WEDNESDAY

I

*

Company Number 2255239

WRITTEN RESOLUTIONS

OF

w

SCA PENSION TRUSTEES LIMITED (the “Company”)

We, the undersigned, being all the members of the Company |

1

02/04/2008

insofar as 1s necessary to comply with sections 281 to 300 of the Companies Act 2006,
instruct the Company to circulate the resclutions set out below to us, which are
proposed as special resolutions, and

pursuant to sections 281 to 300 of the Companies Act 20086, all other powers enabling
us to do so and any rule of law, hereby resolve and agree that the resolutions set out
below are passed as written resolutions and shall take effect as special resolutions with
effect from the date shown at the foot of these resolutons

SPECIAL RESOLUTIONS

That the resolutions dated 13" February, 2001, 19™ Apnil, 2001 and 4™ June, 2007
amending the Articles of Association of the Company be approved, confirmed and
ratified

(A) That the Articles of Association be altered to the extent necessary to achieve
the result set out in (B) below

(B) That the following applications (which are attached to this resolution) to
subscribe for additional shares at par, tendering the subscription moneys, be
accepted and that, subject to and promptly after the adoption of new Articles of |
Association of the Company under Resolution 3 below, the shares apphed for
be allotted to the applicants, the applicants he entered in the Company’s
register of members as the holders of the shares set out below and any two |
directors or any director and the Secretary be authonsed to execute the relevant
share certificates

Apphcant Class of shares Number of Shares
Anthony Atherfon Ordinary 1
Stephen Hovington Ordinary 1

o

1

COMPANIES HOUSE




(C) That all action necessary or convenient to give effect to (A) and (B) above be
hereby authonised

3 That the Articles of Association of the Company be changed by replacing the existing
Articles of Association with the Articles of Association attached

The Common Seal of
COUTTS CORPORATE TRUSTEE
NOMINEES LIMITED was hereunto
affixed in the presence of

Authonsed Seall

The Common Seal of
MALYONS NOMINEES LIMITED
was hereunto affixed in the

presence of
Authonsed Sealing Officer

Dated 21 ¥EXDALCOINY 2008

PFJB/TDP
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APPLICATION FOR SHARES

SCA Pension Trustess Limited 12" February, 2008
UK Centrat Office

Papyrus Way

Larkfield

Aylesford

Kent ME207TW

Dear Sirs,

SCA Pension Trustees Limited (the “Company’'})

| hereby apply for 1 share of £1 in the Company on the terms and condifions of the
Memorandum and Articles of the Company as from fime to tme in force and enclose the sum of
£1 in payment for the share

} look forward o receiving the share certificate in due course

Yours farthfully,

Anthony Atherton

21p385DY PRSEONN00ZY TDP 120206 1124




APPLICATION FOR SHARES

SCA Penston Trustees Limited 12™ February, 2008
UK Central Ofiice

Papyrus Way

Larkfield

Aylesford

Kent ME20 7TW

Dear Sws,

SCA Pension Trustees Limited (the "Company”

I hereby apply fer 1 share of £1 in the Company on the terms and conditions of the
Memorandum and Articles of the Company as from time 1o tine in force and enclose the sum of
£ m payment for the share

I ook forward to receiving the share certificate In due course

Yours faithfully,
S —n

Stephen Hovington

210580019 PROBDOZOIZS TOF 130208 0503




Registered No 2255239

21

22

23

24

25

26

ARTICLES OF ASSOCIATION!

of

SCA PENSION TRUSTEES LIMITED?

Adoption of Table A -
in these articles “Table A" means Table A scheduled to the Compantes (Tables Ato F)
Regulations 1985 as amended up to and including 30th September 2007 The regulations
contained In Table A shall, except where they are excluded or modifled by these articles, apply
to the company and, together with these articles, shall constitute the articles of the company
No other regulations set out In any statute conceming companies, or in any statutory
instrument or other subordinate legislation made under any statute, shall apply as the
regulations or artrcles of the company

Interpretation

Words and expressions which bear particular meanings in Table A shall bear the same
meanings in these articles

In these articles, “address”™ in reldtion to slectronic communications ncludes any number or
address used for the purposes of such communications

