Company number: 00238937

SPECIAL RESOLUTICN
OF
JOHN LEWIS PARTNERSHIP PLC (the "Company™)

Passed on 19 November 2020

At a Generalt Mecting of the Company duly converred and held at 171 ¥ictoria Street London SWIE
5NN and by telephone under the provisions of the Corporate Insolvency and Governance Act 2020 on
19 November 2020 at 5:15pm, the following resoclution was duly passed as a special resolution:

THAT the Articles of Association set cut in the document preduced to this meeting and signed
by the Chainman of the meeting for the purposes of identification be and are hereby approved
and adopted as the Artcles of Association of the Company in substitution for and to the
exclusion of all existing Articles of Association of the Company.

Dated: 19 November 2020

Registered Office;
171 Victoria Street,
London, Peter Simpson
SWIE 5NN Company Secretary
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Part 1
interpretation and Limitation of Liability

Exctusion of other regulations and defmedterms

(1 No regulations or model articles contained in any statute or subordinate
legislation, including those contained in Table A or the Modél Articles, apply o
the company.

(4] in the articies, uniessthe conlext requires othenvise:

“alternate director” has the meaning given in article 25;

"appointor” has the meaming given in article 25;

"articles” means the company's articles of association;

“banfouptey” inchudes indiidual insohency proceedings in a furisdiction dher than

England and Wales or Northem lreland which hawe an effect similar {o that of

bankruptcy;

“capitalised sum™ has the meaning given in article §7{YHE);

“Chaimman” has the meaning given in aticle 12 and is intended to be construed as
gender neutray;

“Chaimrman of the meeting” has the meaning given in articie 50 and is intended to be
construed as gender neutral;

“Companies Acts’ means the Companies Acts {as defined in section 2 of the
Companies Acl 2006), in sofar as they applytotie company,

“conflict” has the meaning given in article 15;

“conflicts of interest” include a conflict of interest and duty and a conflict of duties and
“interest” includes both direct and indirect interests;

“contract’ in article 14 includes any transaction or arrangement (whether or not
constituting a contract);

“control® has the meaning given in section 719 of the Income Tax {Eamings and
Pensions) Act 2003;

“confrofied company” means any company which is under the control of the company
and any jointly owned company (within the meaning of paragraph 91 of Schedule 2) of
which the company s a joint owner and any company under the control of that
company;

22186A0264 0131080 13 KAXS 131120011719
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“deferred ordinary shares” means deferred ordinary shares of one pound each in the
share capital ofthe company;

“‘Deputy Chairman of the Partnership " means the Deputy Chairman from time to time
of the board of directors of John Lewis Partnership Trust Limited;

“director” means a director of the company, and includes any person occupying the
position of director, by whatever name called;

*distribution reciptert” has the meaning ghen in article 49(2;

“‘document” includes, unless ctherwise specified, any document sert or suppled in
electronic formy;

“fully paid” in relation to a share, means that the nominal value and any premium to be
paid to the company in respect ofthat share hawe been paidto the compamy;

‘group company” means a subsidiary undeitaking or parent undertaking of the
company or a subsithary undertaking of any parent undertaking ofthe-.company,

“holder” in relation to shares means the person whose name is entered in the register
of members as the hoider ofthe shares;

‘instrument” means a document in hard copy form;

*JLPBP” means the John Lewis Patnership Bonus Sawe Plan estabiished by deed
dated 17 March 2006 and/or any cther share incertive plan of the company or of any
group company which satisfies the requirements of Schedute 2;

“JLPB? trustee” means the trustee or trustees from time to time ofthe LPBP;

“market value” means on any day, the most recent value agreed with HM Rewenue and
Customs as maket value for a SIP share for the purpose of the JLPBP or another
purpose unless there has been since such agreement, in the opinion of the directors, a
material change in the company's circumstances in which case the value shall be
determined by 2 share vaiuer, appointed by the directors, who shali use the same
methodology as was last used to oblain such a valuation from HV Rewenue and
Customs and in so detemining the value the share valuer shall act as an expert and not
an arbitrator and the decision ofthe arbitrator shali be-final and binding;

"Model Articles™ means the model atticles for private companies limited by shares
contained in Schedue | of the Companies (Model Articles) Regulations 2008 (Sl
2008/3229) as amended prior to the adoption ofthese arlicies;

“leaver” means () a person who 5 no-fonger & director or emplioyee of the company or
any controlled company or {ii) a person who is a director or employee of the company or
any controtled company who has been declared bankrupt;

“legislation” means ewery statule (and any orders, regulations or other subordinate
legislation made under it) applying to the company;
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“offer shares” has {he meaning given in articie 36(3);

“paid” means paid or credited as paid;

“participate”, in relation to a directors’ meeting, has the meaning ghen in anficte 10;
“Chaiman of the Partnership” means the Chairman from time to time of the board of
directors of John Lewis Partnership Trust Limited and is intended to be construed as

gender neutrat;

“Partnership Council” means the Partnership Council of the John Lewis Parttnership
group;

‘permitted situation™ has the meaning given in articie 15;

"permitted transferee” has the meaning given in article 36(1);

“persons entified” hasthe meaning ghenin articie 47(1)(d);

"proxy notice” has the meaning given in article 56,

"Schedufe 2 means Schedule- 2 fo the income Tax (Eamings and Pensionsy Act 2003;
“shareholder” means a person who is the holder of a share;

“shares” means shares in the share capital ofthe company,;

“SIP shares® means shares of one pound each in the share capital of the company
awarded to any employee or director of the company or any controlled company under
the JLFBP;

“Table A" means Table A inthe schedule to the Compantes (Tables A toF) Reguldions
1985 (S.1. 1985 No. 805) (as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (S.I. 1985 No. 1052), the Companies (Tables A to F) (Amendment)
Regulations 2007 (S.I. 2007 No. 2541) and the Companies (Tables A to F)
{Amendment) (No.2) Regulations 2007 (S.1. 2007 No. 2826));

“transfer nofice” has the meaning given in articte 35(3);

“transmittee” means a person entilled to a share by reason of the death or bankruptcy
of a sharehoider or otherwise by operation ofiaw; and

“writing” means the representation or reproduction of words, symbds or aher
information in a visible form by any method or combination of methods, whether sent or
supplied in electronic form or otherwise.

218064 700131080 13 KAXS 1311201714 3J



Unfess fhe contexd oiherwise requires, diher words or expressions contained in the
articles bear the same meaning as in the Companies Act 2008 as in force on the date
when the articles become binding on the company.

“1950 Trust Settement” means the Settlemert of Aprl 1950 between John Spedan
Lewis and John Lewis Partnership Trust Limited.

In articles 67 and 68:

(a) companies are associated if one is a subsidiary of the cther or both are
subsidiaries ofthe same body corporate,

(b) a ‘relevant director” means any director or former drector of the
companty or an associated company;, and

{c) a “relevant loss’ means any loss or liabilty which has been or may be
incured by a refevant director in commection withthat director's duties or
powers in relation to the company, any associaled company or any
pension fund or employees’ share scheme of the company or
assaociated company,

Liabifity of members

The liabilly of the members is limited to the amount, if any, unpaid on the shares held
by them:.

Part2
Birectors

Directors' Powers and Responsibilities
Directors’ general authority
Subject to the articies, the directors are responsible for the management of the
company's business, for which purpose they may exercise all the powers of the
company.

