CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 06794406

The Registrar of Companies for England and Wales hereby certifies that
NORTH LONDON COMMUNITY FINANCE

is this day incorporated under the Companies Act 1985 as a
private company and that the company is limited.

Given at Companies House on 19th January 2009
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THE OFFICIAL SEAL OF THE
*NO6794406N* REGISTRAR OF COMPANIES

Companies House
—— for the record ——

The ahove information was communicated in non-legible form and authenticated by the
Registrar of Companies under section 710A of the Companies Act 1985
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Companies House

—— for the record ——

Electronic statement of compliance
with requirements on application
for registration of a company
pursuant to section 12(3A) of the
Companies Act 1985

Company number

Company name

of

67944006

NORTH LONDON COMMUNITY FINANCE

PETER LOVELL

98 PARK AVENUE
ENFIELD

UNITED KINGDOM
EN1 2HN

person named as a secretary of the company 1n the
statement delivered to the registrar of companies
under section 10(2) of the Companies Act 1985

make the following statement of compliance m pursuance of section
12(3A) of the Companies Act 1985

Statement:

[ hereby state that all the requirements of the
Companies Act 1985 in respect of the registration of
the above company and of matters precedent and
incidental to it have been comphied with.

Confirmation of electronic delivery of information

This statement of compliance was delivered to the registrar of companies
electronically and authenticated in accordance with the registrar's
direction under section 707B of the Companies Act 1985.

WARNING: The making of a false statement could result in liability to
criminal prosecution




10(ef)

Companies House First directors and secretary and

— for the record —— intended situation

of registered office

Received for filing in Electronic Format on the: 16/01/2009 XIEKU6KY
Company Name NORTH LONDON COMMUNITY FINANCE
in full:
Proposed Registered 3 GEORGE MEWS
Office: ENFIELD
MIDDLESEX
EN2 6JA

memorandum delivered by an agent for the subscriber(s): No

Company Secretary

Name PETER MICHAEL ADRIAN LOVELL

Address: 98 PARK AVENUE

ENFIELD
UNITED KINGDOM
EN1 2HN
Consented to Act: 'Y Date cuthorised 19/01/2009 Authenticated: YES

FElectronically Filed Document for Compary Number: 6794406 Page: 1



Director [ :

Name MR ANDRZEJ WARHAFTIG

Address: 1 PARKFIELD GARDENS
HARROW
UNITED KINGDOM

HA2 6JR

Nationality:  BRITISH
Business occupation. BUSINESS CONSULTANT

Date of birth:  30/10/1949
Consented to Act: Y Date Authorised: 19/01/2009 Authenticated: YES

Authorisation

Authoriser Designation: subscriber Date Authorised: 16/01/2009 Authenticated: Yes

End of Electronically Filed Document for Company Number: 6794406 Page: 2



THE COMPANIES ACTS 1985 TO 2006
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATTION
OF
NORTH LONDON COMMUNITY FINANCE

The Company’s name is NORTH LONDON COMMUNITY FINANCE

The Company’s registered office is to be situated in England and Wales.

The Company’e objecte ("the Objecte") are:-

The promotion of commerce, art, science, education, religion and charity.

In furtherance of the Objecte but not otherwise the Company may exercise the
following powers:

(a)

(b)

(c)

(d)

(e)

(£)

(g)
(h)

(i)

to draw, make, accept, endoree, discount, execute and issue promiesory
notep, bille, cheques and other instruments, and to operate bank
accounte in the name of the Company;

to raise funde either by borrowing, subsecriptione or othexrwiee, and to
mortgage and charge the Company’e property and aesets, and to invite and
receive contributions;

to acquire, alter, improve and (eubject to such consente ae may be
required by law) to charge or otherwise dispose of property;

subject to clauee 5 below to employ such etaff, who shall not be
directors of the Company ("the Directors") as are necepsary for the
proper pursuit of the Objecte and to make all reasonable and necessary
provieion for the payment of pensione and superannuation to staff and
their dependante;

to eestablish or support any charitable truste, aesociatione or
inetitutione formed for all or any of the Objecte;

to co-operate with voluntary bodies and statutory authorities operating
in furtherance of the Objects or similar purposes and to exchange
information and advice with them;

to pay out of the funde of the Company the coste, charges and expenses
of and incidental to the formation and registration of the Company;

to eetablish and maintain subeidiary companies to assist or act ae
agente for the Company.

to do all such other lawful thinge ae are neceessary for the achievement
of the Objects.

