Revised Articles of Association

AGRICULTURAL ESTATES LIMITED

Company number: 00405457 - Articles of Association revised pursuant to Written

Resolution dated ¥ day of SQP\{W 2015 deleting Article number 5 of the
original Articles of Association.
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THE COMPANIES -ACT, 1929.

DzcLarAT N of Compliance with the requirements of the Cowpanies

Aect, 1920, on application for registration of a Coppany.

Pursuant to Section 15(2).
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Limited, and That all the requirements of the Companies Act, 1929, in
respect of matters precedent to the registzation of the said Company
and incidental thereto have been complied with, And I make this
golemn Declaration conscientiously believing t2u same to be true and by

virtue of the provisions of the ‘‘ Statutory Declarations Act, 1835."
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STATEMENT of the Nominal Capital made pursuant to Section 112
of fhe Stamp Act, 1891, as amoended by Section 7 (‘)f the Tinanco Act, 1890,
Section 39 of the Finance Act, 1920 and Section 41 of the Finance Act, 1933,
(Nore.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
or fraction of £100.—Section 41, Finance Act, 1933.)
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This Statement is to be filed witk the femorandum of Association, or other
-

Document, when the Company is registered.
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THE COMPANIES ACT, 1920

COMPANY LIMITED BY SHARES.

fMemorandum of Aggociation

AGRICULTURAL ESTATES LIMITED.

1. The name of the Company is ““AGRICULTURAL ESTATES
LinTeD.”’

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

3. The objects for which ti-e Company is established are: —

(a) To purchase, take on lease, or otherwise acquire
freeholdl and other farms, buildings and proper-
ties, and also leases, licences, or authorities of and
over lands, buildings, properties, water, and other
rights in any part of the world, and either abso-
lutely, oplionally, or conditionally, and either
solely or joinily with others,

(b) To carry on buriness as farmer and stockbreeders,
millers, market gavdeners and any branch of
induswry related thereto or capable of being
profitably exploited therewith.

;
(¢) To carry on the husiness of electrical, mechaf{ﬁal,
and genaral engineers, ironfounders, carriage
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(d)

(e)

)

(8)

9
-t

builders, Quarry owners, brickmakers, buildois,
confractors, merchants, importers ang exporters.
shipowners, hargo owuers, stovedores, carriers of
passengers and goods, wharfingers, warehousemen,
hotel and Tefreshment room keepers, store keepers,
publishers, priuters, agents and general merchants,
and to buy and sell and deal in every commodity,
substance snd product necessary Or useful for
carrying on the business of the Company-

To construct, execute, carry out, equip, improve,
work, develop, adminisler, manage Or controi
public works and conveniences of all kinds, which
expression in this Memorandum includes canals,
reservolrs, embankments, irrigations, reclamations,
improvements, sewage, drainage, sanitary, wadter,
gas, eleciric light, telephonic, telegraphic and
power supply works and hotels, warehouses,
markets and public buildings, and all other works
or conveniences of public utihity.

To apply for, purchase, or otherwise acquire any
concessions, deccees, and contracts for or in rela-
tion to the construction, execution, carrying out,
equipment, improvement, management, admini-
stration, or control of public works and conveni-
ences of all kinds, and to undertake, execute, carry
out, dispose of, or otherwise turn fo account the
same.

To purchase or otherwise acquire any patents,
hrevets d'invention, licences, concessions, and the
like, conferring an exclusive or non-exclusive, or
limited right to use any secret or other information
as to any mnvention that may seem to the Company
capable of being profitably dealt m, and to use,
exercise, develop, grant licences in respect of, vend,
or otherwisce turn fo account all or wny such
patents, brevets d’invention, licences, concessions,
and the like, and with a view to the working and
development of the same, to carry on any business,
whether manufacfuring or otherwise, which the
Company may think caleulated, directly ov
indireclly, to effecinate these objects. ‘

To l_)urchase. charter, hire, build cr otherwise
acquire, carriages, wagons, engines, and other
mechanical appliances. and to ewmploy the same
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(h)

®

)

(k)

0

respectively in the conveyance of pussengers,
goods, wares and merchandise of all kinds,

To sell, improve, manage, develop, exchange,
lease, mortgage, enfranchise, dispose of, turn to
account, or otherwise deal with all or any part of
the property and rights of the Company, and to
cultivate lands and properties, whether belonging
to the Company or not, and to dovelop the resources
thereof by irrigation, draining, clearing, fencing,
planting, pasturing, farming, building on, ot
improving the same.

