Company No 06273782
THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES
RESOLUTIONS
-of -
LAING/GLADEDALE (HASTINGS) HOLDINGS LIMITED
Dated 13 July 2007
We the undersigned being the sole member of the above-named Company for the time being entitled to
attend and vote at general meetings of the Company RESOLVE that the following resolutions be passed
by way of wnitten resolution
SPECIAL RESOLUTIONS

1 "That the memorandum of association in the form attached to this resolution and initialled for the

purposes of identification be adopted as the memorandum of association of the Company in place

of its existing memorandum of association *

2 "That the articles of association in the form attached to this resolution and initialled for the
purposes of identification be adopted as the articles of association of the Company in place of its

existing articles of association ™

Autfworlsed Signatory
For and on behalf of
DWS Neminees Limited

A
08/09/2007
COMPANIES HOUSE

Lo

SATURDAY
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The Companies Acts 1985 to 1989

Company Limited by Shares

Memorandum of Association of Laing/Gladedale (Hastings)

Holdings Limited

1 The Company's name 1s “DWSCO 2701 Limited"”’
2 The Company's registered office 1s to be situated in England
3 The Company's objects are *

(1)

@

(3}

4

©)

(6)

To carry on the business of general merchants, importers, exporters, manufacturers,
deaters, traders, brokers and factors of every kind, whether by mail order or atherwise,
both wholesale or retad, in every descnption of property, goods and merchandise

To tmport, export, buy, sell, exchange, barter, distnbute, trade, contract or otherwise
deal in and turn to account goods, matenals, commodities, produce and merchandise
of every class and descrniption in a prepared, manufactured, semi-manufactured or raw
state and to manufacture, construct, assemble, design, refine, develop, alter, convert,
refit, repar, treat, render marketable, process or otherwise produce materials, fuels,
chemicals, substances and industrial, commercial and consumer products of all kinds

To carry on the business of dealing in real and personal property and to purchase,
take on lease or in exchange, or otherwise acquire, hold, sel), take and grant options
on, improve, develop, construct, explait, maintan, broke and underwrite transactions
in refation to any land, buildings or personal property wherever situate, and nghts and
Interests therein

To act and carry on the business of a holding company and all matters incidental
thereto including but without hmitation, to co-ordinate the policy and administration of
and manage any corporate body or business or group of Corporate bodies or
businesses in which the company i1s a member or participant or which 15 controlled by
or associated with the Company in any manner, to assist financially, subsidise or enter
into subvention and other agreements with any such body or business, and to provide
for any such body or business administrative, executive, managerial, secretanal and
accountancy services, staff, premises, social or welfare services and faciliies of any
kind, to act as secretaries, directors, registrars, managers and agents thereof and to
do anything which will or may promote the efficiency and profitability of any such
corporate body or business or group of corporate bodies or businesses

To manage, farm or let (whether furnished or unfurnished} any land or buildings or any
part thereof or any nghts or interests therein for any period and at such rent and on
such conditions as the directors see fit, to lay out roads and gardens and recreation
grounds, to pull down, alter and improve land or buiidings, to plant, drain or otherwise
improve land or any part thereof, and to build, install or improve electric, gas, water
and other fithings

To carry on business as property developers, builders and decorators, joiners,
plumbers, carpenters, engineers, electricians, sanitary engineers and merchants of
any kind

' The Company changed its name by way of a Special Resolution dated 25 June 2007
2 s amended by way of a Special Resolution dated 13 July 2007
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(10)

(11)

(12)

(13)

(14)

(15)

(16}

(17)

To carry on business as consultants, advisers and/er managers In relation to any land
or builldings whether freehold or leasehold or any other property, whether real or
personal, wherever situate, or any nghts or interest theren

To acquire, upon such terms and in such manner as the directors see fit, the shares,
stocks, debentures, debenture stock, annuities, warrants, bonds, units, obligations and
securities or any interest therein of any person, company, fund or trust

To acquire, upon such terms and in such manner as the directors see fit, the whole or
any part of the undertaking, property and assets, or any interest therein, and to
undertake the whole or any of the liabilities or obligations of, and to acquire and carry
on the business of, any person or company

