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of

FAIRVIEW NEW HOMES (BOW)} LIMITED

PRELIMINARY

1. (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) Regulations 24,35.40,73,74,75 and 77 to 81 inclusive of Table A shall not apply to the
Company.

(c) The expressions "relevantsecurities” 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 allotment, or an altotment 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 relevant securities, which is made prior to the
expiration of such authority and in all other respects 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 allotment by the Company shall be at the
disposal of the Directors as they think proper but thereafier, untess 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 1o 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 to 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 10 make such paymenis 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.

() 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 regulation 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 all 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 to 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

8. Al business shall 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 following "except when
he is the sole member".

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

11. 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) shail 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 entitied 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 hereinafler 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:

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

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

(i11) 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 willing to act to be a Director, either to fill a vacancy or as an additional Director.

14. 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 to be a Director either 1o 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 shall 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 or composition with his creditors
generally; or

(c) he is, or may be, suffering from mental disorder and, in relation thereto, he is admitted
to 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 to exercise
powers with respect to his property or affairs; or

(d) 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
regutations 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 shall 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 less 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 a
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 10 he indemnified out of the assets of the Company against all losses or liabilities incurred by
him in or about the execution and discharge of the duties of his office.

SECRETARY

23. The first Secretary or Secretaries of the Company 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 NW11 7UR

Company Secretary

Dated July 7, 1999
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.1. 1985 No. 805),
amended by the Companies (Tables A to F){Amendment) Regulations 1985 {S.1. 1985 No.

1052} is reprinted below.
Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these regulations -

"the Act” means the Companies Act 1985 inctuding eny statutory
madification or re-enactment thereof for the time being in force.
"the articles” means the articles of the company.

"claar days” in relation to the period of a notice means that
period excluding the day when the notice is given or deemed to
be given and the day for which it is given or on which it is to take
effect.

"executed” includes any mode of axecution.

“office™ means the registered office of the company.

"the holdar” in relation to thares means the member whose name
is enterad in the register of membaers as the holder of the shares.
*the seal” means the common seal of the company.
~sacrotary” means the secretary of the company or any other
person appointed to perform the duties of the secretary of the
company, including 8 joint, assistant or deputy secretary.

"the Unitad Kingdom™ means Great Britain and Northern lretand.
Unless the context otharwise requires, woards and expressions
contained in these regulations bear the same meaning as in the
Act but excluding any statutory modification thereef not in force
when these regulations become binding on the company.

SHARE CAPITAL

2. Subject to the provisions of the Act and without
prejudice to any rights attached to any existing shares, any share
may be issued with such rights or restrictions as the campany
may by ordinary resolution determine.

3. Subject to the provisions of the Act, shases may be
issued which are to be redeamad or are liable to be redeemed at
the option of the company or the holder on such terms and in
such manner as may ba provided by the articles.

q. The company may exercise the powers of paying
commissions conferred by the Act. Subject to the provisions of
the Act, any such commission may be satisfied by the payment
of cash or the allotmant of fully or partly paid shares or partly in
one way and partly in the othar.

5. Except as requirad by law, no person shall be
racognised by the company as holding eny share upon any trust
and (except as otherwise provided by the articles or by law) the
company shatl not be bound by or recognise any interest in any
share except an absolute right to the entirety thersof in the
holder.

SHARE CERTIFICATES

6. Every member, upon becoming the holder of any
shares, shali ba entitled without payment to one certificate for all
the shares of each class held by him (and, upon trensferring a
part of his holding of shares of any class. to a certificate for tha
balance of such holding) or several certificates each for one or
more of his shares upon payment for avery certificate after the
first of such reasonable sum as the directors may daetarmine.
Every certificate shall be sealed with the sea! and shall specity
the number, class and distinguishing numbers (if any) of the
shares to which it relates and the amount or respective amounts
to be paid up thereon. The company shall not be bound to issue
more than one certificate for shares held jointly by several
persons and daiivery of a certificate to one joint holder shajl be a
sufficient dealivery to all of them.

7. If a shara certificate is defaced, worn-out, lost or
dastroyed, it may be renewed on such terms {if any) as to
avidence and indemnity and payment of the expanses reasonably
incurred by the company In investigating evidence as tha
directors may determine but otherwise fres of charge, and (in the
case of defacemant ar wearing-out) on delivery up of the old
certificate.

LIEN.

8. Tha company shall have a first and paramount lien on
avery share {not being a fully paid share) for all monays (whather
presently payable or not) payable at a fixed time or called in
respect of that share. The directors may at any time declare any
share to be wholly or in part sxempt from the provisions of this
ragulation. The company’s lien on a share shall extend to any
amount payable in respect of it.

9, The company may sell in such manner as the directors
determine any shares on which the company has a lien if a sum
in respect of which the lien exists is presently payable and is not
paid within fourteen clear days after notice has been given to the
holder of the share of to the person entitled to it in consequence
of the death or bankruptcy of the holder, demanding paymentand
stating that if tha notice is not complied with the shares nay be
sald.

10. To give effect to a sale tha directors may authorise
somea person to exacute an instrument of transfer of the shares
sold to, or in accordance with the directions of, the purchaser.
The title of the transferee to the shares shall not be affected by
any irregularity or invalidity of the proceedings in refarance to the
sale.

11. The net proceeds of the sale, after payment of the
costs, shall be applied in payment of so much of the sum for
which the lien exists as is presently payable, and any residue
(upon surrender to the company for canceflation of the certificate
for the shares sold and subject to a like lien for any moneys not
presently payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject to the terms of allotment, the directors may
make calls upon the members in respect of any maneys unpaid
on thair shares {whether in respect of nominal value or premium)
and each member shall {subject to receiving at least fourteen
clear days’ notice specifying when and where paymaent is to be
made] pay to the company as required by the notice the amount
called on his shares. A call may bae required to be paid by
instalmants. A call may. before receipt by the company of any
sum due thareunder, be revoked in whole or part and paymant of
a call may be postpaned in wholo or part. A person upon whaom
a call is made shall remain Eabla for all calls made upan him
notwithstanding the subsequent transfer of the shares inrespact
whareof the call was made,

13. A call shall be deaemed 10 have been made at the time
when the resolution of the diractors authorising the call was
passad.

