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Adoption of Table A

In these articles “Table A" means Table A scheduled to the Companies (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 modified by these articles, apply
to the company and, together with these articles, shalt constitute the articles of the company.
No other regulations set out in any statute concerning companies, or in any statutory
instrument or other subordinate legisfation made under any statute, shall apply as the
regulations or articles 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 relation to electronic communications includes any number or
address used for the purposes of such communications.

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

References in these articles to he, him or his (and similar expressions) shall apply equally to
legal persons as they do to individuals.

Headings and notes are for convenience only and shall not affect construction.

1 These Artidles of Association were adopted by Sbedal Resolution passed as a written resclution on 27th February, 2008 and
amended by Special Resolutions passed as wiitten resolutions on 20th May, 2009, 21st February, 2013 and 17th January,
2019.

2The name of the Company was changed from Proudsign Limited to Reed Manufacturing Group Pension Trustees Limited on
21 st July, 1988 pursuant to a Special Resolution passed 28th June, 1888 and further changed to SCA Pension Trustees
Limited on 10th March, 1992 pursuant to a Special Resotution passed 25th February, 1982 :




26 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. ’

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

28 “Shareholder Director” means a person who is appointed as a director under 20 below or
becomes a director automatically under 21 below in each case while a director. (For the
avoidance of doubt, a person appointed as a director under 20 below is a Shareholder Director
even though he has not yet become a member, stibject to 7.8 below.)

29 ¢ e irecto S_a perso j s a director who s neither a Shareholds!

j inated direct ithi eani ection 242 of the Pensions

otwithstandi ing in these articles to the cont satisfies the

requirement under 24(ii}(b).

2.10 References in these articles to the members (or a majority of them) where there is only 1
member mean that member.

3. Rights Attached to Shares

Subject to the provisions of the Act and to any rights conferred on the holders of any other
shares, any share may be issued with or have attached to it such rights and restrictions 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.

4. Unissued Shares

Subject to the provisions of the Act and to these articles, any unissued shares of the company
(whether forming part of the original or any increased capital) shall be at the disposal of the
directors who may offer, allot, grant options 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.

5. Initial Authority to Issue Relevant Securities

Subject to any direction to 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 nominal 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 authorised 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 adoptién of this article? but may be

3 27th February, 2008 (see footnote 1 above).
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7.2

73

74

75

7.6

revoked varied or renewed from time to time by the company in general meeting in
accordance with the Act.

Exclusion 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 2006 when it is in force.

Membership
On a Shareholder Director (the “Outgoing Shareholder Director”) ceasing to be a Director
he must promptly transfer his share or shares to another person nominated, and notified to the

Outgoing Shareholder Director, by the members {(or a majority of them) in writing being:

0] if there is a person they wish to succeed him as a Shareholder Director in the
immediate future, that person, or

(i) otherwise any other Shareholder Director.

A person may be nominated as a transferee under 7.1(i) above only if he meets the

requirements for eligibility as a director at 24(ii) and (iii) below. . /{ Deleted: 3

If a Sharehoider 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 in accordance with 7.1 above, the

“members (or a majority of them) may in their discretion by memorandum in writing appoint

some person to act as:
@) attomey for him to execute a transfer of those shares in accordance with 7.1 above, or

(i) 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 addition to their powers under 7.1(i) above or 10.3(i) below to nominate a person to become
a Shareholder Director in circumstances where he is immediately succeeding another
Shareholder Director, the members (or a majority of them) may nominate a person to become
a Shareholder Director in circumstances where he is not immediately succeeding another
Shareholder Director.

A person may be nominated to become a Shareholder Director under 7.4 above only if he

meets the requirements for eligibility as a Director at 24(ii) and (iii) below. /{ Deleted: 3

Where there are sufficient shares in issue:

@ the following person 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



(ii) 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 determined by lot.

7.7 Where there are insufficient shares in issue, 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 subscription monies. Subject to receipt of such application and subscription
monies, 1 share shall be allotted to him.

Note: As at the date of adoption of this article, being 27th February, 2008 (see footnote 1),
the authorised share capital of the company is £100, divided into 100 ordinary shares
of £1 each.