To sell, exchange, mortgage, charge, lease or grant licences, easements, options and
other nights over, or in any other manner deal with, or dispose of, the whole or any part
of the undertaking, property and assets {present and future) of the Company
(including, without imitation to the generalty of the foregoing, all or any shares,

stocks, debentures, debenture stock, annuities, warrants, bonds, units, obligations and
secunities of the Company) for any consideration and in particular, but without
prejudice to the generality of the foregoing, for shares, stock, debentures, debenture
stock or other secunties of any company

To provide services of all descriptions and to undertake and execute agency or
commussion work of all kinds and to act generally as agents, factors, brokers,
managers, consultants and advisers for the sale and purchase of every description of
property, goods and merchandise and the provision of every type of service

To manufacture, process, import, export, deal in and store any goods and other
things, and to carry on the business of manufacturers, processors, importers,
exporters and storers of and dealers in any goods and other things

To apply for, register, purchase, or by any other means obtain or seek to obtain, upon
such terms and in such manner as the directors see fit, any patent nights, licences,
secret processes, trade marks, designs, brevets d'invention, or other industnal or
business rights, protections or concessions, to use, alter, grant licences, options,
interests or privileges in respect of, manufacture under, expend money In
expenimenting upon and improving and otherwise deal in the same, and to carry on
the business of an inventor, designer or research organization

To advertise, market and sell the products and services of the Company and to carry
on the business of advertisers and advertising agents and of a marketing or selling
organisation and of a supplier, wholesaler, retailer, merchant or dealer of any kind

To borrow and raise money and to secure or discharge any debt, hability or obhgation,
whether of the Company or any other person, upon such terms and in such manner as
the Company sees fit, and in particular, but without prejudice to the generality of the
foregoing, by mortgaging or charging or providing any other security over the whole or
any part of the undertaking, property and assets (whether present or future), and
uncalled capital of the Company or by the creation and i1ssue of any securities of the
Company

To lend or advance money and to give credit on any terms and with or without secunty
to any person, firm or company (including without prejudice to the generality of the
foregoing, any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with the Company) 1n such circumstances and upon
such terms and conditions as the Company may think fit and to carry on business as a
banking, finance or Insurance company

To enter into guarantees, contracts of indemnity and suretyships of all kinds, whether
or not the company shall receive any consideration in respect of, or derive any
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(18)

(19)

(20)

(21}

(22)

(23)

(24)

commercial benefit from the same, on such terms and in such manner as the directors
see fit, and in particular but without prejudice to the generality of the foregoing, to
guarantee, underwrite, support or secure, as aforesaid, and whether by personal
obligation or by marigaging or charging or providing any other secunty over the whole
or any part of the undertaking, property or assets (whether present or future) and
uncalled capital of the Company or by the creation and 1ssue of any securities of the
Company, the performance of any obligations or commitments or satisfaction of any
labilitres of any person or company including, but without prejudice to the generality of
the foregoing, any company which is for the time being a subsidiary or holding
company or a subsidiary undertaking or parent undertaking of the Company or
another subsidiary of a holding company of the Company or ancther subsidiary
undertaking of a parent undertaking of the Company or 1s otherwise associated with
the Company

To draw, make, accept, Issue, execute, endorse, discount and deal in bills of
exchange, promissory notes, bills of lading, debentures, warrants and other
instruments and secunties, whether negohable or otherwise

To promote any other company for the purpose of acquiring the whole or any part of
the business or property or undertaking or any of the llabilties of the Company, or of
undertaking any business or operations which may appear likely to assist or benefit
the Company or to enhance the value of any property or business of the Company,
and to place or guarantee the placing of, underwrite, subscribe for, or otherwise
acquire all or any part of the shares or secunities of any such company as aforesaid

To remunerate any person, firm or company rendenng services to the Company either
by cash payment or so far as permitted by law by the allotment to him or them of
shares or other securities of the Company credited as paid up n full or in part or
otherwise as may be thought expedient

To act in a fiduciary capacity of any sort including (but without prejudice to the
generality of the foregoing) to undertake the duties of a trustee of trust deeds or other
instruments constituting debentures, debenture stock, bonds and other securities, or
of wills and settlements, and of an executor or administrator of estates, or to act as
and undertake the duties of a nominee, a custodian trustee, a trustee of a unit trust, a
trustee for chantable or other institutions, a trustee for pension, benevelent or other
funds, and as a manager or director of business or companies whether imited or
unhmited, and generally to undertake all and any duties normally undertaken by a trust
corporation and either with or without remuneration