14. The joint holders of a share shall be jointly and
severally liable 10 pay all calls in respect thereof.




15. If & call remains unpaid after it has bacome due and
payable the parson from whom it is due and payable shall pay
intorest on the amount unpaid from the day it became due and
payable until it is paid at the rate fixed by the terms of aflotment
of the share or in the notice of the call. or if no rate is tixed. at
the appropriate rate {as defined by the Act) but tha directors may
waive payment of the intarest wholly or in part.

16. An amount payabla in respect of a share on silotment
of at any fixed date, whether in respect of nominal valua or
premium or as an instalmant of a cali, shall be deemed to be &
call and if it is not paid the provisions of the articlas shafl apply
as if that amount had becoma due and payable by virtue of a call.

17. Subject to the terms of allotment, the directors may
make arrangements on the issus of shares tfor a difference
batweon the holders in the amaunts and timas of payment ot
calls on their shares.

18. If & call remains unpaid after it has become due and
payable the directors may give to tha person from whom itis due
not lass than fourtean clear days notice requiring payment of the
amount unpaid togethar with any interest which may have
accrued. The notice shall namae the place where payment is to be
made and shall state that if the notice is not complied with the
shares in respect of which the call was made will be liable to be
forfeited.

19. if the notice is not complied with any share in respect
of which it was given may, before tha paymaent required by the
notice has been made. be forfeited by a resolution of the
directors and the forfaiture shall include all dividends or other
monays payable in respect of the forfeited shares and not paid
before the forfeiture.

20. Subject to the provisions of the Act, a forfeited share
may be sold, re-allotted or otherwise disposed of on such terms
and in such manner as the directors determine either to the
person who was before the forfeiture the holder or to any other
person and at any time before sale, re-allotment or other
disposition, the forfeiture may be cancelled on such tarms as the
directors think fit. Where for the purposes of its disposat a
{orfeited share is to be transfamed to any person the directors
may authorise some person to executa an instrument of transfer
of the share to that person.

21. A person any of whose shares have been forteited
shall cease to be a member in respect of them and shall surrender
10 the company for cancellation the certificate for the shares
torfeited but shall remain liable to the company for all moneys
which a1 the date of forfeiture ware presontly payable by him to
the company in respect of those shares with interest at the rate
at which interest was payable on those moneys before the
forfeiture or, if no interest was so payable, at the appropriate rate
(as defined in the Act) from the date of forfeiture until payment
but the directors may waive paymant wholiy of in part ar enforce
payment without any allowance for the value of the shares at the
tima of forfeiture or for any consideration received on their
disposal.

22. A statutory dectaration by a director or the secretary
that a share has been forfeited on a specified data shall be
conclusiva evidence of the facts stated in it as against all persons
claiming to be entitled to the share and the dectaration shall
{subject to the execution of an instrument of transfer if
necessary) constitute a good title to the share and the person to
whom the share is disposad of a shall nat be bound to see to the
application of the consideration, it any, nor shall his title to the
share be affected by any irregularity in or invalidity of the
proceedings in refarence to the forfeiture or disposal of the share.

TRANSFER OF SHARES.

23, The instrument of transfer of a share may be in any
usual form or in any other form which the diractors may approve
and shall be executed by or on behalf of the transteror and,
unlass the share is fully paid, by or on behalf of the transferes.

24, The directors may refuse to register the transtar of a
share which is not fully paid to a person of whom they do not

approve and the may refuse to register the transfer of & share on
which the company has a lien. They may also refuse to registar
a transfer unless:-

[a) It is lodged at the office or at such other place as
tha directors may appoint and is accompanied by the certificate
for the sharas to which it relates and such other evidence as the
directors may reasonably require to show the right of the
transfaror to make the transfer:

(b) it Is in respect of only one class of shares: and
{¢) it is in favour of not more than four transferees.

25. 1f the directors refuse to registar a transtfer of a share,
they shafl within two months after the date on which thae trangfar
was lodged with the company send to the transferee notice of
the refusal,

26. The registration of transfers of shares or ot any class
of shares may be suspended at such times and for such periods
[not exceeding thirty days in any year) as the directors may
determine.

27. No fee shall ba charged for the ragistration of any
instrument of transfer or other document relating to or affecting
the title to any share.

28, The company shall be antitled to retain any instrument
of transter which is registered, but any instrument of transfar
which the directors refuse to register shall be returned to the
person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

29. If a member dies the survivor or survivors where he
was a joint holder, and his parsonal representatives where he was
a sole holder or the only surviver of joint holders, shall ba the
only parsons recognised by the company as having any title to his
interast, but nothing herein contained shafl ralease the estate of
a deceased member from any liability in respect of any share
which had been jointly hald by him.

30. A personbacoming entitled to a shate in consegquence
of the death or bankruptcy of a member may, upon such
evidence being produced as the directors may properly require,
elect aither to become the holder of the share or to have some
person nominated by him registered as the transferee. If he elects
to bacome tha holder he shall give notice te the company to that
effect. If he elects to have another person ragisterad he shall
execute an instrument of transfer of the share to that person. All
the articles relating to the transfer of shares shall apply to the
notice or instrumeant of transfer as if it were an instrument of
teansfer executed by the member and the death or bankruptcy of
the member had not occurred.

31. A person becoming entitled to ashare in consequence
of the death or bankruptcy of 8 member shall have the rights to
which he would ba entitled if he were the holder of the share,
except that he shall not, before being registered as the holder of
the share, be entitlad in respect of it to attend or vote at any
meeting of the company or at any geparate meeting of the
holders of any class of shares in the company.