To establish and promots, or concur in establirhing
or promoling any other company, whose objects
shall include the acquisition and taking over of all
or any of the assets and liabilities of or the carrying
on any business or operation which the Company
is authorised to carry on or engage in or shall be in
any manner calculated to advance, directly or
indirecily, the objects or interests of the Company,
and to acquire and hold shares, stock, or securities
of, and guarantec .re payment of any securities
issued by, or any other obligations of any such
company.

To negotiate ioans, and io act as agents {or the loan,
payment, transmission, collection, and investment
of money, and for the management of property.

To purchase, or otherwise acquire, and undertake
all or any part of the business, property, and habili-
ties of any person or company Ccarrying on any
business which the Company is authorised to carry
on, or possessed of property suitable for the
purposes of the Company.

To enter into partnership or any jointpurse
arrangemens, or any arrangements for sharing
profits, union of interests, joint adventure, or
co-operation with, or agency for any company, firm
or person, carrying on or engaged in, or proposing
to carry on or engage in any business or transaction
within the objects of the Company, or any businoss
or transection capable of Yeing conducted go as
directly or in@irectly to benefit the Company.
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To sell or dispose of the undertaking qf thu.Cnm-
pany, or any part therect, for such ponmdgmhon as
the Company may think fit, and in partlcu?a:r for
shares, debentures, debenture stock, or securities ?f
any other company having objects altogether or in
part similar lo those of this Company.

To draw, accept, endorse, discount, execute and
issue, bills of exchange, promissory notes, deben-
tures, bills of lading, and other negotiabiz or
transferablo instraments or securities.

To invest money at interest on the security of land
of any tenurs, buildings, farming stock. stocks,
shares, securities, merchandise, and any other
property, and generally to lend and advance money
to any persons or companies without security, or
upon such securities and terms and subject to such
conditions as may seem expedient, and to guarantee
the performance of any contract hy any person or
company.

Generally to carry on and undertake any business,
undertaking, transaction, or operation, whether
mercantile, commercial, financial, manufacturing,
trading or otherwise, as an individual capitalist
may lawfnily undertaks and carry out.

To borrow or raise money for the purpose of the
Company’s business.

(r) To mortgage and charge the undertaling and all or

eny of the real and personal property, present and
future, and all or any of the uncalled capital for the
time being of the Company, to issue debentures,
mortr .ge debentures, and debenture stock, payable

to L.earer or otherwise, and either pormanent or
redeemable or repayable,

(s) To distribule among the Members n specie any

(h

property of the Company, or any procesds of sale
or disposal of any property of the Company, and
for such purpose to distinguish and separate capital
from profits, but so that no distribution amounting
to a reduction of capital be made except with the
sanction (if any) for the time Leing required by law.,

To enter into any arrangements with any Govern-
monts or authorities, supreme, municipal, local or
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W)

)

(w)

x)

)

otherwise thal may secem conducive to the Com-
pany's objects or any of them, and to obiain from
any such Government or aubhority any rights,
privileges, and concessions which the Company
may think it desivable to oblain, and to carry ouf,
exercise, and comply with any such arrangements,
rights, privileges, and concessions.

To establish and support, or aid in the establish-
ment and support of associations, institutions,
funds, trusts, and conveniences calculated to
benefit any of the eniployés of the Company, or any
of the dependanits or connsctions of any such per-
sons and to grant to any such persons, dependants,
or connections, pensions and allowances, and to
make payments towards lhe insurance thereof
vespectively, and generally to subscribe or guaran-
tec money to or for charitable or henevolani objects,
or to or for any exhibition, or to or for any public,
general or useful object.

To do all or any of the above things in any part of
the world, and as principals, agents, contracfors,
trustees, or otherwise, and by or through trustees,
agonts, or otherwise, and either alone or 1n con-
junciion with others,

To transfer to or otherwise cause to be vested in any
compaly, Or person or persons, all or any of the
lands and properties of the Company, to be held in
trust for the Company. or on such trusts, for work-
ing, developing, or disposing of the same as may
he considered expedient.