References in these articles to wnting include references to any method of representing or
reproducing words In a legible and non-transitory form including by way of electronic
communicaticns where specifically provided in a particular article or where permitted by the
directors in their absolute discretion

Headings are for convenience only and shall not affect construction
If, and for so long as, the company has only 1 member, these articles shall (in the absence of
any express provision to the contrary) apply with such modification as may be necessary in

relation to such a company

“SCA UK Pension Plan” means the occupational pension scheme known as the SCA UK
Pension Plan established by a Deed dated 28th June 1988

1 These Arlcles of Association were adopted by Special Resolution passed as a Written Resolutionon 7 "7 bk Feb Fiuety

2008

2 The name of the Company was changed from Proudsign Limited to Reed Manufactunng Group Pension Trustees Limited on
21st July, 1988 pursuant to a Special Resolution passed 28th June, 1988 and further changed to SCA Pension Truslees
Limited on 10th March, 1982 pursuant to a Special Resoclution passed 25th February, 1692
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27

28

“Shareholder Director” means an individual who

0] 1s named in the table at 8 1 below while a director, or

() I5 appointed as a director under 20 below or becomes a director automahically under
21 below in each case while a director

For the avoidance of doubt, an individual appointed as a director under 20 helow is a
Shareholder Director even though he has not yet become a member, subject to 7.8 below

References in these articles to the members (or a majonity of them) where there 1s only 1
mermber mean that member

Rights Attached to Shares

Subject to the provisions of the Act and to any nghts conferred on the holders of any other
shares, any share may be 1ssued with or have attached to 1t such nghts and restnctions as the
company may by ordinary resolution decide or, If no such resolution has been passed or so far
as the resolution does not make specific provision, as the directors may decide Regulation 2
of Table A shall not apply

Unissued Shares

Subject to the provisions of the Act and 1o these arlicies, any unissued shares of the company
{whether formiung part of the orginal or any increased capital) shall be at the disposal of the
directors who may offer, allot, grant aptions over or otherwise dispose of them to such persons
at such times and for such consideration and upon such terms and conditions as they may
determine

Initial Authority to Issue Relevant Securities

Subject to any direction {o the contrary which may be given by the company in general
meeting, the directors are unconditionally authorised to exercise all powers of the company to
allot relevant securities The maximum nomnal amount of relevant securities that may be
allotted under this authority shall be the nominal amount of the unissued share capital at the
date of adoption of this article or such other amount as may from time to time be authonsed by
the company in general meeting The authority conferred on the directors by this article shall
remain in force for a period of five years from the date of adoption of this article but may be
revoked varied or renewed from time to time by the company in general meeting in accordance
with the Act

Exclusien of Rights to Offers on a Pre-emptive Basis
Section 89(1) of the Act shall not apply to the allotment by the company of any equity security

Reference to section 89(1) of the Companies Act 1985 includes section 561 of the Companies
Act 2008 when it 18 In force
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71

72

73

74

75

78

77

Membership

On a Shareholder Drrector {the “Outgoing Shareholder Director”) ceasing to be a Director he
must promptly transfer his share or shares to another individual nominated, and notified to the
Qutgoing Shareholder Drrector, by the members (or a majonity of them) in wniting being

{1) if there 1s an individual they wish to succeed him as a Shareholder Director in the
immmedtate future, that individual, or

(n) otherwise any other Shareholder Director

An mdividuat may be nominated as a transferee under 7.1{1) above only if he meets the
requirements for ehgibility as a director at 23(ii) and (i) below

if a Shareholder Director who has ceased to be a Director fails to transfer his share or shares
within 10 days of being notified of the proposed transferee n accordance with 7 1 above, the
members (or a majority of them) may 1n therr discretion by memorandum i writing appoint
some person to act as

{) attorney for him to execute a transfer of those shares in accordance with 7 1 above, or

)] where 10,3 below applies, attorney for the person referred to in 10.3 below to execute
a transfer of those shares in accordance with 10.3 below

In additton to their powers under 7.1(i) above or 10.3(i) below to nominate an individual to
hecome a Shareholder Director In circumstances where he 1s immediately succeeding another
Shareholder Director, the members {or a majonty of them) may nominate an indrvidua! to
become a Shareholder Director in circumstances where he is not mmediately succeeding
another Shareholder Director.

