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PRELIMINARY
L. (a) Subject as hereinafter provided, the regulations contained in Table A of the Companies

{Tables A to F) (Amendment) Regulations 1985 (hereinafter referred to as 'Table A’), and made pursuant
to the provisions of the Companies Act (hereinafter referred to as "The Act’) and the Companies Act 1989

(hereinafter referred to as the "1989 Act’) shall apply to the Company.

{b) Regutations 24,35,40,73,74,75 and 77 to 81 inclusive of Table A shall not apply to the
Company.

(c) The expressions "relevant securities” and "equity securities", wheresoever appearing herein,
shall bear the meanings ascribed to them by the Act.

SHARES

2. (a) Subject to the provisions of Table A and to the following provisions of these Articles, the
Directors shall have authority to exercise any power of the Company to offer, allot or otherwise dispose
of any shares in the Company, or any relevant securities, to such persons, at such times and generally on
such terms and conditions as they think proper provided that (insofar as the Company in General Meeting

shall not have varied, renewed or revoked the said authority):

(i) The Directors shall not be authorised to make any offer or allotment of shares in
the Company, or grant any right to subscribe for, or to convert any securities
into, shares in the Company if such allotmient, or an allotment in pursuance of
such offer or right would or might result in the aggregate of the shares or stock
in issue exceeding, in nominal value, the amount of the Authorised Share Capital
of the Company for the time being, and such limitation shall determine the
maximum amount of the relevant securities which at any time remain to be
allotted by the Directors hereunder.

(i) The period within which the said authority to allot relevant securities may be
exercised shall be limited to five years, commencing upon the date of the

incorporation of the Company.
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{b) Any offer or agreement in respect of retevant securities, which is made prior o the
expiration of such authority and in all other respecis within the terms of such authority, shall be authorised
to be made, notwithstanding that such offer or agreement would or might require relevant securities to be
allotted after the expiration of such authority and, accordingly, the Directors may at any time allot any
relevant securities in pursuance of such offer or agreement.

(c) The authority conferred upon the Directors to allot relevant securities may at any time,
by Ordinary Resolution of the Company in General Meeting, be revoked, varied or renewed (whether or
not it has been previously renewed hereunder) for a further period not exceeding five years.

3. Section 89(1) and Section 90(1) to {6} of the Act shall not apply to any allotment of equity
securities by the Company. The shares comprised in the initial altotment by the Company shall be at the
disposal of the Directors as they think proper but thereafter, unless otherwise determined by Special
Resolution of the Company in General Meeting, any relevant securities shall, before they are allotted on
any terms to any person, be first offered on the same or more favourable terms to each person who holds
shares in the Company in the proportion which is, as nearly as practicable, equal to the proportion in
nominal value held by him of the aggregate of such shares in issue.

Such offer shall be made by notice in writing specifying the number of shares offered and
the period, being not less than twenty one days, within which the offer, if not accepted, will be deemed
to have been declined. After the expiration of such period, or on receipt of notice of the acceptance or
refusal of every offer so made, the Directors may, subject to these Articles, dispose of such securities as
have not been taken up in such manner as they think proper. The Directors may, in like manner, dispose
of any such securities as aforesaid, which by reason of the proportion borne by them to the number of
persons entitled to such offer as aforesaid or by reason of any other difficulty in apportioning the same.
cannot in the opinion of the Directors be conveniently offered in the manner hereinbefore provided.

4 (a) No share shall be issued at a discount.

{b) The Company shall not have power to issue share warrants {0 bearer.

(c) Any Invitation to the public to subscribe for any shares or debentures of the Company is
prohibited.
5. Subject to the provisions of the Act and the 1989 Act:

{a) The Company may purchase any of its own shares, provided that the terms of any contract

under which the Company will or may become entitled or obliged to purchase its own shares shall be
authorised by Special Resolution of the Company in General Meeting before the Company enters into the

contract.

(b The Company shall be authorised, in respect of the redemption or purchase of any of its
own shares, to give such financial assistance, or to make such payments out of capital as may be
permissible in accordance with the Act, provided that any such assistance or payment shall first be
approved by Special Resolution of the Company in General Meeting.

(c) The Company may by Special Resolution reduce its Share Capital and any capital
redemption reserve or share premium account in any manner authorised by law.

LIEN

6. In regufation 8 of Table A, the words "(not being a fully paid share)" shall be omitted.
The Company shall have a first and paramount lien on alt shares standing registered in the name of any
person (whether he be the sole registered holder thereof or one of two or more joint holders) for all moneys
presently payable by him or his estate o the Company.




TRANSFER OF SHARES

7. The Directors may, in their absolute discretion and without assigning any reason therefor,
decline to register any transfer of any share whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

3. All business shatl be deemed special that is transacted at an extraordinary 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 the appointment of, and the fixing of the remuneration of, the
auditors. In regulation 38 of Table A, immediately after the words "place of the meeting and" there shall
be inserted the words "in the case of special business".

9. At the end of regulation 38 of Table A there shall be inserted the following: "In every
notice of a general meeting there shall appear the statement referred to in Section 372(3) of the Act, in
relation to the right of a member to appoint proxies”.

10. (a) No business shall be transacted at any Meeting unless a quorum is present. Two members
entitled to attend at that Meeting, present in person, or by proxy or (in the case of a corporation) a duly
authorised representative shall bc a quorum. At the end of regulation 41 of Table A there shall be inserted
the following: “If within half an hour from the time appointed for the holding of an adjourned meeting a
quorum is not present, the members present shall be a quorum". If and so long as the Company shall have
one member only, that person alone present in person, by proxy or by a duly authorised representative shall
be a quorum.

{b) At the end of regulation 57 of Table A there shall be inserted the fellowing "except when
he is the sole member”.

(c) In regulation 59 of Tabie A, the second sentence shall be omitted.

1. Subject to the provisions of the Act, a resolution in writing signed by a member for the
time being entitled to receive notice of and to attend and vote at general meetings (or being a corporation
by their representative) shall be as valid and effective as if the same had been passed at a general meeting
of the company duly convened and held.

12. In addition to any other manner in which the member or members of the Company are
authorised under the Act to reach and record their decisions in relation to the Company, a member who
is for the time being the sole member of the Company shall be entitled to take any decision which may
be taken by the Company in general meeting and such decision shall have effect as if agreed by the
Company in general meeting, subject as hereinafter follows:

(a) A decision taken by virtue of this clause shall be notified to the Company within seven
days of the date on which it was taken, failing which such decision shall be invalid and of no effect.

(b) Any resolution of a kind described below shall not be capable of being passed by virtue
of the procedure described in this clause:

() Any resolution, which if passed at a general meeting, would need to be passed
as a Special Resolution or Extraordinary Resotution;

(ii) Any resolution to change the terms of appointment of the officers, or auditors;

(iti) Any resolutions requiring special notice.




APPOINTMENT AND REMOVAL OF DIRECTORS

13. The first Directors will be the person or persons named in the statement delivered to the
Registrar of Companies in accordance with Section 10 of the Act. The Directors may appoint a person who
is wilting to act to be a Director, either to fill a vacancy or as an additional Director.

i4, In addition and without prejudice to the provisions of Section 303 of the Act, the Company
may by Ordinary Resolution remove any Director before the expiration of his period of office. Subject to
the provisions of Table A and Section 303(2) of the Act, the Company may by Ordinary Resolution appoint
a person who is willing to act 1o be a Director either to fill a vacancy or as an additional Director. In
regulation 38 of Table A the words "or a resolution appointing a person as a Director” shall be omitted.

15, The personal representatives of any person occupying the position of both sole director
and sole member of the Company upon his death shall be entitled, on serving notice in writing at the
Company’s Registered Office, to appoint a person as a Director. Any such appointment shall be deemed
for all purposes to be as valid as an appointment made in accordance with the provisions of Article 13
above.

16. The office of a Director shalf be vacated if:

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

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

(c) he is, or may be, suffering from mental disorder and, in relation thereto, he is admitted
10 hospital for treatment or an order is made by any court having jurisdiction in matters concerning mental
disorder for his detention or for the appointment of a receiver, curator bonis or other person 1o exercise
powers with respect (0 his property of affairs; or

(& he resigns his office by notice to the Company.
PROCEEDINGS OF DIRECTORS

17. (a) If and so long as there shall be one Director only he shall be entitled to exercise all the
powers and shall carry out all the duties assigned to Directors and the provisions of these Articles and the
regulations of Table A shall be construed accordingly.