To pay the costs, charges, and expenses proliminary
and incidental to the formation, sstabhshment, and
registration of the Company, and to remunerate by
commission, brokerage, or otherwise, any person or
company for services rendered, or to bo rendered, in
relation to the formation and establishment of the
Company, or the conduct of its business.

To do all such things as are incidental or conducive
to the attainment of the above objects or any of
them and the intention is that the objects specified
in each of the paragraphs in this clause shall, unless
otherwise therein provided, be regarded as inde-
pendent objocts, end shall be in nowise Limited or



i by reference to or inference from ihe
ig:gl;ctoe{dw? other paragraph or the namo of the
Company. Provided that nothing herein contained
shall empower the Company lo carry on 'the‘ busi-
ness of assurance o¥ to grant nnnu‘ltaes within the
meaning of the Assurance Companies Act, 1099, as
extended by the Tndustrial Assurance .Act, 19_25, i.he
Road Traffic Acts. 1930-1934, or the Air Navigation,
Act, 1036, or t0 reinsure any risks under any class
of agsurance business to which those Acts apply, or
to carry on the business of stock and share hrokers.

And it is hereby declared that the woxd “Comperny’’ n this
clause, when not applied to this Company, shall be deemed fo
include any partnership or other body of persons, 'pohtjcal,
mercaniile or otherwise, whether incorpor-ted or nol meorpor-
ated and whether domiciled in the United Kingdom or
elsewhere, and whether existing or hereafter to be “ormed.

4 ‘The liability of the Members 18 limited.

5. The share capital of the Company 13 £125,000 divided
into 112,000 Preference Shares of £1 each and 260,000 Ordinary
Shares of 1/- each and the holders of the said Preference Shares
shall have the following rights and privileges, that is to say:—
184
Jgf/ / . %' (2) The right to receive a fixed wen-cumulative prefor-
o }QL- }Q e ential dividend at the rate of four per centum per
: annum on the capital for the time being paid up
thereon

(b) The right in a winding up to the return of the
capital paid up on the Preference Shares in
priority to any payment off of capital on any other
olass of shares but with no further or other right
to participate in profits or assets of the Company.

{¢) The right for the hoiders fo altond Goneral Meet-
ngs of the Company but not to vote excepl in the
following events when they will on a show of hands
have one vote for every Sharcholder and at a poll
one vote for every Preference Share.

%7, (a) Ifatthe date of the notice convening the meet-
- ing the fixed pea-cumulative dividend payable

on the said Preference Shares shall be in arrear
and unpaid for more than six months and sv
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that for this purpose the dividend on thess
rhares shall be deemed to be payable by hali-
vearly instalments on the 30th June and 21st
Decembor in each year.

(b) If there is to bo proposed at the meeting a
resolution for increasing or reducing the
capital of the Company or for winding up the
Company or for sanctioning the sale of the
Company’s undertaking or some resolution
directly affecting the rights and privileges
attached to the said Preference Shaves.

~

8. Subject to always and without prejudice to the rights
horeinboefore attachad to the Preference Shares of the Company,
the Company may divade the shares in the capital for the time
being into geveral classes and attach thereto such preferantial,
deferred, qualified or special rights, privileges or conditions as
may be determined by or in accordence with the regulations for
the time beirg of the Company Provided that such preferen-
tial, deferred, qualified or special righfs, privileges or conditions
including those attached to the said Preference Shares may be
modified, commuted, affected, abrogated or dealt with in manner
provided by Article 46 of the Axrticles of Assooation of the
Company fled herewith.
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WE, the saveral persons whose names ani qudresses arc lhere-
unlo subscribed, are desirous of being formed into a
Company in pursuance of this Momorandum of Association,
and wo respectivoly agree to take the nuinber of sharge in
the capitul of the Company set opposite to our respective
names.

Nuuzher of bhsres
v D iD DESCREVITIONS 0) SUBSCRIBIRS, tuken by each
NAMES, ADDRESSES AND I -,

O/ ‘} /Mﬂm/ zﬁ%«ﬁ‘@ A P,

c/z’ﬂ%d’ . ﬁéfmg

fé@/m 4@/

114 .ﬂw@w;&w mno&.,m?,#

MW.

DATED the /5 day of Mw‘? , 1946,

WITNESS to the above signatures: —

/W: b
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COMPANY LIMITED BY SHARES.

 rrr——————

Articles of Hggociation

- OF —

AGRICULTURAL ESTATES LIMITED.