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

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

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

(¢} subject to the provisions of the Act, sub-divide its
sharas, or any of them, Into shares of smallor amount and the
resolution may determine that, 8s batween the shares resulting
from the sub-division, any of tham may have any preference or
advantage as compared with the others; and

{d} cancel shares which at the date of the passing of
the resolution, have not been taken or agreed to be taken by any
person and diminish the amount of its share capital by the




smount of tha sharas 5o cancelled.

33. Whenever as a result of a consolidation of shares any

s would b e entitled to fractions of a share, the
directors may, on behalf of those members, sell the shares
reprasenting the fractions for the best price reagsonably obtainable
to any person linchuding, subject to the provisions of the Act, the
campany)] and distribute the net proceeds of sale in due
proportion among those members, and the directors may
authorise some person to execute an instrumant of transter of the
shares to, or in accordancs with the direction of. tha purchaser.
The transferes shall not be bound to ses to the application of the
purchase money nor shall his title to the shares be affected by
any irregularity in or invakidity of the proceedings in rafarence to
the sata.

34. Subjact to the provisions of the Act, the company may
by special fution red its sharo capital, any capital
rademption reserve and any share premium account in any way.

PURCHASE OF OWN SHARES

as, Subject to the provisions of the Act, the company may
purchase its own shares (including any redeemable shares) and,
if it is » private company, make a paymant in respect of the
redemption or purchase of its own shares otherwise than out of
distributable profits of the company or the proceeds of a fresh
issua of shares.

GENERAL MEETINGS

36. All general meetings other than annual general
meaeatings shall be called extraordinary general meetings,

a7. The diractors may call general meetings and, on the
requisition of members pursuant to the provisions of the Act,
shall forthwith proceed to convene an extraordinary general
meeting tor a date not later than eight weeks after receipt of the
reguisition. If thare are not within the United Kingdom sufficient
directors to call a general meating, any diractor or any member of
the company may call a general meeting.

NOTICE OF GENERAL MEETINGS

38. An annual general meeting and an extraoidinary
general maeting called for the passing of a special resolution or
a resolution appointing a person as a director shall be called by
at least twenty-one clear days’ notice. All other extraordinary
general meotings shall be callead by at least fourteen clear days’
notice but a general meeting may be called by shorter notice if it
is 50 agreed:-

{a) in the case of an annual general meeting, by all the
members entitled to attend and vote thereat; and

[b) in the case of any other meating by a majority in
number of the members having a right to attend and vots being
a majority together holding not lass than ninety-five per cent, in
nominal value of the shares giving that right.

The notice shall specity the time and place of the meeting and the
general nature of the business te be transacted and, in the case
of an annual general maeting, shall specify the meeting as such.

Subject to the provisions of the articles and 1o any restrictions
imposed on any shares, the notice shall be given to all the
mambers, to all persons entitlad to a share in consequence of the
death or bankruptcy of a member and to the directors and
auditors.

39. The accidental omission ta give notice of a maeting to.
or the non-receipt of notice of a meating by, any person antitled
to receive notice shall not invalidate the pr dings at that
meating.

PROCEEDINGS AT GENERAL MEETINGS

40. Mo business shall be transacted at any meeting unless
8 quosum is present. Two persons entitled to vote upon the
business to be transacted, each baing a mambaer or a proxy for a
membar or a duly suthorised representative of acarporation, shall
be a quorum.

41, tf such a quorum is not present within half an hour
from the time appointed for the meeting, or if during a maaeting
such a quorum cesses 1o be present, the meating shall stand
adjourned to the same day in the next wesk at the same time and
place or to such time and place as the directors may determine.

52, The chairman, if any, of the board of directors or in his
absence soma other director nominated by the directors shall
praside as chainman of the meeting, but if neither the chairman
nar such other director (if any) be present within fiftssn minutes
aftar the time appointed for halding ths meeting and willing to
act. the directors prasent shall elact one of their numbaer to be
chairman and, if there is only ona director present and willing to
act, he shall ba chairman.

43, H 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 members present and entitied to vote
shall choose one of their number to be chairman.

44, A director shall, notwithstanding that he is not &
member, be entitled to attend and speak at any general meeting
and at any separate meeting of tha holders of any ¢lass of shares
in the company.

45, The chairman may, with the consent of a meeting at
which a quorum is present (and shall if so directed by the
meating), adjourn the meeting from time to time and from place
to place, but no business shall be transacted at an adjourned
meating other than business which might properly have been
transacted at the meeting had the adjoumment not taken place,
When a meeting is adjournad for fourteen days or more. st lsast
seven clear days’ notice shall be given specifying tha time and
placoe of the adjourned meeting and the general nature of the
business to be transacted, Otherwisa it shall not be nacessary to
give any such notice,

46. A resolution put to the vots of a meeting shall be
daecided on a show of hands urless before, or on the declaration
of the result of, the show of hands a poll is duly demanded.
Subject to the provisions of the Act, a poll may be demanded:-

(a) by the chairman; or

(b} by at least two members having the right to vote
at the meeting; or

(c) by a member or members representing not less
than one-tenth of the total voting rights of all the members having
the right to vote st the meeting; or

(d} by amember or mermbers holding shares conferring
a right to vote at the meeting being shares on which an aggregate
sum has been paid up equal to not less than one-tenth of the
total sum paid up on all the shares conferring that right;

and a demand by a person as proxy for 8 member shall be the
sama as a demand by the member.

47. Unless a poll is duly demanded a declaration by the
chairman that a resolution has been caried or carried
unanimously, or by a particular majority, or lost, or not carried by
a particular majority and an entry to that effect in ths minutes of
the meeting shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded In favour
of or against the resolution,

48, The demand for a poll may, before the pollis taken, ba
withdrawn but only with the consent of the chairman and a
demand so withdrawn shall not be taken to have invalidated the
rasult of a show of hands declared befora the demand was mada.