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension or superannuation funds and to give or
procure the giving of donations, gratuities, pensions, allowances and emoluments to
any persons who are or were at any time directors or officers of or in the service or
employment of the Company or of any company which 15 a subsidiary or holding
company of the Company or a subsidiary of another subsidiary of a holding company
of the Company or otherwise associated with the Company and o the wives, widows,
families and dependants of any such persons, and to make payments for or towards
the insurance of such persons and generally to make such provision for the well-being
of any of the aforementioned persons as the directors see fit and, without prejudice to
the generality of the foregoing, to establish, subsidise or subscribe money to any
assoclations, societies, trusts, clubs and institutions as the directors see fit

To establish and maintain or procure the establishment and maintenance of all forms
of employee share option and share incentive schemes and such other option,
incentive or bonus schemes (whether or nct involving shares or securities in or of the
Company) on such terms as the directors see fit

To make payment for any chantable, benevolent, public, national, educational, general
or useful purpose
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(25)

(26)

(27)

(28)

(29)

(30)

(31)

(32)

(33)

(34)

To purchase and maintain insurance for or for the benefit of any persons who are or
were at any time directors, officers or employees or auditors of the Company, or of
any other company which 1s its holding company or parent undertaking or in which the
Company or such holding company or parent undertaking or any of the predecessors
of the Company or of such holding company or parent undertaking has any interest
whether direct or indirect or which 1s In any way allied to or associated with the
Company, or of any subsidiary undertaking of the Company or of any such other
company, or who are or were at any time trustees of any pension fund in which any
employees of the Company or of any such other company or subsidiary undertaking
are interested, including {without prejudice to the generality of the foregoing)
insurance against any habiity incurred by such persons in respect of any act or
omission In the actual or purpeorted execution and/or discharge of their duties and/or in
the exercise or purported exercise of their powers and/or otherwise in relation to their
duties, powers or offices in relation to the Company or any such other company,
subsidiary undertaking or pension fund and to such extent as may be permitted by law
otherwise to indemnify or to exempt any such person against or from any such liability,
for the purposes of this clause "holding company” "parent undertaking” and
"subsidiary undertaking” shall have the same meanings as in the Companies Acts
1985 to 1989

To provide technical, cultural, arhistic, educational, entertainment or business facilities
or services and to carry on any business involving any such provision

Upon such terms and in such manner as the directors see fit, to enter into any
arrangements with any government, authority, person or company to obtain from the
same any decrees, orders, instruments, legislation, nights, charters, privileges,
franchises and concessions and to carry out, give effect to, exercise and comply with
the same

To amalgamate or enter into any partnership, joint venture, profit sharing arrangement
or co-operative or other arrangement for the pursuit of mutual interests with any
person or company

To 1ssue and allot securities of the Company for cash or In payment or part payment
for any real or personal property or interest theremn, purchased or otherwise acquired
by the Company or any services rendered to the Company or as secunty for any
obligation or amount (even If less than the nominal amount of such securities) or for
any other purpose

To accept any shares, stock, debentures, debenture stock or other secunties of any
other company in payment or part payment for any services rendered or for any sale
made to or debt owing from any such company

To invest the moneys of the Company in any investments, and to hold, seil or
otherwise deal with such investments, and to carry on the business of an investment
company

To pay all costs, charges and expenses preliminary or incidental to the formation,
promotion, establishment and incorporation of the Company and the 1ssue of its
capital, including brokerage and commusstons for obtaining applications for, or taking,
placing or underwriting or procuring the underwriting of shares, debentures or other
secunties of the Company

To procure the registration, incorporation or recognition of the Company 1n or under
the laws of any place or country in the world

Subject to and in accordance with due comphance with the provisions of Section 155
to 158 (inclusive) of the Companies Act 1985 (If and so far as such provisions shall be
applicable), to give, whether directly or indirectly, any kind of financial assistance (as
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defined in Section 152(1)(a) of the Companies Act 1985) for any such purpose as I1s
specified in Section 151 of the Companies Act 1985

