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PRELIMINARY

1.

(b)

(¢}
SHARES
2. (a)

(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’) shal! apply to the Company.

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

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

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):
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(i)

(b)

()

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 allotment in
pursuance of such offer or right, would or might result in the aggregate of the
shares or stock in issue exceeding, in nominal value, the amount of the
Authorised Share Capital of the Company for the time being, and such
limitation shall determine the maximum amount of the relevant securities
which at any time remain to be allotted by the Directors hereunder.

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.

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.

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 thereafter,
unless otherwise determined by Special Resolution of the Company in General
Meeting, any relevant securities shall, before they are allotted on any terms to any
person, be first offered on the same or more favourable terms to each person who
holds shares in the Company in the proportion which is, as nearly as practicable, equal
to the proportion in nominal value held by him of the aggregate of such shares in
issue.

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

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




(b)

(c)

The Company shall not have power to issue share warrants to bearer.

Any invitation to the public to subscribe for any shares or debentures of the

- Company is prohibited.

5. Subject to the provisions of the Acts and the 1989 Act:

(a)

(b)

(©

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.

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

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. All 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”.
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10. (a) No business shall be transacted at any Meeting unless a quorum is present.

(b)

©

One member entitled to attend at that Meeting, present in person, or by proxy
or (in the case of a corporation) a duly authorised representative shall be 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.

At the end of regulation 57 of Table A there shall be inserted the following
"except when he is the sole member".

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) shall be as valid and effective
as if the same had been passed at a general meeting of the company duly convened

and held.

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

(a)

(b)

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.

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.

(i)  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 to fill a vacancy or as an additional Director. In regulation 38 of
Table A the words 'or a resolution appointing a person as a Director’ shall be omitted.

15. The office of a Director shall be vacated if

(a)

(b)

()

(d)

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

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

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;

he resigns his office by notice to the Company.

PROCEEDINGS OF DIRECTORS

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

(b)  In regulation 64 of Table A for the word "two" there shall be substituted the

word "one" and in the first sentence of regulation 89 of Table A for the word
"two" there shall be substituted the word "one”.

17. 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

18. 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

19. 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

20. 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 |1 and 12 of these Articles.

INDEMNITY

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

22. The first Secretary or Secretaries of the Company shall be the person or persons
namned as such in the statement delivered under Section 10 of the Act.




Name Address and Description
Of Subscribers

Combined Nominees Limited,
16-26 Banner Street,
London EC1Y 8QE

Combined Secretarial Services Limited,
16-26 Banner Street,
London EC1Y 8QE

Dated the ist day of January 1996

Witness to the above Signatures:

K E Bennett
Crwys House

33 Crwys Road
Cardiff CF2 4YF




he reguiations of Table A to the Companies Act 1985 apply to the Company save in so far as they are not excluded or varied by

s Articles of Association.

rable A as prescribed by the Companles (Tables Ato F) Regulations 1985 (S.1. 1985 No. 805), amended by the Compan-
es (Tables A to F) {Amendment} Regulations 1985 (S.1. 1985 No. 1052), is reprinted below.

Table A THE COMPANIES ACT 1985

INTERPRETATION

1. In these regulations —

the Act’ means the Companies Act 1985 including any statutory modification or

re-enactment thereof for the time being in force.

‘the articles’ means the articies of the company.

‘clear days' in relation 1o the period of a nolice means that period excluding the
| day when the notice is given or deemed 10 be given and Ihe day for whichitis
' given or on which it i$ 10 take eflect.

iexecuted’ includes any mode of execution.

‘office’ means the registered affice of the company.

‘the holder' in relation to shares means the member whase name is entered in

the register of members as the holder of the shares.

‘the seal' means the common seal of Ihe company.

‘secretary’ means the secretary of the company or any olher person appointed

to perform Lhe duties of the secretary of the company, including a joint, assistant

or deputy secretary.

‘the United Kingdom' means Great Britain and Northern Ireland.

Unless the context otherwise requires, wards of expressions contained in these

regulations bear the same meaning as in the Act bul exclding any stalutory

modilication thereot not in force when these regulations become binding on the
company.

SHARE CAPITAL

2. Subjec! ta the provisions of the Act and withoul prejudice 10 any rights
attached 10 any existing shares, any share may be issued with such nghts of
resirictions as ihe company may by ordinary resolution determine.

3. Subject 10 the provisions of the Acl, shares may be issued which are to be
redecmed or are to be Hable to be redeemed at 1he oplion of the company of tha
hoider on such terms and in such manner as may be provided by the articles.
4. The company may exercise the powers of paying commissions conferred by
the Act. Subjecito the provisions of the Acl, any such commission may be satisted
by the payment of cash o by the allotment of fully or partly paid shares or partly in
one way and partly in the other.

5. Excepl as required by taw, no person shall be recognised by the company as
hokting any share upon any trusl and (except as otherwise provided by ihe
articlas or by law) the company shatt no! be bound by or recognise any imeresiin
any share excepl an absolute rignt 1o the entirety thereol in the holder.

SHARE CERTIFICATES -

6. Every member, upon becoming the holder of any shares, shall be entitled
without payment 10 one certilicate for all the shares of each class heid by him
{and, upon transferning a partof his hotding of shares of any ¢lass. toa certificate
for the bafance of such holding) or several certilicates each for one ormore of his
shares upon payment lor every cerlificate after the first of such reasonabie sum
as the directors may determine. Every cerlificate shall be sealed wilh the seal
and shall specity the number, ciass and distinguishing numbers (il any) of the
shares ta which it refates and the amounl of respective amounis paid up thereon.
The camparny shall not be bound 1o issue more than one certificate for shares
neld jointly by several persons and delivery of a certificale lo one joint hoider shali
be a sufticien! delivery (0 alt of them.

7. i ashare certificate is detaced, worn-out, ost or destroyed., it may be renewed
on such terms (if any) as to evidence and indemnily and paymental ihe expenses
reasonabiy incurred by the company in invesligaling evidence as (he directars
may delermine but clherwise free of charge, and {in the case of defacement or
wearing-oul} on delivery up of the ald cerliicate.

LIEN

&, The company shati have afirstand paramount lien on every share (nolbeing a
fully paid share) tor all moneys (whether presently payable or not) payable ata
tixed time or called in respect ol thal share. The directors may al any time declare
any share to be whotly or in par exemgl from the provistons of this regulation. The
company’s lien on a share shall extend lo any amouni payable in respec of it
9. The company may sell in such manner as the direclors determine any shares
on which the company has a kien il a sum in respect of which the len exists is
presently payabte and is not paid within lour teen clear days alter notice has been
given 10 the holdes of Ibe share or to 1he person enhifled o il in cansequence of the
death or bankrupicy of the helder, demanding payment and slating that il the
nolice is not complied with the shares may be sold.

