, a director shall
be entitled to vote in respect of any such contract ox
proposed contract in which he is interested and if he shall
do so his vote shall be counted and he shall be taken into
account in ascertaining whether a quorum is present.
Regulations 94 to 96 (inclusive) of Table A shall not apply.

NOTICES

Any notice or other document may be sorved on or delivered to
any member by the Company either personally or by sending it
by post in a prepaid envelope or wrapper addressed to the
member at his vegistered address, or vy leaving it at that
address addressed to the member, or by any other means

authorised in writing by the member concerned. In the case
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of joint holders of a share, service or deldvery of any
notice or other document on or to one of the joint holders
shall for all purposes be deemed a sufficient service on or
delivery to all the joint holders. Regulation 112 of Table A
shall be modified accordingly.

Any notice or other document, if sent by post, shall be
deemed to have been served or delivered on the day following
that on which it was put in the post and, in proving such
service or delivery, it shall be sufficient to prove that the
notice or document was properly addressed, stamped and put in
the post. Any notice or other document lefi: at a regilstered
address otherwise than by post shall be deemed to have been
served or delivered on the day it was so left. Regulation
115 of Table A shall not apply.

Any notice or other document may be served on or delivered to
any person or persons entitled to a share in consequence of
the death or bankruptcy of & member by the Company in any
manner which would be permitted by the articles if the person
or persons concerned were a member or were members and either
addressed to him or them by name or by the title of
representatives of the deceased or trustee of the bankrupt or
by any like description at the address (if any) within the
United Kingdom supplicd by him or them for that purpose.
Until such address has been supplied, a notice or other
document may be served on orn delivered to the person orx
persons so entitled in any mannexr in which it might have been
served or given if the death o« bankruptcy had not occurred.
Regulation 116 of Table A shsll not apply.

INDEMNITY

Subject to the provisions of the Act, but without prejudice
to any indemnity to which the person concerned may otherwise
be entitled, every director or other officer or auditor of

the Company shall be indemnified ont of the assets of the
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Company against any 1iability incurred by him as guch
director or other officer or auditor in defending any
proceedings, whcther civil or criminal, in which judgment is
given in his favoeur or in which he is acquitited or in
connection with any application in which relief is granted to
him by the court from liability. Regulation 118 of Table A

shall not apply.
P iy



Company No, 1152419 N

'COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ALFRED McALPINE HOMES LIMITED,

At a: Extrsordinary General Meeting of Alfred McAlpine Homes Limited
duly convened and held at The Belfry, Wishew on 7th December, 1988,

the following Resolution was passed as a Special Resoluticn -

i

s?ECIAL RESOLUTION

\
M
s

"That the namn of the Company be changed to Alfred McAlplne Homes
Holdings Limi ed '

\
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1152418

| hereby certify that

ALFRED MCALPINE HOMES LIMITED

having by special resolutipn changed its name,

v

is how incorporated under -the name of

ALFRED MCALPINE HOMES HOLDINGS LIMITED

Given under my hand at the Companies Registration Office, *

Cardiff the 21 MARCH 1989

( Lofta y
J. PEARCE

an authorised officer

Heoss
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COMPANIES FORM No. 123

Motice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For officiai use Company number
- op o ——
q
11T Lusears

Name of company

EaC—— o
l,,, {IJ[L“@ Mebfene  Home€ Lmirem

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 20 MoveriBer { R the nominal capital of the company has baen
increased by £ 10,393,569 beyond the registered capital of £ 3,255, 680

A copy of the resolution authorising the increase is attached.§

The conditions {eq. voting rights, dividend rights, winding-up rights etc.} subject to which the new

shares have been or are to be issued are as follow:

Mo share cofid & fho Gupon, wms locsestsol by la
Cleabon £ {9,907 400 ofol,l:howf—( Showes 5?@3‘p each, f&vﬂk“"j po
il e ecss cirony Sboses £ K od 0,666,377
A Seover & 5% ench , wl e s ooiiad G A sess
GJV'HM Ge OS&OQ‘:Q:!W 5? 1’& % aDlL‘?‘QD' o~ Zo nbtearkie 1985