An individual may be nominated to become a Shareholder Director under 7.4 above only if he
meets the requirements for eligibility as a Director at 23{n} and (ili) below

Where there are sufficient shares in1ssue

(1) the following individual shall transfer a share to him, namely any other Shareholder
Director who holds more than 1 share and, if more than 1 Shareholder Director holds
more than 1 share, whichever Shareholder Director has held a share longest, and

(n) In circumstances where Shareholder Directors holding more than 1 share have held a
share for the same period, the Shareholder Director to transfer a share shall be agreed
between such Shareholder Directors who have held a share for the same period and
failing agreement shall be determmed by lot

Where there are insufficient shares in 1ssus, he must apply for 1 share at par, subject to the
terms of the memorandum and articles of the company as from time to time In force, and
tender the subscriptton monies  Subject to receipt of such application and subscription
monies, 1 share shall be allotted to him
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78

79

710

81

82

91

Note: As at the date of adoption of this article, the authorised share capital of the company I1s
£100, divided Into 100 ordinary shares of £1 each.

if an individual becomes a Shareholder Director before he becomes a member, he must
becormne a member within 45 days or within such longer perod as the members {or a majonty
of them) may permit if he does not become a member within the period permitted, 26(iv)
below applies

This article 7 takes effect subject to 38 below,

Each of Coutts Corporate Trustee Nominees Limited and Malyons Nominees Limited may
remain a member until it transfers the share held by it to Richard Barker and Dawvid Turrell
respectively in accordance with the directions given to it under the Nominee Agreement
executed by it in the form set out in Appendix 2 to, and pursuant to article 4 of, the articles of
association as in force iImmediately before the date of adoption of this article  Each of them
shall make such transfer promptly after the adoption of this article

Transitional

Promptly following the adoption of this article the issued share capital shall compnise 4 ordinary
shares to be held as follows

Name of Member No_of Shares Method of Acquisition of Share
Richard Barker 1 Transfer from Coutts Corporate Trustee

Nominees Limited

Dawvid Turrell 1 Transfer from Malyons Nominees
Limited

Anthony Atherton 1 Allotment

Stephen Hovington 1 Allotment

Note: At the date of adoption of this article, the company received applications from Anthony
Atherton and Stephen Hovington to subscribe for 1 share each together with the
subscription menies and the applications were accepted

Each of the 4 members 1n the above table 1s a director and such indwviduals are the first
Sharehelder Directors

Irrevocable Power of Attorney
Each Shareholder Director must execute a power of attomey in such form as the members {(or

a majority of them) may from time to time prescribe in favour of the company with power for the
company to transfer the share or shares held by him to the individual or tndniduals to whom
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92

93

94

10.

101

102

103

104

105

106

the share or shares must be transferred in accordance with the articles and for this purpose to
sign, execute or complete any transfer or blank transfer

He 1s to give such power of attorney by way of secunty In order to secure the performance of
hus obligation to transfer the share or shares held by him on ceasing to be a Shareholder
Director and he s to declare it to be rrevocable

References in 7.3 above and 10.5 below to the appontment of a person as attorney do not
preclude as an altemative the company making use of a power of attorney executed in
accordance with this articla 9

Use by the company of a power of attorney executed in accordance with this article 9 shall be
deemed to be compliance with the requirement of 7.1 to 7.3 above and 10.3 to 10.5 below that
a Shareholder Director (or person acting as attorney for him) or a person becoming entitled to
a share on Iis transmission by operation of law (or person acting as attorney for him) must
transfer a share

Transfer and Transmission of Sharas

The instrument of transfer of a subscriber's share which 1s not fully paid need not be executed
by or on behalf of the transferee Regulation 23 of Table A shall be modified accordingly

The directors shall register the transfer of a share made pursuant to 7 above or 10.3 or 10.5
below and shall not register any other transfer of a share Regulation 24 of Table A shall not
apply

Aperson who becomes entitled to a share by reason of any event (including, but not himited to,
death or bankruptcy) giving nse to its transmission by operation of law shall promptly transfer
the share to an individual nominated, and notified to the person becoming entiled to the share,
by the members {or a majorty of them) in writing being