10. To give eHlect 1o a sale the direclors may authonse Some person 1o execute
an instrument of transier ol the shares sold lo, or in accordance wilh he
directions of, the purchaser. The title of the transieree 10 the shares shall not be
aﬂlecled by any irregutarity in of invalidity of the proceedings in reference (o the
sale.

11, The net proceeds of the sale, alter payment of the coslts. shall be applied in
payment ol 50 much of Ihe sum for which the lien exists as 1s presenlly payable,
and any residue shall (upon surrender 10 the company lor cancellalion of the
cerliticate for the shares soid and subject Yo a ke hen for any maneys nol
presently payable as existed upon the shares belore ihe sale) be pad 1 The
person entitled 10 the shares al the dale of the sale.

CALLS ON SHARES AND FORFEITURE

12 Subject 10 e 1erms of allolment, the gireciors may make calls upon Ine
members in respect ol any moneys unpaid on their shares {whethernrespeci of
nominal value or premium} and each member shall {subject 10 (eceving alleasl
lourleen clear days nolice specilying when and where payment s 1o be made)
pay lo the company asseguired by the nolice the amount calied on his shares A
call may be required to be pad by nstalments A call may belore receip by Ihe
Company of any sum due thereunder. be revoked in whole or part and paymeat ol
acaftmay b posIponed i whole O Pan A persun upon wnorm s Calls Made shal
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the shares in respect whereof the call was made.

13. A call shall be deemed 10 have been made at the time when the resolution of
ihe direclors authorising the call was passed.

14, The joint holders of a share shall be jointly and severally liable (0 pay all calis
in respecl thereot.

15, 1l a call remains unpaid alter it has become due and payabie ihe person from
whornilis due and payabie shall pay intereston the amountunpaid from the day it
became due and payabie untilit is paid at the rate lixed by Ihe lerms of alloiment
of lhe share of in the notice of the call, orif norate s hixed, atihe appropriate rate

(as defined by ihe Act) but the directors may waive paymeni of the interestwholly

of in part,

15. An amount payable in respect of a share on allotment or al any fixed date.

whether in respect of nominal value or premium o as aninstaiment ol a call, shalt

be deemed 10 be a call and il itis not paid the provisions of the articles shall apply

as if that amount had become due and payable by virlue of a calt.

17. Subject 1o the lerms of allotmant, Ihe directors may make arrangements on

ihe issue of shares for a ditlerence belween the holders in the amounts and lirnes

of payment of calls on their shares.

18. If a call remains unpaid afler it has become due and payable the directors

may give 1o the person lrom whom it is due nol less than fourteen clear days’

notice requiring payment of the amount unpaid 1ogether with any interest which

may have accrued. The notice shall name the place where paymentisto be made

and shall state that if the natice is not complied with the shares inrespect of which

the call was made will be hable lo be lorleited.

19. If the nolice is nat complied with any share in respect of which it was given

may, betore the payment required by the nolice has been made, be lorteitedby a

resolution of the directors and the forfeiture shall include all divdends or other

moneys payable in respect of the forfeited shares and no! paid belore the

forfeiture.

20. Subjectio the provisions of the Act, a lorteited share may be sold, re-atlotted

or olherwise disposed of on such lerms and in such inanner as the direciors

determine eilher (o the person wha was betore the forfeiture Ihe holder or 10 any

ather person and at any lime before sale, re-allolment or othes disposstion, the

larfeiture may be cancelled on such lerms as the directors think i1 Where lor the

purposes of ils disposal a lorfeiled share is to be transterred Lo any person he

direclors may authorise some person Lo execute an instrumant of transfer of the

share 1o that person.

21. A person any ol whose shares have been torfeited shall cease o be a

member in respect of them and shall surrender 1o The company tor cancellation
the certificale 1or the shares forfeited but shall semainliabte 1o the company lor all
moneys which at the date ol forfeiture were presently payable by him to the
company in respect of those shares withinterest al the rate al which interest was
payabie on Ihose moneys before the forfeiture or, if o interest was 50 payable. at

ihe appropriate rate {(as defined in the Act) from the dale of forfeiture untit

payment but the direclors may waive paymenl wholly of in parl or enforce

payment without any allowance lor the'value of the shares at the time offorfeiture

or for any consideration received on their disposal.

22. A statutory deciaration by a direclor or the secretary thal a share has been
iorfeiled on a specified dale shall be conclusive evidence of the facts stated in
it as against ali persons claiming to be entitled lo the share and the declaration
shall (subject 1o the execution of an instrument of transfer il necessary)
constilule a good lille to the share and the person to whom Ihe share is
disposed of shall nol be bound lo s¢e to the applicalion of the consideration, it
any, nor shall his title to the Share be alfected by any icregularity in or invalidity
of the proceedings in reference to the forfgilure or disposal of the share.

TRANSFER OF SHARES _
23. The instrument of transler of a share may be in any usual form or in any
other form which the directors may approve and shall be executed by or on
penall of the ransteror and, unless the share is fully paid, by er o0 behalf of the
iransferee.

24. The direclors may refuse to register the transfer of 2 share which is not
tully paid to a person ¢of whom they do nol approve and they may reluse 1o
register the transter of a share on which the company has a lien. They may also
refuse 1o register a transter unless.—

(a) it is todged al the ollice or al such other plage as the directors may
appoint and is accompanied by the ceriificate for the shares 1o which it relates
and such other evidence as the directors may reasonably require 16 show the
right of the transleror lo make the ransler;

{b} itis in respect of onty one class of shares; and

{c) it is in favour of not more than four transierees.

25. I the directors refuse o register a ransfer of a share. they shall within two
months atter the date on which the Iransler was icdged with the company send
to the transleree notice of the refusal.

26. The regisiration of translers of shares of of fransters of any class of shares
may be suspended al such times and lor such periods (not exceeding thitly
days in any year} as the direclors may determine.

27, No lee shall be charged lor the registralion of any instrument of transler or
other document relating 10 or aftecling the litle 1o any share.

28 The company shalt be entitled to relain any instrument of transler which is
registered. butl any instrument of transier which the directors reluse to register
shall be returned 10 the person kxiging ot when notice of Ihe retusal is given.

TRANSMISSION OF SHARES

29 | a member GIes 1he Survivar Of SUTvivors where he was a wint holder, and
s personal representatives where he was a sole holder of the anly Suryivor of
ot holders, shall be the only persons recogaised by the company as having
any title 1o fus interest, bul nothung heren contained shalil release 1the estlale of
a deceased member lrom any hability 1IN resped) of any share which had been
oty netd Dy im
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30. A person DeComng ¢nhitied 10 a snhare consequuncy of 1he death o
bankruplCy of a member may. upon such evidence beng praoduced as the
direclors may properly require. elecl either o become the hotder of the share
or 1o have Some person nominaled by him registered as the Iransteree. i he
elects 1o become the holder he shail grve natice to the company 0 thal effect. If
he elects t¢ have another person registered he shall execule an nsirument of
wansler of the share 1o that person. All the articles retating to the Irangter of
shares shall apply lo the notice or mstrument of transfer as if il were an
instrument of transfer executed by the member and the death or bankruplcy of
the member had nol occurred.