7.8 If a person becomes a Shareholder Director before he becomes a member, he must become a
member within 45 days or within such longer period as the members (or a majority of them)
may permit. if he does not become a member within the period permitted, 26(iv) below

applies.

79 This article 7 takes effect subject to 39 below. /{ Deleted: 8

7.10  {Provision deleted]
8. Transitional
[Provision deleted]
9. frrevocable Power of Attomey

91 Each Shareholder Director must execute a power of attorney 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 person or persons to whom 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.

9.2 He is to give such power of attomey by way of security in order to secure the performance of
his obligation to transfer the share or shares held by him on ceasing to be a Shareholder
Director and he is to declare it to be irrevocable.

93 References in 7.3 above and 10.5 below to the appointment of a person as attorney do not
preclude as an alternative the company making use of a power of attorney executed in
accordance with this article 9.

94 Use by the company of a power of attorney executed in accordance with this article 8 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 its transmission by operation of law (or person acting as attomey for him) must
transfer a share.



10.

10.1

10.2

10.3

10.4

10.5

10.6

11.

12.

Transfer and Transmission of Shares

The instrument of transfer of a subscriber’s share which is 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
betow and shall not register any other transfer of a share. Regulation 24 of Table A shall not
apply.

A person who becomes entitled to a share by reason of any event (including, but not timited to,
death or bankruptcy) giving rise to its transmission by operation of law shall promptly transfer
the share to a person nominated, and notified to the person becoming entitied to the share, by

the members (or a majority of them) in writing being:

@) if there is a person they wish to succeed the member, from whom the transmission
has taken place, as a Shareholder Director in the immediate future, that person, or

(D] otherwise any other Shareholder Director.
Regulations 30 and 31 of Table A shall not apply.

A person may be nominated as a transferee under 10.3(i) below only if he meets the

requirements for eligibility as a director at 24(ii) and (iii) below. : /[ Deleted: 3

If a person referred to in 10.3 above fails to transfer the share within 10 days of being notified
of the proposed transferee in accordance with 10.3 above, the members (or a majority of
them) may, in their 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 is subject to 33 below.

/[ Deleted: 8

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 issue of the shares they hold, are not entitied to
receive such notices from the company, and also to the auditors 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 articies apart from when the company has only one member, a
general meeting of the company or of the holders of any class of its shares shall be valid and
effective for all purposes if one person being a duly authorised representative of two or more
corporations each of which is 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 general meeting of the company or of the holders of any class of
shares. Regulation 40 of Table A shall be modified accordingiy.




13.

14.

15.

16.

Members' Resolution in Writing
Regulation 53 of Table A shall not apply.

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

Votes of Members

At a general meeting, but subject to any rights or restrictions attached to.any shares, on a‘
show of hands every member who (being an:individual) is present in person or (being a
corporation) is present by a duly authorised 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 poll 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 shall not apply.

Members May Vote When Money Payable by Them

’ Regulation 57 of Table A shall not apply.

Receipt of Proxies
The appointment of a proxy must:

(0] in the case of an appointment which is not contained in an electronic c;)mmunication.
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 appointed for holding the meeting or
adjourned meeting at which the person named in the appointment proposes to vote
together with (if required by the directors) any authority under which it is made or a
copy of the authority, certified notarially or in some other manner approved by the
directors;

(i) 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 authority pursuant to which an appointment
contained in an electronic communication is made or a copy of the authority, certified
notarially or in some other manner approved by the directors, must, if required by the
directors, 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 appointed for holding the

. meeting or adjourned meeting at which the person named in the appointment
proposes to vote; or ’ '

(i) - inthe case of a poll taken subsequently to the date of the meeting or adjourned
meeting, be received as aforesaid before the time appointed for the taking of the poll,

and an appointment of a proxy which is not feg:eived in a manner so permitted shall be invalid.




17.

18.

19.

20.

201

20.4

21.

Regulation 62 of Table A shall not apply.
Power to Provide for Employees

The directors may by resolution exercise any power conferred by the Act to make provision for
the benefit of persons employed or formerly employed by the company or any of its
subsidiaries in 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 Receive Uncalled Moneys

The directors may, if they think fit, receive 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 commiittees
consisting of such person or persons (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 person or persons.