() if there 1s an individual they wish 1o succeed the mempber, from whom the transmission
has taken place, as a Sharehgider Director in the immediate future, that individual, or

(u) otherwise any other Shareholder Director
Regulations 30 and 31 of Table A shall not apply

An individual may be nominated as a transferee under 10.3(0) below anly if he meets the
requirements for ehgibiity as a director at 23(ii) and (iil) below

If a person referred to in 10.3 above fails to transfer the share within 10 days of being notiffed
of the proposed transferee in accordance with 10,3 above, the members (or a majority of
them) may, n thelr discretion by memorandum in writing, appoint some person to act as his

attorney to execute a transfer of the share in accordance with 10.3 above

This article 10 1s subject to 38 below
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1",

12

13.

14,

15

16.

Notice of General Meetings

Notice of every general meeting shall be given to all members other than any who, under the
provisions of these articles or the terms of 1ssue of the shares they hold, are not entitled to
recewe such notices from the company, and also to the audiors or, if more than one, each of
them. The last sentence of regulation 38 of Table A shall not apply

Proceedings at General Meetings

For all purposes of these articles apart from when the company has only one member, a
general meeting of the company or of the holders of any class of ts shares shali be valid and
effective for all purposes if one person being a duly authonsed representative of two or more
corporations each of which 1s a member entitled to vote upon the business to be transacted is
present If, and for so long as, the company has only one member, that member or the proxy
for that member or, where that member Is a corporation, its duly authorised representative shall
be a quorum at any gensral meeting of the company or of the holders of any class of shares
Regulation 40 of Table A shall be modified accordingty

Disapplication of Article 53 of Table A

Regulation 53 of Table A shail not apply

Note: The effect of Section 288 of the Companies Act 2006, which came into effect on 1%
October, 2007, 's that wnitten resolutions must follow the statutory procedure as
detailed in that Act

Votes of Members

At a general meeting, but subject to any nights or resirictions attached to any shares, on a

show of hands every member who {being an individual) 1s present in person or (being a

corporation) 1s present by a duly authonsed representative and every proxy for any member

{regardless of the number or the holdings of the members for whom he is a proxy) shall have

one vote, and on a pell every member who is present in person or by proxy shall have one vote

for every share of which he is the holder Regulation 54 of Table A shail not apply

Members May Vote When Monay Payable by Them

Regulation 57 of Table A shall not apply

Raceipt of Proxies

The appointrnent of a proxy must

)] in the case of an appointment which 1s not contained in an electronic communication,
be received at the office (or at such other place or by such person as may be specified
or agreed by the directors) before the time appornted for holding the meeting or

adjourned meeting at which the person named in the appointment proposes to vote
together with {if required by the divectors) any authonty under which it is made or a
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17.

18.

19

20.

201

copy of the authonity, certified notarially or in some other manner approved by the
directors,

(n) in the case of an appointment contained in an electronic communication, where an
address has been specified or agreed by the directors for the purpose of receiving
electronic communications, be received at such address before the time appointed for
holding the meeting or adjourned meeting at which the person named in the
appointment proposes to vote  Any authonty pursuant to which an appointment
contained in an electronic communication 15 made or a copy of the authority, certified
notanally or in some other manner approved by the directors, must, if required by the
directors, be receved at the office {or at such other place or by such person as may be
specifled or agreed by the directors) before the time appownted for holding the meeting
or adjourned mesting at which the person named in the appointment proposes to vote,
or

() in the case of a poll taken subsequently to the date of the meeting or adjourned
meeting, be receved as aforesatd before the time appointed for the taking of the poll,

and an appomtment of a proxy which is not received 1n a manner so permitted shall be invalid
Regulation 62 of Table A shall not apply

Powar to Pravide for Employees

The directors may by resolution exercise any power conferred by the Act 1o make provision for
the benefit of persons employed or formerly employed by the company or any of its
subsidianes n connection with the cessation or the transfer to any person of the whole or part
of the undertaking of the company or that subsidiary

Power to Recelve Uncalled Moneys

The directors may, if they think fit, receve from any member willing to advance the same all or
any part of the moneys uncalled and remaining unpaid on any shares held by him