1. A person becoming enbitled 1o a share in consequence of the death or
pankruptcy of a3 member shall have the nights 1o which he would be entitled 1l
he were the holder of the share. except thar he shall nol, before being
registered as the holder of the shae, be enliled in respect of il 10 attend or vote
at any meeting of the company or al any séparale meeting of the holders of any
class ol shares in the company.

ALTERATION OF SHARE CAPITAL
32, The company may by ordinary resalution: —

{a} increase i share capital by new shares ol such amount as the
resolution prescribes;

(b) consalidate and divide afl or any of its share capital into shares of larger
amount than ils exisling shares:

(c) subject (g the provisions of e AGL sub-givide 1s shares, or any of
them. into shares of smaller amount and the resolubon may determine thal, as
belween the shares resutting from the sub-division. any 6! lhem may have any
prelerence or advaniage as compared wiih the olhers: ang

{8} cancel shares which, at the dale of the passing of the resotution, have
not baen taken or agreed 1o be 1aken by any person and divinish the amaunt of
its share capitai by the amgunt of the shares so cancelled
33, Whenever as a resull of a consohdation of shares any memoers woutd
become entitied to fractions of a share. Ihe directors may. on behatl ol thase
members. sell the shares represeniing the fractions for the best price
reasonably obiainable to any persan (including. subject to the provisions of the
Act. the company) and disinbule the net praoceeds of sale in due proportion
amcng those members. and the direciors may authorise some person o
execule an instrument of ransfer of the shares to, of in accordance with the
girection of. the purchaser. The transferee shall not be bound 0 see lo the
application of \he purchase money nor shatt his tlle 1o the shares be alfected
py any irregularity in or invalidity of the proceedings in reference to ihe sale.
34 Subject 10 the provisions of the Acl 1he company may by special
resotulion reduce its share capital. any capitat redemglion reserve and any
share premium accounin any way.

PURCHASE OF OWN SHARES

35. Subject to the provisions of the Act, the company may purchase ils own
shares (ncluding any redeemable shares) and. it it is a prwate comEany, make
a payment in respect of the redemption or purchase of s own shares
otharwise than oul ¢f distributable profits of tne company or the proceeds of a
fresh issue of shares

GENERAL MEETINGS

36 Alt generai meetings ofher than annual general meeungs shall be called
exiraordinary general meetings

37 The directors may call general meelngs and. on the requisibon ol
members pursuant 1o the prowisions ol the Acl shatt torihwilh proceed to
coavene an exiraordinary general meehng o a dale notlaler than eight weeks
alier receipt of the requisiton I there are nol withn the United Kingdom
sulficient direc1ors 10 call a general meelng any cirector Or any member of the
company may cali a general meehng

NOTICE OF GENERAL MEETINGS
3B. An annual general meeting and an exlraordinary general meeting called
for the passing Of a special resolution o a resolution appeiniing a persan as a
director shall be calied by at least twenly-one clear days nolice. All other
exlracrdinary general meetings shall be called by al least lourteen clear days’
noticedbul a generar meenng may be called by shorier nolice if # is 50
agreed:—

{a) in the case of an annual general meetng. by afi the members entitled to
attend and vote thereat: and

(bl in the case of any other meeting by a majonty in number ot the
members having a fight 10 allend and vole being a majerity together hokling
not less than minely-frve per centl. in nominal value of the shares giving that
right
The nolce shall specify the time and ptace of the meeting and the general
nature of the business 1o be Iransacled and. in the case of an annual general
meeling. shall specily the meeting as such
Subject 10 the provisions of the arlicles and 1o any resisictions imposed on any
snares. the nolice shall be given 10 all the members. lo alt persons entitled (o 3
share n consequence of the death or bankruptcy of a member and 1o the
directors and auditors. ’
39 The sccidental ormission 10 gwe nolice of a meeting 10. of the non-receipt
¢l nouce of a meetng by. any person enulied to recewe notice shall not
snvakdale lhe proceedings at thal meeting

PROCEEDINGS AT GENERAL MEETINGS

40. No busingss shall be transacted al any meeling unless a Quarum is
present Two persens enlitied to vole upon the business 1o be transacted. each
heing a member or a proxy 16r a member or a duly authonsed representative of
a corporaton, shatl be a quorum.

41, Il such a quorum i$ nol present within half an hour from the time appoinied
1o the meeung. or f during a meeting such a quorum ceases 1o be present, the
meeling shall stand adjourned to the same day in the next week al the same
ume and place of 1o such ime and place as the directors may determmne.

42 The charman. if any. of the board of direciors or in his absence some other
drrector nominated by the cirectors shall preside as chairman of the meeling,
bul 1 nedher the chamman noe such other director (il any) be present within
illeen rmunutes afler the time appointed for hatding the meetling and willing 10
acl. the direclors present shall elect ane of theie number to be chairman and, L]
there 1s only gne dweclor present and willing to act, he shall be chairman.

43 o no direclor s willing 1o act as chairman, or il no director is present within
Ifieen minutes aller the fime appoinled {or holding the meeting, the members
nresent ang entitied 10 vole shall choose one of therr number 1g be chairman,
44 A dwector shall, notwithstanding that he s not a member, be entilled 1o
atlend and speak al any generat meeting and a1 any separate meenng ol the
holders af any class ol shares in the company

45 The charman may, wilh the consent ol @ Mmeetng at which a quorum s
present {and shall 4 so direcled Dy the meehng). agjourn the meeung froim Lme
to tme and from place 10 place. but no busness shall be transacted at an
adpurned meelng olher than busness which mignt properly have been
ransacied at the meetng had the adpournment nel laken place When a
meelng 15 adjourned lor [ourleen days Or mare, al leasl seven cleas days
nohce shall be given specilying the hme and ptace of the adjourned meeling
and ihe general nature of the business 1o be ransacled Onerwise 1l shall nol
DE NECessary 10 give anmy such nohce
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hands unless belare, or on the declaration of the result of, Ihe show of hands a
poll is duty demanded. Subject 10 the provisions of the Acl. a poll may be
demanded: —

{a) by the chairman; or

(b} by at keas| two members having the nght 10 vole at the meeting: or

(c} by a member or members representing nol less than one-tenth of the
tolal voling rights of all the members having (he right 1o vate at the meeting: or

