The Companies Acts 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

Memorandum of Association
Of
FRP GROUP LIMITED

MANFKSICI* 0058
COMPANIES HOUSE 1002708

1 The name of the Company is FRP GROUP LIMITED.

(a)
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The Company’s Registered Office is to be situated in England and Wales.

The Company’s objects are:-

To carry an activities which consist of or are connected with the provision and
maintenance of flats and dwelling-houses which the Company lets or intends to
let on qualifying tenancies under the terms of Part lll of the Finance Act 1988
or any statutory amendment or re-enactment thereof.

To acquire by purchase, lease, exchange or otherwise for development, letting
or resale and to traffic in land and houses and other property of any tenure or
any interest therein, and to create, reserve, sell and deal in freehold and
leasehold ground rents, and to make advances upon the security of land or
houses or cther property or any interest therein, and whether erected or in
course of erection, and whether or first mortgage or subject to a prior mortgage
or mortgages; and generally to deal in, traffic by way of sale, lease, exchange
or otherwise with land and houses property and any other property {(whether
real or personal) and to turn the same to account as may seem expedient, and
in particular by letting the same, laying out streets, roads, and squares,
constructing sewers and draining, planting, paving and preparing building sites,
and by constructing, reconstructing, aitering, repairing, improving, decorating,
furnishing and maintaining houses, flats, bungalows, buildings, works and
conveniences of all kinds, and by consolidating or connecting or subdividing
properties, and by leasing and disposing of the same, and by advancing money
to and entering into contracts with buildings, tenants and others; and to
manage any land, buildings or other property as aforesaid, whether belonging
to the Company or not, and to collect rents and income, and to supply to
tenants and occupiers catering and other services and all conveniences and
amenities commonly required therewith; and to carry on all or any of the
businesses of building and civil engineering contractors, land, estate and
property developers, repairers and jobbers, managers, surveyors, valuers and
auctioneers, general farmers, builders’ merchanis, plant hire specialists and
contractors, merchants of, and dealers in plant, machinery, vehicles and




(e)

(9)

(h)

appliances of all Kkinds, painters, decorators and plumbers, haulage and
transport contractors, electricians and general engineers.

To carry on any other trade or business whatever which can in the opinion of the Board
of Directors be advantageously carried on in connection with or ancillary to any of the
businesses of the Company.

To purchase or by any other means acquire and take options over and property
whatever, and any rights or privileges of any kind over or in respect of any property.

To apply for, register, purchase, or by other means acquire and protect, prolong and
renew, whether in the United Kingdom or elsewhere any patents, patent rights, brevets
d’invention, licences, secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions or rights which the
Company may acquire or prapose o acquire.

To acquire or undertake the whole or any part of the business, goodwill, and assets of
any person, firm or company carrying on or proposing to carry on any of the businesses
which the Company is authorised to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such person, firm or company, or to
acquire an interest in, amalgamate with, or enter in partnership or into any arrangement
for sharing profits, or for co-operation, or for mutual assistance with any such person,
firm or company, or for subsidising or otherwise assisting any such person, firm or
company, and to give or accept by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, debentures, debenture stock or securities
that may be agreed upon, and to hoid and retain, or sell, mortgage and deal with any
shares, debentures, debenture stock or securities so received.

To improve, manage, construct, repair, develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account, grant licences, options, rights and
privileges in respect of, or otherwise deal with all or any part of the property and rights of
the Company.

To invest and deal with the moneys of the Company not immediately required in such
manner as may from time to time be determined and te hold or otherwise deal with any
investments made.

To lend and advance money or give credit on any terms and with or without security to
any person, firm or company (including without prejudice to the generality of the
foregoing any holding company, subsidiary or fellow subsidiary of, or any other company
associated in any way with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to secure or guarantee in any manner and upon any terms the payment of
any sum of money or the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid).

To borrow and raise money in any manner and to secure the repayment of any money
borrowed, raised, or owing by mortgage, charge, standard security, lien or other security
upon the whole or any part of the Company’s property or assets {whether present or
future), including its uncalled capital, and also by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance by the Company of
any obligation or liability it may undertake or which may become binding on it.
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(k)

(m)

(n)

(0)

(a)

(r)

(s}

To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading, warrants, debentures, and other negotiable
or transferable instruments.

