THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

SPECIAL RESQLUTION
-0f -
COBHAM HALL (the “Company”)

{Company Number 00686707)

PASSED 27 June 2006

At an Extraordinary General Meeting of the Company duly convened and held at
The Commonwealth Club, 25 Northumberiand Avenue, London‘ WC2N SAP on
27 June 2006 the following resolution was duly passed as a special resofution.

SPECIAL RESOLUTION

THAT the Aricles of Association of the Company adopied by special resolution passed on 21
March 1995 be amended as follows:

{a) by deleting the present Article 26 and by adopting new Ariicles 26 - 30 namely:

APPOINTMENT OF GOVENORS

28. Notwithstanding Article 31, Governors shall be appointed at the annual general
meeting.

27. No person may be nominated for appointment as a Govemnor at any annual

general meeting unless their nomination is approved by iwo-thirds of the.

Governors at a quorate mesting of the Board of Governors.

28. Subject to Article 29, a Governor shall serve a term of five years from the date of
the annual general meeting in which he or she was nominated for appointment.
Upon the expiry of the five year term the Governor shall refire, but subject to
Article 27 a retiring Governor shall be eligible for re-efection for a further term of
five years at the next annual general meeting.
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29. If a Governor atiains the age of 70 or more during thelr fam of appomtment ‘
upen the expiry of that term they shall retire, but shall be eligible for re-e[ec:tzon
for a further tarm of one year at the next annuai general meeting.

30, The Governors may from time fo time, appoint any person to be a Governaor,
either fo fill a casual vacancy or as an addition to the Board of Governors by
approval of twe-thirds of the Gevernors at a quorate meeting of the Board of
Govermors, The appointment of Governors pursuant to this Article 30 shall be an

" such terms and for such periods of time as the Board of Governors may

“determine. In making such appointments and setling such terms of appointment

-+ 'the Govemnors shall have due ragard to best practice following any guidance or
- requirements of the Charity Commission at the time of appointment.

{b) by adopting new Article 37.
REMOVAL OF GOVERNOR

37. The Governers may by fwo-thirds of the vote at a meeting of the Board of
Governers, of which notice of the removal was given at the same time as notice
of the maeting, remove any Govemor before the expiration of his or her pariod
of office notwithstanding anything in these Asticles or in any agresment between
the Company and such Governet,

(e} 'by deleting the present Article 37 and by adopﬁrig new Arlicles 42 — 45 namely:

42, The Govemors may from time te time appoint one of their bedy to the office of
Chairman and up to two of thelr body to the office of Deputy Chairman for such
period and on such terms as they think fit, providing that no appointment shall
exceed three years and, subject to the terms of any agreement entered into in
any particular case, the Govemors may reveke such appointment.

43. At the end of their inifial term as Chaimman or Deputy Chaimman a retiring
Chairman or Deputy Chairman shall be eligible for re-election to the office of
Chairman or Deputy Chairman for one further term only. No person may hold
office as the Chairman or Deputy Chairman for more than fwo consecutive

terms.,

44, Appoiniments o and removals from the office of Chairman and the office of
Deputy Chairman shall be determined by the approval of fwo-thirds of the
Governors at quorafe meetings of the Board of Govemors. No Governor
standing for appointment or removal shall vote in or count towards the quorum

of such meeting.

45, The Chairman shall preside at ail mestings of the Board of Governors at which
he or she s present. If the Chairman is unable to preside or is not present within
five minutes after the time appo’mt&d for the mesting, the Deputy Chairman shall
preside, if the Deputy Chairman is not present, the Govenors present may
appoint one of their number to chair that méeting.

(d) by renumbering the present Articles 27 ~ 32 as Arficles 31 — 35; by renumbering the
present Articles 33 — 36 as Arficles 38 41; by renumbering the presentArhcies 3B8-512s
Artrc!es 45-88..
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