{d) by a member or members hotding shares conferring a right to vote at
the meeling being shares on which an aggregale sum has been paid up equal
tg r:ol lgss than one-tenth of the (otal sum paid up on all the shares conlerring
that right;
and a demand by a person as proxy for a member shall be the same as a
demand by the member. ~
47 Urdess a poll is duly demanded "a declaralion by the chairman that a
resolution has been carded or carried unanimously, Or by a particular majority,
of losi, or not carried by a particular majorily and an eniry to that elfect in the
minules of the meeting shalt be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour ol or against the
resolution.
48. The demand (or a polt may, belore the poll is taken, be withdrawn but only
with the consent of the chairman and a demand so withdrawn shall nol be
taken to have invatidaled the resull of a show of hands declared belore the
demand was made.
49. A pol shal be laken as the chairman direcis and he may appoint
scrutineers (who need not be members) and fix a time and place for declaring
the result of the poll. The resull of the poll shall be deemed te be the resolution
of the meeling at which the poll was demanded.
50. In lhe case of an equalily of votes. whether ona show of hands or on a poll,
the chairman shall be entilied to a casting voig in addilion to any other vole he
may have.
51. A poll demanded on the election ol 2 chairman or on a question of
adjournment shall be taken forlhwith. A poll demanded on any other question
shall be taken eilher forthwilh or ai such time and ptace as the chairman directs
no! being more than thirty days alter the poll is demanded. The demand for a
poll shalt nol prevent the conlinuance ot a meeling for the ransaction of any
business other than the question on which the poll was demanded. f a pollis
demanded belore the declaration of the resull of a show of hands and the
demand is duly withdrawn, the meeting shall continue as il the demand had not
been made.
52. No nolice need be given of a polt nol taken forthwith if the time and place
al which it is 10 be taken are announced al the meeling at which il is demanded.
in any clher case at least seven clear days’ notice shall be given specilying the
time and place al which the pall is 10 be taken.
53. A resolution in writing execuled by or on behall of each member who would
have been entilled to vote upon it il it had been proposed al a general meeling
at which he was present shall be as elfeclual as it it had been passed at a
genera!l meeling duty convened anc held and may consist of several
instrurments in the like form each execuled by or an behall of ane or moe
members.

VOTES OF MEMBERS
54. Subjecl to any rights or restriclions altached 10 any shares, on a show of
hands every member who (being an individual} is present in persan or (being a
corporation) is prasent by a duly authorised representative. not being himself a
member enlitted to vote, shall have one vole and on a poll every member shall
have one vote for every share ol which he s the holder.
55 In the case of joint holders the vole of the senior who tenders a vole.
whether in person or by proxy. shall be accepted to the exclusion ol the voles of
the ather joint holders: and seniority shall be determined by the order in which
the names of the holders stand in the register of members.
56. A member in respec! of whom an order has been made by any court
having jurisdiction (whether in the United Xingdom of elsewhere) in mallers
concerming mental disorder may vote, whether gna show of hands of on a poll,
by his receiver. curalor bonis of olher person authorised in thal behalt
appointed by thal court, and any such receivel, curator bonis or other person
may, on a poll, vote by proxy. Evidence 10 1he satislaction of the directors of the
authorily of the person claiming to exercise the right to vote sha!l be deposited
at the office. of at such other place as is specified in accordance with the
articles for the deposit of instruments of proxy, not less than 48 hours before
the time appointed for halding the meeting or adjourned meeling at which the
right 1o vole is o be exercised and in delaull the right to vole shall not be
exercisable. . _
§7. Mo member shali vote ai any general meeting or at any separale meeting
ol the holders of any class of shares in the company. gither in person or by
proxy, m respect ol any share held by him unfess alt moneys presently payable
by him in respect of that share have been paid.
58. No objeclion shall be raised 1o the gqualification of any voter excepl al the
meeting or adjourned meeting al which the vote objected to is tendered, and
every vote nol disaliowed at the meeting shall be valid. Any objection made in
due time shall be referred lo the chairman whose decision shall be final and
conclusive.
59. On a poll voles may be given either personally or by proxy. A member may
appoint more than one proxy to atiend on the same occasion.
0. An instrument appoinling a proxy shall be in writing, executed by or on
behalf of the appointor and shall be in the lollowing form {or in a farm as near
thereto as circumstances atlow or in any ether form which is usuat or which the
direclors may approve). —
* PLC/Limided
irwe, .of
member/membersof the above-named company, hereby appoint
. of fatling hirm, ot .as
myfour proxy 1o vole in my/our name(s) and on my/our behall at the annual/
extraordinary general meeling of the company 1o be hetd
on 19 . and atany adjournment thereol.
Signedon 19 '
61, Where it is desired 10 aliord members an opporiunily of instruciing lhe
proxy how he shall acl the instrumem appointing a proxy shail be in (he
following form {or in a form as near thereto as circumstances allow of in any
ather form which is usuat or which the drectors may approve}). —

,beinga
of

PLC/Uimiled
e, .ol .beinga
member/members of the abave-named company. hereby appoint of
.ot fading im - of

. a5 my/our proxy 10 vole inmy/our
name(s) and on my/our behall at the annyal/extraordinary general meeting ol

the company, ta be held on 19 . and at any adjournment thereol
This lorm 15 10 be used In respect ¢! Ihe resolulions mentioned below as
follows

Resoluton No & “lor “against

Resotution No 2 “for “againsi

*Strike out whichever 1s not gesived

Unless otherwise nstrucicd. the proxy may vole as he thinks 1t or abstan rom
voling

Signedins day o' 19

62 The nsirument appomning a ooy and any auhonly under wich it s
executed or a cony ol such sulhiorny ciruhied nolanally o an SOmMe othdd way




appioved by he direclors may.—

(a) be deposited al the office or at such other place wihm the Unied
Kungdom as 15 Specitied n the notice convening the meehng o M any
instrument ol proxy sent cut by the COMPany in relalion (0 Ihe meehng notL e ss
than 48 hours belare the time lor halding the meeting of adjourned meeting al
which the person named in the instrument proposes 1o vole. or

(D} in the case of a pail 1aken more than 48 hours aller it is demanded. be
deposited as aforesaid alter the polt has been demanded and not less than 24
howrs belore the lime appointed for the taking of the poll; or

{c) where ihe poll is nol taken 1orthwith but is taken not more than 48 hours

after il was demanded. be delivered at the meeting al which the poll was
demanded Io the chairman of 1o the secretary or 10 any direclor
and an instrument ol proxy which is not deposited of delivered in a manner 50
permitied shall be invalid,
§3. A vole given or poll demanded by proxy of by the duly authansed
representative ol a corporation shall be valid notwithstanding the previous
determination of the authority of the person voling of demanding a poll uniess
notice of the delermination was received by the company al Ihe olfice of al
such other place al which the instrumeni of proxy was duly deposded beloe
the commencement of the meeting or adjourned meeting al which the vole is
given or the poll demanded or {in the case of a poll laken otherwise (han on the
s:me ﬁay as Ihe meeling or adjourned meeting} the time appointed for 1aking
the poll.