TABLE " A

1. The regulations of Table ““A™ contained in the First
Schedule to the Companies Act, 1929, shall not apply to the
Compaity, except so far as the same are repeated or contained
in these Articles.

INTRPPRETATION.

2. In these presents the words standing in the first column
of ihe following table shall bear the meanings seb opposite to
‘hemn respectively in tne second column theveof, if not incon®
gistent with the subject or context:—

\yorDS. MeANTNGS,
The Company .. Agricultural Estates Limited
The Aat ... ... The Companies Act, 192D.
The siatutes .. Tioe Companies Ach. 1920, and every other

Act for the time being in forco concern-
ing Joint Stoclc Companies and afiecting
the Company.

These Prosents ... Those Asticles of Association or other the
regualations of the Compaty from fime to
time in forco.

The Office ... The Regstered Office fo1 the time being of
tt ¢ Crulpany.

N
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WORDS. MEANINGS.
Extraordi.ary The meaning nssigned by section. 117 (1)
Resoiution  of the Act.

Special TResolution The mesning assigued by Section 117 (2)

of the Act.

The Directors ... The Directors for the time being of the
Company.

geal .. ... .. TheCommon Seal of the Company

Month .. .. .. Calendar Month.

{n Writing ... - Written, printed, {ypewritien, ox litho-
graphed, ot per.ly one and partly
another.

Register ... .- The Regster of the Members of the
Company.

Words importing the gingular number only includeo the
p'ural namber and vice versa

Words importing the masculine gender only include the
feminine gender.

Words importing persons include corpovaiions.

Subject as aforesaid any words defined in the Statutes shall,
if mot inconsistent with the subject or context, bear the same
meanings in these presents.

PRIVATE COMPANY.

3. The Company is to be a Private Company and
gecordingly :—

(2) The nunber of Members for the time being of the
Company (exclusive of persons who are in the
employment of the Company and of persons wheo,
having been formerly in the employment ot the
Company were while in such employruent and
have continued after such employment to be
Members of the Company) is not to exceed fifty, but
where two or more persons hold one or more
shares m the Company jointly they shall for the

t purposes of this paragraph be irealed as a single
Member.

e T e

ol em da T

| (b) An invilation to tho public to subscribe for shares
: or debentures or debenture stock of the Company
I is hereby prohibited.

(¢) The righi of transfer of shares shall be restricted
28 herejvafiar provided.

N
X
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BUSINESS.

4. Any branch or kind of husiuess which by the
Memorandum of Assoiation of the Company or these presents
is eithior axpressly or Ly implication authorised to be undertaken
by the Company, may be undertaken by the Directors al such
time or times as they shall think fit, and further may be suffered
by themn to be in abeyance whether such branch or kind of busi-
ness may have been actually commenced or not, so long as the
Directors may deem it expedient not to commence or proceed
w_th such pranch or kind of business.

SHARES. R

8. Shares shall be issued on such terms and conditions and
with such rights and privileges atfached thereto as a General
Meeting may determine, provided that the Company may by
Extraordinary Resolution direct that the shares shall be issued
by the Directors to such persons and on such terms and condr
tions and with such mghts and privileges attached thereto as the
Directors may deterimine.

7. Any Preference Share may with the sanction of a
Special Resolution be jssued on the terms that it is, or, at the
option of the Company, is to be linble to e redeemed.

&. Ifby the conditions of alloiment of any share the whole
or part of the amount or issue price thereof shall be payable by
instalments, every such instalmeunt shall when due be paid to
the Company by the person who for the time being and from
time to time shall be the registered holder of the share, or his
tegal personal representatives.

9. The Directors shall, as regards all allotments of shares
duly comply with the provisions of Section 42 of the Act.

16. Tho Directors may exercise the powers counferred on
e Company by Section. 43 of the Act, but so that the commis-
sion shall not exceed 10 per cent. on the shaes in each case
gubseribed, and such commission may be paid in cash or fully
paid shafes or partly in one mode and partly in the other.

