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Private company limited by guarantee

WRITTEN RESOLUTION

OF
OLD ELTRINGHAM COURT MANAGEMENT COMPANY LIMITED (Company)
Circulated on  J§™ TANUAe 2020

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (as amended), the undersigned, being the
sole eligible member of the Company entitied to receive notice of and to attend and vote at general
meetings of the Company on the above circulation date hereby passes the following resolution as a
written resoclution and agrees that if duly passed, it shall for all purposes be as valid and effective as if the
same had been passed at a general meeting of the Company duly convened and held. It is proposed
that the resolution below is passed as a special resolution.

SPECIAL RESOLUTION
THAT the regulations contained in the printed document attached hereto be and hereby are adopted as
the Articles of Association of the Company in substitution for and to the exclusion of the existing articles
of association of the Company.
AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the resolution.

The undersigned, a person entitled to vote on the above resolution on the date on which this resolution is
circulated, hereby irrevocably agrees to the special resolution:

.
Signature: @/&V\’

..... A —

Signed by .. AOQH .. HCC'H”J ................

Duly authorised for and an behalf of Grainger plc

Date: 16 [O' (2020

NOTE

A specia! resolution will be passed once members representing 75% of the total voting rights of eligibte
members signify their agreement to it. In each case, the requisite percentage must be achieved within
the period of 28 days beginning on the circulation date specified above.

If you agree to the resolution, please indicate your agreement by signing and dating this document where

indicated above and returning it to the Company by hand delivery, post or email.
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Compaoy Number : 05856077

The Companies Act 1985
Private Company Limited by Guarantee
and not having a share capital
Articles of Association
of

Old Eltringham Court Mapagement Company Limited
as amended by special resolution dated 16 January 2020

Preliminarv and interpretation

1.1.  The regulations comtained in Table C in the Schedule (0 the Companies
(Tables A to F} Regulations 1995 1n force at the time ol iicorpuration shatl not
apply 10 the Company. The reguiations contained n Table A 1o the Schedule
to the Companies (Tables A 1o F) Regulations 1995 in foree at the time of
incorporation ('Table A’ shall apply to the Company save in so far as they are
excluded or varied by these Articles and such regulations (save as so excluded
or vancd) and these Articles shall be the regulations of the Company.

1.2.  Inthese Articies and in Table A, the following expressions have the fotlowing
meaning, unless inconsistent with the context:-

'the Act’ means the Companies Act 1285 meluding any
statutory modification or re-enaciment thereof
for the time being in force;

'the Articles’ means these Arlicles of Asscciation whetker as
originally adopted or as from tme to ume
altered by special resolution;

‘clear days’ i relation to the penod of a notice mcans ihat
petiod excluding the day when the notice s
given or deemed to be given and the day for
which 1t is given or on which it :s to take effect;

‘the directors’ means the directors for the tme being of the
Corrpany or (as the context shal; require} ary of
them acting as the board of directors of ths
Corpany;



‘dwelling’ means any residential unit comprised in the Estate;

‘the Estate’ shall have the meaning assigned to 1t tn the Mernorandum
of Association but shall also include any other land,
building or premises for the time being also owned and/or
managed or administered by the Company;

‘Cwner' means the person of Persons:

(a) to whom a lease of a dwelling of at least 125 years
has been granted or assigned; or

(b who holds the frechold of a dwelling

and so that whenever two or more persons are for the time
being jount owners of a dwelling they shall for all the
purposes of these articles be deemed to constitute one
Owner;

‘secretary’ means the secretary of the Company or any other person
appointed to perform the duties of the secretary of the
Company, including a joint, assistant or deputy secretary,

The United means Great Britain, Northern lreland, including all
Kingdom' otfshore islands, the Channel Islands and the Isle of Man.

Unless the context otherwise requires, words or expressions contained in these
Articles and in Table A bear the same meaning as 1n the Act but excluding any
statutory modification thereof not in force when these Articles become binding on
the Company. Regulation 1 of Table A shall not apply to the Company.