To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of the Company’s constitution, or for
any other purpose which may seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company’s interests.

To enter into any arrangements with any government or authority (supreme, municipal,
local, or otherwise) that may seem conducive to the attainment of the Company’s objects
or any of them, and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may think desirable and to
carry out, exercise, and comply with any such charters, decrees, rights, privileges, and
concessions.

To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with an dispose of,
place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations
or securities issued or guaranteed by any other company constituted or carrying on
business in any part of the world, and debentures, debenture stocks, bonds, obligations
or securities issued or guaranteed by any government authority, municipal, local or
otherwise in any part of the world.

To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or
companies in which the Company has a direct or indirect financial interest, to provide
secretarial, administrative, technical, commercial and other services and facilities of all
kinds for any such company or companies and to make payments by way of subvention
or otherwise and any other arrangements which may seem desirable with respect to any
business or operations of or generally with respect to any such company or companies.

To promote any other company for the purpose of acquiring the whole or any part of the
business or property or undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to assist or benefit the
Company or to enhance the value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as aforesaid.

To sell or atherwise, dispose of the whole or any part of the business or property of the
Company, either together or in portions, for such consideration as the Company may
think fit, and in particular for shares, debentures, or securities of any company
purchasing the same.

To act as agents or brokers and as trustees for any person, firm or company, and to
undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to the Company either
by cash payment or by the allotment to him or them of shares or other securities of the
Company credited as paid up in full or in part or otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the
same, and to pay commissions to brokers and others for underwriting, placing, selling or
guaranteeing the subscription of any shares or other securities of the Company.
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{t)

To support and subscribe to any charitable or public object and to support and subscribe
fo any institution, society or ¢lub which may be for the benefit of the Company or its
Directors or employees, or may be connected with any town or place where the
Company carries on business; 1o give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid and generaliy to provide
advantages, facilities and services for any persons who are or have been Directors of, or
who are or have been employed by, or who are serving or have served the Company, or
any company which is a subsidiary of the Company or the hoiding company of the
Company or a fellow subsidiary of the company or the predecessors in business of the
Company or of any such subsidiary, holding or fellow subsidiary company and to the
wives, widows, children and other relatives and dependants of such persons; to make
payments towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or non-contributory)
for the benefit of any such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of the Company or of
any such subsidiary, holding or fellow subsidiary company and to lend money to any
such employees or 10 trustees on their behalf to enable any such purchase schemes to
be established or maintained.

If and only to the extent permitted by the Act, to give whether directly or indirectly, any
kind of financial assistance (as defined in Section 152(1)(a} of the Act) for any such
purpose as is specified in Section 151(1) and/or Section 151{2) of the Act.

{v) To distribute among the Members of the Company in kind any property of the company
of whatever nature.

(w) To procure the company to be registered or recognised in any part of the world.

() To do all or any of the things or matters aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and by or through agents, brokers, sub-
contractors or otherwise and either along or in conjunction with others.

() To do all such other things as may be deemed incidental or conducive to the attainment
of the Company’s objects or any of them.

AND so that:

{1) None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each such
object and none of such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from
any other object or objects set forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause of this Clause, or by
reference to or inference from the name of the Company.

(2) None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects specified
in any other such sub-clause, and the Company shall have as full a power to
exercise each and every one of the objects specified in each sub-clause of this
Clause as though each sub-clause contained the objects of a separate
Company.

(3) The word “Company” in this Clause, except where used in reference to the
Company, shall be deemed to include any partnership or other body of
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(4)

persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

In this Clause, the expression “the Act” means the Companies Act 1985, but so
that any reference in this Clause to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that
provision for the time being in force.

4 The liability of the Members is limited.

5 The Company's share capital is £3,496,093 divided into 4,999,940 Ordinary shares of 50p each,
3,984,172 Ordinary Shares of 25p each and 160 “A” Ordinary shares of 50p each.