(35)  To distribute any of the property or assets of the Company amongst its creditors and
members In specie or kind

(36)  To cease carrying on any business or activity of the Company or any part of any such
business or activity, and to procure the winding up or dissclution of the Company

(37)  Todo all or any of the things or matters mentioned above in any part of the world, on
any terms and in any manner as the directors see fit, and whether as principal, agent,
contractor, trustee or otherwise and either alone or in conjunction with others and by
or through agents, trustees, sub-contractors or otherwise

(38)  To do all such other things as in the opinion of the directors may be carned on in
connection with or ancillary to any or all of the abave objects or which 1s capable of
being carned on for the benefit of the Company

It 1s hereby declared that

(a) the word company in this Clause, except where used in reference to this Company,
shall include any partnership or other body, or assoctation of persons, whether
incorporated or not and whether domiciled or resident in the United Kingdom or
elsewhere, and

(b) each and every object specified in the different paragraphs of this Clause shall not,
except where the context expressly so requires, be in any way limited or restricted by
reference to or inference from any other object specified in any such paragraph or
from the terms of any other paragraph or the name of the Company, but may be
carried out in as full and ample a manner and shall be construed in as wide a sense
as If each object and each of the said paragraphs defined the objects of a separate,
distinct and independent company

4 The habilty of the members 1s imited

5 The Company's share capital 1s £100 divided into 100 ordinary shares of £1 each
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We, whose name and address 1s subscnbed are desirous of betng formed into a Company in
pursuance of this Memorandum of Association and respectively agree to take the number of shares in
the capital of the Company set opposite our name

Name and Address of Subscribers  Number of Ordinary shares of £1.00 each
taken by each subscriber

DWS Nominees Limited 1
One Fleet Place

London

EC4AM 7TWS

Total Shares 1

Christine Holloway
for and on behalf of
DWS Nominees Limited

Dated this 30th day of May 2007

Witness to the above signature

Pauline Shearer
One Fleet Place
London EC4M 7WS
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12

21

22

2.3

The Companies Acts 1985 to 1989

Articles of Association of Laing/Gladedale (Hastings) Holdings

Limited
(as adopted on 13 July 2007)

Preliminary
Definitions
In these articles

Act means the Companies Acts 1985 including any statutory modification or re-enactment of
the same for the time being n force, and

Table A means Table A in the Schedule to the Companies (Tables A to F) Regulations 1985
(as amended by the Companies (Tables A to F) (Amendment) Regulations 1985 and the
Companies Act 1985 (Electronic Communications) Order 2000}

Table A to apply as modified

The regulations contained in Table A, save as excluded or vaned by or inconsistent with these
articles, shall apply to the company and together with these articles shall constitute the
regulations of the company

Share capital
Directors’ authorities to allot

The directors are generally and unconditionally authorised during the period of five years from
the date of adoption of these articles to offer, allot, grant options over or otherwise dispose of
relevant secunties (as defined in section 80(2) of the Act) of the company up to the maximum
nominal amount of the authorised but unissued share capital of the company at the date of
these articles to such persons at such times and on such terms and conditions as they think fit
and to make any offer or agreement of the kind referred to in section B0(7) of the Act Section
89(1) of the Act shall not apply to the company

Lien

The company shall have a first and paramount lten on every share (whether cr not it 1s a fully
paid share) for ail moneys (whether presently payable or not) called or payable at a fixed time
in respect of that share The company shall also have a first and paramount lien on all shares
(whether fully paid or not) standing registered in the name of any member whether solely orin
the name of one of two or more joint holders for all moneys presently payable by him or his
estate to the company The directors may at any time declare any share to be wholly or in
part exempt from the provisions of this article The company's hen, If any, on a share shall
extend to all dividends payable on it and any other amounts payable in respect of it
Regulation 8 of Table A shall not apply to the company

Execution of transfer
No instrument of transfer of a share agreed to be taken by a subscriber to the memorandum of

association of the company need be executed by or on behalf of the transferee Regulation
23 of Table A shall be modified accordingly
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24

256

31

32

321

322

3.3

3.4

General prohibition on share transfers

No share or any interest in a share may be sold, transferred, charged, made subject to any
option, lien {other than in favour of the Company) or encumbrance or otherwise disposed of by
any shareholder or other person without the prior consent in writing of all the other
sharehclders