The income and property of the Company shall be applied solely towarde the
promotion of the Objects and no part shall be paid or transferved, directly
or indirectly, by way of dividend, bonus or otherwise by way of profit, to
members of the Company, and no Director shall be appointed to any office of
the Company paid by ealary or fees or receive any remuneration or other
benefit in money or money’'s worth from the Company: Provided that nothing in
thie document shall prevent any payment in good faith by the Company:

(1)

(2)

(3)

(4)

of the usual professiocnal charges for business done by any Director or
membey of the Company who ie a solicitor, accountant or other person
engaged in a profession when inestructed by the Company to act in a
professional capacity on itse behalf: Provided that at no time shall a
majority of the Directore benefit under this provision and that a
Director shall withdraw from any meeting at which hie or her appointment
or remuneration is under discussion;

of reasonable remuneration to any person holding office as an event or
fund raieing organiser or manager for work undertaken whilet holding
that office, notwithstanding that he/she is a Director or member of the
Company: Provided that any Director withdrawe from any meeting whilet
his/her remuneration is being discuseed;

of reasonable and proper remuneration for any services rendered to the
Company by any member, officer or servant of the Company who is not a
Director;

of interest on money lent by any member of the Company or director at a
reasonable and proper rate per annum not above the published base



lending rate of a clearing bank to be selected by the Directors;

(5) of fees, remuneration or other benefit in money or money’s worth to any
company of which a Director may alec be a member holding not more than
1/100th part of the issued capital of that company;

(6) of reascnable and proper rent for premises demised or let by any member
of the Company or a Director;

(7) to any Director of reasonable ocut-of-pocket expenses. Provided that no
payment to a member oy Director shall be effective unless passed at a
quorate meeting of the Directors.

6. The liability of the membere is limited.

7. Every member of the Company undertakes to contribute such amount as may be
required (not exceeding GBP 1.00) to the Company’se aeeets if it should be
wound up while he or she is a member or within one year after he or she
ceapes to be a member, for payment of the Company’e debte and liabilities
contracted before he or she ceases to be a member, and of the coste, charges
and expenses of winding up, and for the adjustment of the righte of the
contributories among themselves.

8. If the Company ies wound up or dissolved and after all ite debts and
liabilities have been satisefied there remaine any property it shall not be
paid to or distributed among the members of the Company, but shall be given
or traneferred to some other company or companiee, society or societies
(whether charitable or not) having objects similar to the Objecte which
prohibite the distribution of ite or their income and property to an extent
at least ae great ae is imposed on the Company by Clause 5 above, choeen by
the membere of the Company at or before the time of diseclution.

We, the subecriber(s) to this memorandum of association, wieh to be formed into
a company pursuant to this memorandum.

Name (g) and address (es) of Subecriber(s)

MR PETER MICHAEL ADRIAN LOVELL

98 PARK AVENUE
ENFIELD
EN1 2HN
UNITED KINGDOM

MR ANDRZEJ WARHAFTIG

1 PARKFIELD GARDENS
HARROW

HA2 6JR

UNITED KINGDOM

Dated : 1l6th January 2009



THE COMPANIES ACTS 1985 TO 2006
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION
OF
NORTH LONDON COMMUNITY FINANCE

Preliminary and Intervpretation

1.

(a) None of the regulations contained in Table A in the Schedule to the
Companies Act 1985 or to any other Statute shall apply to the Company.

(b) In these articles:
"the Company" means NORTH LONDON COMMUNITY FINANCE;
"the Act" meane the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force;
"the Articles" meanse theee articles of association of the Company;
"Clear Days" in relation to the period of a notice meane the period
excluding the day when the notice ie given or deemed to be given and
the day for which it ie given or on which it is to take effect;
"Director" and "Directore" shall have the same meaning ae defined in
the RAct;
"Executed" includes any mode of execution;
"the Memorandum" means the memorandum of asesociation of the Company;
"Office" means the registered office of the Company;
"the Seal" meane the common seal of the Company if it has one;
"Secretary" meane the company secretary of the Company or any other
person appointed to perform the duties of the company secretary of the
Company, including a joint, assistant or deputy company secretary;
"the United Kingdom" means Great Britain and Northern Ireland; and
worde importing the masculine gender only shall include the feminine
gender.
Subject as aforesaid, worde or expressionse contained in these Articles
shall, unlees the context requires otherwise, bear the same meaning as
in the Act.