Sharefioiders reserve power and effect of attering the arficles

(1) The shareholders may, by special resolution, direct the directors to take, or
refrain from taking, specified action.

4] No such special resolution invalidates anything which the directors have done
before the passing ofthe resolution.

3) No alteration of the articles invalidates anything which the directors have done
before the atteration was made.
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S. Direcfors may delegate

(1)

)

(4)

Subject to the articles, the directors may delegate any of the powers which are
confered on them under the articles:

(a) to such person or commitiee;

() by such means (including by power of altomey);
(c) to such an extent;

(®  invetationto such matters or tervtories; and

(e) on such terms and conditions; as they thirk fit.

If the direciors so specify, any such delegation may authorise further delegation
of the directors' powers by any person to whom they are delegated.

Where a provision in the arficles refers to the exentise of a power, authonly or
discretion by the directors and that power, authorty or discretion has been
delegated by the directors to a committee, the provision shall be construed as
permitiing ihe exercise of the power, authority or discretion by the conmmittee.

The directors may revoke any delegation in whole or part, or alter its terms and
conditions.

6. Committees

")

@)

Committees to which the dreclors delegafe any of their powers must foliow
procedures which are based as far as they are applicable onthose provisions of
the articles which govem the taking of decisions by directors.

The directors may make rules of procedure for all or any commiltees, which
prevail over nules derived from the arlicles ifthey are not consistent with them.

Decision-iaking by Directors

7. Directorsto take decisions collectively

(1)

@

The .general rute about decision-making by directors is that any decision of the
directors must be ether a majority decision at a meeting or a decision taken in
accordance with article 8.

if onfy one drector s eligible to wote on any authorisaion required under arlicle
15, the general rule does not apply, and the eligible director may take decisions
in retation to the relevant matter without regard to any of the provisions of the
articies relating to directors' decision-making.

220185M0064 700131080 13 KAXS 1311201714 5



Sah ok e AR R

e, 2 g 03 o §Bea0 Qrriziou-wgKi s
Wb G 4 6 3 URIBAGE i 360 AP0 168910 1o SIA Of (6 GuNRIou? Of [ué
18 {18 Geudig -njs OS2 UY IbD\ Fug 6 E1DIE QULECIOL LB 15X 6 GECRIGUR

{=\ ~ A IR T A= rovmtere poepd e iserigee e R ] BT
UL MGLHOT 5D 9AICE 2
QUEC;ME ity P8 SKPSL B WGIoWA gackIoy § § WES{UE OL 8 gaci2ion [KEU 11

(1 UR RaLrier 1m 5 PO GECI U DA CRENIM2 S LIS FUA CETA0U LIS

CHLE CIOL2 30 19 K6 G CIA0U 2 CO|;CCAAGEA

NECEY At A AD e nen o

blersy 006t L62 GELABA OW {6 FUICISE L IUGA 316 LOf COURIR{SUl ML [u6tu
) U6 GUECiOE ek LIIKS Lie2 0f bloceoms 1ot ¢l G WA COLLFiea? MUY

106 SYICIBE WHCU BOMW 116 ;9K LS Ol 46CInCLE PR QnaL,mID
LLOCEUNLE2 4 P $16 Poe6g 92 {5t 3¢ (Ueh A6 BHDICSHS CU J1L026 bBlea2i0u2 of

« v Y R o et B mpraQngem 2d = kel Rpatn B 0 g LIS

couirices

CMIC 1942
4) 1u8 QLSS WP 16/0Ke FUA GLEUSHOU U MI0)6 OL LI oL Fi&. 1j2 fsunr Sug

Fopeppierhi® o sygen e m gra hans s men i) a0 mamtanc g e g Rl L Falal
Qa3 5y PA [1J6 QUSCIOR 0 § COLIIEEE {15 DAY T1JF5; D6 o6 I
QICL3{IOU PA [N QreGioL? SUQ jpS bomel anpbouih ol QrRELEIoU pse pesy

5 N R I T e T e R I R A R o e S I P o P e Y

©,§N6 7 167(012, o sL PA SuUD LELOU [0 "APOLL ISX 96 Qsjeligleq
= NS (Lsefew@ 20 2bacin suA 2rcy qelelapod Wweh gilolze Gt gelsdeioy

') OU MCD (BB ? UG COLGRULT 82 (PG} (i I

fm2 AL rtemty A Ay r AL A vAL A et e 1A
) 40 20600 Sl eX{6u’
(rt L I L BT N U L L S

) [0 2nS DEL20L CLS0U LI RG

Aapus e e

" £ ({058 FYLIE: 126 QUELIC WSh GE1eBYS YUA 0L I DOMGLE Mty 516

Cm et emmg Agrm e pea me

LY LT L R Py S P



10.

Unanimous decisions

(1)

@

&)

@

A decision of the directors is taken in accordance wih this article when all
efigivte directors indicate to each other by any means that they share a common
view on a matter. If an alternate director indicates that they share the common
view, their appointor need not also indicate their agreement.

Such & decision may take the form of a reselufion inwriting, at least one copy of
which has been signed by each eligible director or to which each eligible
director has ctherwise indicated agreement in writing. A resolution signed by an
afternate director need not also be signed by or agreed to by their appointor,

References in this article to efigible directors are to directors who would hawe
been entitled to vote on the matier and whose wote would havwe been counted
had it been proposed as a resolution at a directors’ meeting.

A decision may not be taken in accordance with this adicle if the efigible
directors would not have formed a quorum at such a meeting.

Cafling a directors’ meeting

(1

@

)

()

Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authorising the company secretary to ghe such nofice.

Notice of any directors' meeting must indicate:
{a) its proposed date and time;-
(&) where it is to take place; and

()  #it is antcipatedthat directors participating inthe meeting wilt nd be in
the same place, how i is proposed that they should communicate with
each other during the meeting.

Notice of a directors' meeling must be given to each director, but need not be in
writing.

Notice of a directers’ meeling need not be ghen to directors who wahve their
entilemert to notice of that meeting, by giving notice to that effect to the
company either before or afler the date on which the meeting is held. Where
such notice is given after the meeting has been held, that does nat affect the
validity of the meeting, or of any business conducted at it.

Participation in Girectors’ meetings

(M

Subject to the articles, directors “participate” in a directors’ meeting, or part of a
directors’ meeting, when:

(a) the meeting has been called and takes place in accordance with the
' articles, and
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1.

12.

{b) they can each communicate to the athers any information or opinions
they hawe on any particular item of the business ofthe meeting.

{2) In determining whether directors are participating in a directors’ meeting, it is
irelevant where any director is or how they communicate with each other.

(3) if all the directors paticipating in a meeting are not in the same place, they may
decide that the meeting is to be treated as taking place wherever any of them is.

Quorur for directors meetings

W) At a directors’ meeting, uniess a quorum is paricipating, no proposal is to be
wied on, except aproposal to call anothermeeting.

(2) Subject always to aticle 7(2), the quorum for directors' meetings may be fixed
from time to time by a decision of the directors, but it must never be less than
two, and unless otherwise fixed itis two.

() If the tatal number of directors for the time being in office is less than the

guorum required, the directors must not take any decision other than a decision:
(a) {o appoint further directors, or

{b) to call a general meeling so as to enable the shareholders to appoint
further directors.