L

Appointment and Removal of Directors, /{ Deleted: Shareholder
Deleted: by Members
The:
(0] members (or a majority of them) may by memorandum in writing signed by or on
behalf of him 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 person to be a director (either to fill a vacancy or as an additional director)
or remove any director from office (no matter how he was appointed); and
(i) directors (or a majority of them) may by memorandum in writing signed by or on behaif

of him or them and defivered to the office or tendered at a meeting of the directors at
any time and from time to time remove any director from office (no matter how he was
appointed);

and 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 generality of 20.1 above, the members (or a majority of them) may
exercise their powers under 20.1 above to appoint as a director a person who has been
nominated to become a Shareholder Director under 7.4(i), 7.4 or 10.3(i) above.

This article 20 is subject to 39 below. _—{ Deleted: 8

Automatic Appointment of Shareholder Directors



A person who is not already a director shall automatically become a director upon becoming a
member.

22.  Appointment of member:nominated Directors by Board

A person 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.

er provisi relati o Independent Directors ‘—_[Formatted:Heading1

Aperson appointed as an Independent Director shall not be or become a member of the
. company during his tepure as an Independent Director and shall not (and may not) be a

42 of the Pensions Act 2004

4. Eligibility to be a Director

In order to qualify for office as a director, a person

0] (a) must be a member of the Company or a person nominated to become a
Shareholder Director under 7.4(i), 7.4 or 10.3(i) above, /{ Deleted: or
b) must have been selected to be a member-nominated director within the

meaning of section 242 of the Pensions Act 2004, or

{c) must have been nominated by the directors to be an Independent Director,
and

(i) must be eﬁher

(a) 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, or

() “‘independent” of the SCA UK Pension Plan as defined in section 23(3) of the /{ Deleted: within the meaning given to it by

Pensions Act 1995 (but as if paraaraph (c) thereof did not apply) from time to

time in force and/or as from time to time re-stated or replaced (each
howsoever), and

(i) must not be disqualified from being a trustee of any trust scheme under or pursuant to
section 29 of the Pensions Act 1995.

25. No Age Limit or Share Qualification

No director shall be required to retire or vacate his office, and no individual shall be ineligible
for appointment as a director, by reason of his having attained any particular age. No
shareholding qualification for directors shall be required, except in the case of a Shareholder
Director (see 7 and 10 above).



26.

27.

28.

Exclusion of Rotation Requirements and Other Provisions

Regulations 73 to 80 (inclusive) and the last sentence of reguiation 84 of Table A shall not
apply.

Disqualification and Removal of Directors

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

@) if he is removed from office pursuant to these articles,

(i) if, having been such a member when appointed, he ceases to be a member (as
defined in section 124 of the Pensions Act 1995) of the SCA UK Pension Plan,

(i) (in the case of a director who is a member-nominated director within the meaning of
section 242 of the Pensions Act 1995), if he is to cease to be a director under the
arrangements put in place by the company to meet the requirements of section 242 of
the Pensions Act 1995, /{ Deleted: or ]

(iv) (in the case of a Shareholder Director), if he does not become a member within the
period permitted in 7.8 above, or )

v) (in the case of an Independent Director), if he becomes a member of the company or if“——‘[ Formatted: Indent: Left: 1.23 cm, Hanging: 1.27 am J
he becomes a member of the SCA UK Pension Plan.

Regulation 81 of Table A shall be modified accordingly.

Automatic removal of a director to avoid problems under Section 29 of the Pensions
Act 1985

In addition to the circumstances mentioned in 27 above and Regulation 81 of Table A, the /{ Deleted: 6 ]
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 Pensions

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 director or former director 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 artide and the receipt of any such benefit shall not
disqualify any person 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.



30.

3.

32.

33.

Notice of Board Meetings

Notice of a meeting of the directors shall be deemed to be properly given to a director if it is
given to him personally or by word of mouth or sent in writing 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 is absent from the United Kingdom at the relevant time. A
director may waive notice of any meeting either prospectively or retrospectively. In this article
references to in writing include the use of electronic communications 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 89 of Table A shalf not
apply. -

Chairman of the board

Such director as the members (or a majority of them) may from time to time nominate shall if
and so long as he is willing so to act be the chairman of the board and shall preside at any
meeting of the directors at which he is present and if during such time as he is 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 is for any reason not permitted to vote in respect of any rnatter:‘

@ the members present at the meeting (or a majority of them) may nominate one of the
directors or himself to be chairman of the meeting, failing which

(@i the directors present at the meeting shall appoint one of their number or himself to be
chaiman of the meeting

during his absence therefrom, where the reason for the appointment is his absence, and for
such time as he is not permitted to vote, where the reason for his appointment is that he is not

‘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 chairman of the meeting shall have a second or casting vote.
Regulation 91 of Table A shall not apply.