{b) In regulation 64 of Table A for the word "two" there shall be substituted the word "one”
and in the first sentence of regulation 89 of Table A for the word "two" there shail be substituted the word

one".

18. An appointment or removal of an alternate Director may be effected at any time by notice
in writing to the Company given by his appointor. An alternate Director may also be removed from his
office by not iess than twenty four hours notice in writing to the Company and to the appointor given by
a majority of his co-Directors. This Article shall have effect in substitution for regulation 68 of Table A
which shall not apply to the Company.

BORROWING POWERS

19. The Directors may exercise all the powers of the Company to borrow money and to
mortgage or charge its undertaking, property and uncalled capital, or any part thereof, and, subject to
Section 80 of the Act, to issue debentures, debenture stock and other securities whether outright or as
security for any debt, liability or obligation of the Company or of any third party.




DIRECTORS' INTERESTS

20. A Director may vote in respect of any contract or arrangement in which he, or any person
with whom he is connected, is interested and be counted in the quorum present at any meeting of the
Directors or, if otherwise so entitled, at any General Meeting of the Company at which any such contract
or arrangement is proposed or considered, and if he shall so vote, his vote shall be counted. This Article
shall have effect in substitution for regulations 94 to 98 inclusive of Table A, which regulations shall not
apply to the Company.

MINUTES

21. In addition to the requirements of regulation 100 of Table A the directors shall cause 5
written record to be made in the minute book of all decisions taken by a sole member under the provisions
of Clauses 11 and 12 of these Articles.

INDEMNITY
22, Subject to the provisions of Section 310 of the Act, and in addition to such indemnity as
is contained in regulation 118 of Table A, every Director. Secretary or other officer of the Company shall

be entitled to he indemnified out of the assets of the Company against all losses or liabilities incurred b
him in or about the execution and discharge of the duties of his office. Y

SECRETARY

23. The first Secretary or Secretaries of the Compény shall be the person or persons named
as such in the statement delivered under Section 10 of the Act.




Names and Addresses of Subscribers

COMPANY DIRECTORS LIMITED
788-790 Finchley Road
London NW11 7UR

Company Director

TEMPLE SECRETARIES LIMITED
788-790 Finchley Road
London NWI11 7UR

Company Secretary

Dated October 20, 1998

Witness to the above Signatures:

Anna Kahan
788-790 Finchley Road
London NW11 7UR

Consultant




Table A as prescribed by the Companies (Tables A to F) Regulations 1985 (S.i. 1985 No. 805},
amended by the Companies (Tables A to F){Amendment) Regulations 1985 (S.l. 1985 No.

1052]) is reprinted below.
Table A THE COMPANIES ACT 1985

Regulations for Management
of a Campany Limited by Shares

INTERPRETATION

1. tn thesa regulations -

"the Act” means the Companias Act 1985 including any statutory
modification or re-anactment theraof for the tima being in force.
~tha articles™ means the articles of the company.

~cloar days” in relation to the period of a notice means that
period exctuding the day whan the notice is given or deemad to
be given and the day for which itis givan of on which itis to take
affact.

~axacutad” includes any mode of exacution.

“oifice™ means the registared office of the company.

-the holdar™ in relation to sharas mesns the mamber whose name
Is enterad in the register of mombers as the holder of the shares.
~the seal” means the comwnan seal of the company.
=gacretary” means the secretary of the company or any othar
person appointed to parform the duties of the secretary of the
company, including s joint, assistant or deputy secretary.

~the Unitad Kingdom™ means Great Britain and Northam lraland.
Unlass the contaxt otharwise requires, words and expressions
contained in these regulations bear the same meaning as in the
Act but exchuding any statutory medification theraot not in tarce
when thess reguiations become binding on the company.

SHARE CAPITAL

2. Subject 10 the provisions of the Act and without
prajudsc e to any rights attached 1o any existing shares, any share
may be itsued with such rights or restrictions as the company
may by ordinary resolution determine.

3 Subjpect 10 tha provisiona of the Act. shares may be
e sued wiwch aia 10 be 1edesmed or are liable (0 ba redesmad at
the optwn of the company o+ the hotder on auch terms and in
such manne: as May ba provided by the articles.

4 The company may exarcise the powaers of paying
 orered seons onlecred by the Act. Subject to the provisions of
the Act sny buch Commisesgn may be satisfied by the paymant
of caeh o the slatment of 1olly o« partly paid shares or partly in
ane way mrd partty 0 the other

6. 1scopt 88 requwed by law. no person shall be
recogresed by e CoOmMpany &4 holding any share upon any trust
and (ancent s+ ofherwwa provided by the articlas or by law] tha
comgany shell not be bound by or recognise any interest in any
shara aacep! sn sbichite right 1o the entirety thereof in the
hoider.

SHARE CERTIFICATES

6. Evary maember, upan becoming the holder of any
shares. shati be entitled without paymaent to one certificate for all
the sharss of sach class held by him (and, upon transferring &
pant of his holding of shares of sny class. 10 a cortificata for the
balsnca of such holding) or severel cartificates aach for one or
mate of his shates upen payment lor every cartiflicate after the
first of such reasonabie sum ss the directars may datermina._
Evary certificats shall bs sealed with tha seal and shall spacify
1ha numbaer, class and distinguishing numbaers {if any) of the
sharas 10 which it ratetes and the amount o respactive amounts
10 ba paid up tharson. The company shall not be bound ta issue
more than one certificats for shares held jointly by seversl
persons snd delivery of a cartificate to one joint holder shall be o
sufficient delivery 1o il of tham.

7. If & share certificate is defaced, worn-out, lost or
dastroyed. it may be renswad on such terms (if any} as to
avidance and indamnity and paymant of the expensas reasonably
incurred by ths campany in investigating evidence as the
directors may detarmine but othaerwise free of charge. and {in the
case of defacament or wearing-out) on delivary up of tha old
certificata.

LIEN.

8. The company shall have a first and paramount lien on
every share {not being a fully paid share} for all moneys {whathar
presently paysble or nat) paysble st a fixed time o¢ called in
raspect of that share. The directars may at any time daclere any
share to ba wholly or in part exempt from the provisions of this
regulation. The company’s lien on a share shall extand to any
amount paysble in respect of it

9. The company may sefl in such mannar as the diractors
determine any sharas an which tha cempany has » koo If & sum
in raspect of which ths lien exists is presently payable and is not
paid within fourteen clear days after notice has been given to the
holdar of the share or to the person eatitted to it in consequence
of the death or bankruptcy of the holder, demanding payment and
stating that if the notice is not comgliad with the shares nay be
sold.

10. To give sffect 1o & sals the directors may authorisa
coma parson 10 execute an instrument of transfer 0 the shates
sold to, or In sccordance with thae directions of, the purchaser
Tha title of the transleres to the shares shall not be sifecred by
any icragularity or invalidity of the procesdings inreferences to the
sale.

11, The net procesds of the sals, alter payrmeny ol 1the
costs, shall be applied i payment of 1o much of the sum fod
which the ker exists a1 is prasantly payable, snd any retldus
(upon surrender to the company {or canceliation of the cartificale
1ar the shares sokd and subject 10 & tike lien for any Mmoneys not
prasantly payable ss enistad upon the shares bafore the sale) be
pald 1o the pereon sntutled (o the shares ot the data of the ssile.

CALLS ON SHARES AND FORFEITURE

i2. Subject ta the terma of atiatmant, the directors may
make cafls upon the mermbers b respsct af any moneys unpaid
on their shares [whather in teepect of nominal vaive or pramium)
and sach mamber shafl {eubject 1o recalving at least fourteen
clear days’ notice spectfying whena and where paymant is tobe
madel psy 10 the company as requited by the notice tha amount
called on his shares A call may be required to be paid by
instelmentis. A cal may. before recelpt by the company of any
sum due thereunder, be revok ad in whoie or part and payment of
a call may be posiponed n whola of part. A person upon whom
# call is made shall remewt Hahle tor all calls made upon him
nolwlthetanding the sutissquent transfer of the shares in respect
whareof the call was madae.

13. A call shall be deamed (0 have boen made at the time
when the resolution of the directors authorising the cali was
passed.

t4. The joint hotders of a share shall be jointly and
soverally liable 10 pay all ¢calls in respect thereol.