2. Members

2.1

The subscribers 10 the Memorandum of Association of the Company shall be the
first members of the Company. In the event of the death or retiremcent of a sole
subscriber or sole director of the Company prior to the date upon which all
dwellings within the Estate have been transferred to the Owners, any officer of the
Company may appoinl any person willing to act as a divector of the Company
and/or admit any such person as a member in substitution to the deceased or retired
sole subscriber or sole director (as the case may be). Save as aforesaid, ne person
shall be admitted as a member of the Company unless he is an Owner.

Fvery person who wishes to become a member shall

2.200. deliver to the Company an application for membership in such form as
the directors may from tume to time require; or

222 s1gn the register of members on becoming a member if the direclors so
require.
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2.8

2.7

On the first application for membership by an Owner, the diectors may
require the applicant Owner (o pay a comribution towards the costs of
formation ard management of the Company and the acquisition of the Estate
or anv estate or interest acquired by the Company m such sum as the directors
shall, in their absolute discretion, direct. The payment of any such
contribution shall bc a pre—condition of the applicant Owner becoming a
member, provided always that any such contnbution shali oniy be levied once
in relation to any dwetling and once paid shall not be required from any
subsequent Owner in respect of that dwelling.

The Company shall accept that any person who s or who shall becorme an
Owner shall, subject to compliance with Articles 2.2 and 2 3 (of appropriate),
be eligible and entutled 10 be admitied as a member

An Qwner shall cease to be a memnber on the registration as a member of the
successor to the tegal estate in his dwelling but, for the avoidance of doubt,
shall not resign as a member while holding, whether alone er joinily with
others. a legal estate in any dwelling.

If 2 member shall die or be adjudged bankrup: iis legal personal
representalive or representatives or the trustee in his bankruptey shall be
entitled to be registered as a member provided tha: he or they shall for the time

being be an Qwner.
If two or more persons are together an Owner, they shall together constitute
one member and the person whose name first appears in the register of

members shall execute the rights and voting powers of such member.

Regulattons 2 to 35 (inclustve) of Table A shall not apply to the Company.



The Company's objects arc -

3.1

34

‘0 marage and admimster the freehold or leasehold property or
properties known as Old Eltringham Cournt, Prudhoe, tNorthumberiand
NF42 6QI ('the Estate’) and any other fand, buildings and real property.
either on its own account or as {rustee, nomines or agent of any other
company of persorn,

1o acquire and dezl with and take options over any property, real or
personal, mcluding the Fstate, and any rights or privileges of any kind
over o In respect of any property, and o improve, develop, sell, lease,
accepl, surrender or dispose of or otherwise deal with all or any part of
such property and any and all rights of the Company therein or thereto;

1o collect all rents, charges and other income and to pay any rates,
taxes, charges, dustes, levies, assessments or other outgoings of
whatsocever pature charged. assessed or tinposed on or 1n respect of the
Istate of any part thercof;

0 provide services of every descripaon m relaton to the Estate and 1o
nalntain, 1epaiy, renew, redecorate, repayt. clean, construct, alter and
add to the Estate and 1o arrange for the supply to 1t of services and
amemities and the maunttenance of the sare and  cultivaton,
maintenance, landscaping and planting of any land, gardens and
grourcds comprised in the Estate and te enter into contracts with
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builders, tenants, contractors and others and to employ appropriate
staff and managing and other agents whatscever in relation thereto;

to insure the Estate or any other property owned by the Company or in
which 1t has an imterest against damage or destruction and such other
misks as may be considered necessary, appropriate or desirable and o
insurce the Company against public liability and any other risks which it
may consider prudent or desirable to insure against,

to establish and maintain capital reserves, management funds ard any
forms of sinking fund in order to pay or contribute towards all fees,
costs, and other expenses incumed 1k the implementation of the
Company's objects and to require the Members of the Company to
contribute towards such reserves or funds at such umes, in such
amounts ard in such rpanner as the Company may think fit and to
invest and deal in and with such momes not immediztely required in
siuch manner as may from time to time be detenmined;