NUMBER OF DIRECTORS

64. Unless otherwise delermined by ordinary resolution. Ihe numoer of
directors {other than alternate directors) shall not be subjec! 10 any maximoum
byt $hall be not less than two.

ALTERNATE DIRECTORS

65. Any direclor (pther than an aliernate director) may appoint any other
director, ar any other person approved by resolution of the direclors and wilhng
10 acl, 1o be an allernate girector and may femove from office an allernate
dwecior so appointed by him.

66. An allernale director shali be entitled 10 receive nolice of all meelings ol
directors and ol all meetings of committees ol direclors of which his appoinior
is a member, to atlend and vote at any such meeting at which the direcior
appointing him is notl personally present, and generally 10 pertorm alt the
tunctions ol his appointor as a director in his absence but shall not be entetied
10 receive any remunerabion {rom the comparny for his sarvices as an allernale
director. Bul it shall not be necessary 1o give notice of such a meeting to an
ahernate director who is absent trom the United Kingdom.

67. An alternale dwector shall cease 1o be an allernate director il is apponior
ceases 10 be a director: bul, il @ direcior retires by rolation or olherwise bul is
reappointed or deemed to have been reappointed at the meeting at which he
retires, any appoiniment ol an allernate director made by him which was in
torce immediately prios 10 his retwement shadl conlinue aftet his reappoiniment.
68. Any appoiniment or removal of an alternate director shall be by notice W
the company signed by the direclor making of revoking (he appointment o 1N
any olher manner approved by the directors.

60 Save as otherwise provided in the articles. an alternale director shall be
deemed for all purposes 10 be a direcior and shall alone be responsible for his
own acls and defaults and he shall not be deemed lo be the agent of 1he
dgirector appomling him.

POWERS OF DIRECTORS

70. Subject to the provisions ol the Act, the memarandum and the arucles and
16 any direcuons given by special resolution, the business of Ihe company shall
be managed by the direclors who may exercise all the powers of the company
No alteration of the memorandum of arlicles and no such duecuon shatl
inwvalidzle any prior acl of the direciors which would have beea vald 4 hal
alteration had nat been made or that direction had not been given. The powers
given by this regulation shall not be limited by any special power grven io 1he
direclors by the arlicles and a meeting of directors al which a quorum 15
present may exercise all powers exercisable by the direciors.

71. The directors may, by power of altorngy or oiherwise, appoinl any person
10 be the agent of the company for such purposes and on such conditions as
they determine, inchuding authorily for the agen! \o delegate all o any of his
powers

DELEGATION OF DIRECTCRS' POWERS

72. The direciors may delegate any of their powers o any commitlee
consisting of one or more direclors. They may alse delegate 1o aay managing
gdirector of any director holding any other execulive gtfice such ol their powers
as they consider desirable 1o be exercised by him. Any such delegation may be
made subject o any conditions the direciors may impose, and either
collaterally with or Lo Ihe exclusion of their own powers and may be revoked o
altered. Subject 10 any such conditions, the proceedings of a commitlee with
\wo of more members shall be governed by the arlicles regulating 1he
proceedings of directors so lar as they are capable of appéying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. Al the first annual general meeting all the directors shall retire from oiice,
and at every subsequent annual general me¢ting one-third of the direclors who
are subject 10 retirement by rotlation or, if their number is nol Ihree o a multiple
of three. the number nearesl 1o one-third shall retie trom office: bul, if there s
only one direcior whao is subject 1o rétirement by rotation, he shail retre.
74, Subject 1o the provisions of the Act, the direclors lo relire by rotation shall
ve those who have been lkongest in office since their las! appoiniment or
reappointment, but as between persons who became or were lastreappoinied
direciors on the same day those to retire shall {unless Ihey olherwise agree
among themselves) be gelermined by lol.
75. I the company, at the meeting at which a director retires by rotalion, does
not lill the vacancy the reliring director shail, it willing 1o act, be deemed to have
been reappointed unless al Ihe meeting il is resolved not 1o fill the vacancy of
untess a resolution for the reappointment ol the direcler is pul 10 the meelng
and lost.
76. No person other than a director retiring by rotation shall be appoinled ot
reappointed a direclor a1 any general meeting unbess —

{a} he is recommended by 1he directors: of

{b} not less than lgurleen nor more than thirty-live clear days betore the
dale appointed for the meeling. nolice execuled by a member qualitied (o vole
al the meeting has been given 10 the company of the interition 10 propose thal
person lor appoiniment or reappointment stating the particulars which would, if
he were 50 appointed or reappointed, be required to be included w Ihe
company's regisier of duectors logether with nolice executed by that person of
s willingness to be appointed of reapponied
77 WNol less than seven nor more (han twenly-eight clear days belore the date
appointed lor holding a general meehng nolice shall be given 10 all who are
entiled 10 receive notice of the meehng of any person (giher than 3 cirecion
retinng by rotahon at the meehng) wha is recommended Dy the dueciors for
appointment or (eapponument as a Greclyr al the meeung o n respect ol
whom notce has been duly given o the company of ihe inleénhon 10 propose
hem al the meelng for appantment Or reappantment as a dveclor The notice
shall grve the particulars of that person whieh would, f he were 50 anpointed or
reappoinied be requiréd to Be included m Ihe Company S 1egisier ol grecions

78. Subject as atoresad. Ihe Company May Oy OOINATY (ESOUIGO gprmn o
persan who 15 wilking to act 10 be a director enther 1o Wl a vacancy or as an
additional director and may also determine the rolalion i which any additional
difeclors are tQ rewre

79. The direciors may appomt a person who is wiling 1o acl 1o be a direclor,
either 1o Tl a vacancy Of as an additional diector. provided 1hat the
appointment does nol cause the number of_direciors 1o exceed any number
lixed by of in accordance with the arucles as the maximum pumber of
girectors. A direclor so appainled shall hold oflice only until the next lollowing ~
annual general meeling and shall not be laken inlo account in determining the
direciors who are 10 relire by rotation at the meeting. If nol reappointed at such
annual general meeting. he shall vacate oflice al ihe conclusion thereof,

B0. Subject as aloresaid. a director who retires al an annual general meeting
may, it witling to act. be reappointed. M he rs pol reappoinied. he shalt relain
olfice uniit the meaeting appoints someone n s place. of il it does nol do so.
unlil the end of Ihe meeling.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

B1. The office ot a direclor shall be vacaled il ~

{a} he ceases to be a direclor by virwe of any provision of the ACt of he
becomes prohibiled by law irom being a direcior. or