15. It a call ramains unpaid after it has become due and
payable the person from whomt it is due and payable shall pay
interest on the amount unpaid from the day it became dua and
payable until it is paid at the rate fixed by the terms of allotmant
of the share or in the notice of the call, orif no rate is fixed, at
the appropriate rate {as defined by the Act) but the directors may
waiva paymant of the interest wholly or in part.

16. An amount payable inrespect of a share on allotment
or at any fixad date. whather in respect o! nominal value or
premium or as an instaiment of a call. shall ba deomed 10 be a
call and if it is not paid the provisions of the sarticles shall apply
as if that amount had becoma due and payable by virtue of acall.

i7. Subject to the terms of allotment, the diractors may
maka arrangements on tha issue of shares for a difference
batween the holders in the amounts and timss of paymant of
calls on thair shares.

18. If a call remains unpaid after it has become due and
payable the directors may give to the person fram whom it is due
not less than fourtesan clear days natice requiring payment of the
smount unpaid togethsr with any intarest which may have
accruad. The notice shall name the ptace where payment is 10 be
made and shall siate that if the notice is nat complied with the
shares in respect of which the call was made will be fiable to be
forfaited.

19. If the notice is not complied with any share in respect
of which it was given may. belore the payment required by the
notice has been made, be forfeited by & resolution of the
directors and the forfeiture shall include all dividends or ather
moneys payable in respect of the forfeited shares and not paid
before the forfaiture.

20. Subject to the pravisions of the Act. a forfeited share
may be sold, re-allotted ar othervdse dispased of o such terms
and i such manner as the dirsctors determine either to the
person who was before the forieiture the holder or Lo any other
parson and st any time befors ea re-allotment or othaer
disposition. the forfelture may ba cancelied 0n such (erms &3 the
directors think fit. Whaers lor the purposes of s disposal a
fortsited share is 10 be transferred to eny person the directors
may authorise soma parcon 1o axacuta an instrument al transfer
of the share to that parson.

2. A parson any of whose shares have been forteited
shall canne to be a mambar in respect of them and shalf surrandar
10 the company for cancallation the cecrtificate for the shares
forfaited but shall remain Kable to the company for sll manays
which at the dete of torfeiture wers presantly payable by him to
the company in respact of those shares with interest at ths rate
st which intersst was payable on thoss moneys before the
torfeiture or, H ng Intarest was 10 payable, at the approprieterate
(s dulinad kt the Act] from the date ol forfshure uniil payment
but the direclors may walve payment wholly of bn part o snforce
paymant without sny skawance for the valus of the sha‘es at the
tme of torleliure of flor sny Conawderation received on their
dispoaat.

22. A statutory declsration by a dwector or the sacretary
that & share has been forfeiled on & specitied dats shall be
conclusive evidencae of the facts stated in Rt ss againat ali persons
clsiming to be entitted to the shers snd the dectaration shsll
(subject to the exscution of sn instrumaent of trangfer i
necestary) constitute s good tithe to the shaere and the peeson to
wham the share ls disposed of & shall not be bound o sea to the
application of the consideration. if sny. nos shall his title to the
share be affected by any ksguiaty & or invalidity of the
proceadings In refersnce ta the torfeiture or digsposniof the share.

TRANSFER OF SHARES.

23. The lnetrumaent of tranafer of & shara may ba in any
waual form ar kn any other form which tha directars may approve
and shall be executed by ar on behalt of the transfsrar and,
unless the share is fuily paid, by or on behalf of the transferoe.

24. Tha directors may rafuse to register the transfer of 8
share which is nat tully paid to a parsan of wham they do not

approve and the may refuse 1o fegister the transfer of a share on
which tha company has a lien. They may also retuse to register
a transfer unless:-

{a} it is lodgad at the office or at such ather place as
the directars may appoint and is accompanied by the certificate
1or the shares to which it refates and such ather avidence as the
directors may raasonably require to show the right of the
transteror (0 make tha transfer;

(b} it is in respect of only one cfass of shares: and
{c} it is in tavour of not more than tour transferees.

2S. 1f the directors refuse to register a transfer of a share.
they shall within two manths aftar the date on which the transfer
was lodged with the company send to the transferse notice of
the refusal.

26, The registration of transfers of shares or of any class
of shares may be suspendod at such times and for such pariods
(not exceeding thirty days in any year) as the diractors may
determine.

27. No fee shalf be charged for the registration of any
instrumaent of transfer or other document relating to or affecting
the title to any share.

28. Tha company shallba antitled to ratain any nstrumant
of wransfar which Is registared, but any Instrurment of transier
which tha directors refuse to register shall ba retumed to the
parsan jodging i when notice of the refusal is given.

TRANSMISSION OF SHARES

29. If & member dies the survivor or survivars whare he
was a joint holder. and his personal reprasentatives whars he was
a sole holder or the only survivor of Joint holdars, shail be the
only parsons recognissd by the company as having say title ta his
interest, but nothing harein contsined thatt release the estate of
a decaased mambar from any Ksbility in raspect of any shate
which had been jointdy hald by him.

30. A person becoming antitled 10 & share in consaquence
of the death of bankruptcy of a member may, upon such
evidence being produced at the directors may properly requlte,
alsct sither 1o become the holder of tha share of 10 have some
person nominated by him registered as the transferae. H he slecte
10 bacoma the hoidar he shall give natice to the company to that
atluct. H ha stects to have another person ragiatersd he shall
axacule an instrument of transter of the shace to thal patson, All
the artichas telating 1o the trensfer of shares shefl spply to the
notice o matnemant ol transfer as H It were an instrument of
tranaler snecuted by the maimbaer and the death or benkruptcy of
the membaer hed not occurred.

3. A per1son becomwng entitied to 8 share in Consequence
of the death or bankruptcy of & member shsll have the rights to
which he woukd ba entitied f he wers tha hotder of the share,
sxcept that ha shall not, betore being registered as the holder of
the share. be entitied in respect of K (0 attend or vote &¢ &ty
maeting of the company of at any ssparats meating of the
holdars of any class of shares in the company.

ALTERATION OF SHARE CAPITAL
32. The company may by ordinary resolution:-

(&} increass its share capital by new sharas of such
amount as the raxolution prescribes;

{b] consolidata and divide all ar any of I1e share capital
into sharas of larger amount than lts exleting shares;

{c) subject ta the provisions of the Act, sub-divide its
shares, or sny of them, into shares of amatler amount and the
rasolution may deternine that. az batwaaen the shates resulting
from tha sub-division, any of tham may have sny preisrance or
advantaga as compared with the athers; and

{d) cancal sharss which at the date of tha passing of
the resolution, have not been taken or agreed to ba taken by any
person and diminish the amount of its share capital by the




amount of the shares so cancelled.

33. Whenever as a result of a consolidation of shares any
members would become entitied to fractions of a share. the
diractors may, on pehaif of thase members, sell the sharas
representing the fractions for the bestprica reasonably ebtainable
10 any parson (including. subjact to the provisions of the Act, the
company) snd distribute the net proceads of sale in due
proportion among those membars, and the directors may
authorise soma person to sxacute an instrument of transfer of the
shares 10, ot in accordance with the direction of, the purchaser.
The transferee shall not be bound 10 see to the application of the
purchase money nor shall his title to the shares be affected by
any irragularity in or invalidity of the proceedings in reference 10
the sale,

34, Subject to the provisions of the Act, the company may
by special resolution reduce its share capital, any capital
redemption reserve and sny share premium account in any way.

PURCHASE OF OWN SHARES

3a5. Subject to tha pravisions of the Act, the company may
purchasa its own shares (including any redaamable shares) and.
il it is & private company, make a payment in respact of the
redemption or purchase of its own shares otherwise than out of
distributable prafits of the company or the proceads of a frash
issue of shares.

GENERAL MEETINGS

36. All general meetings othar than annual general
maetings shall be called axtraordinary general maatings.

37. The directors may call genaral maatings and, on the
requisition of membaers pursuant to the provisions of the Act.
shall forthwith procesd to convens an extraordinary general
meating for a date not later than eight waeks after racaipt of the
reaquisttion. If there are not within the United Kingdom sufficient
directors 1o call 8 genacal maeting, any director or any mamber of
the company may cell & general mesting.

