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.......... M Gx.....

M.R.Cox
(For and on behalf of Raine
Management Services Limited)
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Company Number: 1273373
THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SIIARES

SUBSTITUTED
ARTICLES OF ASSOCIATION OF
WALTER LAWRENCE HOMES (CHILTERNS) LIMITED

{Adopted by a Written Resolution on% Junc 1998)

PRELIMINARY

1.1 The Regulations contained in Table A in 81805 of 1985, as amended prior to the
adoption of these Articles, (such Table being hereinafler referred lo as Table A) shall
apply to the Company except in so far as they are excluded or varied hereby.

1.2 The following Regulations of Table A shall not apply to the Company: 3, 5, 12, 14,
16, 23 to 25, 29 to 32, 34 to 54, 57, 60 to 62, 64 to 81, 84 to 98, 111,112, 115 and
118. In addition to the remaining Regulations of Table A as varied hereby the
following shall be the Arlicles of the Company.

INTERPRETATION

In these Articles "the Act” shall mean the Companies Act 1985 as amended by the
Companics Act 1989, including any statutory re-enactment or modification thercof for
the time being in force.

W

SIIARE CAPITAL

2,1 The shares shall be under the controi of the Directors who, subject to the provisions of
Section 80 of the Act and any resolutions of the Company in gencral meeting passed
pursuant thereto, may allot and dispose of or grant options over the same to such
persons, and on such terms and in such manner as they think fit,
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3.4

3.5

3.6

(a)

»

(c)

Save as otherwisce provided in these Articles and subject to any renewal,
revocation or variation of this Authority by the Company in General Mceling
the Diroctors are hereby unconditionally authorised for the purpose of Section
80 of the Act to allot, dispose of and grant options rights of cunversion or
subscription over relevant securities (as defined in the Actl) up to an aggregate
nominal amount of the unissued shares at the date of adoption of these Articles
of Association, and any new shares created in accordance with the provisions
hereinafter contained, during the period expiring at the end of five years from
the date of adoption of these Articles of Association.

The Company may at any time prior to the expiraticn of the authority
conferred under Article 3.2(a) above make an offer or agreement which would
or might require relevant securities 5o be allotted pursuant thereto after the
expiration of such authority and the Directors may allot relevant securities in
pursuance of such offer or agreement as if th¢ authority conferred by it had not
cxpired,

Sections 89(1) and 90 of the Act shall not ap, ly to any allotment of equity
securities (as defined in the Act) of the Co ypany.

Subject to the provisions of the Act any shares may be is ued on terms that they are,
or at the option of the Company or the Member holding any such shares are liable, to
be redeemed on such date or between such dates as the Directors may fix before the
issue of such: shares and on such other terms and conditions as shall be contained in or
as to payment determined in accordance with the Articles of Association of the
Company.

The Company shall have power to purchase its own shares (whether issued on the
terms that they are, or are liable, to be redeemed or not) subject to the requirements of
Sections 162 to 170 (iclusive) of the Act,

"The Company chall have povver to redeem or purchase its shares out of capital subject
to the provisions of Scctions 171 to 177 (inclusive) of the Act.

The rights conferred upon the holders of the shares of any ciass issued with preferred
or other rights shall not, unless otherwise expressly provided by the terms of issuc of
the shares of that class, be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith, '

Except as required by law, and even when the Company shall have express notice no
person shall bo recognised by the Company as holding any share upon any trust and
(except as otherwise provided by the Articles or by law) the Company shall not be
bound by or recognise any interest in any share except an absolute right (o the entivety
thereof in the holder.
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6.2

LIEN

The licn conferred by Regulation 8 of Table A shall also attach to fully paid up shares
registered in the name of any person indebted or under liability to the Company,
whether he shall be the sole registered holder thereof or shall be one of two or more
joint holders.

CALLS ON SHARES

Subject to the terms of alfotment, the Dircctors may make calls upon Members in
respect of any sums whiether in respect of nominal value or premium that are unpaid
on. their shares and are not payable at fixed times under the said terma of the allotment.
Each Member shail, subject to recciving at least 14 clear days' notice specifying when
and where payment is to be made, pay to the Company as required by the notice the
amount so called on his shares. A call may be revoked in whole or part  before receipt
by the Company of any sum due thereunder and payment of a call may be postponed
in whole or part as the Directors think fit.