Chairing of directors' meetings

(1

@

&)

The person appointed to chair a meeting of the directors is known as the
“‘Chairman”.

If participating in a directors’ meeting, the Chaiman of the Partnership will be
the Chairman.

i the Chairman of the Partnership is not participating in a directors’ meeling:

(a) if participating, the Deputy Chairman of the Partnership will be the
Chainman;

{b) if the Deputy Chairman of the Partnership is na paticipating, the
Chairman will be the director designated in advance by the Chairman of
the Partnership to act as Chairman; and

{c) if neither the Depuly Chamman of the Parinership nor a director
designated in advance by the Chaiman of the Partnership to act as
Chaiman is paticipating within ten minutes of the time at which the
meeting was due to star, the participating directors may appoirt one of
themseives to act as Chairman.

Z186MM64  TOOII0E0 13 KAXS 1311201714 7
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13.

14.

Casting vote-

M

@

If the numbers of votes at a meeting of directors for and against a proposal are
equal (ignoring any wotes which are to be discounted in accordance with the

articles or the Companies Acts):

{a) if the Chairman is the Chairman ofthe Partnership, the Chairman has a
casting wte; and

107 otherwise, the proposal s not adopled.

Article 13(1)Article 13(1)does not apply in respect of a particular meeting (or
part of @ meeling) if, in accordance with the arfticles; he Chaiman or other
director is not to be counted as participating in the decision-making process for
guorum or woting purposes.

Transactions or arrangements with the company

M

(2)

®

Provided that they hawe disclosed to the directors the nature and extent of any
interest of theirs in accordance with and to the extert required by the
Comparnies Acts, a director notwithstanding their office:

(a) may be a party to, or ctherwise interestied in, any contract with the
company or in which the company is otherwise interested,

(b} may be a director or dher officer of, or employed by, or a party to any
contract with, or otherwise interested in, any group company or in any
body corporate promoted by the company or any group company or in

witich the company or any group company 1S mterested;

{c) may act by themselvwes or their firm in a professional capacity for the
comparny {otherwise than as auditor).

Forthe purposes ofthis article:

{a) a drector shall be deemed to hene dsdosed the native and extert of
an interest which consists of them being a director, officer or employee
of any group company; and

(b} & general nofice given to the directors that & director is fo be regarded
as having an interest of the nature and extent specified in the notice in
any cortract in which a specified person or class of persons is
interested shall be deemed to be a disclosure that the director has an
interest in any such contract ofthe nature and extent so specified.

Where a director is a director or other officer of, or employed by, a group
company, they:
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{a) may in exertising their independsrt judgemert take into accourt the
success of cther group companies as well as the success of the
company; and

bh styai in the sxercise of their dufies, where that othergroup company s a
parent company, have a duty of confidentiality to the parert compary in
relation to confidentia information of the parent company, but they shall
not be restricted by any duty of confidentiality to the company from
providing information to any parent company.

15. Conflicts of imerest requiring boand authorisation

Q)

(3)

@

The directors may, subject to the quorum and voting requirements set out inthe
articles, authorise any malter which would oherwise imohe a director
breaching their duty under the Companies Acts to awid conflicts of interest
("conflict).

Any director (meludmg the relevant director) may propose that the refevant
director be authorised in relation to any matter the subject of a conflict. Such
proposal and any authority given by the directors shall be effected in the same
way that any other maller may be proposed to and deecided upon by the
directors underthe provisions ofthe articles save that the relevant director shall
not count towards the quorum nor vote on any resolution giving such authority
and sawe further that if there are insufficient directors eligible to wote and
therefore to form a quorum, article 7(2) will apply.

Where the directors ghvwe authority in refation toa confiict

(@ the terms of the authority shall be recorded in writing (but the authority
shaf) be effective whether or not the terms are so recorded); and

(b) the directors may revoke or vary such authority at any time but this will
not affect anything done by the relevant director prior to such revocation
or variation in accordance with the terms of such authority.

~ Where the directors give authority in relation to a conflict or where any of the

situations referred to in article 14(1) (‘permitted situation”) applies:

(&) the directors may (whether & the refevant {ime or subseguently) ()
require that the relevant director is excluded from the receipt of
information, the paticipation in discussion and/or the making of
decisions {whether at meetings of the directors or dtherwise) related to
the conflict or pemitted situation; and (i) impose upon ihe relevant
director such other tems for the purpose of dealing with the confiict as
it may detemine; '

Z2B5M0264  TOO131080 13 KAXS 131201714 : 9
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16.

17.

©)

(b} the. reievant divsctor will be obfiged fo condut themsehves in
accordance with any terms imposed by the board in relation to the
conflict or permitted situation; and

{c) the dimectors may provide that where the relesant director obtains
(otherwise than through their position as a director of the company)
information that is confidential to a third pary, the director will not be
ohfiged to disclose that informafion fo the company; orto use or apply
the information in relation to the company’s affairs, where to do so
would amount to a breach of that confidence.

A director shall nd, by reason of their ofice or of the fiductary retationship
thereby established, be liable to accourt to the company or the members for
any remuneration, proft or other benefit realised by reason of them having any
type of interest in: a-confiict authorised: under this arfide or in ary pemnitted
situation and no contract shall be liable to be awided on the grounds of a
director having any such interest. '

Directors May Vote When Interested

M

Subject where applicable to disclosure in accordance with the Companies Acts
or the arficles and subject to any terms imposed by the drectors in retation to
any conflict or permitted situation, a director shall be entitled to wote in respect
of any matter in which they are interested directly or indirectly and if they shall
do sotheir wite shall be counted and, whether or not they do, their presence at
the meeting shall be taken into account in ascetaining whether a quorum is
present.

Subject to paragraph (3), if 3 question arises at a mediing of directors or of a
committee of directors as to the right of a director to participate in the meeting
{or part of the meeting) for voting or quorum purposes, the question may, before
the conclusion of the meeting, be refermed to the Chairman whose ruling in
relation to any director other than the Chaimman is to be final and conclusive.

if any question as-to the right to participate in the meeting (or part of the
meeting) should arise in respect of the Chairman, the question is to be decided
by a decision of the directors at thal meeting, for which purpose the Chaiman is
not to be counted as participating in the meeting (or that part of the meeting) for
voting or quorum purposes.

Records of decisionsto be kept

The directors must ensure that the company keeps a record, in writing, for at least 10
years from the date of the decision recorded, of every unanimous or majority decision
taken by the directors.
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18.

19.

20.

Tirectors discrefion to make further nites

Subject to the articles, the directors may make any rule which they think fit about how
they take decisions, and about how such rules are to be recorded or communicated to

directors.

Change of mame-

The company may change its name by a decision ofthe directors.

Appointment of Directors

Methods of appointing directors

.(1)

©)

(4)

®

Subject to the remainder of this arlicle 20, any person who is willing to act as a
director, and is permitted by law to do so, may be appointed to be a director—

@ by ondfmary resohution,

(b) by a decision ofthe directors;

{e) following & nomination by the Partnership Councif; or

(d by a notice oftheir appointment given in accordance with article 2222

The company nwst have a minmum of three directors and a madmum of
twelve directors (disregarding altemate directors). Howewer, the shareholders
can change this restriction by passing an ordinary resolution.