NOTICE OF GENERAL MEETINGS

36. An annusl general meeting and an axtraordinary
general meating catled for the pasting of & spocial resolution or
o revolution appointing & psrson at a director shall be called by
atl lestl twenty-one clear days’ natice. All other extraordinary
geaneral meatinge shati be called by at least fourteen clear days’
notice but & general mesting may be called by shartes notice it it
s s sgreed:-

(a)  the casse of an annual general maeting, by ail the
mambare entitied to attend and vots thereat; and

bl ¥ 1he case of any othar maating by a majarity in
omber of the membaers having a right to attend and vate being
& majortty 1ogethar holding not tass than ninoty-five per cent, in
nominal valus of the shares giviag that right.

Thae notice shall specify the time and place of the meating and the
genersl nature of the business to tbe transacted and, in the case
of an annual general maating, shall specify the meating as such.

Subject to the provislans of the articles and to any restrictions
tmposed on sny shares, the natice chall ba given to all the
mambers, 10 all persons antitled to a chara in consaquaence of the
death or bankruptcy of a member and to the diractors and
auditors.

J9. Tha accidental omission ta give notice ofa maating to.
o1 the non-teceipt of notice of a masting by, any parson antitlad
to receive notice shall not invslidate the praceadings at that
naeting.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shatl ba transacted at any meating unless
4 quorum it present. Two persons entitled to vote upon tha
busines: 1o be transacied, ¢ach being a mamber or a proxy for a
member or a duly authorised representative of a corporation. shall
bhe & QUOruUm.

41. If such a quorum is ngt present within half an hour
trom the time appeinted tor the meating, o if during 8 meeting
such a quorum ceases to be present. the meating shall stand
adjourned to the same day in the naxt week at the same time and
place or 1o such time and place as the directors may determine.

az. Tha chairman. if any, of the board of directors orin his
absence some other director nominated by the directors shatl
praside as chairman of the meating. but il neither tha chairman
nor such other director (if any) be present within fifteen minutes
after the time appointed for holding the meeting and willing to
act, the directors present shall alect one of their number to be
chairman and, if there is enly one director present and willing to
act, he shall be chairman.

43. If no director is willing to act as chairman. or if no
director is present within fifteen minutes after the time appointed
for holding the meeting, the mambers prasent and entitled to vote
shall choose one of their number to be chairman.

44, A diroctor shall, notwithstanding that he is not a
member, ba entitied to attend and speak st any general meeting
and at any separate meeting of the holdars of any class of shares
in the company.

a5. The chairman may. with the consent of a meeting at
which a quorum is present (and shall if so directed by the
maesting). adjourn the meeting from time to time and from place
to place, but no business shall ba transacted at an adjourned
meeting other than business which might propedy have baen
transactad at the meating had the adjournment not taken place.
Whan a meating is adjourned for fourtean days or more, at least
saven clear days’ notice shali ba given specifying the tima and
place of tha adioumed meeting and the genaral nature of the
business to be transacted. Otherwise it shall noThe nacessary to
give any such notice.

a6. A resolution put to the wvote of a masting shafl be
decided on & show of hands unless belfors, or on the declaration
of the result of, the show of hands a poll s duly demanded.
Subjact to the pravitions of the Act. s poll may be demandaed:-

{a) by the chairman; or

{b) by &t least twa membaers having the right 1o vote
at the masating: or

{c} by a member or mambars repressnting nol e
than ona-tanth of the total voting righta of all the mambers hawving
the dght 1o votle at the maeting: o

(d) by & mamber or membars holding shares confernng
a tight 1o vote at the meating being shares on whech on aggregate
sum has been paid up squal 10 Not tess than one lenth ot thae
total sum paid up on all the shares conferming that nght.

and & damand by a peraon as proxy for & membes shall bs the
same as & demand by tha membes.

47. Unlsss s poll le duly damanded s declaration by the
chairman that a resolution has basn carred of carred
unanimously, or by a particular majority, or kost, or not carriad by
a particular majodity and an sntry ta that eifect kn the minutes of
the meating shall be conchisive svidance of the fact without
proot of the number or propgortion of the votes recorded in lavour
of or against the rasolution.

48, The demand for a poll may, before the pollis taken. be
withdrawn but only with the consent of the chairman and a
demand so withdrawa shall not be taken to have invalidated tha
rasult of & show of hands dectared before the demand was made.

43, A poll shsll ba taken as 1the chalrman ditects and te
may agpoint scrutineers {wha need not be meambers) and fix &
time and place for daclaring the result of the poll. The result of
the poll shall be desmad to be the resolution of the mweting st
which the poll was demanded.

50, in the case of an sequality of votas, whether on a show
of hands or on a poll, the chairman shall ba entitied 1o » casting

vate in addition to any other vota ha may have.

51. A poll damanded on the alaction of a chairman or on




8 question of adjournment shall be taken torthwith. A pelt
demanded on any other question shall be taken either forthwith
or at such time and place as the chairman directs nat being mora
than thirty days after the poll is demanded. The demand tor a
poll shall not pravent the continuance of a meeting for the
transaction of any business other than the question on which tha
poll was damanded. If a pollis demanded before tha declaration
of the rasult of a show of hands and the demand is duly
withdrawn, the meeting shall continua as if the demand had not
bean madae.

52. No notice need be given of a poll not taken forthwith
if the time and place at which it is to be taken &re announced at
the maating at which it is demanded. In any other case at faast
seven clear days’ notice shall ba given specilying the time and
place at which the poll is to be taken.

53. A resalution in writing exacuted by or on behalf of
each member who would have baen entitled to vote upon il it
had been proposed at a general meating at which he was present
shall be as sffectual as if it had been passed at a general masting
duly convened and held end may consist of savaral instruments
in the Gke form each executed by or on behalf of one or more
mambers.

VOTES OF MEMBERS

54, Subject to any rights or restrictions sttached to any
shares, on & show of hands every member who (being and
individuai) is present in person or (being a corporation) is present
by duly authorised representative, not being himself 8 member
entitlad to vota, shall have one vote and on a pall every member
<hall have one vote for evary share of which he is the holder.

5%. In the cass of joint holdars the vote of the seniar who
tanders a vote, whather in person or by proxy, shall be accapted
to the exclusion of the votes of the other joint holders: and
seniosity shall be datermined by the ocder in which the namas of
the holdars stand in the register of members.

G6. A mamber in raspect of whom an order has besn mads
by any court having Judsdiction (whether n the Unitad Kingdom
or sisawharal In matters concarning mental disorder may vote,
whether on 8 show of hands or on a poll, by his receiver. curator
bonis of other person authorised in that bahalt appointed by that
court. and any such receivac, curator bonis or othar pergon may,
on a poll, vate by proxy. Evidence to the satisfaction of the
directors of the authority of the parson claiming to exerciss the
right to vote shall be deposited at the office. or &t such othaer
place as specitied in accordancs with the articler far the deposn
of Instruments of proxy, not less than 48 hours bafore the tane
sppointed tor holding the mweting or adjourned maating at which
the right Lo vota is to be exercisad and in default the right to vate
shall not ba axarcisable.

87. No membaer shall vote at any ganeral mesting of a1 8y
separate mueting of the holdars of any class of shares In the
company, sither in parson or by proxy, in respect of any share
held by him unless all moneys presently payabls by him in tespect
of that shars have been paid.

68, No objaction shall be raised to the qualification of any
voter sxcept at the meeting or adjourned maeating at which tha
vote objected to Is tendarad. and every vote not disallowed st the
maaeting shall be valid. Any objection mada in due time shall ba
referrad to the chairman whose decision shall be final snd
conclusive.

59, On 2 peoll votes may be givan either parsonally or by
proxy. A membar may appoint mara than one proxy to attand on
the same occasion,

60. An instrument appointing a proxy shall be in writing.
executed by or on behalf of the eppointor and shall be in the
following form (or In a form a4 near thereto as circumstances
atiow of in any other farm which Is usual or which the directors
may approvel:-

PLC/Limited
Wa, of
.being a membar/membaers of the above-named company.
hereby appcoint of , or {adig

himn, of .as
my/our proxy to vota in mylour namels] and on my/our behatf at
the annual/extraordinary general meeting of the company to ba
held

on 19 . and at any
adjournment thereat.

Signed on 19

61, Where it is desired to aftord members an opportunity

ol instructing the proxy haw he shall act the instrument
appointing a proxy shall be in the following form {or in a form as
near thareto as circumstances allow or in any other form which
is usual or which the directors may approve):-

PLC/t.imited
IM'We. .of being
a
membar/maembers of the above-named company, hareby
appaint of
. or failing him of

, as
my/our praxy to vote in m ylour names(s) and on my/our behalf
at the annualfextraordinary general meeting of the company. to
be held on 19 . and at any adjoummant thereof.