The holder of a share at the time a call is due to be paid shall be the person lizble to
pay the call, and in the case of joint holders they shall be jointly and severally lizble.

If any amount payable in respect of @ share on allotment or at a fixed date, whetiier in
respect of nominal value or premium or as an instalment of a call, is not paid, the
provisions of these Articles and (in so far as applicable) Table A shall apply as if that
amount had becoine due and payable by virtue of a call.

TRANSFER AND TRANSMISSION

The instrument of transfer of shares shall be in the usval form prescribed  from time to
time or, if none is so prescribed, then in such form as the Directors may determine,
and shall be executed by or on behalf of the transferor and, unless the sharc is fully
paid, by or on behalf of the transferes.

The Directors may, in their absolute discretion and without assigning any reason
therefore, decline to regisier any transfer of any share whether or not it is a fully paid
share, They may also refuse to register a transfar unless:

(@  itislodged at the registered office or at such other place as the Directors may
appoint and is accompanied by the Certificate for the shares to which it
relates and such other evidence as the Directors may reasonably require to
show the right of the transferor to make the transfer;
() itisinrespect of only one class of shares; and

{c) it is in favour of not more than four transferees,
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6.4

6.5

6.6

6.7

7.1

If the Directors refuse to register a ransfer of a share they shail within tvo months
after the date on which the transfer was lodged with the Ce wpany send to the
transferze notice of the refusal.,

If s member dics, the survivor, or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survis, or of joint
holders, shall be the only persons recognised by the Company as having any title to
his interest; but nothing herein contained shall release the estate of a decersed
Member from any liability in respect of any share which had been jointly held by him.

A person becoming entitled to a share in consequence of the death or bankruptey of a
Member may, upon such evidence being produced as the Dircctors may properly
require, ¢lect cither to become the holder of the share or to have some person
nominated by him registered as a transferee, If he elects to become the holder he shall
give notice to the Company to that effect. If ho ¢lects to have another person registered
he shall execute an instrument of transfer of the share to that person, All the Articles
relating to the transfer of shares shall apply to the notice or instrument of transfer as if
it were an instrument of transfer executed by the Member and the death or bankruptey
of the Member had not oceurred,

The Directors may at any time give notice requiring 2 person becoming entitled to a
share in conscquence of the death or bankruptey of a member to elect either to become
the holder of the share or to have some person nominated by him registered as the
transferee and if the notice is not complied with within 90 days the Directors may
thereafter withhold payment of all dividends, bonuses or other monies payable in
respect of the share until the requirements of the notice have been complied with,

A person becoming entitled to a share in conscquence of the death or bankruptey of a
Member shall have the rights to which he would be entitled if he were the holder of
the share, except that he shall not, before being registered as the holder of the share, be
entitled in respect of it to atfend or vote at any meeting of the Company or of any
separate meeting of the holders of any class of shares in the Company.

ALTE g RECAP
The Company may by Ordinary Resolution:

(a)  increase its share capital by new shares of such amount as the Resolution
prescribes;

(b)  consolidate and divide all or any of its share capital into shares of larger
amounts than its existing shares;

(c) subject fo provisions of the Act, subdivide its shares, or any of them, into
shares of smaller amounts and the Resolution may determine that, as between
the shares resulting from the subdivision, any of them may have any
preference or advantages compared with the others; and




LO-U/—-290

8.1

8.2

9.1

9.2

{d)  cancel shares which. at the date of the passing of the Resolution, have not been
taken or agreed to be taken by any person and diminish the amonnt of its share
capital by the amount of the shares so cancelled.

Subject 10 the provisions of the Act, the Company may by Special Resolution reduce
its share capital, any capital redemption reserve and any share premium account in any
way.

All General Meetings other than Annual General Meetings shall be called
Extraordinary General Mectings,

The Directors may cafl General Meetings and, on the requisition of Members pursuant
to the provisions of the Act, shall forthwith proceed to convenc an Extraordinary
General Meeting for a date not later than 8 weeks from receipt of requisition, If there
are not within the United Kingdom sufficient Directors to call a General Meeting, any
Director, or the Secretary at the request of any Director, or any member of the
Corapany may call a General Meeting.