Members

(a) The subscribere to the Memorandum and such other persone or
organisations aes are admitted to membership in accordance with the
rules made under article 61 shall be membere of the Company. No person
shall be admitted a member of the Company unlese hie application for
membership ie approved by the directors.

(b) Unless the directors or the Company in general meeting shall make other
provieion under article 61, the directore may in their absclute
discretion permit any member of the Company to retire, provided that
after such retirement the number of members is not less than two.

General Meetings

3.

The Company shall hold, in each calendar year, a meeting to be known ae the
annual general meeting in addition to any other meetings in that year, and
shall specify the meeting as such in the notices calling it.

The directors may call general meetings and, on the requisition of members
pursuant to the provisions of sections 303 and 304 of the Companies Act
2006, ehall forthwith proceed to convene a general meeting for a date not
later than twenty eight daye after the notice convening said meeting which
shall be despatched not more than twenty cone days from the date on which
the directore become subject to the requirement. If, for any reason, the
directore do not call a meeting in accordance with section 304 of the
Companies Act 2006 after becoming required to do so under section 303 of
that Act, the members who requested the meeting in accordance with the said
gection 303, or any of them representing more than one half of the total
voting righte of all of them, may themselves call a general meeting in
accordance with the provieione of section 305 of the said Act.

Notice of general meetings

5.

(a) General meetinge shall be called by at least fourteen Clear Days’



6.

notice but a general meeting may be called by shorter notice if it ise
8o agreed by a majority in number of membere having a right to attend
and vote, being a majority together holding not leee than 90 percent of
the total voting righte at the meeting of all the members.

(k) The notice shall especify the time and place of the meeting and the
general nature of the business to be transacted.

(¢) The notice shall be given to all the members and to the directors and,
if appointed, the auditores of the Company.

The accidental omieeion to give notice of a meeting to, or the non-receipt
of notice of a meeting by, any person entitled to receive notice shall not
invalidate the proceedings at that meeting.

Proceedings at general meetings

7.

10.

11.

12.

13.

14.

No business shall be transacted at any meeting unless a quorum is present.
Two personse entitled to vote upon the business to be transacted, each being
a member or a duly authorised representative of a member organisation, or
one tenth of the total number of such perscne for the time being, whichever
is the greater, shall constitute a quorum.

If a quorum is not present within half an hour from the time appointed for
the meeting, or if during a meeting a quorum ceases to be present, the
meeting shall stand adjourhed to the same day in the next week at the same
time and place or to such time and place as the directore may determine.

The chairman, if any, of the directors or in hie absence some other
director nominated by the directore shall preside as chaixman of the
meeting, but if neither the chairman nor such other director (if any) be
present within fifteen minutes after the time appointed for holding the
meeting and willing to act, the directore present shall elect one of their
numbey to be chairman and, if there is only one director present and
willing to act, he shall be chaiyrman.

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

A director shall, notwithsetanding that he is not a member, be entitled to
attend and speak at any general meeting.

The chairman may, with the consent of a meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from
time to time and from place to place, but no buesinese shall be transacted
at an adjourned meeting other than businese which might properly have been
traneacted at the meeting had adjournment not taken place. When a meeting
is adjourned for fourteen daye or more, at least seven Clear Daye’ notice
shall be given specifying the time and place of the adjourned meeting and
the general nature of the buesiness to be transacted. Otherwise it shall not
be neceppary to give any such notice.

A repolution put to the vote of a meeting shall be decided on a show of

hande unleess before, or on the declaration of the result of, the show of

hande a poll is duly demanded. Subject to the provieione 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

(¢) by a member or members representing not less than cone-tenth of the
total wvoting rights of all the members having the right to wvote at the
meeting.

Unless a poll is duly demanded a declaration by the chairman that a
repolution haes been carried or carried unanimously, or by a particular
majority, or lost, or not carried by a particular majority and an entry to



15.

16.

17.

18.