Please tick here if
continued overleaf
Signed ZQ ){L( ¥ [Director}{Secretary]t Date 20 A /gc? \




COMPANIES FORM No, 123

Notice of increase

in nominal capital
Plalase] do not Pursuant to section 123 of the Companies Act 1285
write In
this margin

To the Registrar of Companies For official use Company number
Piease complets [ aalinndie Shanit Sl
Iaglbly, preferably | | | | l__ 1152419
in black type, or [ R P
bold block lettering  Name of company

* ALFRED McALPINE HOMES HOLD INGS LIMITED

* nsert full name .

of company
gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 19/12/89 the nominal capital of the company has been
increased by £ 351,351 beyond the registered capital of £ 13,648,642

§ the copy must be A copy of the resolution authcrising the increase is attached.8

d - oo - . - . . .
‘;{‘h";?fo‘,’{n";égﬁﬂsad Tha conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the riew

by tha reglstrar

shares have been or are to be issued are as follow:

As per the Memorandum and Articles of the Company as appertaining

! to 25p Ordinary Shares.

2 J g:is;:;tmr' Please tick here if
gy Secretery. continued overleaf

g Administrator,
i Administrative
3

_| ;! geceiver or
B aceiver . s . '
b (Scotland) as Signed Designation Date Q1 /F‘i -
; appropriste LacapgriiY.
B Presentor’s name address and For official Use - .
et reference {if any): General Section Post room
TOMPANISS HOUSE
3y i
Q6 FEB 9%
3 M TR
'

i [Firerr——] Jordan & Sons Limited
' [JBIBAE| 51 51, Thomas Sireat, brlstol BSY 84S Tol, 0272-230800 Telex 448119 2




NO. 1152419

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of ALFRED McALPINE HOMES HOLDINGS LIMITED

At an Extraordinary General Meeting of the above-named Company
helad at Mitcham Court, Cricket Green, Mitcham on
6th February 1990, the following Resoclution was duly passed as a
Special Resolution:-

'That the name of Company be changed to
Alfred McAlpine Developments Limited'

Chairman




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1152418

| hiereby certify that

ALFRED MCALPINE HOMES HOLDINGS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ALFRED McALPINE DEVELOPMENTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 20 FEBRUARY 1990

e
v o SN
AMEV S

an authorised officer

HCO05B



NO. 1152419

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION ’ .

of ALFRED McALPINE HOMES HOLDINGS LIMITED

At an Extraordinary General Meeting of the above~named company held
at Mitcham Court, Cricket Green, Mitcham on 19th December 1882, the
following Resoclutlon was duly passed as a Special Resolution:i-

'That the authorised share capital of the company Is increased to
£14,000,000 by the creation of 1,405,404 new ordinary shares of
25p each'.

7
L R I I R B R B R R B B A B R B A R N

Secretary
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The Secretary
Alfrad McAlpine PLC |7 L{‘ |Q}
Hill House l

1 Little New Street

London

EC4A 3TR

Our Ref: PRJI/RS/AMY/V-"1 11 July 1991

Dear Sir

This letter is formal notice of our xesignation as auditors of
Alfred McAlpine PLC with effect fxrom 5 July 1391.

There are no circumstances connected with our resignation,
which we consider should be brought to the attention of the
members or creditors of the conpany.

Yours faithfully

- mprnd n_‘hﬂlﬂ":)l

sl |

T AE wn e

e e

/{‘7 /

————ETTEE S

e

Member

DRT International
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The Company Secretary
Alfred Mcalpine PLC
Hooton

South Wirral

Cheshire

L&6 TND

Our Ref: PRJ/LMP/AMY/V-25 17 July 1991

Dear Sir

We confirm that our letter of resignation of 11 July 1991
applies also to all subsidiaries of Alfred McAlpine PLC.