‘Participation in Board Meetings by Telephone

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




35.

35.1

1

Directors’ Resolution in Writing

A resolution in writing signed by (or, in the case of a corporation, on behalf of) all the directors
who are at the relevant time entitled to receive notice of a meeting of the board (if that number
is sufficient to constitute a quorum) or signed by (or, in the case of a corporation, on behalf of)
all the persons who are at the relevant time entiled to receive notice of a meeting of a
committee established under 19 above shall be as valid and effectual as a resolution passed
at a meeting of the board properly called and constituted or (as the case may be) at a meeting
of such a committee properly called and constituted. The resolution may be contained in one
document or in several documents in like form each signed by (or, in the case of a corporation,
on behalf of) one or more of the directors concerned (in the case of a resolution of the board)
or persons concerned (in the case of a resolution of a committee). In this article references to
in writing include the use of electronic communications subject to such terms and conditions
as the directors (in the case of a resolution of the board) or the persons concerned (in the
case of a resolution of a committee) may decide. Regulation 93 of Table A shali not apply.

Directors may vote when interested
Director to declare interests

A director shall declare any interest which he is required to declare by the Companies Act
20086 in the manner provided for in the Companies Act 2006.

Note: See Section 177 and Section 182 of the Companies Act 2006.

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

Subject to making the declaration of interest required under 35.1 above and notwithstanding /{ Deleted: 4

his office, a director:

® may be a party, whether as trustee or otherwise, to, or otherwise be interested
(whether directly or indirectly) in, any transaction, arrangement ar other dealing with
the company or in which the company is otherwise interested; and

(i) may be a director or other officer of, or employed by, a party to any transaction,
arrangement or other dealing with the company or in which the company is otherwise

interested (whether directly or indirectly).

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

Subject to making the declaration of interest required under 35.1 above, a director shall not be /[ Deleted: 4

disqualified from office by reason of any interest. He shall be entitled to vote in respect of any
transaction, arrangement or other dealing in which he is interested. If he shall do so, his vote
shall be counted and he shall be taken into account in ascertaining whether a quorumis
present.

No duty to account for profits arising from interest
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Subject to making the declaration of interest required under 35.1 above, a director shall not, /{ Deleted: 4

by reason of his office, be accountable to the company for any benefit which he derives
(whether directly or indirectly) from any office or employment or from any transaction,
arrangement or other dealing in which he is interested. No such transaction, arrangement or
other dealing shall be liable to be avoided on the ground of any such interest or benefit.

35.6 Modification of Section 175 of the Companies Act 2006

Subject to making the declaration of interest required under 35.1 above, a director is not /[ Deleted: 4

required to avoid a situation in which he has, or can have, a direct or indirect interest that
conflicts, or possibly may conflict, with the interests of the company.

35.6 Board may adopt procedure for management of conflicts of interest

® The board may (but shall be under no duty to do so) from time to time adopt such
written conflicts of interest management procedure (a “Conflict Procedure) as the
board may determine to be appropriate under which a director with a conflict of
interest to which that Conflict Procedure applies (the “Relevant Conflict”) in relation
to that Retevant Conflict is excluded from the receipt of information, the participation in
discussion or the making of decisions (whether at meetings of the board or otherwise)
relating to the Relevant Conflict to the extent provided for in that Conflict Procedure.

@) That Conflict Procedure may impose upon such a director such other terms and
conditions for the purpose of dealing with the Relevant Conflict as the board may
determine.

@in) That director shali be obliged to conduct himself in accordance with any terms and
conditions imposed by the board under that Conflict Procedure in relation to that

Relevant Conflict, so long as such terms and conditions do not override 35.7 below or /‘ Deleted: 4

Article 36A. 1 Deleted: 4

-

35.7 Director may recuse himseif in a conflict situation

[0] Where a director has a conflict of interest, that director may elect to recuse himself
from acting for the company in relation to the matter to which the conflict of interest
relates (the "Recused Matter”).