NOTICE OF GENERAL MEETINGS

An Annual General Meeting and an Extraordinary General Meeting called for the
passing of a Special Resolution shal] be called by at least 21 clear days' notice. All
other Extraordinary General Mectings shall be called by at least 14 clear days' notice
but a General Meeting may be called by shorter notice if it is so agreed:

(@)  in the case of an Annual General Meeting, by all the Members entitled to
aitend and vote thereat;

(b)  subject to any elective resolution for the time being in force under Section
369(4) and 378(3) Companies Act 1985 in the case of any cther meeting by a
majority in number of the Members having a right to attend and vote being a
majority together holding not less than 95 per cent. in nominal value of the
shares giving that right,

The notice shall specify the time and place of the meeting and the peneral nature of the
business to be transacted and, in the case of an Annual General Meeting, shall specify
the meeting as such,

Subjeet to the provisions of these Articles and to any restrictions imposed on any
shares, the notice shall be given to all Members, to all persons entitled to a shar- in
consequence of the death or bankruptey of a member and to the Directors and
Audifurs,

The accidental emission to give notice of a meeting to, or the nonreceipt of notice of a
meeting by, any person cnfitled to receive notice shall not invalidate the proceedings
at that meeting,

5
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PROCEEDINGS AT GENERAL MEETINGS

10.1 Al business shall be dermed speciad that is transacted at an Extiaordinary General
Meeting, and also all that is transacted at an Annual General Meeting, with the
exception of declaring a dividend, the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditors, the election of Directors in the place of
those retiring and appcintment of, and the determining of the remuncration of, the
Auditors.

10.2  No business shall be transacted at any meeting unless & quorum is present. One persont
entitled to vote upon business to be transacted, being a member or a proxy for a
member or a duly authorised representative of a corporation, shall be a quorum,

10.3 I within half an hour after the time appointed for the meeting a quorum is not present,
or 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
other day and such other time and place ag the Dircclors may determine, and if at the
adjourned meeting a quorum is not present or ceases o be present then the Member or

Members present shall be a guorum,

10.4  The Chairman, if any, of the Board of Directors or in his absence some other Director
nominated by the Directors shall preside ag Cheirman of the Meeting, but if neither the
Chairman nor such other D)irec” s (i.f any) be present within 15 minutes after the time
appointed for holding the meeting and willing to act, the Directors present shall elect
one of their number to be Chairman and, if there is anly one Director present and
willing to act, he shall be Chairman. If no Director is willing to act as Chairman, or if
no Director is present within 15 minutes after the time appointed for holding the
meeting, the Members present and entitled to vote shall choose one of their number to
be Chairman,

10.5 A Director shall, notwithstanding that he is not a Member, be entitled toattend and
speak at any General Meeting and at any separate meeting of the holdets of any class
of shares in the Company.

10,6 The Chairman may, with the consent of a meeting at which a quorum is present (and
shall if so directed by the meeting), adjourn the meeting from time (o time and from
place {o place but no business shall be transuacted at any adjourned meeting cther than
business which might properly have been transacted at the mecting had the
adjournment not teken place. Notice of an adjourned meeting shall not be required to

be piven.

10,7 A Resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on declaration of the result of the show of hands, a poll is duly demanded,
Subject to the provisions of the Act, a poll may be demanded:

(2) by the Chairman; or
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{(b) by atleast one Member having the right to vote at the mecting;

and a demand by a person as proxy for a Member shall be the same as a demand by
the Member.

10.8  Unless a poil is duly demanded a declaration by the Chairman that a Iicsolution has
been carried or carried unanimously, or by a particular majority, or lost, or not carried
by a particular majority shall be conctusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or against the Resolution,

10.9  The demand for a poll may, before the poll is ta<en, be withdrawn but only with the
consent of the Chairman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made,

10,10 A poll shall be taken as the Chairman directs and he may appoint scrutincers (who
need not be members) and fix a time and place for declaring the result of the poll. The
result of the poll (unless it was held ot an adjoumed meeting) shall bg deemed to be
the resolution of the meeting at which the poll was demanded.