Delegation of Directors’ Powers

The directors may delegate any of their powers (with power to sub-delegate) to committees
consisting of such individual or individuals (whether directors or not} as they think fit
Regulation 72 of Table A shall be modified accordingly and references in Table Ato a
committee of directors or to a director as a member of such a committee shall Include a
committee established under this article or such individual or individuals

Appointment and Removal of Shareholder Directors by Members
The members (or a majerity of them) may by memorandum in writing signed by or on behalf of
hum or them and delivered to the office or tendered at a meeting of the directors or at a general

meeting of the company at any time and from time to time appoint any indmidual to be a
director {esther to fill a vacancy or as an additional director) or remove any director from office
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202

203

204

21,

22,

23

24.

{(no matter how he was appointed) In this article references to in writing include the use of
electronic communications

Article 20.1 does not extend to the appointment and removal of a member-nominated director
within the meaning of section 242 of the Pensions Act 2004

Without prejudice to the generalty of 20.1 above, the members (or a majonity of them) may
exercise their powers under 20.1 above to appoint as a director an indvidual who has been
nominated to become a Shareholder Director under 7.1(i), 7.4 or 10.3(l) above

This article 20 s subject to 38 below

Automatic Appointment of Shareholder Diractors

An individual who 1s not already a director shall automatically become a director upon
becoming a member

Appointment of Directors by Board

An individual who has been selected to be a member-nominated director within the meaning of
section 242 of the Pensions Act 2004 may be appointed a director by the directors, either to fill
a vacancy or as an additional director

Eligibility to be a Director

In order to qualify for office as a director, an individual

)] {a) must be a member or an individual nominated to become a Shareholder
Director under 7.1(1), 7.4 or 10.3(1) above, or

(b) must have been selected to be 2 member-norminated director within the
meaning of section 242 of the Pensions Act 2004, and

{n} must be an active member, deferred member or pensioner member {as such
expressions are defined in section 124 of the Pensions Act 1995) of the SCA UK
Pension Plan, and

() must not be disqualified from being a trustee of any trust scheme under or pursuant to
section 29 of the Pensions Act 1895

No Age Limit or Share Qualification
No director shall be required to retire or vacate his office, and an individual shall be meligible
for appomntment as a director, by reason of his having attamed any particular age No

shareholding qualification for directors shall be required, except in the case of a Shareholder
Director (see 7 and 10 above)
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25,

26.

27.

28,

Exclusion of Rotation Requirements and Other Provisions

Regulatiens 73 to 80 (inclusive) and the last sentence of regulation 84 of Table A shall not
apply

Disqualification and Removal of Diractors

The office of a director shall be vacated not only upon the happening of any of the events
mentioned n regulation 81 of Table A but also

0] if he i1s removed from office pursuant fo these articles,
(u) if he ceases fo be a member (as defined in section 124 of the Pensions Act 1995) of
the SCA UK Pension Plan,

{ur} (in the case of a director who 1s a member-nominated director within the meaning of
section 242 of the Pensions Act 19935), if he is to cease to be a director under the
arrangements put in piace by the company to meet the requirements of section 242 of
the Pensions Act 1995, or

{w) {in the case of a Shareholder Director), if he does not become a member withm the
period permitted in 7.8 above

Regulation 81 of Table A shall be modified accordingly

Automatic removal of a director to avoid problems under Section 29 of the Pensions Act
1995

in addition to the eireumstances mentioned in 26 above and Regulation 81 of Table A, the
office of a director shall be vacated immediately before he is disqualified from being a trustee
of any trust scheme under or pursuant to Section 29 of the Pensions Act 1995

Directors' Remuneration, Gratuities and Penslons

The directors may exercise all the powers of the company to provide benefits, either by the
payment of gratuities or pensions or by insurance or in any other manner whether similar to the
foregoing or not, for any director or former director or the relations, connections or dependants
of any dwector or former diwactor who holds or has held any executive office or employment
with the company or with any body corporate which is or has been a subsidiary of the company
or with a predecessor in business of the company or of any such body corporate and may
contribute to any fund and pay premiums for the purchase or provision of any such benefit No
director or former director shall be accountable to the company or the members for any benefit
provided pursuant to this article and the receipt of any such benefit shall not disqualify any
individual from being or becoming a director of the company Regulation 87 of Table A shall not
apply For the avoidance of doubt Regulation 82 of Table A does not apply to any remuneration
received for acting as a director from the SCA UK Pension Plan

2106850018 PNOT2350040 TDP 160108 1725




29,

30.