@) Adirector who elects under (i) (a “Recused Director”) shall inform the board of such
election at a meeting of the board or shall give notice in writing of such election to the
board.

(im) A Recused Director:

(a) shail not count in the quorum at any meeting of the board at which the
Recused Matter is considered,

) shall not participate in any proceedings of the board in relation to the Recused
Matter, and
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©) shall have no right to receive any information of the company in relation to the
Recused Matter, and

@) that Recused Director’s duties to the company shall be modified accordingly.

35.8 Meaning of “interest”

In this Article 3§ “interest” includes any duty which a director owes to the company orto a /{ Deleted: 4

person other than the company.

35,9 Committees of the Board

All the provisions of this Article 3§ and of Article 35A shall apply in relation to any committee /[ Deleted: 4

of the board in the same way as they apply to the board but as if references to the board were \[ Deleted: 4

to that committee of the board, but without the need for any director on any committee to re-

declare to the committee any interest which he has already declared in accordance with 35.1. /1 Deleted: 4

35.10 Previously-declared interests

Any interest declared in accordance with the Articles of Association prior to 20th May, 2009 or
in accordance with Section 317 of the Companies Act 1985 prior to 1st October, 2008 shall be
deemed to be a continuing declaration of interest and shall be deemed to have been a

declaration of interest made under 3§.1. _—{ Deleted: 4

35.11 Disapplication of Regulation 85, 86, 94 and 95 of Table A

Regulations 85, 86, 94 and 95 of Table A shall not apply.

38A. _ Confidential information acquired when acting in another capacity /[ Deleted: 4

Subject to making the declaration of interest required under Article 35.1, where a director /{ Deleted: 4

holds information:
[0) which is confidential information,

@) which that director has acquired other than when acting in his capacity as a director or
employee of the company, and

(i) in relation to which that director has a duty to a person other than the company to
keep that information confidential,

that director shall be under no duty to the company to disclose to the company that
confidential information and may continue to act as a director.

36. Official 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



37.

39.

39.1

Act, any instrument to which an official seal is affixed shali 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 his 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 in writing 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

joint 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
otherwise than by post, or sent by electronic communications shall be deemed to have been
served or delivered when it was so left or sent. Regulation 115 of Table A shall not apply.

No Members

If at any time there is not at least 1 member who meets the Relevant Criteria, the powers
given to the members (or a majority of them) in 7, 9, 10, 20 and 32 above shall be exercisable /( Deleted: 1
by the members (or a majority of them) of a panel of 4 persons comprising former members or
former A Directors who (in either case) meet the Relevant Criteria and are willing to act,
subject to 39.5 below.

/{ Deleted: 8

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

If 2 or more persons ceased to be members or A Directors on the same date the person(s)
with the longest continuous period as a member or A Director shalt have preference and in
circumstances where persons have the same length of continuous membership or service as
an A Director the person(s) to have preference shall be determined by lot.

if a person is not willing to act pursuant to this article 38 the opportunity to act will be given to /{ Deleted: 8
the person next in order of preference. A person will be deemed to be not willing to act if:

0]

@i

the secretary is 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 written request by the secretfary for him to do so.
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39.5 If after applying the provisions of this article 39 there are still not enough former members or /[ Deleted: 8

former A Directors who (in either case) meet the Relevant Criteria 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, shall fill the vacancies on the panel.

38.6 Costs in respect of this exercise shall be borne by the company.

39.7 References to members in this article 38 are only to members who become members on or /[ Deleted: 8

after the date of adoption of this article?.

39.8 References to A Directors in this article 39 are to persons who were A directors (as defined in /{ Deleted: 8

article 7(i) of the articles of association as in force immediately before the adoption of this
article’) at any time before the adoption of this article.

39.9 Inthis article 33 the Relevant Criteria in respect of a member are that: /{ Deleted: 8
(@) he is alive, and

(b) the circumstances set out in regulations 81(b) or (c) of Table A do not apply to him.

4 27th February, 2008 (see footnote 1 above).

5 27th February, 2008 (see footnote 1 above).