1o carry on any other trade or business whatever which can m the
cpnuen of the Board of Directors be advantageously cammed on in
conneciion with or ancillary to any ef the businesses or activities of the
Company;

to apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether 1n the United Kingdom or elsewhere any
patents, patent nghts, brevets d'invention, licences, secret processes,
trade marks. designs. protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture under or
grant licences or privileges in respect of the same, and to expend
money 1n expenmenting upon, testing and improving any patents,
inventions or rights which the Company may acquire of propose to
acquire,

to acywnre or undertzke the whole or any part of the business, goodwill,
and assets of any persor, firm or company carTying on of proposig to
carry on any of the businesses which the Company is authorised to
carty on and as part of the consideranion for such acquisition Lo
undertake all or any of the liahilities of such person, firm ar company,
of Lo acquire an Lnterest in, amalgamate wrth, or enter ‘nto partnership,
o7 into any arrangement for co-apetation, or lor otherwise assisting any
such person, firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or real or personal
property acquired, any shares, debentures, deberture stock or secunities
that may be agreed upon, and to hold and retain, or sell, mortgage and
deal with any sharcs, debentures, debenturs stock or securities so
received;

le improve, manage, construct, repair, develop, exchange, let on lease
or othctwise mongage, charge, scli, dispose of. tumn to account. grant
licences, options. nghts and privileges in respect of, or otherwise deal



with all or any part of the real or personal property and rights of the
Company;

to invest and deal wath the moneys of the Company not ymmediately
required in such manner as may from time (o time be determined and
to hold or otherwise deal with any investnenis made;

to lend or advance meney or give credit on any terms and with or
withoul security to any persen, firm or company (including. without
prejudice iv the generality of the foregoing, any holding company,
subsidiary or fellow subsidiary of, or any other company agsociated n
any way with, the Company), to enter inio guarantzes, contracts of
mdemnity and suretyships of 2] kinds, to receive money on deposit or
loan upon any terms:

to guarantee or otherwise support or secure, either with or without the
Company receiving any coastderation or advantage and whether by
personal covenant or by mortgaging or charging all or any past of the
undertaking, property, assecis, nghts and revenues {present and future)
of the Company, or by both such methods or by any other means, the
performance of the hiahlities and obligations of and the repayment or
payment of any monevs whatever by any person, finn or company.
imcluding (but not Limited to):-

3.03.0.  any Labiitics and oblizations whatever of, and the
rcpayment or payment of any moneys whatever by, any
company which is for the time bemng or s hkely to become
the Company's holding company or 2 subsidiary of the
Company's holdiag comipany v otherwise associated with
the Compau_\, in bus:ness; and

3.13.2.  anv habilitics and obligations incwred in connection with or
for the purpose of the acquisition of shares i any company
which 1s for the time being the Company's holdng company
1n 5o far as the giving of any such guarantee or other support
or security 18 not prohshtted by law: and

3.13.3.  the repayment or payment of the principal arounts of,
interest on, any borrowings and secunities;

to borrow and raise moncey in any manner and (o secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard
security, lien or other sccunty upon the whole or any part of the
Company's real or personal property or assets (whether present or
future), and also by a similar mortgage, charge, standard security. hen
or secunty to secure and guarantee the performance by the Company of
any obligation or liability it may undertake ©or which mayv become
binding on it;
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to draw, make, accept, endorse, discount, negohate, execule and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments;

to apply for, promole, and obtain by any Act of Parhamen!, order. or
licence of the Department of Trade or other authority for enabling the
Company to carry any of its objects into effect, or fur effecting any
madification of the Company's objects, indirectiy to promote the
Company's interests, and to oppose any proceedings or apphcations
which may seem calculated directly or indirectly to prejudice the
Company's interests;

t0 enter into any arrangements with any government or authonty
(supreme, municipal, local, or otherwise) that may seem conducive o
the attainment of the Company’s objects or any of them, and to obtain
rom any such government or authonty any charters, decrees, rights,
privileges or concessions which the Company may think desirable and
to carry out, exercise, and comply with any such charters, decrees,
rights, privileges, and concessions;

to subscribe for, take, purchase or otherwise acquire, hold. sell. deal
with and dispase of, place and underwnte shares, stocks, debentures,
debenture stocks, bonds, obligations or securilies issued or guaranteed
by any other company constituted or carrying on business in any part
of the warld, and debentures, debentures stocks, bonds, obligations or
securities 1ssued or guaranteed by any government or authonty,
muntcipal. local or aotherwise, in any part of the world,