10.11 In the casc of an equality of votes, whether on a show of hands or on a poll, the
Chairman shall be entitled 1o a casting vote in addition to any other vote he may have,

10.12 A poll demanded on the clection of a Chiairman or on a question of adjournment must
be taken immediately. A poll demanded on any other question shall be taken either
forthwith or at such time and place as the Chairman dirccts not being more than 30
days after the poll is demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than a question on
which the poll was demanded. 1f & poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn with the consent of the
Chairman, the meeting shall continue as if the demand had not been made. No notice
need be given of a poll not taken forthwith if the time and place at which it is to be
taken are announced at the meeting at which it is demanded. In any other case at least
7 elear days' notice shall be given specifying the time and place at which the poll is to
be taken.

10.13 A Resolution in writing signed by all the Members of the Company entitled to receive
notice of and to attend and vote at a General Meeting, or by their duly appointed
proxies or attorneys, shall be as valid and effectual as if it had been passed at a
General Meeting of the Company duly convened and held whether such resolution
would otherwise be required to be passed as a special, extraordinary or elective
resolution. Any such Resolution may be contained in one document or in several
documents in the same terms cach signed by one or more of the Members or their
proxies or attorneys and signature in the case of a body corporaie which is a Member
shall be sufficient if made by a Director thereof or by its duly authorised
representative. Signature of documents sent by facsimile shall be valid and acceptable
under this paragraph,




16-07-98

VOTES

1.1 Subject to any rights or restrictions attached to any shares, and to Regulation 55 of
Table A, on a show of hands every Member present in person or if a corporation
present by a representative duly authorised in accordance with the Act who is not also
himself a Member entitled to vote, shall have one vote, and on a poll cvery Member
shall have one vote for every share of which he is the holder.

112 No Member shall be entitled to vote at any General Meeting or at any separate
meeling of the holders of any class unless all calls or other sums presently payable by
him in respect of shares of the Company have been paid.

113 Ona poll votes may be given either personally or by proxy.

1.4 An instrument appointing a proxy shail be in writing executed by or on behalf of the
appointor (if a corporation, under the hand of a duly authorised officer of the
corporation) and shall be in such form as the Directors may delermine or, failing such
determinalion, in any usual form,

11.5  The instrument appointing a proxy and any authority unu .r which it is executed ¢ra
copy of such authority certified notarially or in some otker way approved by the
Directors may:

(@)  bedeposited at the office, or at such other place within the United Kingdom as
is specificd in the notice convening the meeting or in any instrument of proxy
sent out by the Company in relation to the meeting, not later than 48 hours
before the time for holding the mecting or adjourned meeting at which the
person named in the instrument proposes to vote; or

(b}  inthe case of a p~ll taken more than 48 hours afier it is demanded, be
deposited as a' oresaid after the poll has been demanded and not less than 24
hours before the time appointed for the taking of the poll; or

(©)  where the poll is notl taken immediately but is taken not more than 48 hours
after jt was demanded, be delivered at the meeting at which the poll was
demanded, to the Chairman or to the Secretary or to any Directnr;

and an instrument of proxy whic* is not deposited or delivered in the manner so

permitted shall be invalid.

IMBER OF DIRECTORS

12, Unless and until the Company in General Meeting shall otherwise determine, the
number of Directors shall not be less than one,
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13.1

13.2

13.3

14.1

14.2

14.3

ALTERNATE DIRECTORS

Liach Director shall have power by writing under his hand to nominate either another
Director or any other person willing 1o act and approved for the purpose by a
Resolution of the Dircctors, to act as his alternate Director, and at his discretion to
remove such alternate Director by notice in writing to the Company, An alternate
Director shall have the same entitlement as his appointor to receive notices of
meetings of the Dircctors and to atiend, vote and be counted for the purpose of a
quorum at any meeting at which his appointor is not personally present, and generally
to exercise and discharge all the functions, powers and dutics of his appointor,

Except as otherwise provided in the Articles an . temate Director shall during his
appointment be deemed to be a Dircctor far the purposes of these Articles, shall not be
deemed to be an agent of his appointor shall alone be respensible to the Company for
bhis own acts or defaults and shall be entitled to be indemnificd vy the Compeny to the
same extent as if he were a Dircctor.