49, A poll shall be teken as the chairman directs and ha
may appoint scrutinears (who nead not be members) and fix a
time and place for declaring the result of the poll. The result of
the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded.

50. In the case of an aquality of votes, whether on a show
of hands or on a poll, the chairman shall be entitled to a casting
vote in addition to any other vote he may have.

51. A poll dernanded on the slection of a chairman of on




a question of adjournment shali be taken forthwith. A poll
demanded on any other question shall be taken either forthwith
of at such time and place as the chairman directs not being more
than thirty days after the poll is dJemanded. The demand fora
poll shall not pravent the continuance of 8 maeting for the
transaction of any businass othar than the quastion on which the
poll was demanded. If a poll is demanded before the declaration
of the result of & show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not
been made.

§2. No notice nead be given of a poll not taken forthwith
if the time and place at which it is to be taken are announced at
tha meeting at which it is demanded. In any other caze at lsast
seven clear days‘ notice shall ba given specifying the time and
place at which the poll is to be taken.

53. A resolution in writing executed by or on behalf of
each membar who would have been entitled to vote upon it if it
had bean proposed at a general mesting at which he was present
shall be as effactual as if it had bean passed at a genaral meating
duly convened and held and may consist of several instruments
in the like form each exacuted by or on behalf of one or more
membars.

VOTES OF MEMBERS

54, Subjact to eny rights or restrictions attached to any
shares, on a show of hands every member who (being and
individual) is present in parson or (being a corporation) Is present
by duly authorised reprasentative, not being himself a member
antitled 1o vote, shall have ane vote and on a poll every member
shall-have one vote for every share of which he is the holder.

55. In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of tha votes of the othar joint holders; and
seniority shall be determined by the ordar in which the names of
the holders stand in the register of members.

56. A member in respact of whom an order has beenmade
by any court having jurisdiction {whethar in the United Kingdom
or elsewhere) in matters concerning mantal disorder may vote,
whether on a show of hands or on a poll, by his receiver, curator
bonis or other person authorised in that behalf appointed by that
court, and any such receiver, curator bonis or other person may,
on a poll, vote by proxy. Evidence to the satisfaction of the
directors of the authority of the persan claiming to ¢xercise the
right to vote shall be deposited at the office, or at such other
place as specified in accordance with the articlas for the deposit
ot instruments of proxy, not less than 48 hours before the time
appointed for holding the meeting or adjourned mesting at which
the right to vota is to be exercised and in default the right to vote
shall not ba exercisable.

57. No member shall vote at any general meeting of at any
separate meeting of the holders of any class of sharas in the
company, eithar In person or by praxy, in respect of any share
held by him unless all moneys presently payable by him in respect
of that share have been paid.

58. Mo objection shall be raised to the qualification ef any
voter except at the meeting or adjoumed meating at which the
vote objected to is tendered, and every vote not disaflowed atthe
meeting shall be valid. Any objection made in due time shall ba
referred to the chaimman whose decision shall be final and
conclusive.

59. On a poll votes may be given either personally or by
proxy. A member may appoint more than one proxy to sttend on
the same occasion.

60, An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointor and shall ba in the
foltowing form (or In a form as near thereto as circumstances
allow or in any other form which is usual or which the directors
may approvel:-

. PLC/LImited
1fWe, . of
.being a member/members of the above-named
company, hereby appoint of , or taiting

him, of a5
mylour proxy to vota in my/our nama(s} and on my/our behalf at
the annuallextraordinary genaral meeting of the company to be
held

on 19 . and at any
adjournment thereot.,

Signed on 19

61. Whers it is dasired to atford members an opportunity

of instructing the proxy how he shall act the instrument
appointing a proxy shall be in the followling form (or in & form as
near therato &s circumstances allow or in any other form which
is usual or which the directors may approve):-

PLC/Limited
tf'We, ,of being
a
membar/members of the above-namad company, hereby
appaint of
. or failing him of

, 88
mylour proxy to vote in myfour names(s) and on my/our behalf at
the annualfextracrdinary general meeting of the company, to be
held on 19 , and at any adjoummant thareof.
This torm is to be used in respect of the rasolutions mentioned
below as follows:

Resolution No. 1 *for *against

Resolution No. 2 *for *against

*Strike out whichever is not desired.

Unlass otherwise instructed, the proxy may vote as ha thinks fit
or abstain from voting.

Signed this day of 19

62. The instrument appolnting a proxy and any authority
under which it is executed or 8 copy of such authority certified
notarially or in some other way approved by the diractors may:-

(a) be deposited at the otfice or at such other place
within the United Kingdom as is specified in the notice convening
the meeting or in any instrument of proxy sent out by tha
company in relation to the mesting not fess than 48 hours before
the time for holding the meeting or adjourhed meating at which
the person named in the instrument proposes to vate; or

(b} in the case of a poll taken more than 48 hours aftar
itis demanded, be deposited as aforesaid after the poll has been
demanded and not less than 24 hours befare the time appointed
for the taking of the poll: or

{c) where the peoll is not taken forthwith but is taken
not more than 48 hours after it was demanded, be delivered at
the meeting at which the poll was demandad to the chairman or
to the secretary or to any director;

and an instrument of proxy which is not deposited or delivered in
a manner so permitted shall be invalid.

63. A vote given or poll demanded by proxy or by the duly
authorised representative of a corparation shall be valid
notwithstanding the previous determination of the authority of the
person voting or demanding a poll unless notice of the
determination was received by the company at the office or at
such other place at which the instrumment of proxy was duly
deposited before the commencement of the meeting or adjourned
maeting at which the vote is given or the pol! demanded or {in the
case of a poll taken otherwise than on the same day as the
meeting or adjounad meaeting) the time appointed for taking the
pohl.