WE, the several persons whose names, addresses and descriptions 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 shares in the capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS Number of shares taken

by each subscriber

WILDMAN & BATTELL LIMITED ONE

Bridge House

181 Queen Victoria Street

London EC4V 4DD

K. Skeoch on behalf of Wildman & Battell Limited

SAME-DAY COMPANY SERVICES LIMITED ONE

Bridge House

181 Queen Victoria Street

London ECAV 4DD

J Wildman on behalf of Same-Day Company Services Limited

Dated this 6th day of August 1993
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WITNESS to the above signatures —

VALERIE WILSON
47 Mottimer Road
East Ham

London E6 3QP

Secretary




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

FRP GROUP LIMITED

(As adopted by special Resolution passed on 21}*“3-@\4\&&&.\/ ! 2003)

1.1

1.2

2.2

2.3

Preliminary

The regulations in Table A (as set out in the Schedule to the Companies (Tabie A to F)
Regulations 1985 and amended by the Companies (Tables A to F) (Amendment) Regulations
1985 or any alteration or replacement thereof), shall apply to the Company, save in so far as these
Articles set out below disapply, modify or are inconsistent with them, to the exclusion of the Table
A contained in any other enactment. References to “Regulations” are to regulations in the first
mentioned Table A.

References in these Articles to "the Act' are references to the Companies Act 1985 and any
statutory modification or re-enactment thereof for the time being in force.

Share Capital

Subject to the provisions of the Act and Article 18, all unissued shares shall be at the disposal of
the Directors and they may allot, grant rights, option or warrants to subscribe or otherwise dispose
of them to such persons, at such times, and on such terms as they think proper,

Pursuant to section 80 of the Act, the Directors may exercise generally the power of the Company
to allot relevant securities up to a maximum aggregate nominal amount equal to the unissued
capital at the date of adoption of these Articles but so that this authority, which is unconditional,
shall expire on the day falling five years after the date of adoption of these Articles. However, the
Company may make offers or agreements prior to the expiry of this authority which will or might
require relevant securities to be allotted after such expiry and the Directors may then allot relevant
securities in pursuance of such offers or agreements notwithstanding that this authority has
expired.

Sections 89(1) and 90(1) to {6} (inclusive) of the Act shall not apply to any allotment of equity
securities.

Lien

The Company shall have a first and paramount lien on every share (whether or not fully paid)
standing registered in the name of any person {whether solely or jointly with others) for all monies
{whether or not presently payable) due by him or his estate, either alone or jointly with any other
person, to the Company. Such lien shall be without prejudice to any rights given to or reserved by
the company on allotment or issue. The first sentence of Regulation 8 shall not apply.




(@)

(b)

7.2

7.3

7.4
(a)

Calls on Shares and Forfeiture

An amount payable in respect of a share on or prior to allotment or issue or at any fixed date shall
be deemed to be a call due and payable on the stipulated date of payment and the person liable to
pay such call shall be such person as may be specified in the terms of allotment or, if in the case
of payment on a fixed date the terms of allotment do not specify who shall be liable, the member
holding such share on such fixed date. Regulations 12, 13 and 16 shall be modified accordingly.

Transfer of Shares
Without prejudice to the provisions of Regulation 24:

the Directors may refuse to register the transfer of a share unless the transfer has been duly
stamped before it is lodged at the office, and they shall so refuse if upon reasonable inquiry it
appears to them not to have been duly stamped; and

the Directors may in their absolute discreticn and without assigning any reason therefore refuse to
register any transfer of a share to a person who is not a member of the Company at the date on
which the transfer is lodged at the office.

Transmission of Shares

A person becoming entitled to a share in consequence of the death or bankruptcy of a member
shall notify the Company of such entitlement within three months thereafter. The Directors may
serve notice on a person becoming so entitled {and whether or not he shall have notified the
Company of his entitlement) requiring him to elect within three calendar months after the service of
such notice either to become the holder or to have some person nominated by him registered as
the transferee and if he does not so elect within such period the Directors may thereafter retain
any sums due from the Company on the share (whether in respect of capital or otherwise but not
including any sum payable in a liquidation of the Company} until such election is made,
whereupon the sums retained shall be paid to such person without interest or other compensation
for late payment. Regulations 30 and 31 shall be modified accordingly.