19.

that effect in the minutes of the meeting shall be conclusive evidence of
the fact without proof of the number or proportion of the wvotes recorded in
favour of or againet the resolutiocn.

The demand for a poll may be withdrawn, before the poll ie taken, but only
with the consent of the chairman. The withdrawal of a demand for a poll
shall not invalidate the result of a show of hande declared before the
demand for the poll was made.

A poll shall be taken as the chairman directe and he may appoint
sorutineers (who need not be membere) and fix a time and place for
declaring the resulte of the poll. The result of the poll shall be deemed
to be of the resolution of the meeting at which the poll is demanded.

In the case of an equality of wvotes, whether on a show of hands or on a
pell, the chairman shall be entitled to a casting vote in addition to any
other vote he may have.

A poll demanded on the election of a chairman or on a question of
adjournment shall be taken immediately. A poll demanded on any other
question shall be taken either immediately or at such time and place as the
chaivrman directse not being more than thirty daye after the poll ie
demanded. The demand for a poll shall not prevent continuance of a meeting
for the transaction of any business other than the question on which the
pell is demanded. If a poll is demanded before the declaration of the
result of a show of hande and the demand is duly withdrawn, the meeting
shall continue as if the demand had not been made.

No notice need be given of a poll not taken immediately if the time and
place at which it ie to be taken are announced at the meeting at which it
is demanded. In other cases at leapst peven Clear Days’ notice shall be
given specifying the time and place at which the poll is to be taken.

Votes of members

20.

21.

22.

23.

24,

Subject to article 17, every member shall have one wvote.

No member shall be entitled to vote at any general meeting unless all
moneyve then pavable by him to the Company have been paid.

No objection shall be raised to the qualification of any wvoter except at
the meeting or adjourned meeting at which the vote objected to ie tendered,
and every vote not disallowed at the meeting shall be valid. Any objection
made in due time shall be referred to the chairman whose decision shall be
final and conclusive.

A vote given or poll demanded by the duly authorised representative of a
member organisation shall be valid notwithetanding the previous
deteymination of the authority of the person wvoting or demanding a poll
unless notice of the determination wae received by the Company at the
Office before the commencement of the meeting or adjourned meeting at which
the vote is given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourned meeting) the
time appointed for taking the poll.

Any organisation which is a member of the Company may by resolution of ite
council or other governing body authoriee such person as it thinke fit to

act as ite representative at any meeting of the Cowmpany, and the person so
authorieed shall be entitled to exercise the same powers on behalf of the

organisation which he represents as the organisation could exercise if it

were an individual member of the Company.

Directore

25.

The number of directors shall be not legs than two but (unlese otherwise
determined by ordinary reeclution) shall not be subject to any maximum.



26.

The first directors shall be those persons named in the statement delivered
pursuant to the Act, who shall be deemed to have been appointed under the
Articles. Future directors shall be appointed as provided subsequently in
the Articles.

Powers of directors

27.

28.

Subject to the provieione of the Act, the Memorandum and the Articles and
to any directione given by special resclution, the business of the Company
shall be managed by the directors who may exercise all the powers of the
Company. No alteration of the Memorandum or the Articlee and no euch
direction shall invalidate any prior act of the directore which would have
been valid if that alteration had not been made or that direction had not
been given. The powers given by thie Article shall not be limited by any
gpecial power given to the directors by the Articles and a meeting of
directore at which a quorum is present may exerciee all the powers
exercisable by the directors.

In addition to all powers hereby expresely conferred upon them and without
detracting from the generality of their powers under the Articlee the
directors shall have the following powers, namely:

(a) to expend the funde of the Company in such manner as they shall
considery most beneficial for the achievement of the objects and to
invest in the name of the Company such part of the funde as they may
pee fit and to direct the pale or transposition of any such investments
and to expend the proceeds of any such sale in furtherance of the
objects of the Company;

(k) to enter into contracte on behalf of the Company.

Appointment and Retirement of directors

29.

30.

31.

32.

33.

At the fivet annual general meeting all the dirvectors shall retire from
office, and at every subsequent annual general meeting one-third of the
directore who are subject to retirement by rotation oy, if their number ie
not three or a multiple of three, the number nearest to one third shall
retire from office; but, if there ie only one director who ie subject to
retivement by rotation, he shall retirve.