to control, manage, finance, subsidise, co-ordmate or otherwisc assist
any company or companies 1 which the Company has a direct or
mdirect financtal interest, or provide secretanial, admnistrative,
techmical, commercial and other szovices and f{acilities of alf kinds for
any such company or companies and to make payments by way of
subvention or otherwise and any other arrangement which may seem
desirable with respect to any business or operatons of or generaily
with respect to any such company 0r companies;

to promote any other company for the purpose of acquiring the whole
ar any part of the business or property or undertaking or any of the
liabihties of the Company, or of underiaking any business or
operations which may appear liksly 10 assist or bencfit the Company or
to enhance the vaiue of any property (real or personal} or husiness of
the Company, and to place or gnarantee the placing of, underwnte,
subscribe for, or otherwise acquire all or any part of the shares or
sccurities of any such company as aforesaid;

1o sell or otherw ise dispose of the whole or any part of the business or
property (real or personal) of the Company, either together or in
portions, for such consideration as the Company may think fit, and in
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particular for shares, debentures, or securiiies of any company
purchasing the same;

to act as agents or brokers and as trustees for any person, firm or
caompany, and to uadertake and perform sub-contracts;

10 remunerate any persou, fiom or company rendering services to the
Company;

to pay all or any expenses incurred in connection with the promotion,
formahon and inceorporation of the Company;

1o support and subscribe 10 any charitabie public object and te support
and subscribe to any mstitution, society, or club which may be in the
opinion of the board of directors for the benefit of the Company or its
business or activilies or its Directors or employees, or may be
connected with any town or place where the Company carnes on
business,

to give or award pension, annuities. gratuities, and superannuation or
other allowances or benefits or charitable aid and generaily to provide
advantages. facilittes and services for any persons who are or have
heen Directors of. or who are or have been employed by, or who are
serving or have served the Company, or any company wlich is a
substdiary of the Company or the holding company of the Company or
a fellow subsidiary of the Company or the predecessars 1 business of
the Company or of any such subsidiary. bolding or fellow subsidiary
company and to the wives, widows, children or other relatives and
dependants of such persons; to make paymnents owurds insurance and
to sei up, estabhisk, support and maintain superannuaton and other
funds or schemes (whether contnbutory or non-contributory) for the
benefit of any of such persons and of their wives, widows, children and
other relatives and dependants; and to set up, establish, support and
maintain profit sharing or share purchase schemes for the benefit of
any of the employess of the Company or of any suck subswdiary.
heldirg or fellow subsidiary company and to lend money to any such
employees or to ‘rustees on their behall to enable any such purchase
scheenes 1o be established or mairtained;

to purchase and maintain. for the benefit of any Director (including an
alterate director), ofticer or auditor of the Cempany ot of any
company which s the holding ¢ompany, a subsidiary, or a tellow
substdiary of the Company, msuraice agamst any labihiy as is
referred to 1o section 310( 1} of the Act and, subject to the provisions of
the Act, against any ether hability which may attach to him or loss or
expenditure which he may incur in relation 1o anything done or alleged
to huve been done or omitted to be done as a director (including an
alternate director), officer or auditor and. subject also to the provisions
of the Act, to indemnify any such person out of the assets of the
Company against all losses or liabilitics which he may sustatn or incur




3.29.

3.30.
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in or about the lawful execution of the duties of his office or otherwise
in relation therete and, without prejudice to the foregoing, to grant any
such indemnity after the occurrence of the event giving nse to any such
liability;

to distnbule among the Members of the Company in kind any property
{real or personal) of the Company of whatever nature,

to procure the Company 10 be registered or recognised i any part of
the world;

1o do all or any of the things or rnatters aforesaid 1n any part of the
world and either as principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or otherwise and either
alotte ar in comjunction with others;

to do all such other things as may be deemed incidental or conducive to
the attairment of the Company's chjects or any of them.

and so that:-

(2)

(b}

()

(d}

Nonc of the objects set forth n this Clause 3 shall be restrictively
construed but the widest interpratation skall be given to each such
object, and none of such objects shall, except where the context
expressly so requires. be 1n any way Iimited or restneted by reference
1o of inference from any other object or objects set forth i such clause,
or by reference to or inference from the terms of any other sub-clause
of this Clause, or by reference to or inference frem the name of the

Company.