Notice of General Meetings

No resolution shall be voted on and no cther business shall be transacted at any meeting unless a
quorum is present when such vote is taken or other business is transacted and no resolution or
transaction shall be effective unless a quorum is so present. The first sentence of Regulation 40
shall be modified accordingly.

If a quorum is not present within half an hour from the time appointed for a meeting, or if during a
meeting a quorum ceases to be present, the meeting shall stand adjourned to the same day in the
next week (or such other day as the Directors may determine) at the same time and place (or such
other time and place as the Directors may determine) except that, if the meeting was called by or
on the requisition of members, it shall not be so adjourned but shall be dissolved. If at such an
adiourned meeting a guorum is not present within half an hour from the time appointed therefor, or
if during the course of that adjourned meeting a quorum ceases to be present, the meeting shall be
dissolved. Regulation 41 shall not apply.

A poll may be demanded at any meeting by the Chairman or by a member having the right to vote
at the meeting but not otherwise. Regulation 46 shall be modified accordingly.

A resolution in writing signhed by or on behalf ot ;

in the case of a resolution intended to take effect as a Special or an Extraordinary Resolution,
each member of the Company; and




(b)

7.5

9.2

9.3

in all other cases, each member who would have been entitled to vote upon it if it had been
proposed at a general meeting at which he was present;

shall be as effectual as if it had been passed at a general meeting duly convened and held and
may consist of several instruments in the like form each so executed or containing such approval
by or on behalf of one or more members. A resolution shall be deemed to be in writing and signed
by or on behalf of a member for the purposes of this Article 7.4 if it is a telefaxed copy of a
resolution signed by or on his behalf or is contained in a telegram or telex sent by him or on his
behalf. Regulation 53 shall not apply.

The instrument appointing a proxy to vote at a general meeting of the Company or at a separate
meeting of the holders of any class of shares in the Company, accompanied by any authority
under which it is executed or a copy of such authority certified either by a firm of solicitors or in
some other way approved by the Directors, may:

(a) be deposited at the office or at such other place within Great Britain as is specified in, or
by way of note to, the notice convening the meeting or in any instrument of proxy sent
out by the Company in relation to the meeting not less than one hour before the time for
holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote;

(b) in the case of a poil taken at or on the same day as the meeting or adjourned mesting at
which it was demanded, be delivered to the Chairman or to the Secretary or to any
Director before the time for holding the poll; or

{c) in the case of a poll taken otherwise than at or on the same day as the meeting or
adjourned meeting at which it was demanded, be deliverad to the Chairman or to the
Secretary or to any Director not less than one hour before the time for holding the poll;
and an instrument of proxy which is not deposited or delivered in a manner so permitted
shall be invalid. Regulation 62 shall not apply.

Number of Directors

Whenever the minimum number of Directors is one and there is only one Director, such sole
Director may exercise all the powers and discretions expressly or impliedly vested in the Directors
generally,

Alternate Directors

Any Director may appoint any other Director, or {subject to approval by resolution of the Directors)
any other person willing so to act, to be his alternate director. The same Director or other person
may be appointed as the alternate director for more than one Director.

An alternate director shall be entitled to receive notice of all meetings of Directors and of all
meeting of committees of Directors of which his appaintor is a member unless he is absent from
Great Britain at the time the notice is issued. Subject to the provisions of these Articles, an
alternate director for any Director shall be entitled to attend and vote at any meeting at which his
appointor is not personally present and generally at such meeting to perform all the functions of his
appointor as a Director,

An alternate director for any Director shall not be entitled to receive any remuneration from the
Company for his services as such alternate director except only such part (if any) of the
remuneration otherwise payable to his appointor as such appoeintor may hy notice in writing to the
Company from time to time direct. However, an alternate director who is not a Director may be
paid such travelling, hotel and other expenses (if any)} properly incurred by him in connection with
his attendance at meetings of Directors or committees of Directors or otherwise in connection with
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94

9.5

9.6

9.7
10

11.3

the discharge of his duties as an alternate director as the Directors (or any Director authorised in
that behalf by the Directors) may approve.