An slternate Director shall not in respect of his office of alternate Director be entitled
to receive any remuneration from the Company nor to appoint another person as his
alternate. The appointment of an alternate Dircctor shalf ipso facto determine if his
appointor ceases for any reason to be a Director or on the happening of an event
which, if he were a Director, would canse him to vacate the office of Director, or if by
written notice to the Company he shall resign such appointment,

POWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum and the Articles and to any
directions given by Special Resolution, the business of the Company shall be managed
by the Directors who may exercise all the powers of the Company, No alteration of the
Memorandum or Articles and no such direction shall invalidate any prior act of the
Directors which would have been valid if that alteration had not been made or that
direction had not been given,

The Directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of his powers.

The Directors may establish and maintain, or procure the establishment and
maintenance of, any pension or supcrannuation funds (whether contributory or
otherwise) for the benefit of, and give r procure the giving of donations, gratuities,
j-ensions, slowances and emoluments to, any persons (including Directors and other
ofiZeers) who are or were at any timc in the employmi nt 2r service of the Company, or
of any ;ompany which is or was a subsidiary of the Company or allied to or associated
with "' = Compaity or any such subsidiary, or to any of the predecessors in business of
the Company or of any such other company as aforesaid, and the spouses, widows,
widowers, fanilics and dependents of any such persons, and make payments to for or
towards the insurance of or provide benefit otherwise or for any such persons as stated
abov~,
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15.

16,

17,

DELEGATION OF DIRECTORS' POWERS

The Directors may delegate any of their powers to any committce consisting of one or
more Directors. They may atso delegate to any Managing Director or any Director
holding any other executive office such of their powers as they consiuer desireble to
be exercised by him. Any such delegation may be made subject to any conditions the
Directors may impose and may be revoked or altered. Jubject 1o any such conditions,
the proceedings of a committee with two or more members shall be governed by the
Articles regulating the proceedings of Directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

At any time or from time to time the holder or holders of @ majority in hominal value
of such part of the issued share capital of the Company as confers the right for the
time being to attend and vote at General Meetings of the Company may by
memorandum in writing signed by or on behalf of him or in the case of a member
being a company signed by one of its directors or its secretary on its behalf, and lefi at
or sent to the registered office of the Company appoint any person to be a Director or
remove from office any Director who shall vacate office accordingly. Any removal as
aforesaid shall be without prejudice 10 any claim for damages for breach of the
coniract of service between the Director and the Company.

DISQUALIFICATION AND REMQVAL OF DIRECTORS

The office of a Director shall be vacated in any of the following events namely:
(@)  ifheresigns his offfice by nofice in writing to the Company;

(b)  if he becomes bankrupt or makes any arrangement or composition with his
creditors generally;

{(c) if he is, or may be, suffering from mental disorder and either:

(i) he is admitted to hospital in pursuance of an application for admission
for ireatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health (Scotland) Act
1960, or

(i)  an order is made by a Court having jurisdiction (whether in the United
Kingdom or clsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator bonds or other
person to exercise powers with respect io his property or affairs;

(dy  ifhe ceases to be a Director by virtue of any provision of the Act or he
becomes prohibited by law from being a Director;

(¢)  ifheis absent from meetings of the Board for six successive months without
leave, unless prevented by illness, unavoidable accident or other cause which

10
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may seem to the other members of the Board to be sufticient, and his alternate
Director (if any) shall not during .uch poried have attended in his stead, and
the Directors resolve that his office be vacated.

DIRECTORS' APPOINTMENTS AND INTERESTS

18.1  The Directors may from time to time appoint one or more of their body o be
Managing Director or to hold such other office in the management, edministration or
conduct of the business of the Company for such peried (subject to Section 319 of the
Act) and on such terms as they think fit, and, subject to the terms of any agreement
entered into in any particular case, may revoke such appointment, Subject to the terms
of any such agreement, « Managing Director or a Director appointed to any other
office as aforesaid shall be subject to the same provisions as to resignation and
removal as the other Directors of the Company and shall ipzo facto and immediately
cease to be Managing Direetor or to hold such other office in the management,
administration or conduct of the business of the Company if he ceases to hold the
office of Director from any cause but without prejudice to any claim for damages for
breach of the contract of service between the Director and the Company.