NUMBER OF DIRECTORS

64. Unlass otherwise detarminad by ordinary resolution,
the number of directors (other than attemate directors) shall not
be subject to any maximum but shall be not lass than two.

ALTERNATE DIRECTORS

65. Any director {other than an alternated director) may
appoint any other director, or any ather person approved by
resolution of the directors and willing to act, to be an altemate
director and may remove from office an altemate director 8o
appointed by him.




66. An altemnate director shall bra entitled to receive notice
of all maatings of directors and of all maetings of committegs of
directors of which his sppointor is a mamber, to attand and vote
at any such meeting at which the director appointing him is not
personally present, and genarally to perform all the functions of
his appointor as a8 diractor in his absence but shall not be entitled
to receive and remunaration from the company far his services as
an sitamate director. But it shal! not be necessary to give notica
of such a meeting to an alternate director who Is absent from the
United Kingdom,

67. An altemate director shall cease to be an alternate
diractor if his appointar ceases to be a diractor; but, if a diractor
retirea by rotation or otherwise but is reappointed or deaemed to
have been reappointed at the maeting at which he retires, any
appointment of an alftarnate director made by him which was in
force Immediately prior to his retiremant shall continue after his
reappointment.

68, Any appointment or removal of an alternate directar
shall be by notice to the company signed by the directer making
or revoking the appointment or in any other manner approved by
the directars,

69, Save as otherwisa provided in the articles, analternate
director shall be deamed for all purposes to be a director and shall
alone be responsible for his own acts and defaults and he shall
not be deemed to be the agent of the director appointing him.

POWERS OF DIRECTORS

70. Subject to the provisions of the Act, the memorandum
and the articles and to any directions given by special rasolution,
the business af the company shall be managed by the directors
who may exercise ali the powers of the company. No alteration
of the memorandum or articles and no such direction shall
invalidate any prior act of the directors which would have been
valid if that alteration had not been made or that direction had not
baan given. The powers given by this regulation shall not be
Emited by any specia! powaer givan to the directors by the articles
and a meeting of directors at which a quorum is prasent may
exarcise all powers exercisable by the directars.

71. The directors may, by power of attornay or otherwise,
appoint any person to be the agent of tha company for such
purposes and on such conditions as they detarmine, including
authority for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS" POWERS

72. The diractors may delegate any of their powers to any
tommittea consisting of ona or more directors. They may also
delegate to any managing diractor or any diractor holding any
other executive office such of their powers as they consider
dasirable to be exercised by him. Any such delegation may be
made subject to any conditions the directors may impose, and
sither collaterally with or to the exclusion of their own powaers
and may be revoked or altered. Subject to any such conditions,
the proceadings of a committee with two or more mambers shall
be governad by the articles regulating the proceedings of
directors so far as they are capabla of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. At the first annual genezal meeting afl the directors
shall retire from office, and a1 every subsequent annual general
maeting one-third of the directors who are subject to retirement
by rotation or, if their number is not three or a multiple of three,
the number nearest to one-third shall retire from office; but, if
there is only one director who is subject to retirament by rotation,
he shall retire.

74. Subject to the provisions of the Act, the directors to
retirs by rotation shall be thoss who have bean longest in office
since their last appointment or reappointment, but as batwean
parsons who bacame or were last reappointed directors on the
sama day those to retire shall (unlass they otherwise agree
among themselves) be determined by lot.

75. It the company. at the meeting at which a dirsctor
rotires by rotation, does not fill the vacancy the retitng director
shall, if willing to act. be deemad to have been reappaointed
unless at the meating it is resolved not to fill the vacancy or

unlass a resolution tor tha reappointment of the director is put to
tha meating and lost.

76, No person other than a director retiring by rotation
shall be appointed or reappointed a director ot any general
meating unless:-

(a) he is racommeanded by the directors: or

(b} not less than fourteen nor mora than thirty-five
clear days before the data appointed for the meeting, notice
executad by 8 member qualified to vote at the meeting has besn
given to the company of the intention to propose that person for
appointment or reappeointment stating the particulars which
would, if he were so appointed or reappointed, be required to be
included in the company’s register of directors together with
notice executed by that person of his willingness ta be eppointed
or reappointad.

77. Not less than seven nor mora than twenty-eight clear
days baefore the date appointed for holding & general meeting
notice shall be given to all who are entitled to receive notice of
the meeting of any person (other than a director retiring by
rotation at the meeting} who is recommanded by the directors for
appointment or reappointmont as a director at the meeting or in
respect of whom notice has been duly given to the company of
the intantion to propose him at the meseting for appaintment or
reappointment as a director. The notice shall give the particulars
of that person which would, it he were so appointed or
reappointed, be required to be included in the company’s registar
of directars.

78. Subject as aforesaid, the company may by ordinary
resolution appoint a person who is willing to act to be a director
either to fill a vacancy or as an additional director and may also
determine the rotation in which any additional directors are to
ratira.

79. The directors may appoint a person who is willing 10
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 the articles as the maximum number of
diractors. A director s0 appointed shall hold office only until the
naxt folowing annual general meeting and shall not be taken into
account in detarmining the directors who are to retire by rotation
at the meeting. If not reappointed at such annual general
meating, he shall vacate office at the conclusion thereof.

80. Subject as aforesaid. a director who retires at an annual
general meeting may, if willing to act, be reappointed, If ha is
not reappointed, he shall retain office until the meeting appoints
somaone in his place, or if it does not do so, until the end of the
meating.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
81. The office of a director shall be vacated if:-

(a) he ceases to be a director by virtue of any
provision of the Act or he becomas prohibited by law from being
a director; or

{b) he becomeas bankrupt or makes any arrangemant
ar composition with his creditors generally; or

[c) he is, or may be, suffering from memal disorder
and either:-

(i} he Is admitted to hospital in pursuance
of en application for admission for treatment under tha Mental
Health Act 1983 or, In Scotland, an application for admission
under the Mantal Health {Scotland} Act 1960, or

. (i} an order is made by & court having
jurisdiction (whethar in the United Kingdom or elsawhere) in
matters conceming mental disorder for his detention ar for the
appointment of a receiver, curator bonis or other person to
exearcisa powers with respact to his property or affairs; or

(d) he resigns his office by notice to the company; or

{a} he shal for more than six consecutive months have
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baan absent without permission of the diractors frommeetings of
directors hald during that peried and the directors resolve that his
office be vacated.