The company may not hawe more than five direciors nominated by the
Partnership Council. :

n aw case where, as a result of death, bankruptcy of other exents, the
company has no shareholders and no directors, the transmittee(s) of the last

shareholder have the right, by nctice in writing, to appoint one or more persons
to be a divecton

For the purposes of paragraph (4), where 2 or more shareholders die in
cicumstances rendering it uncentain who was the last to die, a younger
shareholder is deemed {o havwe sunived an older shareholder.

Termination of director'sappointment

A person ceases to be a director as soon as:

(a) that person ceases to be a director by virtue of any provision of the
Companies Act 2006 or is prohibited from being a director by law;

2185164 7000 13 KAXS 1311221714 1
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23.

{b) a bankruptcy onder is made against that persorn;

(c) a composiion is made with that persons creditors generally in
satisfaction ofthat person's debts;

(d a registered medical practitioner who is treating that person gives a
written opirion to the compary stafing that thal person has become
physically or mertally incapable of acting as a director and may remain
so for more than three months;

(e) notificdtion is received by the company from the director that the
director is resigning from office, and such resignation has taken effect in
accordance with its terms;

" that person has for more than six conseculive months been absent
without pemission of the directors from meetings of directors held

during that perod and the directors resolve that that person should
cease to be director; or

(9) notice oftheir removal is given in accordance with article 22.
Appointment and removal of directors by majority sivarehoiders-
A shareholder or shareholders holding a majority in nominal value of the issued shares
may by nofice in witing sigrved by or on behatf of themsehes or them and defivered to
the registered office or tendered at a meeting ofthe directors or at a general meeting of
the company at any time and from time to time appoint any person who is willing to act,
and is permtied by law {0 do so, to be a director (sither to §if a vacancy or as an
additional director) or remove any director from office (no matter how they were
appointed). The appoiniment or removal takes effect immediately on deposit of the
naotice oron such later date (if any) specified in the notice.
Directors remuneration
(%) Directors may utndertake-any senices forthe-company that the directors decide.
{2 Directors are entitled to such remuneration as the directors determine:

(ah for thelr seruces tothe company as directors, and

(9] for any other senice which they undertake for the company.

&) Subject fo the-articles, a director’s remuneration may take any form.

{4) Unless the directors decide atherwise, directors' remuneration accrues from day
today.

(5) Directors are not accountable to the company for any remuneration which they
receive as directors or ather officers or employees of the company, any group
company or any cther body corporate in which the company is interested, and
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@)

the receipt of such benefit shall nat disqualify any person from being a director
of the company.

The directors may provide benefits, whether by the payment of a pension,
allowance or gratuities, or any death, sickness or disabilty benefits or by
insurance or ctherwise, for any director or former director who holds or has held
any office or empioyment with the company, predecessor in business of the
company or with any undertaking which is or has been a group company and
for any member of their family (including a spouse or former spouse) or any
person who is or was dependent on them , and myay (before as well as after
they cease to hold such office or employmert) contribute to ary fund and pay
premiums for the purchase or provision of any such benefit.

24, Directors expenses

(1)

)

The company may pay any reasonable expenses which the directors properly
incur in connection with their attendance at:

(E)) meetings of directors or committees of directors,
(b)  general mestings, or

(c) separate meetings. of the holders of any class of shares or of
debentures ofthe company,

or otherwise in connection with the exercise of their powers and the discharge
of their responsibilities in relation to the company.

Subject to the Companies Acts, the directors shal hawe power to make

arrangements to provide a director with funds to mest expendiure incurred orto
be incurred by them for the purpose of the company or for the purpose of
enahling them to property to perform their duties as an officer of the company or
to awid them incuning any such experditure,

Alternate Directors

25. Appointment and reroval of afternate directors

M

Any director (other than an altemate director) {the “appointor”) may appoint as
an alternate any other director, or any other person approved by resdution of
the directors, to:

@ exercise that director's powers, and

{+)] carry out that director’'s responsibilities,

in relation to the taking of decisions by the directors in the absence of the
alternate's appointor (such person known as an “altemate director”).

22218610054 700131080 13 KAXS 1311201714 13
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3

Any appoirtment or removat of an dtemate must be efiected by notice in wiiting
to the company signed by the appointor, or in any other manner approved by
the directors.

The notice must:
(a) identify the proposed altemate, and
(b} in the.case of a notice of appointment; cortain a sfatement signed by

the proposed altemnate that the proposed attemnate is willing to act as
the altemate ofthe director giving the notice.

Rights and responsibilittes of afternste directors

(1

2

(3

@)

()

An attemate director has the same rights, in relation to any directors’ meeting
and all meetings of committees of directors of which their appointor is amember
or directors' written resoclutions, as the altemate's appointor.

Except as the articles specily ctherwise, aiternate directors:

(a) are deemed for all purposes to be directors;

by are frable fortheir own acts and omissions;

{c) are subject to the same restrictions as their appointor; and

(®H ave not deemed to be sgents of or for their appointor.

Subject to the adicles, a person who is an afternate director bul not also a
director:

{a) may be courted as paricipating for the purposes of detemining
whether a quorum is participating (but only if that person's appointor is
not participating), and

(b} may sign or oihanwise indcde their agreemert (o a wrilien resolution
{but only if it is not signed or to be signed or otherwise agreed by that
person's appointor).

Mo aitemate may be counted as more than one drectorfor such purposes.

Subject to the articles, a director who is also an alternate director has an
additionat vote o behaif of each appointor who:

(a) is not participating in a directors’ meeting; and
) would irave been entitied to-wie ifthey were participating in 1.

An attemate direcior is not entitled to receive any remuneration from the
company for sening as an altemate director except such parn of the atemate's
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7.

28.

appointor's remuneration as the appointor may direct by notice in writing made
to the company.,

Jermination of alternate directorship

M

An altemate director's appointment as an alternate terminates.

(a) when the attemnate's appoinior revokes the appoirtment by ndatice to the
company in writing specifying when it is to terminate; '

) on the occurence in refation to the aflemate of aw event which, if it
occurred in relation to the aternate's appointor, would result in the
termination ofthe appointor's appointment as a director,

{c) on the death of the altemate’s appointor; or

{d) when the altemate’s appointor's appointment as a director terminates.

Part 3
Shares and Distributions

Shares

All shares to be fully paid

M

@)

M

@

No share is to be issued for less than the aggregate of s nominal value and
any premium to be paid to the company in consideration for its issue.

This does not apply to shares taken on the formation of the company by the
subscribers to the company's memorandum.

‘Powersto isstre different classes of share

Subject to the articles, bul without prejudice to the rights attached to any
existing share, the company may issue {urther classes of shares with such
rights or restrictions as may be determined by ordinary resolution or, if no such
resolution has been passed or so far as the resolution does nat make specific
provision, as the divectors miay decide,

The company may issue shares which are to be redeemed, or are liable to be
redeemed a the option of the company or the holder, and the directors may
determine the terms, conditions and manner of redemption of any such shares.