Registration of transfer

The directors must register any duly stamped transfer in respect of which consent has been
given In accordance with article 2 4 They may not register any transfer of shares in respect of
which that consent has not been given Regulations 24 to 26 of Table A shall not apply

General meetings
Meetings on members' requisition

Regulation 37 of Table A shall be replaced with the following "The directors may call general
meetings and, on the requisition of (a) members pursuant to the provisions of the Act, or {b)
any one or more members holding at the date of deposit of the requisition not less than one
tenth of such of the paid up share capital of the company as at that date carries the nght to
vote at general meetings of the company, shall forthwith proceed to convene an extraordinary
general meeting for a date not later than 6 weeks after receipt of the requisition If there are
not within the United Kingdom sufficient directors to call a general meeting or If the directors
do not within 21 days from the date of the deposit of the requisition proceed duly to convene a
meeting, any director or any such member of the company may call a general meeting "

Quorum

If, and for so long as, the company has only one member, that member or the proxy for that
member, or where that member i1s a corporation, its duly authorised representative, shall be a
quorum at any general meeting of the company or of the holders of any class of shares of the
company Regulation 40 of Table A shall be modified accordingly

No business shall be transacted at any general meeting unless a quorum 1s present If within
30 minutes of the time appaointed for a meeting there 1$ no quorum, the chairman of the
meeting shall adjourn the meeting to a place and time not less than 3 business days later If
at such adjourned meeting a quorum Is not present within 30 minutes from the time appointed
for the adjourned meeting or such longer interval as the chairman of the meeting may think fit
to allow, then the meeting shall be dissolved

Right to demand a poll

Regulation 46 of Table A shall be replaced with the following "A resolution put to the vote of a
meeting shall be decided on a show of hands unless before, or on the declaration of the result
of, the show of hands a poll 1s duly demanded Subject to the provisions of the Act, a poll may
be demanded

{a) by the charrman, or

(b} by any member present in person, by corporate representative or by proxy and
entitled to vote

Chairman

The chairman of any general meeting shall not be entitled to a secend or casting vote
Regulation 50 of Table A shall not apply
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3.5

Proxies voting

Reguiation 54 of Table A shall be amended by the addition of the words "or by proxy" after the
words "In person”

3.6 Lodging of proxies
361 Sub-paragraph (a) of regulation 62 of Table A shall be replaced with the following
"(a) in the case of an instrument in wnting, be deposited or received by post or fax at the
office or at such other place within the United Kingdom as 1s specified in the notice
convening the meeting or 1n any mstrument of proxy sent out by the company I
relation to the meeting not less than 48 hours or such shorter period as the directors
may allow before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or"
362 Sub-paragraph {b} of regulation 62 of Table A shall be modified by the addition after the words
"24 hours" of the words "or such shorter period as the directors may allow"
4 Directors
41 Number of directors
The board shall compnse six directors and any shareholder holding at least 50% of the 1ssued
share capital of the company shall have the exclusive rght to appoint, remove and replace
one half of the board of the directors  Such rights shall be exercisable by notice to the
company, a copy of which shall be given to the other shareholder{s) Regulation 64 of Table A
shall not apply to the company
4.2 Alternate directors
Any director (other than an alternate director) shall be entitled to appoint an alternale director
to attend and vote at board meetings in his absence
43 Delegation of powers
The words "or such person or persons as the directors may think fit" shail be added at the end
of the first sentence of regulation 72 of Table A
4.4 Directors not subject to retirement by rotation
Reguiations 73 to 80 (inclusive) and the last sentence of regulation 84 of Table A shall not
apply to the company
45 No age limit for directors
Any pravision of the Act which, subject to the provisions of these regulations, would have the
effect of rendering any person nelgible for appainiment as a director or hable to vacate office
as a director on account of his having reached any specified age or of requinng special notice
or any other special formality in connechon with the appaintment of any director over a
specified age, shall not apply to the company
4.6 Compulscry vacation of office
Regulation 81 of Table A shall be amended by the deletion of the whole of paragraph (e}
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6.1