3.

32,

10

Notice of Board Mestings

Notice of a meeting of the directors shall be deemed to be properly given to a director if it 1s
given to him personally or by word of mouth or sent in wriiing to him at his last known address
or any other address given by him to the company for this purpose, or by any other means
authorised in writing by the director concerned  Notice shall be given in this manner to all
directors including any director who i1s abisent from the United Kingdom at the relevant tme A
director may waive notice of any meeting either prospectively or retrospectively In this article
references to in writing include the use of electronic communicatiens subject to such terms and
conditions as the directors may decide Regulation 88 of Table A shall be modified accordingly

Quorum for Board Meetings

The quorum for the transaction of the business of the directors shall be half the number of
directors in office but the quorum shall not be less than two  Regulation 82 of Table A shall not

apply
Chairman of the board

Such drrector as the members (or a majority of them) may from time to time nominate shall if
and so fong as he 1s willing so to act be the chairman of the board and shall preside at any
meeting of the directars at which he is present and if during such time as he I1s willing so to act
he is not present at any such meeting within 15 minutes of the time appointed for the holding
thereof or If he 1s for any reason not permitted to vote in respect of any matter

® the members present at the meeting (or a majonty of them) may nominate one of the
directors or himself to be chairman of the meeting, faling which

(n) the directors present at the meeting shall appoint cne of therr number or himself to be
chairman of the meeting

during his absence therefrom, where the reason for the appointment is his absence, and for
such tme as he 1s not permitted to vote, where the reason for his appointment is that he 1s nat
permitted to vote in respect of a matter In the case of an equality of votes (but not where only
two directors are present) the chawman of the meeting shall have a second or casting vote
Regulation 81 of Table A shall not apply

Participation in Board Meetings by Telephone

All or any of the members of the beard may participate in a meeting of the board by means of a
conference telephone or any communication equipment which allows all indwviduals
participating in the meeting to hear each other An individual so participating shall be deemed
to be present in person at the meeting and shall be entitled to vote or be counted m a quorum
accordingly
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33.

34

341

34.2

34.3

344

1

Resolution in Writing

Aresolution in writing signed by all the directors who are at the relevant time entitled to receive
notice of a meeting of the board (if that number 15 sufficient to constitute a quorum) shall be as
valid and effectual as a resolution passed at a meeting of the board properly calied and
constiuted The resolution may he contamned in one document or i several documents i fike
form each signed by one or more of the directors concerned In this articie references to in
writing include the use of electronic communications subject to such terms and conditions as
the directors may decide Regulation 93 of Table A shall not apply

Directors may vote when interested
Director to declare interests

(A) Any director who has to his knowledge, whether directly or indirectly, an mnterest which
is material and which conflicts or may conflict with tus duty to the company or the
interests of the company shall declare the nature of his interest to the board

(B) Any declaratton made in the manner provided for in section 317 of the Compames Act
1985 shall satisfy the requirements of (A) above Reference to section 317 of the
Companies Act 1985 includes section 182 of the Companies Act 2006 when it 1s in
force

Director may be party to arrangements in which he is interested subject to declaration
of interest

Subject to declaration under 34.1 above and notwithstanding his office, a director

(1} may be a party, whether as trustee or otherwise, to, or otherwise be interested in, any
contract, arrangement or other dealing with the company or in which the company 1s
otherwise Interested, and

(n) may be a director or other officer of, or employed by, a party to any contract,
arrangement or other dealing with the company or in which the company 1s otherwise
interested (whether directly or indirectly)

Director with an interest may continue In office, count in quiorum and vote

Subject to declaration under 34.1 above, a director shall not be disqualified from office by
reason of any interest He shall be entifed to vote in respect of any contract, arrangement or
other dealing in which he is interested If he shall do so, his vote shall be counted and he shail
be taken into account in ascertaining whether a quorum 1s present

No duty to account for profits arising from interest

Subject to declaration under 34.1 above, a director shall not, by reason of his office, be

accountable to the company for any benefit (Including without imitation any remuneration
which he may receive for acting as a director from the SCA UK Pension Plan) which he derives
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34.6

34.7

35.