Subject to the provieion of the Act, the directore to retire by rotation
shall be those who have been longest in office since their last appointment
or reappointment, but as between persons who became or were last
reappointed directore on the same day thoee to retire shall (unless they
otherwise agree among themselves) be determined by lot.

If the Company at the meeting at which a director retires by rotation, does
not fill the wvacancy the retiring director shall, if willing to act, be
deemed to have been reappointed unless at the meeting it is resolved not to
fill the vacancy or unless a resolution for the reappointment of the
director is put to the meeting and lost.

No person other than a director retiring by rotation shall be appointed or

reappointed a dirvector at any general meeting unless:

(a) he is recommended by the directors; or

(k) not less than fourteen nor more than thirty-five Clear Dayve before the
date appointed for the meeting, notice executed by a member qualified
to vote at the meeting has been given to the Company of the intention
to propose that person for appointment or reappointment stating the
particulare which would, if he were so appointed or reappointed, be
required to be included in the Company’s register of directors together
with a notice executed by that person of his willingness to be
appointed or reappointed.

No person may be appointed as a director in circumstances such that, had he
already been a director, he would have been disqualified from acting under
the provieione of article 38.



34.

35.

36.

37.

Not less than seven nor more than twenty-eight Clear Days before the date
appointed for holding a general meeting notice shall be given to all
persons who are entitled to receive notice of the meeting of any person
(other than a director retiring by rotation at the meeting) who is
recommended by the directore for appointment or reappointment ae a director
at the meeting or in respect of whom notice has been duly given to the
Company of the intention to propose him at the meeting for appointment ox
reappointment as a director. The notice shall give the particulare of that
person which would, if he were so appointed or reappointed, be required to
be included in the Company’e register of directors.

Subject ae 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 dirvector and may also determine the rotation in which any
additional directore are to retire.

The directors may appoint a person who is willing to act to be a director
either to fill a wvacancy or as an additional director provided that the
appointment does not cause the number of dirvectore to exceed any number
fixed by or in accordance with the Articles as the maximum number of
directore. A dirvector so appointed shall hold office only until the next
following annual general meeting and shall not be taken into account in
deteyrmining the directore who are to retire by rotation at the meeting. If
not reappointed at such annual general meeting, he shall vacate office at
the conclusion thereof.

Subject as aforeeaid, a director who retires at an annual general meeting
may, if willing to act, be reappointed.

Disgqualification and Removal of directors

38.

A director shall cease to hold office if:
a) he ceasep to be a director by virtue of any provieion of the Act or he
becomes prohibited by law from being a director; or
b) he becomes bankrupt or makes any arrangement or composition with his
creditore generally; or
c¢) he is, or may be, suffering from mental disorder and either-
i) he is admitted to hoepital in puresuance of an application for
admission for treatment under the Mental Health Act 1983 or, in
Scotland, an application for admission under Mental Health
(Scotland) Act 1960, or
ii) an order is made by a court having juriediction (whether in the
United Kingdom or elesewhere) in matteres concerning mental
diporder for hie detention or for the appointment of a receiver,
curator bonie or other person to exerciee powers with respect to
his property or affaire; or
d) he reeigne his office by notice to the company; or
e) he shall for more than six consecutive months have been absent without
permission of the directore from meetinge of directors held during that
period and the directore repsolve that his coffice be wvacated.

Proceedinge of directors

39.

40.

The Board may meet to transact business, adjourn and otherwise regulate itse
meetinge ae it thinke fit. Questione arieing at any meeting shall be
determined by a majority of votes. In the case of an equality of votes the
Chairman shall have a second or casting vote. Noticee of meetinge shall be
given to all Directore and to any alternate Dirvectors appointed by them.

A meeting of the Directors (or any committee of Directors) may consist of a

conference between Directors (or that committee) some or all of whom are in

different places provided that each person who participates ie able:

(a) to hear or hear and see each of the other participating Directors
addressing the meeting; and

(b) if he so wishee, to addrese all the other participating Directors



41.

42.

43.

44.

45.

46.

47.

similtanecusly, whether directly, by conference telephone, video link,
audio-vigual link or by any other form of communicatiocns equipment
(whether in use when thie Article ie adopted or developed subsequently)
or by a combination of those methods.