62

Executive directors

The directors may from time to ime appeint one or mere of therr body to executive office
{inciuding but without imitation that of managing director, manager or any other salaned
office} for such penod and on such terms as they shall think fit, and subject to the terms of any
agreement entered into In any particular case, may revoke such appointment The
appointment of a director so appointed shall (subject to the terms of any such agreement as
aforesaid) be automatically determined ipso facto if he cease from any cause to be a director
A managing director, manager or other executive officer as aforesaid shall receive such
remuneration, (by way of salary, commission, participation in profits or otherwise howsoever)
as the directors may determine Regulation 84 of Table A shall not apply to the company

Directors' interests
Interests and disclosure generally
For the purposes of regulation 85 of Table A and this article 6

(a) a general notice given to the directors that a director 1s to be regarded as having an
interest of the nature and extent specified In the notice 1n any transaction or
arrangement in which a specified person or class of persons 1s interested shall be
deemed to be a disclosure that the director has an interest in any such transaction of
the nature and extent so specified, and

(b) an interest of which a director has no knowledge and of which it 1s unreasonable to
expect him to have knowledge shall not be treated as an interest of his, and

(c) an interest of a person who (s, for any purpose of the Act (excluding any statutory
modfication thereof not in force when this regulation becomes binding on the
company), connected with a director shall be treated as an interest of the director and,
in relation to an alternate director, an interest of his appointor shall be treated as an
interest of the alternate director without prejudice te any interest which the alternate
director has otherwise

Regulation 86 of Table A shall be modified accordingly
Voting

A director may vote as a director in regard to any matter in which he has, directly or indirectly,
an interest or duty which conflicts or may conflict with the interests of the company or upon
any matter ansing therefrom provided such director has disclosed to the directors the nature
and extent of any such interest or duty If he shall so vote his vote shall be counted and he
shall be counted in the quorum when any such matter 1s under consideration Regulations 94
te 98 of Table A shall not apply to the company

Proceedings of directors
Holding of meetings

Subject to the provisions of the articles, the directors may regulate ther proceedings as they
think fit

Board meetings shall be held in the United Kingdom at intervats of not more than once 1n each
calendar month or as otherwise agreed by the directors Save as otherwise agreed by a
quorum of the directors’ board meetings shall be convened by any director by not less than 14
days’ notice, shall be accompanied by a full agenda and supporting papers sent to each
director and shall only deal with business which 1s set out in such agenda The agenda and
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papers shall if sent to an address outside the United Kingdom, be sent by airmail and/or fax if
the director in question so requests

72 Quorum
If within 30 minutes of the time appointed for a board meeting there 1s no quorum, the
director{s) present shall adjourn the meeting to a place and time not less than 3 business days
later If at such adjourned meeting such directors are not present within 30 minutes from the
time appointed for the adjourned meeting or such longer interval as the chairman of the
meeting may think fit to aflow, then the meeting shall be dissolved

73 Notices to directors

A director shall be entitled to receive notice of a meeting whether or not he 1s absent from the
United Kingdom Regulation 88 of Table A shall be modified accordingly

74 Telephone meetings

For the purpose of determintng whether the quorum for the transaction of the business of the
Board exists \

(a) In the case of a resolution agreed by directors in direct telephonic or audio-visual
communication with each other, all such directors shall be counted in the guorum,

(0) in the case of a meeting of directors, in addition to the directors present at the
meeting, any director in telephonic or audio-visual communication with such meeting |
shall be counted in the quorum, and '

a director participating in this way shall be deemed to be present in person at the meeting and
entitled to vote  Subject to the Act, all business transacted in this way by the directors or a
committee of directors shall be for the purposes of the articles deemed to be vahdly and
effectively transacted at a meeting of the directors or of a committee of directors  The meeting l
shall be deemed to take place where the largest group of those participating 15 assembled or,

if there 1s no such group, where the chairman of the meeting then 1s

8 Notices
81 Manner of giving notice

811 Atthe end of regulation 111 of Table A there shall be added the following new sentence
"Communications by facsimile transmission or telex shall be deemed to be 1n wnting "

812 Inregulation 112 of Table A after the words "in a pre-paid envelope"” there shall be added "or
by facsimile transmission or telex” The final sentence of regulation 112 of Table A shall be
deleted and replaced with the following "A member shall be entitlied to receive notice from the
company whether or not his registered address 1s within the United Kingdom ™