A copy of our letter of 11 July and this letter, have been sent
to the Registered Office of the company at Hill House in
London.

Yours faithfully

Pamlier
™ Fawe
UL O

w3l s International

b e Bollaty, Bemrghor Bofion Buumemcih, Brackned Brstel Combadge Caadl Chesor Gokaane Crpedey Crvadin Danfont Dualey Ednbuigh Glasgow, Hul Loods,
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Conpany Mumber: {15244
SPECTAL RESOLIITION OF
AIFRED McALPINE DEVELOPMENTS TOMITED
(Passed on 7th September 1992)

At an extraordinary geheral meeting of the above named Company duly convened and
held ot 8 Suffolk Street, Iondon on the 7th Septerber 1992 the following special
resolution of the Company was duly passed:

SPECTAL, RESOLUTION

That the Articles of Association of the Coampany be amerded by the deletion of
Article 19 and the substitution therefor of the following:-

wia. The Directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they
think £it, and subject (in the case of any security comvertible into
shares) to section 80 of the Companies Act 1985 to grant any mortgage,
charge or standard security over its undertaking, propecty amd uncalled
capital, or any part thereof, and to issue debentures, debenture stock,
and other securities whether outright or as security for any debt,
liability or cbligation of the Company or of any third party."

b P ¥
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COMPANIES FORM No. 225{1)

Motice of new accounting reference
date given during the course of
an accounting raference period

st

Pursuant to section 225{1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

1. To the Registrar of Companies
(Address overleaf—Note 6)

Company number

bold block lsttering. Name of company 1152419 o
W3 _‘1
of oy " ___ALFRED McALBINE DEVELOPMENTS-LIMITED
Not'e 2. Gives notice that the company's new accounting
D"c"a"s °£§mf reference date on which the current accounting reference Day Month
3 S 4 shou  Period and each subsequent accounting reference r——————
be the same, period of the company is to be treated as coming, or 31 10 1 2
Please read notes  as having come, to an end is ! ; L
1 to 5 overleaf
before complating .
this form. 3. The current accounting reference period of the Day Month Year
1Delete as company is to be treated as [ghoptered] [extended]T and . . , " ; i .
appropriete, lisciohextreatacashaying £Qme 1% ank aad] [will come 3101 201190 914
to an end]t on A | . : beaoraws
- 4. f this notice states that the current accounting reference period of the company is to be extended,
and reliance is being piaced on the excaption in paragraph {a) in the second part of section 225{(4} of
. the Companies Act 1985, the following statement should be completed:
The company is a [subsidiary] {pgreat]t undertaking of  ALFRED McALPINE PLC
company numbec_L367044
the accounting reference date ~< which is 31 DECEMBER 1994
5. if this notice is being given by a cocmpany which is subject to an administration order and this
natice states that the current accounting reference period of the company is to be sxtended AND it
is 1o be extended beyond 18 months OR reliance is not being placed on the second part of section
225(4) of the Companies Act 1985, the following statement should be completed:
An administration order was made in relation to the company on N/A —
and it is stili in for
| | T
Ei'::g{;r' 6. Signed U; Desugnauonts_,_cﬁg‘qﬁ-ﬂy Date | - % 9 i
Secretary,
Zi!cn?i;\;{ramr, Presantor's name, address, Far officia! use
Administrative telephone number and D.E.B. Post room
Rocewor or reference (if any): .
Raceivar
{Scotlend) as 8 G MILLS ESQ T
appropriate. ALFRED McALPINE HOMES \
ARDEN HOUSE
OAKENSHAW ROAD _ 1 !
SHIRLEY, SOLIHULL {AgS8]  xAW7E23VGH L1581}
WEST MIDLANDS B90 4QY CoHPANTES HOUSE 17/68/384;
TEL: 021 733 2255