REMUNERATION OF DIRECTORS

82. Tha directors shall be antitied to such remuneration as
the company may by ordinary resolution detamine and, unless
the resolution provides otherwise. the temunaration shafl be
deamed to accrue from day to day.

DIRECTORS' EXPENSES

83. The directors may be paid all travelling, hotel, and
other expenses properly incurred by them in connection with their
attendance at meatings of diractors or committees of directors or
general meetings or separate meatings of the holders of any class
of shares or of debentures of the company or otherwise In
connection with the discharge of their duties,

DIRECTORS’ APPOINTMENTS AND INTERESTS

84. Subject ta tha provisions of the Act, the directors may
appoint one or more of their number to the oHice of managing
director or to any othar axecutive office undar the company and
may enterinto an agreemaent or arrangemant with any director for
his employment by the company or for the provision by him of
any services outside the scope of the ordinary duties of o
director. Any such appointment, agreement or arrangement may
be made upon such terms as tha directors determine and they
may remunerats any such dirsctor for his servdces as they think
fit. Any appointment of a director ta an executive office shall
terminate if he ceases to be a diractor but without prejudice to
any claim to damages for breach of the contract of service
between the director and the company. A managing director and
a director holding any other exacutive office shall not be subject
10 retirement by rotation.

85. Subject to tha provisions of tha Act, and provided that
he has disclosed 1o the direclors the nature and extent of any
rmaterial interest of his. 8 directer notwithstanding his office:-

{a} may be party to, or otherwise interasted in, any
transaction or arrangement with the company or in which the
company is otherwise interested;

(b} may be a director or other officer of, or employed
by, or a party to any transaction or arrangement with, or
otherwise interasted in, any body corporate promoted by the
company or in which the company is otherwise interasted: and

{c) shall not, by reason of his office. be accountable
to the company for any benefit which he derives trom any such
office or employment or from any such transaction or
arrangement or from any interest in any such body corporate and
no such transaction ot asrangemant shall be liable to be avoided
on the ground of any such interest or benefit.

B6. Far the purposas of regulation 85:-

{a} a general notice given to the directors that a
director is to be ragarded as having an intarest of the nature and
extant specified in the notice in any transaction or arrangement
in which a specifiad person or class of persons is interasted shall
be deemad to be a disclosure that the director has an interest in
any such transaction of the nature and extent so specified. and

{b) an interest of which a director has no knowledge
and of which itis unreasonable to expect him to have knowledge
shall not be treated as an interest of his.

DIRECTORS’ GRATUITIES AND PENSIONS

B7. The directors may provide benaefits, whethar by the
paymant of gratuities or pensions or by insurance or otherwise,
for any director who has hetd but no longer holds any executive
office or employment with the company or with any body
corporate which is or has been a subsidiary of the company or a
predecessor in by of the company or of any such
subsidiary, and for any member of his family {including a spouse
and a formar spousa) or any person who is or was dependent on
him, and may (as well befora as aftar he ceases ta hold such
office or smployment) contribute to any fund and pay premiums

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

88. Subject to the provisions of the arnticles, the directors
may regulate their proceedings as they think fit. s ditactor may,
and the secretary at the request of a diractor shall, call a meeting
of the directars. It shall not be necessary to give notice of o
mesting 1o a director who is absam from ths United Kingdom.
Questions arising at a mesting shall be decided by a majority of
votes. In the case of an equality of votes, the chalman shall
have a second or casting vote. A director who is alsa an
altemate diractor shall be antitled in the absence of his appointor
to & separate vote on bahalf of his appointor in addition to his
own vote,

89. The quarum for the transaction of the business of the
diractors may be fixed by the directors and uniass so fixed at any
other number shall be two. A person who holds office only as an
altermnate divector shall, if his appointor is not present, be countad
in the quorum.

90. The continuing directors or a sole continuing director may
act notwithstanding any vacancias in their number, but, if the
number of directors iz less than the number fixed a5 the quorum,
the continuing directors or director may act only for the purpose
of filling vacancies or of calling a general mesting.

9. The directors may appoint one of their number to be
tha chairman of the hoard of directors and may at any time
ramave him from that office. Unless he is unwilling to do so. the
director so appointed shall preside at every meeting of directors
at which ha is prasent, But If there is no director holding that
office, or if the director holding it is unwilling to preside or is not
present within five minutes after the time appeinted for the
meeting, the directors present may appoint one of their number
to be chairman of the meeting.

92. All acts done by a meeting of directors. or of a
committes of directors, of by & person acting as a director shall.
notwithstanding that it be afterwards discovered that there was
a defect in the appointment of any director or that any of them
were disqualified from holding office, or had vacated office, or
were not entitled to vote, be as valid as if every such person had
been duly appointed and was qualified and had continued to be
a director and had been entitled to vote.

93. A resolution in writing signed by all the directors
entitied to receive notice of a meaming of directors or ot a
committes of directors shall bo as valid and effectual as if it had
been passad at a meating of directors or {as the casa may bel a
committes of directors duly canvened and held and may consist
of several documents in the like form each signed by one or mora
directors; but a resolution signed by an alternate director need
not also be signed by his appointor and, if it is signed by a
diractor who has appointed an aftemate director, it nead not be
signed by the slternats director in that capacity.