The rights, restrictions, tems and condtions atached to any shares issued

pursuant to paragraph (1) or (2) of this article shall apply as if the same were
set out in the articles. ' :

2Z2186M064  FOO131090 13 KAXS 1311201714 15



tA
o

2el Q0 1 {6 HyCih e
beienguys (0 baugPabi (1Y 00 {3} 0§ 1jx2 U6 2ug)l dbbis 92 1 (U6 296 MSIS
(= 6 AP R URTAL T TEAE WG FOLCTIONE SICCLAe 16 T SUSIA2 1RANSA

Qe SLLINIG U6 §rWh 2 “CHUURIOU2 Lud WHLLSL GL'ageLIb{ICU G JUA 20108 2uSia2
I6JS6W6GS T N6 OhjioU 0} {W6 CORRSUA CL [I6 JOIGL JUQ {16 ieCiol L
5 18 cowkbIuh wed 22ng 2USG2 MPNC TLE (0 'S BASTICT OL 518 P30 6

b!f\“n._‘\ O T N T B Tt BT Ve
WBT0INTON JTT PeGU DSRS0 OL 20 {9t 52 (U6 (B20IMISU 062 NG UISKE 2hseiie
UdRI2 oL e uChour S WIN PO QElBUUILES DN OLHUSH (B20KMIOY OU 1 U0 2

Ayu-‘,nu'-! EYI LI S WY PR S Y [t t oL S AL Bl S R dnaiy cAr T o T B o S Kot ] RL AN qﬂcr

(1) SOR'SC! {0 JUR TYCIB2 PRy ALBON Tunocs (o Jie ulife sitiueq o Suh

la Lo L] -, . - LT T [ S ] e ek
LI A R Py ~ 1 ~-

2ADRCUPHLR [0 15 COWDSJAZ ILSINCLDIGML
{s) 12 gosz vop gkbp 10 2p9i62 (BN OU {3 OUNIROUY 0 (B8 cowbsul ph ps

U Bungings {9 p0 B9 10 188 CoMLYUA W cour gELIILY LI 2 22116
(1) M0 2UTLE @ o P oeenad (Ot 1922 sy (e sddielyie 0| 2 UoURLY AeifNe UG

il 326250 pe A bog

mpteey .

2H9.6e YUQ Didupnfious
bIuyg

{Q mpsU e 3 6wde 2 shbogoLe Iubowjule ) 92 8 GreCioL [ellng; ez’

“:\ P R SN M g otk i es oA

feutngiion o fps ghbouios2 sbbaiujwely; 2 € quedioL
QCCHILZq 1 LEISTIoU (9 e s s2 ghboulol mong weng w pe

o R R L Y L UR ol f Ll L LU T s ST T Y TRV It ot

COUDTUA 1 MUEIUE 2be vl MBI 1240 jeulii=ge .
(3 mpeu (16 ggalume.2 ShOOUIOL (6A0K6R [P6 JLhonuuey pA UGS (0 U6

(1) WU ggailole quecioL2 shbowe ) 9= JU SifGlUs|e [ouliuLes

15!‘!_‘!'!”"&!: Pl Mt kR L e R0 g ﬂ.“r"‘"‘""“lh

10116 coltbauA
gbToNEOLZ SINRLSLYNoN S2 1us SUhOoL ISA Quesy Pk uoase 1w Ml wags



31.

Payment of commissions on subscription for shares

(1) The company may pay ary person a commission in consideration for that
pevson.

(a) subscribing, or agreeing to subscribe, for shares, or
(i2)) procuring, ov agreeing to procure, subscriplions for shares.
(@) Any such commission may be paid:

(a) in cash, or in fully paid shares or other securities, or partly in one way
and partly in the other, and

) in respect of a conditicnal or an absolute subscrigtion.
Purchase of own shares

The company may purchase is own shares in any way provided for by the Companies
Acts.

Company not Bound by fess han absolute interests

Except as required by law, no person is to be recognised by the company as holding
any share upon any trust, and except as ctherwise required by faw or the articles, the
company is not in any way to be bound by or recognise any irterest in a share other
than the holder's absolute ownership of it and all the rights attaching to it.

Share cerfificates

{1 The company must issue each sharehoder, free of charge, with one or more
certificates inrespect ofthe shares which that shareholider hoids.

2) Ewery certificate must specify:
(@  inrespect of how many shares, ofwhat ciass, it is issued;
{b) the nominal value of those shares;
(©  ihatthe shares are fully paid; and
{d) any distinguishing numbers assigned to them.
3) No certificate may beissued in respeat of shares ofmorethan one ciass.

4) If more than one person holds a share, only one cettificate may be issued in

respect ofil.

5) Certificates must:

T e T



34.

35.

®)

(a) have affixed to them the company’s common seal, o
(b) be otherwise executed in accordance with the Companies Acts.

Every share cedificate and other document will be sent at the risk of the
member or other person entitled to the cettificate or document. The company
will nat be responsible for any share cetificate or other document which is lost
or detayed in the course-of defivery.

Replacement share certificates

i a cedificate issued in respect of a shareholder's sharesis:

4]
(a) damaged or defaced, or
s} said to befost, stofen or destroyed,
that shareholder is entitled to be issued with a replacement cetificate in respect
of the same shares.
2 A shareholder exermising the right to be issued with such a replacement
cestificate:
(a) may & the same time exercise the right to be issued with a single
cettificate or separate certificates;
(b) must retum the certificate which is to be replaced to the company if it is
damages or defaced; and
{c) must comply with such conditions as to evidence, indemnity and the
payment of a reasonable fee as the directors decide.
Share transfers
" Shares may be transferred by means of an instrumert of transfer in any usual
form or any other form approved by the directors, which is executed by or on
behalf of the transferor.
@ No fee may be charged for registering any instrument of transfer or other
document relating to or affecting the title to any share.
{3) The company may retain any instrument of transfer which is registered.
4 The transferor remains the holder of a share urtil the transferee's name is
entered in the register of members as holder of it.
(5) If the directors refuse to register a transfer they shall within two months after the

date on which the transfer was lodged with the company, send to the transferee

22186AM64 700131080 13 KAXS 1311201714 7
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notice ofthe refusa and {unless they suspect that the proposed transfer may be
fraudulent) retumn to him the instrument of transfer.

Restraint on transfer

M

&

(4)

)

®

A “pemitted transferee” is a person to whom, under this article, an employee
or director of the company or a controlled company is permitted to transfer SIP
shares.

Except those who were registered as holders on the date of the adoption of this
article, the only persons who may be registered as a hoker of deferred ordinary
shares or SIP shares are the JLPBP irustee and the trustee or trustees for the
time being of the trusts established by John Spedan Lewis by deeds dated
respectively 18 April 1929 and 26 Aprit 1950.

Except inthe case of atransfer expressly permitted by this articte 35, no person
shall be entitled to dispose of any interest in either deferred ordinary shares or
SIP shares without first offering them for transfer to the JLPBP trustee. The offer
shalt be made by the proposing transferor by nofice in wriling to the company (a
“transfer notice”) and may be in respect of all or some only of the shares (the
‘offer shares”).

The transfer nofice shall speciy the offer shares and shal constiute the
directors as the agent for the sale of the entire interest in the offer shares to the
JLPBP trustee at the market value per share. Anyone disposing of SPP shares is
required to offer such shares for sale on no better terms. The transfer notice

may not be revoked unless the directors otherwise agree.

Wiitin 14 days (o7, T applicadle, within 14 days after the market waive has beert
determined) the directors shall give notice to the JLPBP trustee of the number
of the offer shares and the market value, inviting the JLPBP trustee to natify the
directors within 30 days whether it is willing to purchase any and, if so, what
maximum number, of offer shares.