A meeting held in this way is deemed to take place where the largest group
of participating Directors is assembled or, if no such group is readily
identifiable, at the place from where the chairman of the meeting
participates.

The views and decieione of the participating Directors ae ascertained and
evidenced by such conference and communicated to the chaiyrman of the
meeting shall be treated as votes in favour of or againet a particular
repolution. A resolution paseged at any meeting held in thies manner, and
signed by the chairman, shall be conclusive evidence of the fact and shall
be as valid and effectual ae if it had been passed at a meeting of the
Board duly convened and held.

Unless there is a sole Director in office at any given time the quorum
necespary for the transaction of the business of the Board may be fixed by
the Board but shall in no case be less than two. Any two Directors shall be
deemed to be present at a meeting for the puvrpoee of a quorum if
participating in the meeting by means of a conference telephone or by any
other form of communicatione equipment or by a combination of those
methods. The sole Director shall have authority, and a meeting of the Board
at which a quorum ie present shall be competent, to exercise all powers and
discretione for the time being exercisable by the Board or by the Directors
generally.

The Board may appoint a chairman of ite meetinge and detevmine the period
for which he is to hold office, but if no such chairman be appointed, or if
at any meeting the chairman is not present, the Directors present shall
choose one of their number to be chairman of the meeting.

A repolution in writing, signed by all the Directors, shall be as valid and
effective ae a resolution paesed at a meeting of the Board duly convened
and held. Such a reeclution need not be signed by an alternate Director if
it ie eigned by the Director who appointed him. Such a resolution may
coneist of several documente in like form, each signed by one or more
Directors.

The Board may delegate any of its powers to committees consisting of cone or
more Directors. Any committee so formed shall, in the exercise of the
powers vo delegated, conform to any regulations that may be imposed on it
by the Board. Subject to any such regulaticne, the proceedings of a
committee with two or more members shall be governed by theee Articles
regulating the proceedinge of Divectore, so far ae they are capable of

applying.

All acte done by any meeting of the Board, or of a committee of Directors,
or by any person acting as a Director, shall, even if it is subsequently
discovered that there was some defect in the appointment of any euch
Director, or perscon acting as aforesaid, or that they or any of them were
disqualified, or had vacated office, be as valid ae if every pereon had
been duly appeointed, and wae qualified and had continued to be, a Director.

Secretary

48.

Subject to the provieione of the Act, the Secretary shall be appointed by
the directors for such term, at such remuneration (if not a director) and
upon such conditione as they may think fit; and any Secretary so appointed
may be removed by them.

Minuteg

49.

The directors shall keep minutes in booke kept for the purpose



The
BO.

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

(b) of all proceedings at meetings of the Company and of the directors and
of committees of directore including the names of the directore present
at each such meeting.

Seal

The seal shall only be used by the authority of the directors or of a
committee of directore authorised by the dirvectore. The directore may
determine who shall seign any inetrument to which the seal ie affixed and
unless otherwise so determined it shall be signed by a director and by the
Secretary or by a second director.

Accounts

B1.

Accounte shall be prepared in accordance with the provieions of Part VII of
the Act.

Notices

b2.

b3.

54.

5E5.

56.

57.

Any notice to be given to or by any person pursuant to the articles (cther
than a notice calling a meeting of the directore) shall be in writing or
shall be given using electronic communications to an addrese for the time
being notified for that purpose to the person giving the notice or by means
of a website or partly by one such meane and partly by ancther. Notice of
the meeting is not validly given by the Company by means of a website
unless it ie given in accordance with thie Article.

In thie Article, "addrees", in relation to electronic communications,
includes any number or address used for the purposes of such
communications.

When the Company notifies a member of the presence of the notice on the
webpite the notification muet-

(a) state that it concerns a notice of a company meeting, and

(b) specify the place, date and time of the meeting.

The notice must be available on the website and must be available
throughout the period beginning with the date of that notification and
ending with the concluesion of the meeting.