94. Save as otherwise provided by the articles, a director
shall not vote at a meating of directors or of a committee of
directors on any resolution conceming a matter in which he has,
directly or indiractly, an interast ar duty which is matarial and
which conflicts or may confiict with the interests of the company
unless his intarest or duty arises only because the case falls
within one or more of the following paragraphs:-

(a) the resolution relates to the giving to him of a
guarantae, security, or indemnity in respect of maney lat to, oran
obligation incurred by him for the benefit of, the company or any
of its subsidiarios;

{b) the resclution relates to the giving to a third party
of a guarantea, security, or indemnity in respect of an obligation
of tha company or any of its subsidiaries for which the director
hasg assumaed responsibility in whale ar part and whether alone or
jointly with others under a guarantee or indemnity or by the
giving of security;

{c} his interest arises by virtue of his subscribing or
agreeing to subscribe tor any shores, debentures or other
gecurities of the company or any of its subsidiarias, or by virtue
of his being, or intending to becomw, a participant in the
underwriting or sub-undarwriting of an offer of any such shares.




debentures, or other securities by the company or any of its
subsidiaries for subscription, purchase or exchange;

{d) the resotution relates in any way to a retirement
benefits scheme which has been approved, of is conditianal upon
approval, by the Boaed of Inland Ravenue for taxation purposes.

For tha purposes of this regulation, an interast of a parson who
is, for any purpose of the Act (excluding and statutory
modification thereaf not in force when this regulation bacomes
binding on the company), connocted with a director shall ba
treated es an intorest of the director and. in relation to an
altarnate director, an interast of his appointor shall be treated as
an interast of the altemate director without prejudice tc any
interest which the alternate director has otherwise.

95, A diractor shall not be counted in the quorum present
at & meeting in relation to a resolution on which he is not entitled
10 vots.

96, The company may by ordinary resolution suspend or
relax to any extent. eithar generally or in respact of any particular
mattar, any provision of the articles prohibiting a director from
vating at a meeting of directors or of @ committas of directors,

a7. Where proposals are under consideration concaring
the appointment of two or more directors to offices or
employments with tha company or any body corporata in which
the company is interested the proposals may be divided and
considered in relation to each director separately and [provided he
is not for another reason precluded from voting) each of the
directors concemed shall ba entitled 10 vote and be counted in
the quorum in respect of each rasolution except that conceming
his own appoiniment.

a8. If a question arises at a meeting of directors or of a
comumittee of directors as to the right of a director to vote, the
question may, before the conclusion of the meating, be referred
to the chairman of the meeting and his ruling in refation to any
diractor other than himself shall be final and conclusive.

SECRETARY

99, Subject to the provisions of the Act, the secretary
shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit; and
any secretary so appointed may be removed by them.

MINUTES

100. The directors shall cause minutes to be made in books
kept for the purpose:-

(a} of all appointments of officers made by the
directors; and

{b) of all proceedings at meetings of the company, of
the holders of any class of shares in the company, and of the
directors, and of committees of directors, including the namas of
the directors prosent at each such meeting.

THE SEAL

101. The seal shall only be used by the authority of the
directors or of a committee of directors authorized by the
directors. The directors may determing who shall sign any
instrument to which the seal is affixed and unlass otharwise so
datermined it shall ba signad by a diractor and by the secretary
or by a second director.

DIVIDENDS

102. Subject to the provisions of the Act. the company may
by ordinary resolution declare dividends in accordance with the
respective rights of the members, but no dividand shall axcead
the amount recommanded by the directors.

103, Subject to the provisions of the Act, the diractors may
pay interim dividends if it appears to them that they are justified
by the profits of the company available for distribution. If the
shara capital is divided into ditfarent classes, the directors may
pay interim dividends on shares which conter deferred or non-
preferred rights with regard to dividend as well as on shares

which conter preferential rights with regard to dividend, but no
interim dividend shall be paid on shargs carrying defesred or non-
proferred rights if, at the time of payment, any preferential
dividend Is in errear. The directors may also pay at intervals
sattlad by them any dividend payable at a fixed rate if it appears
to them that the profits available for distribution Justify the
paymant. Provided the directors act in good faith they shall not
incur any fiability to the holders of shares conferring preferred
rights for any loss they may suffer by the lawful payment of an
interim dividand on any shares having deferrad or non-preferred
rights,

104, Except as otherwise provided by the rights attached
to shares, all dividends shall be daclared and paid according to
the amounts paid up on tha shares on which the dividend Is paid.
Al dividends shall be apportionad and paid proportionately 10 the
amounts paid up on the shares during any portion or portions of
tha period in respect of which the dividend is paid; but, if any
share is Issuad on tarms providing that it shall rank for dividend
as from a particular date, that share shall rank for dividend
accordingly.

108, A general meeting declaring a dividend may, upon the
recotmmendation of the directors, direct that it shall be satisfied
wholly or partly by the distribution of assets and, where any
difficulty arises in regard to the distrbution, the directors may
settle the same and in particular may issue fractional certificates
and fix the value for distribution of any assets and may determine
that cash shall be paid to any member upon the footing of the
value so fixed In order 1c adjust the rights of members and may
vost any assats in trustees.

106. Any dividend or other moneys payable in respect of a
share may be paid by cheque sent by post to the registered
address of the person entitled or, if two or more persons are the
holders of the share or are jointly entitled to it by reason of the
death or bankruptcy of the holder, to the registered address of
that one of those persons who is first named in the register of
members or to such person and to such address as the persan or
persons entitled may in writing direct. Every cheque shall be
made payable to the order of the person or persons entitled or 10
such other person as the person or persons entitied may in
writing direct and payment of the cheque shall be a good
discharge to the company. Any joint holder or other person
jointly entitled to a share as aforesaid may give receipts for any
dividend or other moneys payable in respect of the share.

107, Na dividend or ather moneys payable in respect of a
share shall bear interest against the company unless otherwise
provided by the rights attached to the share.