None of the sub-clauses of this Clause 3 and none of the objecis herein
specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other part of Clause 3. and the Company shall have as
full a power to exercise each and every such sub-clause as if each
contained the objects of a separatc company.

‘The word ‘company' 1t this Clause, except where used in reference to
the Company, shall be deemed to include any partinership or other bedy
of persons, whether incorporated or umincorporated ard whether
domiciled in the United Kingdom or elsewhere.

In this Clause 3 the expressions ‘holding company’ and 'subsidiary'
shall have the meanings given to them respectively by section 736 of
the Act and expression ‘subsidianes’ shall include a subsidiary
undertaking as defined by section 258 of the Act.

The iiability of the Members is limited.




4  General Meetings

4.1 The directors may call general meetings and Regulaticn 27 of Table A shali
nat apply to the Company

42  Anp annual general meeting and an cxtraordinary general meeting called for the
passing of a special resolution shall be called by at least 21 clear days’ notice.
All other extraordmary general meetings shali be called by at least 14 clear
days’ notice but any general meeting may be called by shorter notice 1f 1t 13 so
agreed by a majonty in number of the members having a nght to atlend and
vole being 2 majornty together holding not less than 95 per cent of the wial
voting rights at the meeting of all the members. The notice shail specify the
time and place of the meeting and only in the case of an annual general
meeting, shall specify the meeting as such and the notice shall be given to all
the miembers and to the directors. Regulation 38 of Tabkle A shall not apply to
the Company.
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4.4

4.5

The accidental omission to give nolice of a mecting to, ot the ron-receipt of
rotice of @ meeting by any person enutled to receive notice shall not invaiidate
the proceedings at that meetng.

All business shall be deemsad special that is transacted at an extraordinary
genertal mecting, and alse all that (s transacted at an annual general meeting,
with the exception of the consideration of the profit and loss account, balance
sheet, and the reports of the directors and auditors and the appointment of and
the fixing of the remuneration of the auditors.

Notwithstanding that the Company does not have a share capital every notice
canvening a general meeting shall comply with the provisions of Section 372
{3) of the Act as to giving information to members in regard to their nght to
appomt proxies; and notices of and other communications relating to any
general meeting which any member is entitled to receive shall be sent to the
directors and to the auditors for the tine being of the Company.

5 Proceedings at general mectings

5.1,

52

If a quorum is not present within half an hour from the time appointed for a
general meeting the general meeting shall stand adjoumned to the same day in
the next weex at the same time and place or to such other day and at such
other ime and place as the directors may determing, and f at the adjourned
general meelung a quorum is not present within half an hour from the time
appointed therefore the member or members present in person or by proxy or
(being a body corporate) by representative entitled to vote upon the busingss to
be transacted shall constitute a quorum and shall have power to decide upon
all matters which could properly have been disposcd of at the mmeeting from
which the adjournrment took place. Regulation 41 of Table A shall not apply
to the Company.

The words ‘and at any separate meeting of the holders of any class of shares in
the Company’ in Reguiation 44 of Table A and paragraph {d} of Regulation 46
of Table A shali not apply to the Company.

6. Votes of members

6.1

6.2

Regulations 54, 55, 57 and 39 of Tablc A shall not apply to the Company On
a show of hands every member who (being an individual} is present in person
or by proxy (not being himself a member entitlad to vote) or being a body
corporate is present by representative or by proxy (not being himself a
member entiiled to vote) shall have one vote and i a member is an Owner he
shal} have one vote in respect of each dwelling of which he 1s an Owner. Ona
poll every member presen: in person or by proxy or by duly suthorised
representative (as the case may be) shall have one vote and if a member is an
Owncr he shall have one votc In respect of each dwelling of which he is an
Owner

Any proxy shall be entitled 1o cast the votes to which he is entitled m different
ways



Number of directors

The maximum and munimum number respectively of direclors may be determined
fiom time to time by ordinary resolution in general meeting of the Company. Subject
10 and in default of such detemunation, there shall be no maximum number of
directors and the pimimum pumber of directors shall be one. Regulation 64 of Table
A shall not apply to the Company.