On or before the expity of the 30 day period referved to abowe, the directors
shall allocate such offer shares as the JLPBP trustee is wiling to purchase to
the JLPBP trustee. Subject to the Companies Acts, the company may purchase
at market value any shares that remiain unatiocated.

The directors shall promptly give details of the allocation in writing to the
proposing transferor and the JLPBP trustee and within sewven days aRer such
details are given, the JLPBP trustee shall be bound to pay the purchase price
for the number of offer shares allocated to it to the proposing transferor and the
proposing transferor shail be bound, on the payment of the purchase price, to
complete any necessary transfer of such number of offer shares to the JLPBP
trustee.

f in any case a proposing transieror, after having becone bound totransfer any
shares to a purchaser, shall make default in transferring such shares, the
directors may authorise any person to execute on behalf of and as attomey for
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(10)

(1)

the proposing {ransferor any necessary transfers and may recehve the purchase
price and cause the name of the purchaser to be entered in the register as the
holder of the shares and hold the purchase price in trust for the proposing
transieror. The receipt of the company for the purchase price shall be a good
discharge to the purchaser and if the name of the purchaser is entered in the
register of members of the company in respect of such shares the validity of
these{ransactions shali not be questioned by any person,

An employee or director of the company or a cortrolled company may transfer
SiP shares to the JLPBP trustee.

In the event that an employee or director of the company or a controlied
company becomes a leawy, he and any pemitted transferee shali be deemed
to have given on the date on which he became a leaver, pursuant to this articie
36, a transfer notice or transfer natices in respect of all SIP shares then
registered in the leaver's and the pemitted transferee's names respectively or
then otherwise altocated to them.

if any person & any fime dfempls {o deal with or dispose of any interest in
deferred ordinary shares or SIP shares atherwise than in accordance with this
article 36, he shall be deemed immediately before the attempt to have sened
the company wih a transfer notice in respect of all such shares pursuart to this
aricle 36.

Fransmission of shares

Mm

)

&)

Iif title to a share passes t0 atransmittee, the company may only recognise the
trarvsmiiitee as haning any titie to that share.

Subject to article 37(3), a transmitee who produces such evidence of
entitlement {0 shares as the directors may properly require:

(a) may choose either to become the registered holder of those shares
{subject to any restriction in the arficles preventing the transmittee from
becoming the registered holder of those shares) or to hawe them
transferred to ancther person (subject to any provision of the articles
restricfing such franster), and'

(b} subject to the articles, and pending any transfer of the shares to another
person, has the same rights as the holder from whom the transmitee
derived such entitiement had.

Fransmittees do nol have the right {o atend or wie a a generad meeting, or
agree to'a proposed written resolution, in respect of shares to which they are
entitled, by reason of the event which gawve rise to the transmission, unless they
become the holders ofthose shares.

221861064 700131080 13 KAXS 1311201714 18
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40.

Exercise of fransmtiees righis

(1)

3]

&)

Transmittees who wish to become the holders of shares to which they hawe
become entiited nrust notify the company in wiiting oftivat wish.

If the transmittee wishes to hawe a share transferred to ancther person, the
fransmittee must execute an instrument oftransfer in respect ofit.

Any transfer made or executed under this article is to be treated as if it were
made or executed by the person from whom the transmiltee has derived rights
in respect of the share, and as if the event which gawe fise to the transmission
had not occurred.

Transmittees bound by prior notices .

If a notice is given to a shareholder in respect of shares and a transmittee (or any
person nominded under aticte 37(2) is entited to those shares, the tramsmittee (and
any person nominated under article 37(2)) is bound by the notice if # was given to the
shareholder before the transmittee's name has been entered in the register of
members.

Dividends and Other Distributions

Procedure for declaring dividends

M -

@

3)

@

()

The company may by ordinary resolution declare dividends, and the directors
may decide {o pay interm dividends.

A dividend must not be dectared unless the directors hawe made a
recommendation as to its amount. Such a dividend must not exceed the amount
recommended by the directors.

No dividend may be declared or paid unless it is in accordance with
shareholders’ respective rights.

A Ghidend may be declared or paid n respect of one class of share whether.or
not any dividend on any cther class of share is declared or paid, unless the
rights, restrictions or terms and conditions attached to any class of shares
issued pursuant to article 23 specify ciherwise.

Uniess the shareholders’ resalution to declare or directors’ decision to pay a
dividend, or theterms on which shares are issued, specify otherwise, T must be
paid by reference to each shareholder's holding of shares in the class in respect
of which the dividend is paid on the date of the resolution or decision to declare
or pay it. Al dvdends shall be apportioned and paid¢ proporiionately 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 if any share is issued on terms
providing that t shall rank for dividend as from a particular date, that share shall
rank for dividend accordingly.
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1.

&)

®

if the companys share capital & Gvwded info different classes, no interim
dividend may be paid on shares canying deferred or non-preferred rights if, at
the time of payment, any preferential dividend is in arrears.

The directors may pay at intenals any dividend payable at a fixed rate if it
appears to them that the profits available for distribution justify the payment.

if the directers act in good faith, theycﬁuwdmwﬁabiﬁyfothehoidets of
shares conferring preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on shares with deferred or non-preferred rights.

Paymment of dividends and other distributions

M

@

Where a dividend or other sum which is a distribution is payable in respect of a
share, it must bepaid by one or more of the folfowing means:

(a) transfer to a bank or building society account specified by the
distribution recipient either in writing or as the directors may otherwise
decide;

(b} sending & cheque made payable tothe distribulion recipient by pest to
the distribution recipient at the distribution recipient's registered address

(if the distribution recipient is a hoder of the share), or (in any other
case) to an address specified by the distribution recipient either in
writing or as the directors may otherwise decide;

(c) sending a cheque made payabie to such person by post fo such person
at such address as the distribution recipient has specified either in
writing or as the directors may otherwise decide; or

{D any other means of paymert as the directors agree with the distribution
recipient either in wriing or by such other means as the drectors
decide.

in the articles, “the distribution recipient” means, in respect of a share in
respect of which a dividend or other sum is payable:

(@  thehoiderof the share; or

(b) if the share has two or more joint holders, whichewer of them is named
first mihe register of members; or

(©) if the hoider is no longer ertitled to the share by reason of death or
bankruptcy, or otherwise by operation of law, the transmitiee.

2Z22186MMP64  TOD13180 13 KAXS 1311201714 ) 21
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£2. o inferest on distributions

The company may not pay interest on any dividend or other sum payable in respect of a
share untess otherwise provided by:

(a) the terms on which the share was issued, or

{b) the provisions of another agreement between the holder of that share
and the company.

43, Unctaimed distiibutions

(D

@

&)

All dividends or other sums which are:
(a) payabiein respect of shares, and -
(b) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the
company until claimed.

The payment of any such dividend or other sum into a separate account does
not make the company a trustee in respect of it.

i

(a) twelve years havwe passed from the date on which a dividend or other
swr became cue for payment, and

(b) the distribution recipient has not claimed it,

the distribution recipiert is no longer entitled to that dividend or other sum and it
ceases to remain owing by the company.