A Director may at any time revoke the appointment of the alternate director appointed by him. An
alternate director shall in any event cease to be the alternate director for any appointor if such
appointor ceases to he a Director or if he resigns as the alternate director for such appeintor.

Any appointment, removal or resignation of an alternate director shall be by notice to the Company
signed by the Director making or revoking the appointment or by the resignhing alternate director or
in any other manner approved by the Directors. Any such appointment, removal or resignation
shall take effect from such date as may be specified in the notice or, if no date is specified,
forthwith.,

A person appointed as an alternate director who is not a Director is not and shall not be deemed to
be a Director by reason of such appointment and except as provided in these Articles shall not
have power to act as a Director. However, such an alternate director shall owe the Company the
same fiduciary duties and duty of care and skill in the performance of his functions as if he were a
Director. Subject as provided in Article 13.8, the provisions of these Articles relating to whether or
not a Director may vote or be counted in the quorum on reselutions concerning matters in which
such disclosure of any such interest or duty shall accordingly apply mutatis mutandis to every such
alternate director, The provisions of Regulations 85 and 86 {as modified by these Articles) shall
apply to alternate directors except that Regulation 85(b} shall extend to the Company in addition to
the bodies corporate referred to in that Regulation. An alternate director shall alone be
responsible for his own acts and defaults and he shall not be deemed to be the agent of his
appointar except in relation to matters in which he acted (or referred from acting) on the direction
or at the request of his appointor.

Regulations 65 to 69 {both inclusive) shall not apply.
Delegation of Directors' Powers

The Directors may delegate any of their powers or discretions to any committee consisting of one
or more Directors and may from time to time impcse regulations to govern the proceedings of any
such committee. The Directors may aiso delegate to any Managing Director or any Director
holding any other executive cffice such of their powers as they consider desirable to be exercised
by him. Any such delegation (whether to a committee or a Managing or other Director) may be
made subject to any conditions the Directors may impose, and either collaterally with or to the
exclusion of their own powers and may be revoked or altered. Subject to any such conditions and
regulations, the proceedings of any such committee consisting of two or more Directors shall be
governed by the provisions of these Articles regulating the proceedings of Directors so far as they
are capable of applying. Regulation 72 shall not apply.

Appointment and Retirement of Directors

The Directors shall not be subject to retirement by rotation. Regulations 73 to 76 shall not apply
and references in any other Regulation to Directors retiring by rotation shall be disregarded.

If any resolution for the appointment or reappointment as Director of any person is to be proposed
at any general mesting, the notice calling such general meeting need only give the name of such
person, Regulation 77 shall not apply.

The Directors may appoint a person who is willing to act to be a Director, either to fill a vacancy or
as an additional Director, provided that the appointment does not cause the number of Directors to
exceed any number fixed by or in accordance with these Articles as the maximum number of
Directors. Regulations 78 to 80 shall not apply.
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12
121

12.2

12.3

13
131

13.2

13.3

(a}

{b)

13.4

13.5

Directors' Appointments and Interests

For the avoidance of doubt, references in Regulations 85 and 86 to transactions or arrangements
shall include contracts, guarantees and indemnities (whether or not constituting a transaction or
arrangement). Regulations 85 and 86 shall be modified accordingly.

Regulations 85 and 86 are without prejudice to the disclosure requirements relating to Directors'
interests contained in the Act.

There shall be no age limit for Directors and Section 293 of the Act shall not apply to the
Company.

Proceedings of Directors

It shall not be necessary to give notice of a meeting of Directors to a Director who is absent from
Great Britain at the time the notice is issued except that if the meeting is to be held on or after the
next business day after such notice is issued and he returns to his normal place of business on or
before the business day prior to the holding of the meeting and nctifies the Secretary or Chairman
of his return such notice shall be given to him as soon as practicable. If the same person is the
alternate director for more than one Director he shali be entitled in the absence of two or more of
his appointors to separate votes on behalf of each such appointor on a cumulative basis in addition
(if he is himself a Director) to his own vote. Regulation 88 shall be modified accordingly.