Alterpate directors

§.1.

8.2,

An altemnate directer shall be entitled 1o receive notice of all mectings of the
directors and of all meetings of commitiees of the directors o which his
appointor is or would be entitled (subject to his giving to the Company an
address within the United Kingdom at which notices may be served on him),
to attend and vote at any such meeting at which the director appointing him is
not personally present, and generally to pecform all the functions of his
appointor at such meeting as a director 1 his absence  An altemate director
shall not be entitled as such to receive any remuncration from the Company,
save that he may be paid by the Company such part Gf any) of the
remuncration otherwise payabie to his appointor as such appointor may by
notice in writing 10 the Company from tinie to time direct. Regulation 66 of
Table A shall not apply to the Company.

A director, or any such other person as 1s mentioned in Regulation 635 of Table
A, may act as an altemate director to represent more than one director, and an
alternate director shall be entitled at any meeting of the directors or of any
commitiee of the directors Lo one vote for every director whom he represents
s addition 10 his own vote (1if any} as a director, but he shall count as only ene
for the purpuse of determining whether a guotwmn 1 presont and the final
sentence of Regulation 88 of Table A shall not apply 10 the Company.

Save as otherwise provided in the regulations of the Company, an alternate
director shall be deemed for the purposes specified in Article 81 (o be a
director and shall alone be responsible for his own acts and defaults and he
shall not be deemed o be the agent of the dirgctor appointig him. Regulation
69 of Table A shall not apply 1o the Company.

Appeintment apd retirement of directors

9.1

9.2,

The directors shall rot be required to retire by rotation and Regulations 73 o
80 (inclusive) of Tablz A shall not apply to the Company.

Save for the persons who are deemed to have been appoutted as the first
dircctors of the Company on incorporation pursuant te Section [3(5) of the
Act, and any person appointed by the Company 1 accordance with Articie
9.4, no person who 1s not a member of the Company shall be eligible to hold
office as a director

The Cotnpany may by ordinary resolution appoint any mermber who s wilitng
to act to be & director, sither to {il} a vacancy or as an individual director.
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25.

The Company may by special resclution appoint any person who 1s not a
member and who 1s witling to act to be a director, either to fill a vacancy or as
an additional director.

The ditectors may appoint any member who is willing 10 act to be a ditector,
either to fill a vacancy or as an additional director, provided that the
appointment does not cause the number of directors o exceed any number
determined in accordance with Article 7 as the maximum number of directors
for the tirze being 1 force.

Disqualification and removal of directors

The office of a director shall be vacaied if -

16.¢.

103

10.6.

ke (having been a member at the datc of his appointment) ccascs Lo be a
member of the Company by operation of these Articles or otherwise,

he ceases to be a director by virtuc of any provision of the Act or he hecomes
prohibited by law ffom being a director; or

he becomes bankrupt or makes any arrangement or composition with his
creditors generally, or

he 13, or may be, suffering from mental disorder and either -

104.1.  he is admitted to hospital w0 pursuance of an applicaton for
adnussion for treatment ander the Mental Health Act 1983 or, in
Scotland. an application for admission under the Mental Health
(Scotland) Act 1984 or

042 an ordcr is made by a court having junsdiction (whether in the
United Kingdom or elsewhere) in matiers conceming mental
disorder for his detention or for the appointment of 2 receiver,
curator bonis or other person to exercise powers with respect to his
property ot affairs; or

he resigus his office by notice to the Company in writing: or

he shall for more than & consecutive months havz been absent without
permisston of the directors from meetngs of directors held during that period
and the directors resolve that his office be vacated.

Pavment of expenses

Regulation 83 of Table A shall apply save that the words ‘of any class of share' shall
be omitted.