The Company may give any notice to a member either perecnally or by sending
it by post in a prepaid envelope addressed to the member at his registered
address or by leaving it at that addrese or by giving it ueing electronic
communicationes to an address for the time being notified to the Company by
the member. A document or information may only be sent or supplied by the
Company to a pereon by being made available on a webeite if the person-
(a) hae agreed (generally or specifically) that the document or information
may be pent or supplied to him in that manner, or
(b) ie taken to have so agreed under-
(i) a deemed agreement of members of a company to use of website, or
(ii) a deemed agreement of debenture holdere to use of webeite,

and had not revoked that agreement. In the case of joint-members, all
notices shall be given to the joint-member whose name stande firet in the
register of membere in respect of the joint-membership and notice soc given
phall be sufficient notice to all the joint-members. A member whose
registered addrees ie not within the United Kingdom and who givee to the
Company an addrees within the United Kingdom at which notices may be given
to him, or an addrees to which notices may be sent ueing electronic
communications, ehall be entitled to have notices given to him at that
address, but otherwise no such member shall be entitled to receive any
notice from the Company. In this regulation and the next, "addrees", in
relation to electronic communications, includes any nuwmber or addrese used
for the purposes of such communications.

A member present, either in person or by proxy, at any meeting of the



Company or of any clase of member of the Company shall be deemed to have
received notice of the meeting and, where requieite, of the purposes for
which it wae called.

58. Every perscn who becomes entitled to a share shall be bound by any notice
in respect of that share which, before his name is entered in the register
of members, has been duly given to a person from whom he derives his title.

59. Proof that an envelope containing a notice was properly addressed, prepaid
and posted shall be conclusive evidence that the notice was given. Procof
that a notice contained in an electronic communication wase sent in
accordance with guidance issued by the Institute of Chartered Secretaries
and Administrators ehall be conclusive evidence that the notice wae given.
A notice shall be deemed to be given at the expiration of 48 hours after
the envelope containing it was posted or, in the case of a notice contained
in an electronic communication, at the expiration of 48 houre after the
time it waes sent. Where the document or information ie sent or supplied by
means of a website, it is deemed to have been received by the intended
recipient-

(a) when the material was firet made available on the website, or

(b) if later, when the recipient received (or is deemed to have received)
notice of the fact that the material wae available on the website.

Indemity

60. (a) Every director or other officer of the Company shall be indemnified out

of the assetes of the Company againet all loeses or liabilities which he
may sustain or incur in or about the execution of the dutiee of his
office or otherwise in relation thereto, including any liability
incurred by him in defending any proceedinge, whether civil ox
criminal, in which judgement is given in hie favour or in which he ise
acgquitted or in connection with any application under sectione 144 of
the 1985 Act or Sections 661 (as from the date that section is brought
into force) or 1157 of the 2006 Act, in which relief is granted to him
by the court, and no director or other officer shall be liable for any
loee, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of hise office or in relatiocn
thereto. Thie article shall only have effect in so far as ite
proviesions are not avoided by Section 232 of the 2006 Act.

(k) The directors shall have power to purchase and maintain an insurance
policy for any director or officer of the Company effecting cover
againet any such liability as ie referred to in Section 232 of the 2006
Act.

Rules

61. (a) The directors may from time to time make such rules or bye laws as they

may deem necesgary or expedient or convenient for the proper conduct

and management of the Company and for the purpoees of prescribing

classes of and conditions of membership, and in particular but without
prejudice to the generality of the foregoing, they may by such rules or
bye laws regulate:

(i) the admiseion and claesification of members of the Company
{(including the admieseion of organieatione to membereship) and the
righte and privileges of such members, and the conditionse of
membership and the termes on which members may resign or have
their membership terminated and the entrance fees, subecriptiocne
and other fees or paymente to be made by members;

(ii) the conduct of members of the Company in relation to one another,
and to the Company’s seryvante;

(iii) the setting aside of the whole or any part or parte of the
Company’e premises at any particular time or timee or for any
particular purpose or purposes

(iv) the procedure at general meetings and meetings of the directors
and committees of the directore in so far as such procedure is
not regulated by the Articles;



(v) generally, all such matteres ae are commonly the subject matter of
company rules.

(k) The Company in general meeting shall have power to alter, add to or
repeal the rules or bye laws and the directors shall adopt such means
as they think sufficient to bring to the notice of members of the
Company all such rules or bye laws, which shall be binding on all
members of the Company. Provided that no rule or bye law shall be
inconeistent with, or shall affect or repeal anything contained in, the
Memorandum or the Articles.
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