(b} he becomes bankrup! or makes any arrangement of composition with
his creditors generally: or

(c) bhe is. or may be. suttering lrom mental disorder and either:-—

{1 he is admiied lo hospital n pursuance ol an apphcation (or
admission for treatment under the Mental Health Act 1983 or, in Scottand. an
apphication tar admission under the Mental Heallh (Scotland) Act 1960. or

{#i} an order is made by a couri having punsdiction {whether in the
United Kingdom of elsewhere) in mallers concerning mentat disorders lor s
delention or tor the appoiniment of a receiver. curator bonis or other person to
exercise powers with respect 1o hus property or allaws, or

{d} he resigns his otice by notice 1o Ihe company: o

tey he shall lor more than six conseculive months have been absent
wilhout permission ol the directors from meetings of dweciors held during that
period and the direclors resolve thal ns ollice be vacaled

REMUNERATION OF DIRECTORS

82. The direciors shall be enlitled to such remuneraton as INC Company may
by ordinary resolution determing and, unless the resoluhion provides otherwise,
Itve remuneration shatl be deemed 10 accrue from day to day

DIRECTORS' EXPENSES

83. The directors may be paid all raveling. holel. and oiner expenses properly
incurred by them in connection with their allendance al meelings ol duecions or
committees of direclors Of general meeungs ot separale meetings of me
holders of any class of shares or of debentwes of the company or oltherwise m
connection wilh the discharge of heir dutes

DIRECTORS' APPOINTMENTS AND INTERESTS

g4 Subject 10 the provisions ol the AL, the directors may appoint gne of more
ol ihair number 10 the olflice of managing direcior o 10 any olher exgculve
ollice under the company and may enter 1o an agreemenl or arrangement
with any director tor his employment by the company o lor 1he provision by bum
of any serwices oulside Ihe scope of the ordinary dunes of a director. Any such
appoiniment, agreement or arrangement may be made upon such lerms as ihe
dereciors delefmng and ey may remunerale any such director 1o tus
services as they think it Any appointment ol 3 dreciorn 10 an execuhve glhce
chall termunate o he Ceases 1a be a direcior but withoul prejudice 1o any claim
10 damages lor breach of the contract ol service belween lhe director and the
company A managng director and a director holding any oifier exgcutive allce
shiall not be subect 1o relirgment by rolation

85, Subject o the provisions of he Acl, and provided thal he has disclosed 10
the direclars the nature and exient of any malenal inlerest of his. a direclor
notwithstanding tws ofhce: -

{a) may be a pafly lo. or olherwise interested in. any lransachon o
arrangement with ithe company of in which the company is otherwise
nlerested:

{b) may be a awecior of alher ofticer of, or employed by, Or a parly 10 any
rransaction or arrangement wiih, or otherwse inleresied in, any body
corporale promoted by Ihe company Or 0 which the company is otherwise
interested; and

{c) shall nos. by feason ol his ofiice. be accountable 10 the company for
any benefil which he derives fiom any such olhce or employment or lrom any
such transackon or arrangement or Irom any inlerest in any such body
corparate and no such fransaclion or arrangement shall be liable to be avoided
on the ground of any such interest or beneli.

86. For the purposes of regulation 85—

(a} a general nouce given lo the directors that a dweclor is 1o be regarded
as having an inlerest of the nature and extent specified in the natice in any
(ransaction of arrangement in which a specilied person of class ol personsis
interested shall be deemed 1o be a disclosure thal he dirgcior has an interes!
inn any such wransachion of the nature and exient so specihed: and

(D) an interesi ol which a direclor has no wknowiedge and ol which 1S
unreasonable 10 expecl him 10 have knowledge shall nol be Irealed as an
interest ol his.

DIRECTORS’ GRATUITIES AND PENSIONS

87, The direciors may provide benelils, whether by th2 paymaat ol gralwties
of pensions or by nsurance or otherwise. for any direcror who has held bul no
ionger holds any execulive olfice or employment wilth the company or with any
body corparaie which 15 0r has been a subsiiary of the company oF 3
predecessor in business of the company of of any such subsWiary, and for any
member of his tamily {including a spouse and a lormer SpoUse) or any person
who 15 of was dependent on him, and may (as well belore as aller he ceases 1o
hold such office or employment) contribute to any lund and pay premiums Tor
the purchase or provision of any such beneht,

PROCEEDINGS OF DIRECTORS

88. Subject to the provisions ol the articles. the direclors may regulale thew
proceedings as they think hi A director may, and the Secielary ai the request ol
a direclor shall, catl a meetng of the direciors. 1t shalt not be necessary lo give
nouce of a meeting to @ duecior who is apbsent from the Uniled Kingdom
Questions ansing a! 3 meeting shall be Yecided by a majorily of voles. in the
case ol an equality 0f veles, the chairman shall have a secand or casling vote.
A direclor who 15 also an alternale director shall be entilled in the absence of
fus appon1or 10 a Separale vele on behail of s appoinios in addition to his own
vote

89 The quorum lot Ing lransacuon of Ihe business ol 1he dwectors may be
lixed Dy ine dweciors and unless so fixed at any other number shall be two. A
person wha halds office only as an aliernate cireclor shall, if us appoinior s
not present, be counted N e quorum

60 The coaunung dwectors O a s0le continuing Gifeclor  may acl
nolwithsiandsng any vacanties n Iher number bul. o the number of direclors is
less than the numper haed as Ihe quornim, 1he continung dreciors or deecto!




may act only tor the purpose of filling vacancies or of calling a general meeting.
91, The directors may appoint one of their number 10 be the chairman of the
boand of directors and may at any time remova him from that office. Unkess Mo s
urwilling %0 do 5o, the direclor so inted shall preside gl every meeting of
directors at which he is present. But if there is no dwector holding that office, or
¥ the director holding it is unwilling 10 preside or is Gt present wathin live
minutes after the time appointed for the meeting, the directors present may
appoint one of their number 1o be chairman of the meeting.

82, Ml acts done by a meeting of direclors, or of a committee of directors, o
by a person acting as a director shall, notwithstanding that it be afterwards
discovered that there was a delect in the appointment of any dimector or that
any of them were disqualified from holding office, or had vacated office, or
were no! entilled to vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a direclor and had been
entitled to vote.

93. A resolution in writing signed by all the directors entitied to receive notice
of a meeting of directors or of a committee of direciors shall be as vatid and
effectual as if it had been passed at a meeting of directors or (as the case may
be) a commiltee of directors duly convened and held and may consist of
several documents in the like lorm each signed by one or more directors; bul a
resplution signed by an altemate direcior need nol also be signed by his
appointor and, if il is signed by a direclor. who has appointed an alternate
direciow, it need not be signed by the allernate director in thal capacity.