This form is to be used in raspact of the resofutions mentioned
betow as follows:

Resolution No. 1 *for *against

Raesolution No_ 2 "for “against

*Sirika out whichever is not desired.

Unless otherwise instructad, tha proxy may vote as he thinks fit
or abstain from vating.

Signad this day of 19

62. The instrutment appointing & proxy and any authority
undar which it is executed or 8 copy of such authority certified
notarially or in some other way approved by the directors may:-

{a} be deposited at tha office or at such other place
within tha United Kingdom as is specified in the notice convening
the meating o n any instrument of proky sent out by the
comgpany in retation to the meeting not less than 48 hours betare
the thme lor holding the meeting of adjoumed maeeting st which
the person named ki the instrument preposes to vole; or

(b) ¥ tha case of & poll taken more than 48 hours aftar
I is demanded. be deposited as sforesaid after the poli has baen
demanded and not less than 24 hours before the time appointed
{os the taking af the poll; or

(C] where the poll is not takan lorthwith but is taken
not more Mhan 48 hours after it waes damanded, be deliveared st
the meeting at which the poil wes demanded 1o the chairman or
10 the sacretary o {0 any director:

end an natnanent of proy which i ot deposited or delivered n
& franner 80 penrutted shall be inveld.

[ 5] A vots given of poll demanded by prody or by the duly
sutheraed reprassntiative of a comporation shalt be vakd
At weartve Landing the previcus Ge tenmination of the suthority of the
person voting or demanding a pofll unless notica of the
determination was received by the company at the office or at
such ether place at which the Instrument of proay was duly
depostted before the commencamant of the meeting or sadjourned
meating at which the vots is given or the poll demanded or (in the
case of 8 poll taken otherwise than on the same day as the
mesting or adioumed maatingl the time eppointed for taking the
poll.

NUMBER OF DIRECTORS

64. Unless otherwise determined by ordinsary resolution, .
the numbaer of directors {other than aftemate direclors) shall not
be subject to any maximum but shall bs not tsss than two.

ALTERNATE DIRECTORS

66. Any diractor {other than sn alternatad director) may
appoint any other director, or sny cther parson spproved by
rasolution of the directaors and willing to act, to be an alternata
director and may ramove from oftice an altemate diractor so
appointed by him,




66. An alternata director shall ba antitled to receive notice
of alt meetings of directors and of all meatings of committeas of
directors of which his appointor is 8 member, to attend and vote
at any such maeting at which the directar appaeinting him is not
persanally present. and generaliy 10 perform all the functions of
his appointor as a director in his ebsence but shall not be entitled
to receive and remunaration from tha company for his services as
an altarnate director. But it shall not be necessary to give notice
of such a meating to an alternate director who is absent fraom the
United Kingdom.

67. An alternate director shall cease to be an altarnate
director if his appointor ceases to be a director; but, if & director
ratires by rotation or otherwise but is reappointed or deamed 10
have been reappointed at the meeting at which he tetires, any
appointment of an siternate director madae by him which was in
force immediately prior to his reticement shall continue after his
reappointment.

68. Any appointment or removaj of an afternate director
shall ba by notice to the company signad by the director making
or revoking the sppointment or in any other manner apptoved by
the directors.

69. Save as otherwise providad in the articlas, an alternate
director shall ba deemad for all purposas to be a director and shall
alone be responsibie for his own acts and defaults and he chall
not ba deemad 1o be the agent of the director appainting him.

POWERS OF DIRECTORS

70. Subject to the provisions of the Act, the memorandum
and tha articles and to any diractions given by special resolution,
the businass of the company shall be managed by the diractars
wha may #xercise alt the powers of the company. Mo alteration
of tha memorandum of acticles and no such direction shall
invalidate any prior act of the directors which would havs bean
valid if that akeration had not been made or that direction had not
been given. Tha powers given by this regulation shall not be
limitad by any special power given o the directors by the srticles
snd a meating of directors at which a quorum is present may
sxercise all powers execcisable by the directors.

71, The diractors may. by power of attorney or otharwice,
appoint any person 1o be the agent of the company for such
purposas and on such conditions as they datermina, including
authority for the agent to delagate all or any of his powars.

DELEGATICN OF DIRECTORS’ POWERS

12, The directors may dalegate any of their powaers 1o sny
committes consisting of one or more diractors. They may also
delegate to any managing director or any direcior holding any
other anecutive offica such of theii pawers ss they considet
detlrable to be axarclsed by him. Any such delegation maey be
made subject to eny conditions the directors may Impose, and
sither collaterafty with or to the axclusion of their own powers
and may be revokad or sltered. Subject 1o any such conditions.
the procesdings of a committes with twa or more mambett shall
be governed by the srticles regulating the procasdmngs of
directors so fac as thay are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. At the fust annual general meeting sil the disciars
shali retire from office, and at svery subsequent annual general
maeting one-third of the directors who are subject to rethemant
by rotation ar, if their number is not thres oc & muitiple of thues,
the numbar nesrest 10 one-third shall retire from office: but. #
thera is only one director who is subject to ratiramant by rotetion.
he shall retire.

74, Subject ta the provisions of the Act, the directors to
retire by rotation shall be those who have baen longest n oliice
sinca their last appointment or raappointment. but as belween
parsons who bacames or were last reappointed directors on the
sama day those to retire shall (unless they otherwise sgres
among themsaelves) ba determined by lot.

75. If tha company, &t tha meeting at which a directar
ratirgs by ratation, doas aot fill tha vacancy tha rotiring director
shall, if willing to act, ba desmad to have been reappointed
unless at the mesting it is resolved not to fifl the vacancy of

uniess a resolution for the reappointment of the director is put to
the meeting and lost.

76 No person othar than a director retiiing by rotation
shall be appointed or reappoinfed a director at any genaral
meeting unless:-

(s} he is recommended by the ditectors; or

{b) nat lass than fourteen nor mara than thirty-five
clear days bafore the date appointed for the meeting. notice
axecuted by & membar qualifiad to vote at the meeting has been
given to the company of the intantion 1o propase that parson for
appointment or reappointment stating the particulars which
would, if he were 50 appointed or reappointed, be raquired to be
inctuded in the company's register of directors together with
natice exacutad by that parson of his willingness to be appointed
or rasppointad.

77. Not less than saven nof mare than twenty-eight clear
days bafore the date appointed far holding a genaral meeting
notice shall be given to all who are entitled 10 receive notice of
the meeting of any person (other than a diractor retiring by
rotation at the meeting) who is recommended by the directors for
appointmant or reappointment as a director at the meeting or in
respect of whom notice has been duly given to the company of
tha intention to propose him at the meeting for appointment or
resppointment as & dirsctor. The notice shall give the particulars
of that person which would, H he were so sppointed or
reappointed, be required to bs included in the company’s register
of directors.

78. Subject as aforesaid, the company may by ordinary
resolution appoint a person wha Is willing 1o act ta be a divector
sithar to fill a vacancy or as an additional director and may also
datermine the rotation in which any additionat! directors are to
ratire.

79. The directors may appoint a person who is willing to
act to be a director, either to fill 8 vacancy or as an additionat
diractor, provided that the sppontment does not Cause the
number of diectora Lo escesd sny number lized by or in
accardance with the sdicies st the maximum number of
directars. A direClor so appointed shafl hokd offica only until the
next following annual ganaral mweting and shall nat be taken into
account in determining the ditectors who are (o retire by rotation
at the masting. H nol resppointed at such annust general
mesting. he shall vecate office st the conclution thereal.

B0. Subject st aloresakd. & diwecior who retves &t sn anaual
general meeling may. # wilkng 10 act. ba resppointed. I he is
not reappointad, he shall retsin otfice untd the mesting appoints
somaonae in his place. or i il does not o 26, untd the and of the
masting.

DISQUALIFICATION AND REMOVAL OF OMECTORS
BY. Tha office of a diracior shall be vecaled H ..