11. The Company is fo comply with Section 108 of the Av.
as to making, at least oiice A year, a list and summary as o
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Memburs, mortgages and otherwiso, a}nl ’iorw:m.}-
f to the Legistrar of Companies, and js
Seetions 108 and 110 of the Acl,

«aptal, shares,
g a copy thereof to
otherwise to comply witd

2. 8 harein otherwise provided, the Company shall
bo eifihie?lﬂ:: gziab the registered holder of any share as the
absolute ownér thereof, and accordingly shall not (except as
orderad by a Cowrt of competent juris@m’uon, or as by S‘?atute
required) be bound to recoghise any equitanle, or other claim to,
or interest in. such share on the part of any other person.

CERTIFICATES.

13. Every Member shall be entitled without paymgnt to
one Certificate under the Seal for all the shares registered in his
name, or on payment of such sum, not exceeding Qne Shilﬂ'gng
per Certificate, as the Directors may from time to fime require,
to several Certificates, each for a part of such shares. Every
Certificate of Shares shall be issued under the Seal and shall
bear the autographic signatures of one or more Directors and
of the Secretary or Assistant Secretary, und shall also specify
the number and denoting numbers of the shares in respect of
which 1t is issued, and the amount paid up thereon, provided
thai in the case of joint holders the delivery of a Certificate or
Certificates to any one of them shall he sufficient dolivery fo ail

14, TIf any Ceitificate be worn out or defaced, then upon
production thereof to the Divectors they may order the same to
be cancelled, and may issne a nsw Certificate in lieu thereof,
and if any Certificate be lost or destroyed, then wupun proof
thereof to the satisfaction of the Directors, and on such indem-
nity as the Directors deem adequate being given, a new
Certificate in leu thereof shall be given to the party entitled to
such lost or destroyed Certificate. In case of destruction or loss
the Member fo whom such new Certificate is given shall bear
and pay to the Company all expenses incidental to the investi-
gation by the Company of the evidence of such destruction or
loss and fo such indemnity, The suni of One Shilling, or such
smaller sum as the Directors may determine, shall bs paid to
the Company for every Certificate issued under this Article.

CALLS.

15. The Directors may from time o time make such calls
as they think fit upon the Members in respect of all moneys
unpaid on the shares held by them respectively, and not by the
conditions of allobment thereof made payable at fixed times,
and each Member shall pay the amount of every eall so made
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¢ 11 Mara Lo the persens and at the bimes and places appointed by
the Direetors. A call'may be wade payablo by instalments.

16 A call shall be deemed lo have been made when the
resolulion of the Directyrs authovising such call was passed.

17, Not less thau thirty days’ notice of zmy' call shall be
given specifying the time and place of payment, and {o whomn
such call shall be paid. Befors the time for payment tho Direc-
{ors may, by notice in writing to the Members or by advertize-
ment, revoke the call or extend the time for payment.

18. The joint holders of a share shall be severally as well
as joinily liable for the payment of all instalments and calls due
in respect of such share.

19. If the sum payable in respect of any call or instalment
be not paid on or before the day appoinied for payment thereot,
the bolder for the time being of the share in respect of which the
call shall have been made or the instalment shall be due, shall
pay interest for the same at the rate of £10 per cent. per annum
from the day appointed for the payment thereof to the time of
the actual payment, or at such other rate as the Directors may
determmne, but the Directors shall have power to remit such
interest or any part thereof.

20. The Directors may, if they thinlk fit, receive from any
Member wilhng to advance the same, all or any part of the
moneys due upon the shares held by him beyond the sum
actually called for, and upon the amount so paid in advance, or
so much thereof as from time to time exceeds the amount of the
calls then made upon the shares mn vespect of which such
advance has been made, the Company may pay interest af such
rote as the Member paying such sum in advance and the
Directors agree npon.

FORYEITURE AND LIEN.

91. If any Member fails to pay any call or insialmens on
or before the day appoinied for the paymont of the same, the
Directors may at any lime thereafler during such time as the
enll or instalment remains unpaid, serve o notice upon such
Member requiring him {o pay the same together with any inferest
tLat may have accrued, and all expenses that may have been
incurred by the Company by reason of such non-payment.

92. The notice shall name & day (not being less than thirty
duys from the dste of the notice) and a place or places on and at

e
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it fve ty be pand. THe aotiee shalt 2159 ”".'”."T'}”m, 1:1
-5 1o end 6f warpayInenL il oF nelore the vime, amll.s.tf i l'l'ii-e
Ll the shiies in respelt ol .\'.'lnm sieh L:‘:‘.d.‘ was laade,
6 instaiment was payable wilt be linble to he forfeited.