18.2 The remuneration of a Managing Director or any Director who may be appointed to

any other office in the management, administration or conduct of the business of the

' Company shall from time to time (subject to th= provisions of any agreement between
him and the Company) be determined by the Directors, and may be by way of fixed
salary, or commission on the dividend, profits, sales or turnover of the Company, or of
any other Company in which the Company is interested, or uther participation in any
such profits, or by way of or provision for a pension or pensions for himself or his
dependents, or by all or any of tliese modes, and (subject #s aforesaid) the
remuneration so determined ghall be additional to any ordinary remuneration to which
he may be entitled as a Director of the Company.

18.3  Subject to the provisions of the Act, and provided that he has disclosed to the
Directors the nature and extent of any material interest of his, a Director
notwithstanding his office:

(a)  may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is otherwise interested;

(") may bea Director or other officer of or employed by or a party to any
transaction or arrangement with or otherwise interested in any body corporate
promoted by the Company or in which the Company is otherwise interested;
and

(&)  shall not, by reason of his office, be accountable to the Company for any
bhenefit which he derived from any such office or employment or from any
such transaction or arrangement or from any interest in such body corporate
and no such transaction or arrangement shall he liable to be avoided on the
ground of any such interest or benefit,

11
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184 TFor the purposes of Article 18.3:

(a} a general notice given to the Divectors that a Director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
intercsted shall be deemed to be a disclosure that the Director uas an interest in
any such transaction of the nature and extent so specified; and

(b)  aninterest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated us an
interest of his.

19.1  Subject 10 the provisions of these Articles, the Directors may repulate their
proceedings as they think fit. A Director may, and the Secretary at the request ~f 2
Director shall, call 2 meeting of the Directors. Questions arising at a meeting saall be
decided by a majority of votes. In the case of an equality of votes, the Chairman shall
have a second or casting vote. A Director who is also an altemate Director shall be
entitled in the absence of his appointor 10 2 separate vote on behalf of his appointor in
addition {o his own vote.

19.2  Subject to Article 19,3 notice of every meeting of the Directors shall be given to every
Director and to his alternate (if any) but the nonreceipt of notice by any Director or
alterpate Director shall not invalidate the proceedings of the Directors. Unless all the
Directors indicate their willingness to accept shorter notice of a meeting of Directors
at least seven days' notice save in the case of emergency shall be given of the time,
place and purpose of the meeting. Every notice of a meeting of the Directors required
to be given under these Articles may be given orally (personally or by telephone)
served personally or sent by prepaid letter, post, cable, telex, telegram, telemessags or
facgimile to the address for the time being supplied for the purpose to the Seeretary.

193 I shall not be necessary to give notice of a meeling to a Direclor who is absent from
the United Kingdom,

19.4 The quorum necessary for the transactior of the business of Directors may be fixed
by the Directors and unless so fized it shall be one person. An alternate Director who
is not himself a Director may, if his appointor is not present, be counted towaids the
quorum.

.-.
0
in

The contint ing Dircctors or a sole continuing Director may act notwithstanding any
vacancies in their number, but, if the number of Directors is less than the number fixed
as the quorum, they may act only for the purposc of filling vacancies or of calling a
General Meeting.

19.6  The Dircctors may clect one of their number to be Chairman of the Board of the
Directors and may at any time remove him from th.. office. If there is no Director
holding that office, or if the Director holding it, being entitied to and having had
notice of the meeting, is not present within five minutes after the time appointed for it,

12
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the Directors present shall appoint one of their number to be Chairman of that
meeting.

197 A meeting of the Directors may, subject to notice thereof having been given in
accordance with these Articles of Association, be for all purposes deemed to be held
when a Director is or Directors are in communication hy telephore o1 audic visual
communications media with another Director or other Directors and all of the said
Diractors agree to treat the meeding as so held, provided always that the number of the
said Directors participating in such communication constitutes a quorum of the Board
hereunder and such meeting will be deemed to be held at the location where the
majorty of Dircctors, or the Chairman, arc present, A Resolution made by a majority
of the said Directors in pursuance of this Article shall be as valid as it would have
been if made by them at an actual meeting duly convened and held.