{a) he ceases 10 be & duectior by wirtus of any
provision of the Act or he bacomes ptobibited by law lrom baing
a directos; of

{b} he bacomas bankrupt or makes any arrangemaent
or compasition with his creditors generafly; ot

{c) he is. or may be, suffering fram mantel disorder
and either:-

{i) he is admitted 10 hospital In pursuance
of an application for admission for trastment under the Mental
Health Act 1883 or, In Scotlend. an application for admivsion
undar the Mental Health (Scotland) Act 1960, or

{li)} an order Is mads by & court having
jusisdiction (whethar in the United Kingdom or elsawherel In
mattars concerning mantal disorder for his detantion or tor the
appointment of a recelver. curator bonic or othas person 10O
axercise powars with raspact to his proparty or atfsirs: of

{d} he resigns hit office by notice to the company; of

(o) he shall for more than six consaculive months have




bean absent without permission of the directors from meaetings of
directors hetd during that period and the directors resolve that his
office be vacated.

REMUNERATION OF DIRECTORS

az2. The directars shali be entitled to such remuneralion as
the company mey by ordinary resolution determine and. uniess
the resolution provides otherwise. the ramunaration shalt be
deemed to accrue from day to day.

DIRECTORS' EXPENSES

83, The directors may be paid all traveiling, hotel, and
othar axpenses propery incurred by themin connection with thair
attendance at mestings of directors or commiltees of directors or
general moatings of separate maetings of the holders of any class
of shares or of debeanturas of thsa company or otherwise in
coanaction with the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

84. Subject to the provisions of the Act. the directors may
appoint ons or mare of their number to the office of managing
director or to any other executive oftice under the company and
may snterinto an agreament or arrangemant with any director for
his amploymant by the compaeny or for the pravision by him of
any services cutside the scopa of the ordinery duties of a
director. Any such appoiniment, agresment or arrangemant may
be mada upon tuch terms as the directors datermine and they
may remunscate any such director for his sarvices as thay think
fit. Aay appointment of a director to an sxeacutive office shall
terminato if he ceases to be a director but without prejudice to
any claim to damages for breach of the contract of service
batwsen the director and the company. A managing director and
» diractor holding any other axecutive office shall not be subjact
ta retiremant by rotation.

B85S, Subject to the provisions of the Act, and providad that
he has disclosed to the divectors the nature and extant of any
material interest of his. a director notwhhstanding his oftice:-

tal may be party to, or otherwise interestad n, any
transaction or arrangement with the company o+ In which the
company is otherwise interested;

(b} may be & director or other officer of . or amplayed
by. or & party (o any fransaction o armengenwent with, or
otharwise interested in, any body corporate promoted by 1he
company or in which the company is otherwise ntetaated; and

{c) shall not, by resson of his oftice. be accountable
10 the company for any banefit which he denves from any such
otfica or smployment or from any asuch transaction of
arrangemant o from any interest in sny such body comporate and
no such transaction or arrangement shall be kable 10 be avosdad
on the ground af any such intersst or benain.

1] for the purposss of regulstion 85.-

[a}) s general notice given to the directors that e
diwecior is to be regardad as having an interast of the nature and
entent specifisd In the natice in any transactlion of arrangamant
i which & spacitied parson or class of persons is interested shall
be desmed 10 be & disclosure that the direcilor has an interest in
any such transsction of the nature and extent 80 specified; and

{bl sn interast of which a director has no knowledge
and of which It is unreasonable to expact him to have knowledge
shall nat be treated as an interest of his.

OtRICTORS" GRATUITIES AND PENSIONS

ar. The directors may provide benefits, whether by the
paymant of gratultise or pensians or by insurance of otherwise,
tov any director who has held but no longer holds any sxscullve
ottice or smployment with the company o¢ with any body
corporate which is or has been a subsidiary of the company or a
pradecassar in businass of the company of of any such
subsidisry, and tor any membar of his family {including a spouss
and a former spousa) or any parson whao is or was dependent on
him, and may (as well before as after ha ceasses to told such
office or emplayment) contribute te any fund and pay pramiums

for the purchase or provision of any Such benefit.
PROCEEDINGS OF DIRECTORS

88. Subject 10 the provisions of the articles, the directors
may regulate thair praceedings as they think fit. a director may,
and the sacretary at the raquest of a director shall, cafl a meeting
of the directors. It shall not be necessary to give notice of a
meating to a director who is absent from the United Kingdom.
Quastions arising at 8 meeting shall be decided by a majority of
votes. In the case of an aquality of votes, the chairman shall
have & second or casting vate. A director who is also an
altacriata dicactor shall be entitled in the sbsence of his appointor
10 a separate vote on behalf of his appointor in addition to his
own vota.

B89, The quorum for the transaction of the business of the
directors may be fixed by the diractors and unless so fixed at any
other number shall be two. A parson who holds otfice anly as an
altemate dirsctor shall, it his appointor is not present, be counted
in the quorum.

80. The continuing directors or a sole continuing director may
act notwithstanding any vacancies in their number, but, if the
numbaor of directors is less than the number fixed as the quorum,
the continuing directors or director may act only for the purpose
of filling vacancias or of csliing a ganeral meating.

a1, Thae directors may appsint ons of their numbaer to be
the chsirman of the board of directors and may at eny timae
remove him from that office. Unless he is unwilling to do so, the
diractor 50 appointed shall praside at every meeting of directors
st which he is present. But if there is no director holding that
otfica, or K the director holding it is unwilling to preside oris not
prosant within five minutes atfter the tima appointed for the
maeting. the directors present may appoint ona of their numbaer
1o be chairman of the maeting.

a2, All acts done by a mesting of directors, or of »
committes of directars, or by s person acting as a director shalt,
natwithstanding that it be afterwards discovared that thare was
s defect in tha appointmant of any director of that any of them
were disqualified from holding office, or had vacasted office, or
were not antithed to vote, be as velid as if avery such parsen had
bean duly appointed and was qualified and had continued to be
a dusctor end had been antitlad 10 vote.

83. A resolution n writing signed by ali the directors
entitled Lo recelve notice of a meeting of directors or of a
committes of diwactors shall by as vakd and effectual as if it had
been psssead at a mesting of diractors or las the cese may be) a
cammities of diectors duly convened and heid and may consist
of several documants in the ke form sach signed by one or mare
diractors: but & retolution signed by an altemate director need
not siso be signed by his sppointor end, H K I8 signed by a
duector who has sppointed sn shternate director, it need not be
signed by the shtemate director in that capachty.

4. Save 83 otherwiss provided by the articles, a director
sha¥ not vote at 8 meating of directors or of 3 committes of
dikectora on any resolution conceming & matter in which he has.
directly or Indirectly, an intarest or duty which iz material and
wehich conflicts or may conflict with the nterests of the company
unless his laterest or duty arises only bocause the cace falls
within one or mare of the following peragrephs:-

(a) the resolution relates to the giving to him of a
gusatantes, sacurity, or Indemnity in respect of moneylet 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 & gusrantes, sscurity, or indemnity n respact of an obligation
of the company o+ any of its subsidiarias for which the director
has sssumed reasponsibility in whols or part and whather alane or
jointty with othars under a guarantes of indemnity or by the
glving ot security;

(el his Interast arises by vinue of his subikcribing or
agraaing to subscribs for any shares. debaentures or other
securities of the company or any of s subsidiarias, or by virtua
of his baing. or intanding to bacomes, a participant in the
undarwriting or sub-underwriting ot an offer of any such shares,




dobentures, or other securities by the company or any of its
subsidiaries for subscription, purchase or exchange:

id) the sresolution relates in any way 10 & retirement
benelits schome which has bean approved, or is conditional upon
appraval. by the Board of Inland Ravenua for taxation purposes.

for the purposas of this regulation, an interest of a person who
is, tor any purpose of the Act (excluding and statutory
modification thareof not in force when this regulation becomes
binding on the companyl, connected with a director shall be
tcaated as an intarest of the director and, in relation to an
alternate director, an interest of his appointor shall be treated as
an interast of the alternate director without prejudice to any
interast which the alternate director has otherwise.

85, A director shall not ba counted in the quorum present
at B meeting in refation 1o & resolutian on which ha is nat entitled
to vote,

96. The company may by ordinary resolution suspend or

ralax to any axtant, either generally or in respect of any particular
matter, any provision of the articles prohibiting a director from
voting at a meeting of directors or of a committes of directors.

97. Where proposals ere undar consideration concerning
the sppointment of two or more diractors to offices or
smployrments with the company or any body corporate in which
the company is interested the propossls may ba divided and
considaered in relation to each director separately and {provided he
Is not for another reason precluded from vating) each of the
directors concemad shall be antitled to vote and be counted in
the quorum in raspect of each resolution axcept that conceming
his own appointmant.