94. Save as otherwise provided by the arlicies, a director shall not vole at a
meeting of direclors or of a commillee of directors on any reselution
concerning a matier in which he has, directly or indireclly, an inlerest or duty
which is material and which conflicts or may conflict with the interests of the
company unless his interest of duly anses only because the case falls wilhin
one or more of the following paragraphs:—

(a} the resolution relales to the giving to him of a guarantee, security, or
indemnity in respect of money lent 10, or an abligation incurred by him for the
benelit of, the company or any of ils subsidiaries;

{b} the resolution retates to the giving 1o a third party of a guaraniee,
securily, or indemnitly in respect of an obligation of the company or any of its
subsidiaries for which the director has assumed responsibility in whole or part
and whaether 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 1o subscribe
for any shares, debentureS or other securities ol the company or any of ils
subsidiaries, or by virtue of his being, or intending to become, a parlicipant in
the underwriling or sub-underwriting of an offer of any such shares,
debentures, or other securities by the company of any of ils subsidiaries for
subscription, purchase or exchange;

{d) the resolution relates in any way te a retirement benefils scheme which
has been approved, or is conditional upon approval, by the Board af Infand
Revenue for laxation purposes.

For the purposes of this regulation, an interest of a person who is, for any
purpose of the Act (excluding any stalutory modification thereof nat in force
when ihis regulation becomes binding on the company), connected wilh a
director shall be treated as an interest of the director and, in relation to an
alternale director, an interest ol his appoiator shall be lreated as an inlerest ol
the alternale director without prejudice 1o any interest which the aiternate
director has otherwise.

95. A director shalt not be counted in the quorum present at a meeling in
relatign to a resolution on which he is nol entitied 1o vole.

96, The company may by ordinary resolution suspend of refax 1o any exlent,
gither generally of in respect of any particular matler, any prowvision of the
articles prohibiting a direclor from voling a1 a meeting of directors or of a
commitiea of directors,

97. Where proposals are under consideration concerning the appoiniment ot
two ar more directors 10 offices or employments with the company or ary body
corporate in which the company is interesled the proposals may be divided and
considered in relation 1 each direclor separately and (provided he is nat for
another reason precluded from voting) each of the directors cancerned shall be
enlitled (10 vole and be counted in the guorum in respect of each resalution
excepl that concerning his own appointment.

98. Il a question arises at a meeling of directors or of a commiti¢e of diréclors
as to the right of a director to vote, the question may. belore the conclusion of
the meeting. be referred 1o the chairman ¢f the meeting and his ruling in
relation to any director ather Ihan himsell shall be finat and conclusive.

SECRETARY

99, Subject 1o the provisions of the Act, Ihe secretary shall be appointed by the
directors for such term, at such remuneration and upon such condilions as they
may think (it, and any secretary sc appointed may be removed by them.

MINUTES
100. The directors shall cause minutes 10 be made in books kepl for the
purpose.— ’

ta) of alt appoiniments of officers made by the directors. and

(b} of all proceedings at meetings of the company. of the hoiders of any
class of shares in the company, and of the directors, and of committees of
directors, including the names of Ihe directors present al each such meeting.

THE SEAL

101. The seal shall only be used by Ihe authority of the direclors or of a
commitiee of direclors authorised by the directors. The directors may
determine who shall sign any instrument o which the seal is affixed and uniess
otherwise so determined it shall be signed by a directer and by the secretary or
by a second director.

DIVIDENDS .

102. Subject to the provisions of 'the Act, the company may by ordinary
resciution declare dividends in accordance with the respective rights of the
members, but no dividend shall exceed the amount recommendec by the
directors.

103. Subject to the provisions of the Acl, the directors may pay interim
dividends if il appears to them (hat they are justified by the profits of the
company available for distribution. if the share capital is divided into different
ctasses, Ihe direclors may pay interim dividends on shares which conler
deferred or non-preferred rights with regard o dividend as well as on shares
which confer preferential rights with regard to dividend, bul no interim dividend
shall be paid on shares carrying deferred or non-preferred rights i, al the time
of paymanl, any preferential dividend is in arrear. The direclors may also pay at
intervals seitled by them any dividend payable al a fixed rate il il appears 10
them that the profits available for distribution justify the payment. Provided the
directors act in goed faith they shall not incur any liability to the holders of
shares conferring preferred rights for any koss they may suffer by the lawtul
payment of an interim dividend on any shares having delerred or non-preferred

ights.

?g".- Except a$ otherwise provided by ihe rights attached lo shares, all
gividends shall be declared and paid according 1o the amounis paid up on the
shares on which the dividend is pad. All dividends shall be apportioned and
paid proportionately to the amounts paid up on the shares during any portion
or portions of the period in respect of which the dividend is paid, but, il any
share s 15sued On lerms praviding that it shall rank for dividend as from a

particular date, thal share shall rank lor dividend accordingly.

105. A general meeting declaring a dividend may, upon the recommendation
of the directors, direct that it shall be salisfied wholly or partty by the
distribution of assets and, where any difficudly arises in regarg 10 the
distribution, the directors may seilie the same and in particular may issue
fractional certificates and fix the velue for distribution of any assets and may
delermine that cash shall be paid to any member upon the footing of the value
s0 fixed in order (0 adjust the rights of members and may vest any gssets in
trusiees.

106, Any dividend or other moneys payable i re: t of a share may be paid
by cheque sent by post to the registered address of the person entitled or, lmo
or mere persons are the hoiders of the share or &re jointly entitied 1o it by
reason of the death or bankruptcy of the holder, to the registered address of
Ihat one of those persons who is first named in the register of members or to
such person and 10 such address a$ the person or persons entilled may in
wriling direct. Every cheque shali be made payable 10 the order of the person
or persons enlitled or to such other person as the person of persons entitled
may in writing direct and payment of lhe cheque shall be a good discharge to
Ihe company. Any joint holder or other person jointly entitied to a share as
aforesaid may give receipts for any dividend or other moneys payable
respect of the share. .
107, No dividend or other maneys payable in respect of a share shail bear
inlerest against Ihe company unless otherwise provided by the rights altached
to the share.

108, Any dividend which has remained unclaimed for twetve years from the
date when il became due lor paymenl shall, if the directors s¢ resolve, be
forfeited and cease to remain owing by the company.