Gratuities and pensions

Regulation 87 of Table A shall not apply to the Company and the directors may
exercise any powers of the Company conferred by its Memorandum of Association to
give and provide pensions. anmnties, gralwbies or any other berefits whatsoever to or



for past or present directors or employees {(or their dependants) of the Company or
any subsidiary or assocraled undertaking (as defined in Section 27(3) of the
Companies Act 1989) of the Company and the directors shall be entitled jo retan any
benefits reccived by them or any of them by reason of the exercise of any such
powers.

Procecdings of the directors

13.1. Subject to the provisions of the Act, and pravided that he has disclosed 1o the
directors the pature and extent of any interest of his, a director notwithstanding

his office:-

1346,  may be party lo or otherwise interested :n any transaction or
arrangement with the Company or w which the Company is in any
way interested;

13 1.2, may bz a director or other afficer ol ar employed by or be a party to

any ltransaction or arrangement with or otherwase interested in any
body corperats promoted by the Company or in which the Company
18 in any way interested;

13.1.23.  may or any firm or comipany of which he is a member or direcior
may act in a professienal capacity for the Compuny or any body
cotporate in which the Company is in any way mterested,

13 1.4, shall not by reascn of his office be accountable 1o the Company for
any benefit which he derives from such officz, service or
employment or from any such Yransaction or arrangement or from
any interest in any such body corporate and no such transaction or
arrangement shal} be liable to be avoided on the ground ul any such
interest or benefit; and

[3.0.5,  shall be entitled to vote an any resolution and {whether or not he
shall vote) be counted in the quorumn on any maiter referred o n
anv of Aricles 13.1.1. 1o 13.1.4 (inclusive) or on any fesolution
which in any way concerns or refates to a matier in which he has,
direcrly or indirectly, any kind of mterest whatsoever and if he shali
vote on any resolution as aforesaid hus vote shatl be counted.

13.2  Forthe purposes of Article 13.):-

1323 a general notice to the directors that a director is 10 be regarded as
having an micrest of the nature and extent speerfied i the notree in
any transaclion or arrangement in which a specified person or class
of persons 1s mmtercsted shall be deemed to be a disclosure that the
director has ap interest in any such transaction of the nature and
extent so specificd;

13.2.2. aninterest of which a dircclor has no knowledge and of which it is
unreasonable o expect him to rave knowiedge shall not he treated
as an interest of his, and
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13.3.

13.4.

13 5.

13.2.3.  an interest of a person who is for any purpose of the Act (excluding
any statutory modification not in force when the Company was
incorporated) connected with a dirsctor shall be treated as an
interest of the director and in refation to an alternate director an
nterest of his appointor shall be treated as an interest of the
aiternate director without prejudice to any interest which the
atternate director has otherwise.

Any director (including an alternate director} may participate 1n a meeting of
the ditectors or a committee of the directors of which he is a member by
means of a conference telephone or similar communications eguipment
whereby all persons participating m the meeting can hear each other and
participation mn a meeting in this manner shall be deemed to constitute
presence in persen at such meecting and. subject to these Arucles and the Act,
he shall be entitled o vote and be counted in a quorum accordingly  Such a
meeting shall bc deemed 10 take place where the largest group of those
participating is assembled or, if there is no such group, where the chairman of
the meeting then is.

Regulation 88 of Table A shall be amended by substituting for the sentence ‘it
shall not be necessary to give notice of a mesuag to a dirgctar who is absent
from the United Kingdom' the following sentence 'Notice of every meeting of
the directors shall be given to each director and his alternate, including
directers and alternale directors who may for the time being be absent from
the Urited Kingdom and have wiven the Company an address within the
United Kingdem for service.”

Regulations 94 to 97 (inclusive) of Yahle A shall pot apply to the Company.

Secretary

Subject to the provisions of the Act. the secretary shall be appointed by the board for
such term, at such rermuneration and upon such conditions as they may think fit; and
any secretary so appointed may be removed by them from that posttion.

Minutes

The reference to ‘shares' in Regulation 100 of Table A shall be deleted.

Accounts

No member shall (2s such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by statute or as
authorised by the directors or by ordinary resolution of the Compary.

Notices

17.1.

Any notice to be given to or by any person pursuant to the Articles shal! be i
wiiting,
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172

17.3.

17.4.

175

17.6

18.1.