A person who is present at a meeting both as a Director and as the alternate director for another
Director (or two or more other Directors) shall be entitled in addition to his own vote to a separate
vote on behalf of such Director (or, as the case may be, separate votes on a cumulative basis on
behalf of each such Director). Simifarly, a person (other than a Director) who is present at a
meeting as an alternate director for two or more Directors shall be entitled to a separate vote on a
cumulative basis on behalf of each such Director. Regulation 88 shall be modified accordingly.

Regulation 89 shall not apply in the case of a sole Director if the minimum number of Directors is
one. Provided that at least one other person is personally present as a Director or an alternate
director and (apart from this Article) counted in the quorum:;

a person who is present at a meeting of Directors both as a Director and as the alternate director
for another Director (or, as the case may be, two or more other Directors) shall in addition to being
counted in the quorum as such Director be counted in the quorum separately in respect of such
Director (or, as the case may be, each such Director on a cumulative basis); and

a person (not being a Director) who is present at a meeting of Directors as an alternate director for
two or more Directors shall be counted in the quarum separately in respect of each such Director
on a cumulative basis.

Regulation 89 shall be modified accordingly.

The provisions of Regulation 92 shall extend to include alternate directors and their acts as if they
were Directors.

A resolution in writing signed by all the Directors or all the members of a committee of Directors for
the time being in Great Britain 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 like form each so signed or containing such approval by one or
more Directors. A resolution shall be deemed to be in writing and signed by a Director or an
alternate director or a member of a committee of Directors for the purposes of this Article 13.5 or
Article 13.6 if it is a telefaxed copy of a resolution signed by him or is contained in a telegram or
telex sent by him. Regulation 93 shall not apply.
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13.6

13.7

13.8

13.9

14

15

A resolution in writing signed by two of the Directors (or their alternate 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 like
form each so signed or containing such approval by one or more Directors; provided that a copy of
such resolution shall have been given to all the Directors (other than a Director who is absent from
Great Britain at such time) at least 24 hours before the same is signed and neo Director shall have
given notice to the Secretary prior to such signature that he objects to the passing of such
resolution.

Any Director or alternate director who attends a meeting of Directors by telephone or other
conference facility shall be deemed to be personally present at such meeting for all purposes of
these Articles and shall be counted in the quorum accordingly.

Subject to the provisions of the Act and without prejudice to the disclosure requirements contained
in Section 317 of the Act, a Director may vote at a meeting of Directors or of a committee of
Directors on any resolution on which he would otherwise be prohibited from voting by Regulation
94 provided that before such resolution is maved he discloses to the meeting or is deemed
pursuant to Regulation 86 to have disclosed the nature and extent of his interest. Regulation 94
shall be modified accordingly.

If an alternate director for any Director has an interest in a matter for the purposes of Regulation
94 only because he is treated as having an interest of his appointor and such alternate director is
himseif a Director or Directors not personally present at the meeting, Regulation 94 (as modified
by Article 13.8) shall apply separately to each of the votes to which he is entitled on a cumulative
basis and (notwithstanding that he is so treated as having an interest and provided he is not
otherwise precluded from voting) he may and shall be counted in the quorum in respect of his
office as a Director and as an alternate director for such other Directors. Regulations 94 (as
modified by Article 13.8) and 95 shall be modified accordingly.

Notices

Without prejudice to any other manner in which the Company may give notices to members, the
Company may give a notice to any member by e-malil to any e-mail address previously notified to
the Company by or on behalf of such member. The Company may send or deliver any document
(including without limitation a certificate or allotment letter for any shares or other securities,
options or rights) to any member in the same manner as it may give notices to such member
(provided that no such certificate or allotment letter may be sent or delivered by e-mail). Any such
document shall be so sent or delivered at the member's risk.