98. If & quastion arises at a meating of directors orof &
committee of directors as to the right of a director to vote, the
question may. bafore the ¢conclusion of the meeting, be referred
1o the chairman of tha mesting and his ruling in relation to any
director ather than himsslf shall be final end conclusive.

SECRETARY

9. Subject to the provisions of the Act, the secretary
shall be sppointed by the diractors for such term, at such
rermunaration and upon such conditions as they may think fit; and
any secretlary so appointad may be removed by them.

MINUTES

100, The diractors shall cause minutes to ba made in books
kapt for the purposa:-

(al of afl appointments of officers made by the
diractors; and

{b) of all proceadings at maatings of the company, of
the holders of any ¢lass of shares in the company, and of the
diractors, snd of committeas of diractors, Including the names of
the directors present st sach such meeting.

THE SEAL

101. The seal shall only ba used by the authority of the
directors or of a committea of directors suthorised by the
directars. The directors may determine who shall sign any
natrumeont to which tha seal is affixed and unlass otherwise so
determinad it shall be signed by a director and by tha secretary
or by a sacond director.

DIVIDENDS

102. Subjoct to the provisions of the Act, the company may
by ordinary rasolution declara dividends in sccordance with the
respactive rights of the members, but no dividend shall axcead
the amount recommended by the directors.

103. Subject to the provisions of the Act, the directors may
pay intarim dividends i it appears to tham that they are justifiad
by the profits of the company available for distribution, If the
share capitatl is divided in1o ditferant classes, the directors may
pay intarim dividends on shares which confer daferred or non-
prefarvad rights with regard to dividend as waell as on shares

which confor prefarential rights with regard to dividend, but no
interim dividend shall be paid on shares canying deferred or non-
prafarred rights if, at the tima of paymant, any praferential
dividend is in arrear. The diractors may also pay at intervals
sottled by them any dividend payable at a fixed rate if it appears
to tham that the profits availabloe for distribution justify tha
payment. Provided tho directors act in good faith they shall not
incur any liability to the holders of shares conferring greferred
rights for any loss thay may suffer by the lawtul paymant of an
interimn dividend on any shares having deterrad or nan-preferrad
rights.

104. Except as otherwise provided by the rights attached
to shares, all dividends shall be declared and paid according to
the amaunts paid up on the shares on which the dividend is paid.
Alt dividands shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of
the gatiod in respect of which the dividend is paid; but, d any
shars is issued on terms providing that it shall rank for dividend
as from a particular data, that share shall rank for dividend
accordingly.

10S. A general mesting declaring a dividend may, upon the
recommandation of the directors, direct that it shall be satisfied
wholly or partly by tha distribution of assets and, where any
difficulty arises in regard to the distribution, the directors may
sottle the same and in particular may issue fractional certificataes
and lix the value for distribution of any assats and may detearmine
that cash shell be paid to any member upon the foating of the
value so fixed in order to adjust the rights of membars and may
vast any assets in trusteeas.

106. Any dividend or other moneys payable ln respect of a
share may be paid by chequa sent by post to the ragistered
address of the person entitled or. i two ar more persons sre thae
holdars of tha share or are jointly entitled ta it by reason of the
death or bankeuptcy of the holder, to tha registered address of
that one of those pertons who is first named in the register of
members of 10 such person snd to such address as tha parson or
parsons entitked may In writing direct. Every cheque thall be
made payable to the order of the person or persons enthied or to
such Olhet person su the person of pessons sttitied may in
writing direct and payment of ths cheque shall be s good
discharge to the company. Any joint holder or other person
Jolntly entitted to a shars as aforetaid may give receipts for any
dividend or gther moneys paysbis In respect of the share.

107. No dividend ov ofhar mornays payable 0 respect of a
share shali bear intersst ageinet the company wnless otherwise
provided by the rights attached 1o thae share

108. Any dividend whach hes rempned wncisined for
twaelve years from the dale when B became dua for paymant
shall, H the dwectors +0 'e40tve. bu lortaned and Coats 10 tomain
owing by the company

ACCOUNTS

109, No membaer shall {as sUch| he ve any rght of iInspecting
sty accounting records of Othir beedh o detwmant of the
company axcept as confearred by stetuie or suthonsed by the
directors or by ordinary resolution of the compeny.

CAPITALISATION OF PROFITS

110. The directors may with the suthormy of an ordinary
resolution of the company:-

{al subject et hereinalter provided, resclve to
capitalise any undivided profits of the company anot required for
paying eny preferentlal dividend (whaether or not they are
avallable for distributiont or any sum standing to the credit of the
company’s share pramium account of capitsl rademptionresenve;

(b) appropriate the sum resolved to be capitalised to
the members who woulkd bave been asntitled to It If it were
distrlbuted by way of dividend and in the same proportions and
apply such sum on their behalf sither In or towards paying up the
nmounts, I any, (o tha Uime being unpaid on any shares held by
the respectivaly, or in paying up in fult unissued shares or
doebontures of the company of a nominal ambunt equal to that
gum, and allot the shares or debantures cradited as fully paid to
thoss membars, or as they may direct. In those proportions, or
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partly in one way and pactly in the other: but tho share pranmium
account. the capital redemption reserve. and any pratits which
are not available for distribution may, for the purposes of this
roqulation, only be applied in paying up unissuad shares 1o be
allotied to members creditad as tully paid;

{c) make such provision by the issue of tractional
cartificates ar by payment in cash or otherwisa as thay detarming
in the case of shares or debenturas bacoming distributable under
this regulation in fractions; and

{d) authorise any parson to enter on behalf of all the
members concerned into and agreement with the company
providing for the allotment to them raspectively. credited as fully
paid, of any shares or debanturas to which thay are eatitled upon
such capitalisation, any agreement made under such authority
being binding on all such membaers.

NOTICES

111, Any notice to be given ta or by any person pursuant
1o tha articles shall be in writing except that a notice calling a
maating of the diroctors need not be in writing.

112. The company may give any notice to a member sither
personally or by sending it by post in 8 prepaid eanvelope
addressad to tha membaer at his registered address or by leaving
it at that address. In the case of joint holders of a share, all
nolices shall be givea to the joint halder whose name stands first
in the registar of members in respect of the joint holding and
notice so given shall be sufficient notice to ail the

joint holdars, A mamber whose ragisterad address is not within
the United Kingdom and who gives to the company an addrass
within the United Kingdom at which noticas may he given to him
chsll be entitled ta have notices given (o him at that addrass. but
atharwisa no such member shall be entitled to receive any notice
from the company.

113. A mambaer presant, sither in person or by proxy, at any
maating of the company or of the holders of any class of shares
in the company shall be deemed to have roceived notice of the
maeting and. where requisite, of the purposes for which it was
called.

114, Every person who becomes entitled to a share shallbe
bound by any natice in respect of that share which, befora his
name is antered in the register of members, has been duly given
to a parson from wham he derives his title.

115. Proof that an envelope tontaining 8 notice was
properly addressed. prepaid and posted shall be conclusive
avidanca that tha notice was given. A notice shall be deamed to
be given at the expiration of 48 hours efter the envelopa
containing it was posted.

116. A notice may be given by the company to the paersons
entitied to a share in consequence of the death or bankruptcy of
a membaer by sending or delivering it, in any manner authorised
by the articles for tha giving of notice to a member, addressed 1o
them by nama, or by the title of representatives of the deceased,
or trustea of the bankrupt or by aay like description at the
addrass, f any, within the United Kingdom supplied for that
purpase by the persons claiming to be so entitled. Until such an
addrass has been supplied. 8 notice may be given in any manner
n which it might have been given if the death or bankruptcy had
not occurred.

WINDING UP

117. i the company is wound up, the liquidator may, with
the sanction of an sxtraardinary resolution of the company and
any other sanction requirad by the Act, divide among the
membaers ls specie the whols or any part of the assets of the
comgany end may, for that purpose, value any assefs and
determina how the division shall be carried cut as betwaeen the
membars or different classes of members. The kguidator may,
with the bhe canction, vest the whola or any part of the assets in
trustaes upan such truste for the hanefit of the membaers ae he
with ke sanction determines, but no member shall ba compaiied
ta sccapt any assets upon which there s a Kasbiity.