23, 1i the requirements of any such notice as affjre‘.:zlald are
L.t complied with, any shares 10 respect of which such notice
lias been given, may, at any time thereafter. before p'ayment of
all calls or instalments, interest and expenses due In respect
thereof, he forfeited by & resoiution of the Directors to t!xat effect;
such forfeiture shall include all dividends declared in resps ot
of the jorieited shares, and not actually vard before the
forfeiture.

94 Anv shares so forfeited shall be deemed to be the
property of the Company, and inve Directors may sell, re-al]ot,
or otherwise dispose of the same in such manner 25 they think
fir.

95. The Directors may at any time before any shaves 8o
Zorfeited shall have been sold, re-allotted, or otherwise disposed
of wnnul the forfeiture thereof upon such conditions as they
think fit.

96. A Member whose shares have been forfeited shall,
notwithstanding, be liable to pay, and shall forthwith pay to
the Company all calls, instalments, interest and expenses owing
upon or in respect of such shares at the time of forfeiture,
together with interest thereon from the time of forfeiture until
payment, at the rate of £1G per cent. per annum. and the Direc-
tors may enforce the payment of such moneys or any part

thereof, if they think fit, but shall not be under any obligation
g0 o do,

97. The Company shall have a first and paramount lien
upon ali the shares (not being fully paid up shares) registered
in the name of each Member (whether colely or jointly with
others) and upon the proceeds of sale thereof, for his debts,
liabilities and engagements, solely or jointly with any other
person, to or with the Company in respect of such shares
whether the period for payment, fulfilmeat or discharge thereof
sholl have actually arrived or not, and no equitable interest in
any share shall be created except upon the footing and condi-
tion that Article 12 hereof is to have full effect. Such lien shall

xtend to all dividends and bonuses from time to time declared

in respect of such shares. TUnless otherwise agreed, the regis-
tration of a transfer of shares shall opevate as a waiver of ?ahe
(lompany’s lien (if auy) upon such share.
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¥k, Jov the purpose of enforemg such lien the Directors
may sell alt or any of the shaves subject thereto in such manner
as they think {it, hut nu sale shall be made until such period as
aforesaid shall have arrived and until notice in writing of the
intention to sell shall have been served on such Member, his
executors or adminisirators, and default shall have heen made
by him or them in the payment, fulfilment, or discharge of such
dehts, liabilitiey, or engagements for seven days after such
notice.

29. The net proceeds of any such sale shall be applied in
or towards satisfaction of such debts, lishilities or engagements,
and the residlue (if any) paid to such Member, his executors,
administrators or assigns.

30. Upon any sale after forfeiture, or for enforcing a lien
in purported oxercise of the powers hereinbefore given, the
Directors may cause the purchaser’s name to be entered in the
Regster in vespect of the shares sold, and the purchaser shall
not be hound to see to the regularity of the proceedings or to the
application of the purchase-money, and atier his nome has been
entered in the Register in respect of such shares the validity of
the sale shall not be impeached by any person, and fhe remedy
of any person aggrieved by the sale shall be 1n damages only
and against the Company exclusively

TRANSFER AND TRANSMISSION OF SHARES.

31. The instiument of transfer of any share shall be
signed both by the transferor and fransferee, and the transferor
shail be deemed to remain the holder of such share until the
name of the transferee is entered in the Register in respect

thereof.

392, The instrument of transfer of any shares shall be in
writing in the usual common form, and must be left duly
stanped at the Office for rogistration, accompanied by a Cerxtifi-
cate of the shares to be transferred, and such other evidence (if
any) as the Company may require to prove the title of the intend-
ing transferor, or his right to transfer the shares. Al Powers
of Attorney granted by Members for the purpose of transferring
shares which may be lodged, produced or exhibited tc 110 Com-
pany, or any of its proper officers, shall, as Letween the
Company and the grantor of such powers, he taken and deemed
to continue and remain in full force and effect, and the Com-
pany may allow the same to be acted upon, until such time as
express notice in writing of the vevocalion of the same shall
have been givon and lodged at the Office The Company shall
nob he bound 1o allow the exercise of any act or matter by an