16.8  All acts dore by a meeting of Directors, or of a committee of Directors, or deemed by
a person acting as a Director shall, notwithstanding that it be afterwards discovered
that there was a defect in the appointment of any Director or that any of them were
disqualified from holding office, ¢r had vacated office, or were not entitled to vote, be
as valid as if every such person had been duly appointed and was qualified and had
continued 1o be a Director and had been entitled to vote.

19.9 A Resolution in writing sipned or approved by letier, telegram, telemessage, facsimile
or telex by all the Directors entitled to receive notice of a meeting of Directors or of a
committee of Directors shall be as valid and effectual as if it had been passed at a
meeting of Directors or (as the case may be} a committee of Directors duly convened
and held and may consist of several documents in the same terms each signed by one
or more Director; but a Resolution signed by an alternate Director need not also be
signed by his appointor and, if it is signed by a Director who has appointed an
alternate Director, it need not be signed by an alternate Dircctor in that capacity.

19,10 Save as otherwise provided by the Articles, a Director shall not vote at a meeting of
Directors or of & committee of Dircctors on any Resolution conceming a matter in
which he is in any way whether directly or indirectly interested unless such interest
arises only because the casc falls within one or more of the following paragraphs:

(a)  the Resciution reletes to the giving to him ¢f a guarantez, security or
indemnity in respect of money lent by him to, or an obligation incurred by him
for the benefit of, the Company or any of its subsidiaries;

{b)  the Resolution relates to the giving to a third party of a guarantee, security, or
indemunity in respect of an obliyation of the Company or any of its subsidiaries
for which the Director has assumed responsibility in whole or part whether
alone or jointlv with others under a guarantee or indemnity or by the giving of
securily;

{c)  his interest arises hy virtue of his subscribing or agrecing to subseribe for any
shares, debentures or other « *unties of the Company or any of its subsidiaries
or by virtue of his being, or intending to become, a participant in the
underwritig o7 sub underwriting of an offer of any such shares, debentures, or
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20,

other sceuritics by the Company or any of its subsidiaries for subseriztion,
pwichase or exchange;

(d}  the Resolution relates in any way to a retirement benelit scheme or an
employee share scheme which has been approved, or is conditional upon
approval, by the Beard of Inland Revenue for taxation purposcs.

For the purposes of this Regulation, an interest of & person who is, for any purpose of
the Acts (excluding any statutory modification thereof not in force when this
Regulation becomes binding on the Company), connected with a Director shall be
treated as an interest of the Director and, in relation to an alternate Director, an intercst
of his appointor shall be treated as an interest of the alternate Director without
prejudice to any interest which the altemate Director has otherwise.

A Director shall not be counted in w.. quorum present at a meeting in relation to a
Resolution on which he is not entitled to vote,

The Company may by Special Resolution suspend or relax to any extent either
generally or in respect of any particular matter, any provisions of the Articles
nrohibiting a Director from voting at a meeting of Directors or of a committee of

Lirectors.

Where proposals are under consideration concerning the appointment of two or more
Directors to offices or smployments with the Company or with any body corporate in
which the Company is interested, the proposals may be divided and considered in
relation to each Director separately and (provided he is not for another reason
precluded from voiiiig) cach of the Dircctors concerned shall be eititled to vote and be
counted in the uworum in respect of each Resolution except that concerning his own

appointment,

If a question arises at a meeting of Directors or o1'a committee of Directors as to the
right of a Director to vote the question may, before the conslusion of the mecting, be
referred to the Chairman of the Meeting and his ruling in relation to any Director ofher
than himself shall be final and conclusive,

RIVIDENDS
The following sentence sh.i be added to the end of Regulation 104 of Table A:

"The person entitled to any dividend shall be the holder (as defined in Table A) of the
share upon such date as may be determined by the Resolution declaring the dividend
(or in the case of any interim dividend, determined by the Directors) in respsot of that
share."

The Directors may deduct from any dividend payable on or in respect of a share all
sums of money presently payable by the holder to the Company on any account
whatsoever,
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