INDEMNITY

118, Subject 1o the provisions of the Act but without
prajudice to sny indemnity 10 which 8 dicector may otherwise be
sntitied, avery director or other olticer or suditor of the company
shall be inderwdfied out of the sssals of the company agalnet eny
katidity Incurred by him in delending sny procesdings. whathe:
civil or criminal, In which judgment e given in his favour or In
which ha s scquitted ov In connection whh any spplcation n
which rellaf s grented 10 him by the court from Habliny fos
negligence, defautt. breach of duty or bresch of trust In retetion
ta the affsirs of the company.




119. DIRECTOR'S CONFLICTS

General

119.1 This Article 119 shall override and replace all other Articles of the Company dealing with
Director's conflicts.

119.2  For the Purposes of this Article 119, the following expressions will have the following

meanings:

2006 Act the Companies Act 2006.

Group Company the Company, Fairview Holdings Limited (company
number 04081726) and any other company which is
a subsidiary undertaking of that company.

Group Company Interest shall be as defined in Article 119.5.

Investment Interest shall be as defined in Article 119.6.

Parent Fairview New Homes Limited (company number

04081723) or any other corporation which is the
holder of the entire issued share capital for the time
being of the Company and carries the right to vote at
general meetings or on written resolutions of the
Company.

Relevant Investment Company shall be as defined in Article 119.6.1.

Situational Conflict shall mean a direct or indirect interest of a Director
which conflicts or may potentially conflict with the
interests of the Company (other than a Transactional
Conflict or in circumstances which cannot
reasonably be regarded as likely to give rise to a
conflict of interest). For these purposes a contlict of
interest shall include a conflict of interest and duty
and a conflict of duties.

Transactional Conflict shall mean a direct or indirect conflict of interest of
a Director which arises in relation to an existing or
proposed ftransaction or arrangement with the
Company.

Directors' conflicts of interest — Board approval for Situational Conflicts

119.3 If a situation arises or exists on or after 1 October 2008 in which a Director has or could
have a Situational Conflict, without prejudice to the provisions of Articles 119.5 to 119.8,
the Director concerned, or any other Director, may propose to the Board that such
Situational Conflict be authorised, such proposal to be made in writing and delivered to the
other Directors or made orally at a meeting of the Board, in each case setting out particulars
of the Situational Conflict in question. Subject to the 2006 Act, the Directors may
authorise such Situational Conflict and the continuing performance by the relevant Director
of his duties as a Director of the Company on such terms as they may think fit.

3657727 FNH (FRIERN BARNET) LTD




1194

119.5

119.6

The relevant Director shall not be counted in the quorum at the relevant meeting of the
Directors te authorise such Situational Conflict nor be entitled to vote on the resolution
authorising such situation.

Directors' Situational Conflicts — pre-approval for all Directors of Group Company
Interests

Subject to compliance by him with his duties as a Director under Part X of the 2006 Act
(other than the duty in section 175(1) of the 2006 Act which is the subject of this Article
119.5), a Director may, at any time on or after 1 October 2008, notwithstanding his office
or the existence of an actual or potential conflict between the interests of the Company and
those of a Group Company which would fall within the ambit of section 175(1), be a
director or other officer of, employed by or otherwise be interested (legally and/or
beneficially), whether directly or indirectly, in any other Group Company (a "Group
Company Interest"), and the relevant Director:

119.5.1 shall be entitled to attend any meeting or part of a meeting of the Directors
or a committee of the Directors at which any matter which may be relevant
to the Group Company Interest may be discussed, and to vote on any
resolution of the Directors or a committee thereof relating to such matter,
and any board papers relating to such matter shall be provided to the
relevant Director at the same time as the other Directors (save that a Director
may not vote on any resolution in respect of matters relating to his
employment with the Company or other Group Company);

119.5.2 shall not be obliged to account to the Company for any remuneration or
other benefits received by him in consequence of any Group Company
Interest; and

119.53 will not be obliged to disclose to the Company or use for the benefit of the
Company any confidential information received by him by virtue of his
Group Company Interest and otherwise than by virtue of his position as a
Director, if to do so would breach any duty of confidentiality to any other
Group Company or third party.

Directors’ Situational Conflicts — pre-approval for Directors of Investment Interests

Subject to compliance by him with his duties as a Director under Part X of the 2006 Act
(other than the duty in section 175(1) of the 2006 Act o the extent that it is the subject of
this Article 119.6), a Director may, at any time on or after 1 October 2008, be a director or
other officer of, employed by, or otherwise be interested, whether directly or indirectly, in

119.6.1 any entity in which, directly or indirectly, a Group Company holds shares or
other securities and which is not another Group Company (a "Relevant
Investment Company') and as such the Director may, on behalf of the
relevant Group Company, give or withhold any consent or give any direction
required of the relevant Group Company pursuant to the terms of any
subscription, investment or shareholders' agreement relating to the Relevant
Investment Company, or of any similar agreement, or document ancillary to
or contemplated by such an agreement; or

119.6.2 any other company in which a Relevant Investment Company also holds
shares or other securitics or is otherwise interested, whether directly or
indirectly,
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119.7

119.8

119.9

(in each case an "Investment Interest™), and notwithstanding his office or the existence of
an actual or potential conflict between any Investment Interest and the interests of the
Company which would fall within the ambit of section 175(1) of the 2006 Act the relevant
Director:

119.6.3 shall be entitled to attend any meeting or part of a meeting of the Directors or
a committee of the Directors at which any matter which may be relevant to
the Investment Interest may be discussed, and to vote on a resolution of the
Directors or a committee thereof relating to such matter, and any board
papers relating to such matter shall be provided to the relevant Director at the
same time as other Directors; ‘

119.6.4 shall not be obliged to account to the Company for any remuneration or other
benefits received by him in consequence of any Investment Interest; and

119.6.5 will not be obliged to disclose to the Company or use for the benefit of the
Company any confidential information received by him by virtue of his
Investment Interest and otherwise than by virtue of his position as a Director.

Directors' Situational Conflicts — disclosure of interests

Any Director who has a Group Company Interest or an Investment Interest shall, as soon as
reasonably practicable following the relevant Interest arising, disclose to the Board the
existence of such Interest and the nature and extent of such Interest so far as the relevant
Director is able at the time the disclosure 1s made PROVIDED that no such disclosure is
required to be made of any matter in respect of which the relevant Director owes any duty
of confidentiality to any third party. A disclosure made to the Board under this Anicle
119.7 may be made either at a meeting of the Board or by notice in writing to the Company
marked for the attention of the Directors.

Directors’ Situational Conflicts — sharcholder approval

Notwithstanding the provisions of Articles 119.3, 119.5 and 119.6, the Parent may at any
time, by notice in writing to the Company, direct that any Group Company Interest,
Investment Interest or any such other actual or potential conflict of interest as a Director
may have be submitted to the Parent for authorisation. If such a direction is made, the
authorisation may be given by the consent in writing of the Parent. Upon such consent
being given, the provisions of Articles 119.5.1 to 119.5.3 (in the case of a Group Company
Interest) and the provisions of Articles 119.6.3 to 119.6.5 (in the case of an Investment
Interest) shall apply.

No contract entered into shall be liable 10 be avoided by virtue of;

119.9.1 any Director having an interest of the type referred to in Article 119.3 where
the relevant Situational Conflict has been approved as provided by that
Article or which is authorised pursuant to Article 119.8;

119.9.2 any Director having a Group Company Interest which falls within Article
119.5 or which is authorised pursuant to Article 119.8; or

119.9.3 any Director having an Investment Interest which falls within Article 119.6
or which is authorised pursuant to Article 119.8.

3657727 FNH (FRIERN BARNET) LTD




Directors' conflicts of interest - Transactional Conflicts

119.10  The provisions of Articles 119.3 to 119.9 shall not apply to Transactional Conflicts but the
following provisions of this Article 119.10 and Article 119.11 shall so apply. Any Director
may be interested in an existing or proposed transaction or arrangement with the Company
provided that he complies with the 2006 Act.

119.11  Without prejudice to the obligation of each Director to declare an interest in accordance
with the 2006 Act, a Director may vote at a meeting of the Board or of a committee of the
Board on any resolution concerning a matter in which he has an interest, whether direct or
indirect, which relates to a transaction or arrangement with the Company, or in retation to
which he has a duty. Having so declared any such interest or duty he may have, the
Director shail be counted in the quorum present when any such resolution is under
consideration and if he votes on such resolution his vote shall be counted.
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