36.

37.

12

from any office or employment or from any contract, arangement or other dealing in which he
is interested

Meaning of “inferest”

(0] in this article 34 “interest” includes any duty which a director owes to a person other
than the company

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

Disapplication of Regulations 94 and 95 of Table A
Regulations 94 and 85 of Table A shall not apply
Exclusion of section 175 of the Companies Act 2008

Adirector 1s hereby authorised to act, subject to the preceding provisions of this articie 34 as
applicable, in any situation where section 175 of the Companies Act 2006 when in force would
preclude him from acting in that situation Section 175 of the Companies Act 2006 i1s hereby
excluded

Officlal Seal

The company may exercise all the powers conferred by the Act with regard to having any
official seal and such powers shall be vested in the directors  Subject to the provisions of the
Act, any instrument to which an official seal 1s affixed shall be signed by such persons, if any,
as the directors may from time to time determine

Notices

Any notice or other document may be served on or sent or delivered to any member by the
company either personally, or by sending it by post addressed to the member at hus registered
address, or by leaving it at that address addressed to the member, or, where appropriate, by
using electronic communications to an address notified by the member concerned to the
company for that purpose, or by publication on a web site in accordance with the Act, or by any
other means authorised 1n wnting by the member concerned In the case of joint holders of a
share service, sending or delivery of any notice or other document on or to one of the joint
holders shall for all purposes be deemed a sufficient service on or sending or delivery to all the
jont holders Regulation 112 of Table A shall not apply

Time of Service
Any notice or other document, if sent by the company by post, shall be deemed to have been
served or delivered twenty four hours after posting and, in proving such service or delivery, it

shall be sufficient to prove that the notice or document was properly addressed, stamped and
put in the post  Any notice or other document left by the company at a registered address
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otherwise than by post, or sent by electronic communications shail be deemed to have been
served or delivered when it was so [eft or sent Regulation 115 of Table A shall not apply

No Members

If at any time there 1s not at least 1 member who meets the Relevant Crieria, the powers given
to the members (or a majority of them) n 7, 9, 10, 20 and 31 above shall be exercisable by the
members {or a majonty of themn) of a panel of 4 ndviduals comprising former members or
former A Directors who (in either case) meet the Relevant Critena and are willing to act, subject
to 38.5 below

if there are more than the required number of former members or former A Directors who (in
either case) meet the Relevant Cnteria and are willing to act, preference shall be given to the
individual(s) who ceased to be members or A Directors last

If 2 or more individuals ceased to be members or A Directors on the same date the
mdvidual{s} with the longest continuous period as a member or A Directer shall have
preference and Iin circumstances where individuals have the same length of continuous
membership or service as an A Director the individual(s) to have preference shall be
determined by iot

If an indvidual 1s not willing to act pursuant to this article 38 the opportunity to act will be given
to the individual next in order of preference An individual will be deemed to be not willing to
act «

() the secretary 1s unable to contact him within 1 month of the date the panel needs to be
formed, or
() he can be contacted but he does not state whether or not he will act within 1 month of

a wnitten request by the secretary for him to do so
If after applying the provisions of this article 38 there are still not encugh former members or
former A Directors who (In either case) meet the Relevant Critenia and are willing to act, the
President of the Law Society of England and Wales for the time being, or a person nominated
by him, shali fill the vacancies on the panel

Costs In respect of this exercise shall be borne by the company

References to members in this article 38 are only to members who become members on or
after the date of adoption of this article

References to A Directors in this article 38 are to individuals who were A directors (as defined
in article 7(1) of the articles of assoctation as in force immediately before the adoption of this
article) at any time before the adoption of this article

In this article 38 the Relevant Criteria in respect of a member are that

(a) he is alive, and
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the circumstances set out In regulations 81(b) or (c) of Table A do not apply to him
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