82 Proof of notice

Regulation 115 of Table A shall be replaced with the following "Proof that an envelope

containing a notice was properly addressed, pre-paid and posted or that a facsimile

transmission or telex was despatched to the correct fax or telex number shall be conclusive

evidence that the notice was given Proof that a notice contained in an electronic

communication was sent in accordance with guidance 1ssued by the Institute of Chartered

Secretanes and Administrators shall be conclusive evidence that the notice was given A

notice sent by post shall be deemed to be given at the expiration of 48 hours after the !
envelope containing it was posted and a notice contained in an electronic communication shall i
be deemed to be given at the expiration of 48 hours after the ime it was sent A notice sent ‘
by facsimile transmission or telex shall be deemed to be given when sent " ‘
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9.2

Indemnity and insurance
Indemnity

Subject to the prowisions of, and so far as may be consistent with, the Act, every director of the
company shall be indemnified by the company out of its own funds against

{a) any hability incurred by or attaching to him in connection with any negligence, default,
breach of duty or breach of trust by him in relation to the company other than

( any liability to the company or any associated company (as defined in section
309A(6) of the Act), and

(m) any hability of the kind referred to in sections 309B(3) or (4) of the Act, and

(b) any other hability incurred by or attaching to him in the actual or purported execution
and/or discharge of his duties and/or the exercise or purperted exercise of his powers and/or
otherwise in relation to or in connection with his duties, powers or office

Where a director 1s indemnified against a hability in accordance with this regulation, the
indemnity shall extend to ail costs, charges, losses, expenses and labilites incurred by him

Subject to the provisions of, and so far as may be consistent with, the Act, every company
secretary of the company and any other officer of the company (other than a director or auditor
of the company) shall be indemnified by the company out of its own funds against any hability
however ansing incurred by or attaching to him in connection with the actual or purported
execution and/or discharge of his duties and/or the exercise or purported exercise of his
powers and/or otherwise n relation to or in connection with his duties, powers or office

Where a secretary or other officer i1s indemnified against a hability in accordance with this
regulation, the indemnity shall extend to ail costs, charges, losses, expenses and labilibes
incurred by him

Subject to the provisions of, and so far as may be consistent with, the Act, every auditor of the
company shall if the board of directors so determines be indemnified out of the assets of the
company against any liability however arnising incurred by or attaching to him in connection
with the actual or purported execution and/or discharge of his duties and/or the exercise or
purported exercise of his powers and/or otherwise In relation to or in connection with his
duties, powers or office This shall include any liability incurred by him in defending any
proceedings, whether criminal or civil, in which judgement 1s given in his favour or in which he
15 acquitted, or in connection with any application under section 144 or 727 of the Act in which
relief is granted to hum by the court Where an auditor 1s indemnified against a hatsiity in
accordance with this regulation, the indemnity shal! extend to all costs, charges, losses,
expenses and habilities incurred by him

Subject to the provisions of and so far as may be permitted by the Act, the company may

(a) provide a director, company secretary or other officer (other than an auditor} of the
company with funds to meet expenditure incurred or to be incurred by him in
defending any cniminal or civil proceedings or in connection with any application under
the provisions mentioned in section 337A(2) of the Act, and

(b) may do anything to enable that person to avoid incurring such expenditure,

but so that, in the case of a director, the terms set out in section 337A(4) of the Act shall apply
to any such provision of funds or other things done

Insurance

The directors may exercise all the powers of the company to purchase and maintain insurance
for the benefit of any person who 15 or was
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(a) an officer or employee of a Relevant Company, or

(b) trustee of a retirement benefits scheme or another trust in which any person who 1s or
was an officer or employee of a Relevant Company s or has been interested,

indemnifying him against hability for negligence, default, breach of duty, breach of trust or
ancther hability which may lawfully be insured against by the company Relevant Company
means the company, any parent or subsidiary undertaking of the company, or any other body,
whether or not incorporated, tn which the company or any parent or subsidiary undertaking of
the company or any of their predecessors has or had any interest (direct or indirect) or which
is In any way allied to or associated with the company or parent or subsidiary undertaking of
the company
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