A member present, either in person or by proxy, at any meeting of the
Company shal] be deemed 1o have received notice of the meeting and, where
requisite, of the purposes for which 1t was called.

Regulation 112 in Table A shall be read and construed as if the second
senlence was omitted therefrom.

Regulation 113 in Table A shall be read and construed as if the words 'or of
the hoiders of any class of shares 1n the Company” were omitted therefrom.

Without prejudice 10 Regulations 112 ta 116 inclusive in Table A, the
Company may give notice to a member by electrome means, provided that:-

17.5.1.  the member has given his consent in wriling to receiving notice
communicated by clectronic means and in such consemt has set out
an address to which the notice shall be sent by ¢lectronic means;
and

17.5.2.  the electronic means used by the Company enables the member
concerned to read the text of the notice,

A notice given to a member personally or in a form permitted by Asticle 175
above shall be deemed to be grven on the earlier of the day on whch it 15
delivered personally and the day on which v was despaiched by clectronic
means, as the case may be

Regu.ation 113 in Table A shall not apply to a notice dehvered personally o1
i a form permitied by Article 1 7.5 above.

In this Amicle, ‘electromc’ means zctuated by elecine, magnetic, electro-
magnetic, electro-chemical or clectro-mechanical energy and 'by electronic
mears’ ineans by any mannoer only capable o being so actuated

Indemnity

Subject to the provisions of Section 310 of the Act, every director (including
an alternate director) or other officer of the Company shall be indemnified out
ol the assets of the Company against all losses or llabihties which he may
sustain or incur in or about the lawful execution of the duties of his office or
otherwise in relation thereto, ncluding any hability incuzred by him in
defending any procecdings, whether civ:l or cnminal, in which judgement s
given in his favour or in which he is acquitted er in connection with any
application under Section 144 or Scetwon 727 of the Act 1 which reliet is
grapted to him »y the court, and no director (including an alternate directot) or
other officer shatl be hable for any loss, damage or misfortune which may
happen 0 or be incuired by the Company in the lawful execution of the duties
of his office or in relation therero. Reguialion 118 of Tabie A shall not apply
o the Company.

The directors shall have power to purchase and mantain for any director.
(including an alltemate director) officer or auditar of the Company insurance
against any such hability as 15 referred in section 3{0 (13 of the Act and.



subject t¢ the provisions of the Act, against any other liability which may
attach to him or loss or expenditure which he may incur in relation to anything
done or alleged 1 have been done or omitted to be done as a director,
(including as an alternate director) officer or auditer.

The directors may authorise the directors of companics within the same group
of companies as the Company to purchase and mainiain insurance at the
cxpense of the Company for the benefit of any director (including an alternats
director), other officer or auditer of such company in respect of such liability,
loss or expenditure as 18 referred to in Arucle 18.2.

Rules or Bye-laws

The directors may from time to time make such rules or byelaws as they may deem
necassary or expedient or convement for the proper conduct and management of the
Company and for the purposes of prescribing the classes of and conditions of
membership, and 10 paricular, but without prejudice lo the gererality of the
foregoing, they shall by such reles or byelaws regutate -

19.1.

162

193

194,

15.5.

the admission and classification of members of the Company, and the rights
and privileges of such members, and the condittons of membership and the
terms o which members may resign or have their membership terminated and
the entrance fees, subscrptions and other fees or payments to be made by
members;

the conduct of members of the Company in relation to one another, and o the
Conmpuany’s servanis;

the setting aside of the whole or any part or parts of the Estate at any particular
tme or imes or for any particular purpose or purpases;

the provedure at general meetings and meetings of the directors and
conumitiees of the Company insofar as such procedure is not regulated by
tacse Articles:

and, generally, all such matters as are commonly the subject matier of
Company rules or hyelaws and to make additions thereto and the dirzctors
shall adopt such means as they deem sufficient to bnng to the notce of
members of the Company all such rules or bye-laws which, so long as they
shall be in force, shall be binding on all members of the Company Provided,
nevertheless, that no rule or bye-law shall be inconsistent with, or shall effect
or repeat anything contained 1n, the Memorandum or Articles of Association

of the Company.