108. Any dividend which has remained unclaimed for
twelve years from the date when it became due for payment
shall, if the ditectors so resolva, be forfeited and cease to remain
owing by the company,

ACCOUNTS

109, No member shalt {(as such}have any right of inspecting
any accounting records or other book or document of the
company except as conferred by statute or authorised by the
directors or by ordinary tesolution of the company.

CAPITALISATION OF PROAITS

110. The directors may with tha authority of an ordinary
resohstion of the company;:-

(a) subject as hereinafter provided. resolve to
capitalise any undivided profits of the company not required for
paying any preferential dividend {whether or nat thay are
available for distribution) or any sum standing to the credit of the
company's share premium account or capital redemption reserve:

{b} appropriate tha sum resolved to be capitalised to
the membars who would have been entitled to it it it were
distributed by way of dividend and in the same proportions and
apply such sum on their behalf githes in or towards paying up the
amounts, if any, for the time being unpaid on any shares hald by
the respaectively, or in paying up in tull unissued shares or
debentures of the company of a nominal amount aqual to that
sum, and allot the shares or debentures credited as fully paid to
those members, or a5 they may direct, in those proportions, of




partly in one way and partly in the other: but the Share premium
account, the capital tedamption reserve, and any protits which
are npot available for distribution may, for the purposes of this
regulation, only be applied in paying up uaissued shatas to be
allotted to members credited as fully paid;

(¢} make such provision by the issue of fractional
certificates or by payment in cash or otherwise as they determine
in the casa ot shares or debentures becoming distributable under
this regulation in fractions; and

(d) authorise any person to enter on behaif of all the
moembars concerned into and agreement with the company
providing far the allotment to them raspactively, credited as fully
paid, of any shares or debentures to which thay are entitled upon
such capitalisation, any agreement made under such authority
being binding on all such members,

NOTICES

111, Any notice to be given to or by any person pursuant
to the articles shall be in writing except that a notice calling a
meating of the directors need not be in writing.

112, The company may give any notice to a membaer either
personaily or by sending it by post in a prepaid anvelope
addressed 10 the member a1 his tegistered addrass or by teaving
it at that address. In the case of joint holders of a share, afl
noticas shall ba given ta the joint halder whass name stands first
in the register of members in respect of the joint holding and
notice so given shall be sufficient notice to all the

joint holders. A membaer whose registered address is not within
the Unitsd Kingdom and who gives to the company sn address
within the United Kingdom at which notices may be given 1o him
shali ba entitled to hava natices givan to him at that address, but
otherwise no such member shall be entitled to receive any notice
from the company.

113. A member presant, aither in person or by proxy, at any

ing ot the company or of the holders of any class of shares
in the company shafl be deemead to have received natice of the
maeting and, where requisite, of the purposes for which it was
called.

114, Every parson who becomes entitled to a share shall be
bound by any notica in respect of that share which, before his
name is entered in the ragister of membars, has been duly given
t¢ a person from whom he derives his title.

115. Proof that an envelope containing a notice was
properly addrassed. prepaid and posted shall be conclusive
avidence that the notice was given. A notice shall be deemad to
be given at the expiration of 48 hours after the envelope
containing it was posted.

114, A notice may be given by the company to tha persons
entitled to a share in consequence of the death or bankruptey of
& member by sending or delivering it, in any manner authorised
by tha articles for tha giving of notice to a member, addressed to
them by nama, ot by the ttle of reprasentatives of the deceased,
or trustee of the bankrupt or by any like description at the
addrass, if any, within the United Kingdom supplied for that
purpose by the persons claiming to be so entitled. Until such an
address has been supplied, a notice may be given in any manner
in which it might have bean given if the death or bankruptcy had
not octurred.

WINDING UP

117, i the company is wound up, the liquidator may. with
the sanction of an extraordinary resolution of the company and
any other sanction required by the Act, divide among the
members is spacie the whole or any part of the assets of the
companty and may, for that purpose, value any assets and
determine how the division shall be carried out as batween the
mambers or diffarent classes of members. The liquidator may,
with the like sanction, vest the whole or any part of the assets in
trustees upon such trusts for the benafit of the members as he
with like sanction determines, but no member shali be compelled
to accept any assets upont which there is a liability.

INDEMNITY

118. Subject to the provisions of tha Act but without
prejudice te any indemnity to which a director may otherwise be
entitled, every director or other officer or auditor of the company
shali be indemnified aut of the assets of the company against any
liabRity incurred by him in defending any proceedings. whether
civil ot criminal, in which judgmant is given in his favour or in
which he is acquitted or in connection with any application in
which relief is granted to him by the court from liability for
nagligence, default, breach of duty or braach of trust in refation
to the affairs of the company.




119. DIRECTOR'S CONFLICTS
General

119.1 This Anicle 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 shalil be as defined in Aricle 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 1ssued share capital for the time
being of the Company and carries the right to vote at
general meetings or on wriiten 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 confhict with the
interests of the Company (other than a Transactional
Conflict or in circumstances which cannot
reasonably be regarded as likely 1o give rise to a
conflict of interest). For these purposes a conflict 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 transaction 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 wriling 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.
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119.4

119.5

119.6

The relevant Director shall not be counted in the quorum at the relevant meeting of the
Directors to 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 afier 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 direcily 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 Companyy);

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

119.5.3 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 to the extent that it is the subject of
this Anticle 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 securities or is otherwise intercsted, whether directly or
indirectly,
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119.7

119.8

119.9

{(in each case an "Investment Enterest’), 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 is 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 Article
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 — shareholder 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 submitied 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 to 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

119.93 any Director having an Investment Interest which falls within Article 119.6
or which is authonsed pursuant to Article 119.8.
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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 1o 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 relation to
which he has a duty. Having so declared any such interest or duty he may have, the
Director shall be counted in the quorum present when any such resolution is under
consideration and if he votes on such resolution his vote shall be counied.
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