44, Non-cash distributions

)

)

Subject to the terms of issue of the share in question, the company may, by
ordinayy resojution on the reconmendsation of the divectors or by a decision of
the directors, decide to pay all or part of a dividend or other distribution payable
in respect of a share by transfeming non-cash assets of equivalent value
{including, without imitafion, shares or other securifies in any company).

For the purposes of paying a non-cash distribution, the directors may make
whatever arangements they think fit, including, where any difficuity arises
regarding the distribution:

{a) fming the value of any assets;

(b) paying cash to any distribution recipient on the basis of that wvalue in
order to adjust the rights of recipients; and
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{c) vesting any assets intrustees:
45, Waiver of distributions

Distiibution recipients may wahe their ertitement to a dividend or other dstribufion
payable in respect of a share by giving the company natice in writing to that effect, but
if.

(a) the shave has more ihan one hoider, or

(b) more than one person is entitled to the share, whether by reason of the
death or bankruptey of one or more joint holders, or ctheswise,

the notice is not effective unless it is expressed to be given, and signed, by all the
hoiders or persons ciherwise eniilied o the share.

46. Distribution in specie on winding up

4} ¥ the company is wound up, the liquidator may, subject to the remainder of this
article and with the sanction of a special resolution of the company and any
other sanction required by law, divide among the shareholders in specie the
whole or any pat ofthe assets ofthe company and may, {or that purpose, wiiue
any assets and determine how the division shall be camied out as between the
shareholders or different classes of shareholders. The fquidator may, with the
fike sanction, vest the whole or any parnt of the assets in trustees upon such
trusts for the beneft of the shareholders as they with the like sanction
determines, but no member shall be compelled to accept any assels upon
which there is a ability:

(2) If the company is wound up, the holders of the SIP shares will be entitied to a
repayment ofthe caplal paid up or credied as paid up, together with alt amears
or accruals of any dividends declared on or before the date of such repayment
(whether or not there were profits available for the payments thereof), but to no
further right of participation either in profits or assels:

Capltalisation of Profits

47.  Authority fo capitafise and appropriation of capitalised sums

(1) Subject to the aticles, the directors may, if they are so authorised by an

(a) decide to capitalise any profits of the company (whether or not they are
avaftabie for distribution) which are not requered for paying a preferential
dividend, or any sum standing to the credit of any of the company's
resenes or funds, including but nat limited to the share premium
account, capital redemption reserve, merger reserve or reveluation
resene; and

22186184 700131000 13 KAXS 13112001714 23
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(2)

©)

@

&

®) appropriate any sum which fhey so decide to capitaise (a “capitaised
sum”) to the persons who woud hawe been entitled to it if it were
distributed by way of dividend (the “persons ertitled”) and in the same

proportions.
Capitalised sums must be applied:
(2 on behalf of the persons entitied, and

(b) in the same proportions as a dividend woud have been distributed to
them.

Any capitalised sum may be applied in paying up new shares of a nominal
amount equal to the capitalised sum which are then allotted credited as fully
paid to the persons entitled or as they may direct.

A capitafised sum whch was appropriated from profits anvafable for dstritution:
may be applied in paying up new debentures of the company which are then
allotted credited as fully paid to the persons entitled or as they may direct.

Subject {o {he asticles the direclors may:

(a) apply capialised sums in accordance with paragraphs (3) and (4) pantly
n one way and partly in another,;

[(>)] make such amrangements as they think fit to deal with shares or
.debentures: becoming distribifable: in fractions under this arlicle
{including the issuing of fractional certificates or the making of cash
payments); and

{c) authorise any person to erter into an agreement with the company on
behalf of all the persons entitied which s binding on them in respect of

the allotment of shares and debentures to them under this article.

Part 4
Decision-Making by Shareholders

Organisation of General Meetings

48. Attendance and speaking at general meetings

N

2)

A person 5 able to exercise the right to speak a & general medting when that
person is in a position to communicate to all those attending the meeting, during
the meeting, any information or opinions which that person has on the business

-of ihe meeting,

A person is able to exercise the right to vote at a general meeting when:

(a) that person is able to wote, during the meeting, on resolutions put to the
vote at the meeting, and
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50.

&

@)

&

(6)

{b) that persor's wie can be taken into account in determining whether or
not such resolutions are passed a the same time as the wotes of all the
other persons attending the meeting.

The directors may make whatever arrangements they consider appropriate to
enable those atending a general meeting to exercise their rights to speak or
wote at it.

In determining attendance at a general meeting, it is immaterial whether any
two or more members attendingit are in the same place as each other.

Fwo or more persons who are not in the same place as each other atend a
general meeting if their cicumstances are such tha if they hawe (or were to
hawe) rights to speak and wote at that meeting, they are (or would be) able to
exercisethem:

Holders of SIP shares do not have the right to attend or receive notice of a
general meseting uriess a resolution {(nat being a resoluton for winding up the
company) is proposed that directly affects the interests of the SIP shares as a
class. Except pursuant to a resolution of the directors, no business shall be
transacted at any annual general meeting which would provide the holders of
SIP shares the right to attend or receive notice of it.

Quorum for generalt meetings

No business cther than the appointment of the Chairman of the meeting is to be
transactied af 2 geneval meeting if the persons attending t do not constiute a quorun.

Chairing general meetings

M

@

3

The person chainng a general meeling in accordance with this anticle is referred
to as “the Chairman of the meeting"”.

If present at a general meeting, the Chairman of the Partnership will be the
Chairman of the meeting.

ff the Chaiman of the Partrersinp is nol present &t a general meeting:

(a) if present, the Deputy Chairman of the Partnership will be the Chairman
of the-meefing;

(b) if the Deputy Chairman of the Partnership is nat presert, the Chairman
of the meeting will be the director designated in adwance by the
Chairman of the Partnership to act as Chairman of the meeting; and

{c) if neither the Depuly Chairman of the Partnership nor a director

designated in advance by the Chaiman of the Partnership to act as
Chaiman of the meeting is present within ten minutes of the time at

22186104 700131080 13 KAXS 1311201714 25
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51.

52,

which the meeling was due to start the dreciors present (or, if no
directors are present, the meeting) must appoint a director or
shareholder to Chairman the meeting, and the appointment of the
Chairman of the meeling must be the first business ofthe meeting.

Chairman Attendance and speaking by directors and non-shareholders

(1)

@

Directors may attend and speak at general meetings, whether or not they are
shareholders.

The Chairman of the mestmg may permit otiver personswho are not:
(@ shareholders ofthe company, or

({o)] otherwise entitled to exercise the rights of shareholders in relation to
general meetings,

to sitend and speak at a general meeting.

Adjournment

(%)

)

()

)

)

if the persons aftending a general meeing within hvalf an hour of the time at
which the meeting was due to start do not constitute a quorum, or if during a
meeting a quorum ceases to be present, the Chairman of the meeting must

adjoumn it.

The Chairman of the meeting may adjoum a general meeting & which a
quorum is present if -

(a) the meeting consents to an adjoumment, or

{® #t appears to the Chaimman of the meeling that an adpumment is
necessary to protect the safety of any person attending the meeting or
ensure that the business of the meeting is conducted in an ordery
manner.

The Chairman of the meeting must adjourn a general meeting if directed to do
50 by the meeting.