ACCOUNTS _
109. No member shall (as such) have any right of inspecting any accounting
records or other book or document of the company éxcepl as conlerred by
stalute or authonised by the direciors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS
110. The direclors may with the authority of an ordinary resolution of the
company:—

(a) subject as hereinafter provided, resolve to capitalise any undivided
profits of lhe company not required for paying any preferential dividend
{whether or not they are available for-distrbution) or any sum standing 1o the
credit of the company's share premium account or capital redemplion reserve,

(b} appropriale the sum resolved to be capitalised 10 the members who
would have been entitled 1o it if it were distributed by way of dividend and in the
same proportions and apply such sum on their behall either in or towards
paying up the amounts, if any, for the lime being unpaid on any shares held by
them respectively, or in paying up in full unissued shares or debentures of the
company of a nominal amount equal (0 that sum, and allol the shares or
debentures credited as fully paid 1o those members, or as they may direéct, in
those groportions, or partly in one way and partly in the other: but the share
premium accoun!, the capital redemption reserve, and any profits which are
not available for distribution may, for the purposes of this requlation, ondy be
?p:lplied in paying up unissued shares to be allotted to members credited as
ully paid,

{c) make such provision by the issue of fractional certificales or by
payment in cash or otherwise as they delerming in the case of shares or
debentures becoming distributable under this regulation in fractions: ang

{d} authorise any person 1o enler on behalfl of all the members concerned
inlo an agreemen! with the company providing for the aflotment 1o them
respeclively, credited as fully paid, of any shares or debentures 1o which they
are entilled upon such capitalisation, any agreemenl made under such
authority being binding on all such members.

NOTICES

111. Any nolice to be given 10 or by any person pursuant to the articles shalt be
in wriling excep! that a notice calling a meeting of the directars need not be in
wriling.

112. The company may give any nctice 10 a member either persanally or by
sending it by post in a prepaid envelope addressed o the member at his
registered address or by leaving it at thal address. In the case of joini holders of
a share, alt nolices shall be given to the joint holder whose name stands firstin
the register of members in respect of the joint holding and notice so given shafl
be sufficient notice to all the joint holders. A member whose registered address
is not within the United Kingdom and who gives 1o the company an address
withiri the United Kingdom at which notices may be given to him shall be
entitled to have notices given 1a him at that address, but otherwise no such
member shall be entitied 1o receive any nolice from the company.

113. A member present, either in person of by proxy, al any meeting of the
company or of the holders of any ctass of shares in the company shall be
deemed 1o have received notice of the meéting and, where requisite. of the
purposes for which it was called.

114. Every person who becomes entitled 1o & 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 {o a person from whom he derives his ttle.
115. Proof thal an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that Lhe notice was given. A
natice shall be deemed to be given at the expiration of 48 hours after the envelope
containing it was posted.

116. A nolice may be given by the company 1o the persons ealitled to a share
in consequence of the death or bankruptcy of a member by sending ar
delivering it, in any manner authorised by the articies for the giving of aotice 1o
a member, addressed to them by name, of by the titie of representatives of the
deceased, or trustee of the bankrupt or by any like description al the address, if
any, within the United Kingdom supplied for that purpose by the persons
claiming o be so entitied. Until such an address has been supplied, a notice
may be given in any manner in which it might have been given if the death or
bankruplcy had not occurred.

WINDING UP

117, f the company is wound up, the liquidalor may, with the sanction of an
extraordinary resolution of the company and any other sanction required by the
Act, divide among the members in specie the whote or any part of the assets of
the company and may, for that purpose, vatue any assels and defermine how
the division shall be carried cul as between the members or different classes ol
members. The liquidator may. with the like sanction, vest the whale or any par!
of the assels in trustees upon such trusts lor the benefit of the members as he
with the like sanction determines. bul no member shall be compelled 1o accepl
any assets upon which there is a liability

INDEMNITY

118. Subject 1o the peovisions of the Act but without prejudice 10 any ingemnily
10 which a director may otharwise ba entitled, avery director or othar officer of
auditor of the company shall be indemnilied out of the assels of the company
against any liabifily incurred by him in defending any proceedings, whether Civil
or criminal, in which judgment is given in his favour of in which he is acquitled
ot in connection with any apphication in which reliel s granted to him by the
court from Nability for negligence, defaull, breach ol duty or breach of trust in
relation 10 the alfains of the company




119, DIRECTOR'S CONFLICTS
General

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

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

meanings:

2006 Act the Companies Act 2006.

Group Company the Company, Fairview Holdings Limited (company
number 04081726) and any other company which 1s
a subsidiary undertaking of that company.

Group Company Interest shall be as defined in Article 119.5.

Investment Interest shall be as defined in Article 119.6.

Parent Fairview New Homes Limited (company number

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

Relevant Investment Company shall be as defined in Article 119.6.1.

Situational Conflict shall mean a direct or indirect interest of a Director
which conflicts or may potentially conflict with the
interests of the Company (other than a Transactional
Conflict or in circumstances which cannot
reasonably be regarded as likely to give rise to a
conflict of interest). For these purposes a 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 interesi — Board approval for Situational Conflicts

119.3 If a situation arises or exists on or after I Qctober 2008 in which a Director has or could
have a Situational Conflict, without prejudice to the provisions of Articles 119.5 to 119.8,
the Director concerned, or any other Director, may propose to the Board that such
Situational Conflict be authorised, such proposal to be made in writing and delivered to the
other Directors or made orally at a meeting of the Board, in each case setting out particulars
of the Situational Conflict in question. Subject to the 2006 Act, the Directors may
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119.4

119.5

119.6

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.

The relevant Director shall not be counted in the quorum at the relevant meeting of the
Directors to authorise such Situational Conflict nor be entitied 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 | October 2008, notwithstanding his office
or the existence of an actual or potential conflict between the interests of the Company and
those of a Group Company which would fall within the ambit of section 175(1), be a
director or other officer of, employed by or otherwise be interested (legally and/or
beneficially), whether directly or indirectly, in any other Group Company (a "Group
Company Interest"), and the relevant Director:

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

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

119.5.3 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 Article 119.6), a Director may, at any time on or after I 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
televant 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 sharcholders' 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
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119.7

119.8

119.9

shares or other securitics or is otherwise interested, whether directly or
indirectly,

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

119.6.3 shall be entitled to attend any meeting or part of a meeting of the Directors or
a committee of the Directors at which any matter which may be relevant to
the Investment Interest may be discussed, and to vote on a resolution of the
Directors or a conumittee 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 tc 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 inferests

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 submitted to the Parent for authorisation. If such a direction is made, the
authorisation may be given by the consent in writing of the Parent. Upon such consent
being given, the provisions of Articles 119.5.1 to 119.5.3 (in the case of a Group Company
Interest) and the provisions of Articles 119.6.3 to 119.6.5 (in the case of an Investment
Interest) shall apply.

No contract entered into shall be liable 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
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119.10

119.11

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

Directors’ conflicts of interest - Transactional Conflicts

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.

Without prejudice to the obligation of each Director to declare an interest in accordance
with the 2006 Act, a Director may vote at a meeting of the Board or of a committee of the
Board on any resolution concerning a matter in which he has an interest, whether direct or
indirect, which relates to a transaction or arrangement with the Company, or in 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 counted.
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