Indemnity

Subject to the provisions of the Act but without prejudice to any indemnity to which he may
otherwise be entitled, every Director, Secretary or cther officer of the Company (including alternate
directors and members of any committee of Directors) shall be indemnified out of the assets of the
Company against all costs, charges, losses, expenses and liahilities incurred by him in, or in
relation to, the execution and discharge of his duties including any cost expense or other liability
incurred by him in defending any proceedings, whether civil or criminal, which relate to anything
done or omitted or alleged to have been done or omitted by him as an officer or employee, or
otherwise in relation to the affairs, of the Company and in which judgment is given in his favour (or
the proceedings are otherwise disposed of without any finding or admission of any material breach
of duty on his part) or in which he is acquitted or in connection with any application under Section
144 or Section 727 of the Act in which relief is granted to him by the Court in relation to the affairs
of the Company. However, this Article shall have effect only in sc far as its provisions are not
avoided by Secticn 310 of the Act. Regulation 118 shall not apply.

-6-
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(a)

(c)

(d)

(e}

Overriding Provisions

Whenever The British Land Company PLC or any company which is for the time being a holding
company or a subsidiary of that company or of any such holding company ("the Parent Company")
shall be the holder of not less than 90 per cent. of the issued ordinary shares in the capital of the
Company, the following provisions shall apply and to the extent of any inconsistency shall have
overriding effect as against all other provisions of these Articles:

the Parent Company may at any time and from time to time appeint any persen to be a Director or
Secretary or remove from office any Director or Secretary (whether or not appointed by the Parent
Company) but so that in the case of an executive Director his removal from office shall be deemed
to be 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 Company;

the Parent Company may at any time and from time to time appoint any person to be an alternate
director for any Director {in which case the Director shall during the currency of such appointment
have no right to appoint an alternate director himself and shall have no right to remove such
alternate director or to direct him how to vote or act) or remove from office any alternate director
(whether or not appointed by the Parent Company) but so that in the case of appointment the
alternate directer shall be deemed for the purposes of these Articles to have been appointed by
such Director;

the Parent Company may at any time and from time to time appoint any person (whether or not a
Director and notwithstanding that members are otherwise required to be Directors) to be a member
of any committee of Directors or remove from office any member of any such committee (whether
or not appointed by the Parent Company);

no unissued shares shall be allotted or issued or agreed to be allotted or issued and no
subscription rights, options or warrants shall be granted or agreed to be granted without the
consent of the Parent Company;

no security or security interest of any description over or in relation to the assets of the Company
or any of them, present or future, shall be created or allowed to subsist without the consent of the
Parent Company,; and

any or all powers of the Directors shall be restricted in such respects and to such extent as the
Parent Company may by notice to the Company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing delivered to the registered
office of the Company and signed on behalf of the Parent Company by any two of its Directors or
by any one of its Directors and either its Secretary or some other person duly authorised for the
purpose. No person dealing with the Company shall be concerned to see or enquire as to whether
the powers of the Directors have been in any way restricted hereunder or as to whether any
requisite consent of the Parent Company has been obtained. Moreover, no obligation incurred or
security interest created or transaction effected by the Company to, in favour of or with any third
party in excess of the powers of the Directors as so restricted (but within the powers of the
Directors apart from any restriction imposed under this Article) or without any requisite consent of
the Parent Company shall be invalid or ineffectual unless the third party had at the time express
notice that the incurring of such obligation or the creation of such security or security interest or the
effecting of such transaction was in excess of the powers of the Directors as so restricted and
lacked any such requisite consent.
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.+ Clive Philp

From: Clive Philp

Sent: 23 January 2003 16:26

To: Reception

Subject: FW: SAYE...Application..further to Rebecca's voice mail, can you send the original form to

Tristan Adams...

Elizabeth, please see below.

From: Clive Philp

Sent: 22 January 2003 12:50

To: Reception

Subject: FW: SAYE...Application..further to Rebecca's voice mail, can you send the original form to Tristan Adams...

address to send original form to.....

From: Clive Philp

Sent: 22 January 2003 12:49

To: Andrew Stafford

Cc: Rebecca Scudamore

Subject: SAYE...Application..further to Rebecca's voice mail, can you send the original form to Tristan Adams...

His address is

Highdown House
Yeoman way
Worthing

West Sussex
BN13 3RA