When adjouming a general meeting, the Chairman ofthe meeting must:

@y either specify the time and place to which it is adjouned or state that it
is to continue at atime and place to be fixed by the directors; and

(b) hawe regard to any directions as to the time and place of any
adjournment which have been given by the meeting.

if the continuation of an adjoumed medting is to take place more than 14 days
after t was adjoumed, the company must give a least 7 clear days' notice of it
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53.

(that is, excluding the day of the adjoumed meeling and the day on which the
notice is given):

(a) to the same persons to whom natice of the company's general meetings
is required to be given, and

(b) containing the same information which such ndtice is required to
contain.

) No business may be transacted @ an adiourned general meeling which could
not properly have been transacted at the meeting if the adjoumment had not
taken place,

Vofing at General Meetings:

Voting: general

(1) A resolution put to the wote of a general meeting must be decided on a show of
hands unless a poll is duly demanded in accordance with the articles.

@) Hoiders of SP shares do not have the right to wote on any resolufion put to the

wte of a general meeting unless the resolution {(not being a resolution for
winding up the campany) directly affects the interests ofthe SIP shares.

Errors and disputes

(%)) No objection may be raised to the qualification of any person woting a a general
meeting except at the meeting or adjoumed meeting at which the wote objected
to is tendered, and every vote not disallowed at the meeting is valid.

2 Any such objection must be referred to the Chairman of the meeting, whose
decisionis final.

Poii votes
&) A poll on a resolution may be demanded:
a) n advance of the general meeting where it is to be put to the wte, or
(b) at a general meeting, either before a show of hands on that resolution
or immediately after the result of a show of hands on that resolution is
declared.
& A poii may be demanded by:

{a) the Chairman of the meeting;

(b) the directors;

Z2406HMB  TOOIMOR0 13 KAXS 1317201714 27
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57.

(a) affowing the person appoirted under & as a praxy. discretion as to how
to wote on any ancillary or procedural resolutions piut to the meeting,
and

(b) appointing that person as a praxy in relation to any adjoumnment of the
general meeting to which it relates as well as the meeting itself.

Defivery of proxy notices-

M

@

©)

@)

A person who is entitled to attend, speak or wote (either on a show of hands or
on 3 pof) at a general mesting remains so enfitled m respect oftha meseting or
any adjoumnment of it, even though a valid proxy notice has been defivered to
the company by or on behalf ofthat person.

An appontment under a- proxy notice: may be rewked by defiverng to the
company a nadice in writing given by or on behalf of the person by whom or on
whose behalfthe proxy notice was given.

A nctice revoking a praxy appeointment only takes effect if it is delivered before
the start ofthe meeting or adjoumned meeting to which it relates.

The directors may require the production of any evidence which they consider
necessary to determine the validity of any proxy notice.

Amendmentsto resolutions

M

@

An ordinary resolution to be proposed a a general meeting may be amended by
ondinary resoluiion i

(a) notice ofthe proposed amendment is given to the company in writing by
a person entiffed o wote at the general medting a which # s to be
proposed not less than 48 hours before the meeting is to take place (or
such later time as the Chairman of the meeting may determine), and

(b) the proposed amendment does nat, in the reasconable opinion of the
Chairman of the meeting, materially alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by
ordinary resolution, if;

£)] the Chaimman of the meeting proposes the amendment a the general
meeting at which the resolution is to be proposed, and

(b) the amendment does not go beyond what is necessary {o comect a
grammatical or other non-substantive error in the resolution.
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60,

61.

) if the Chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution is out of order, the Chairman's error does not
imalidate the vote on that resolution.

Ciass meéfmgs

The provisions of the articles relating to general meetings shall apply, with any
necessary modiicaions, to any separae general meating ofthe holders of shares of a
class. For this purpose, a general meeting a which no holder of a share other than an
ordinary share may, in their capacity as a member, attend or vote shall also constitute a

separate geveral meeting of the hoiders ofthe ondinary shares.
Variation of Rights

() i the tegistaion diows this, the rights alfacived to any class of shares can be
changed if this i approved either in writing by shareholders holding at least
three quarers of the issued shares of that class by amount {excluding any
shares ofthat ctass held as treasury shares) or by a special resolition passed
at a separate meeting of the holders of the relevant class of shares. This is
called a “class meeting’.

(2) All the atticles relatingto general meetings will apply to any such class meeting,
with any necessary changes. The following changes will also apply:-

@ a quorum wift be present if at feast two shareholders who are entifled to
wote are presert in person or by praxy who own at least one third in
amount of the issued shares of the class (excluding any shares of that
ctass held as reaswy shares);

{b) any shareholder who is present in person or by proxy and entiled to
wote can demand a poll; and

{c) at an adjourned meeting, one person entitled to wte and who holds
shares ofihe class, orthe proxy ofthis person, wili be a quorum

(3) The provisions of this aticle will apply to any change of rights of shares forming
part of a class. Each part of the class which is being treated dfferently is
treated as a separate class in applying this article.

" Mattersnot constifuting Variation of Rights

if new shares are created or issued which rank equally with any other existing shares,
or if the company purchases or redeems any of its own shares, the rights ofthe existing
shares will not be regarded as changed or abrogated unless the temns of the existing
shares expressly say otherwise.

Part5
Administrative Arrangements
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Company seals
(1) Any common seal may only be used by the authority of the directors.

(2) The directors may decide by what means and in what form any common seal is
to be used.

{3) Unless diherwise decided by the directors, ifthe company has a common seal
and it is affixed to a document, the document must also be signed by at least
one authorised person in the presence of a witness who attests the signature.

4 ¥or the purposes ofihis articte, an authorised personis:

{a) any director of the company;
(b} {he company secrelary; or

{c) any person authorised by the directors for the purpose of signing
documents to whichihe common seal is applied.

No right to inspect accounts and other records
Except as provided by taw or audthorsed by the directors or-an ordinary resoiuion ofthe
company, no person is eniiled to inspect any of the company's accourting or ather

records or documents merely by virtue of being a shareholder.

Provision for emiptoyees on cessation of business

| The directors may decide to make provision for the beneft of persons employed or

formerty empioyed by the company or any of is subsidanes (oiher than a director or
former director or shadow director) in connection with the cessation or transfer to any
person of the whole or part of the undertaking of the company or that subsidiary.

Directors Indemnity and insurance
Indemnity

{1) Subject to paragraph (4), a relevant director may be indemnified out of the
company's assets against:

€3] any tiabfity incumred by that drector in connection with any nediigence,
default, breach of duly or breach of trust in relation to the company or
an associated company,

(b any Gabifty incured by that director in connection with the activities of
the company or an associated company in s capacy as a trustee of
an occupational pension schems,

©) any other liability incurred by that director as an officer of the company
or an associated company.
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(2} The company may fimd = relevant dreciors expendture for the purposes
pemitted under the Companies Acts and may do anything to enable a relevant

director to awid incurring such expenditure as provided in the Companies Acts.

3 No relevant director shafi be accountable to tive company or the members for
any benefit provided pursuant to this atticle and the receipi of any such benefit
shall noi disqualify any person from being or becoming a director of the

company.

4 This article does not authorise any indemnity which woud be prohibited or
rendered wid by any provision ofthe Companies Acts or by any ather provision
of law.

Insurance

The directors may decide to purchase and mairtain insurance, at the expense of the
company, for the benefit of any relevant director in respect of any relevant loss.
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