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SPECIAL RESOLUTION

Adoption of new articles

THAT, pursuant to section 21(1) of the Compamies Act 2006, the articles of association appended
to the Resolution (the "New Articles"} be approved and adopted as the articies of association of
the Company 1n substitution for, and to the exclusion of, the existing memorandum and articles

of association of the Company

We, the undersigned, being persons entitled to vote on the Resolution on 6 3““? 2016,

hereby irrevocably agree to the Resolution
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NOTES

1. If you agree to the Resolution, please indicate your agreement by signing and dating this
document where indicated above

2. If within 28 days from the Circulation Date sufficient agreement has not been recewed in
order to pass the Resolution, the Resolution will lapse. If you agree to the Resolution,
please ensure that your agreement reaches the Company on or before this date

3, If you are signing this document on behalf of a person under a power of attorney or other

authonty, please send a copy of the relevant power of attorney or authonty when
returning this document

TS4/2673334801/LZSLZS 3




THE COMPANIES ACTS 1985, 1889 and 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

MGN PENS!ON TRUSTEES LIMITED

Travers Smith LLP
10 Snow Hill
London EC1A 2AL

Telephone 020-7295-3000




No 02658322
RECORD OF WRITTEN RESOLUTION
MGN PENSION TRUSTEES LIMITED

Record of written Resolution agreed to in accordance with Chapter 2, Part 13 of the Companies Act
2006 which has effect as if passed by the Company in General Meeting

It 1s recorded that:

1. The written Resolution {the "Resolution"), a copy of which is attached, was passed as a
special resolution, by or on behalf of the members of the Company who, at the date of the
crculation of the Resolution, were entitled to attend and vote at a General Meeting of the

Company

2. The Resolution was signed by or on behalf of the last member on 4 ﬂuh/ 2016.
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THE COMPANIES ACTS 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION

MGN PENSION TRUSTEES LIMITED

{Company Number 2658322}

(Adopted by written resolution dated 29 May 2015)

Definitions and interpretation

1.1

In these Articles the following words and phrases have the following meaning unless the
context requires otherwise

Act the Companies Act 2006,

"A" Director a Director appointed m accordance with Article 2.2,

"A" Share a share designated as such in accordance with Articie 18,

"B" Director- a Director appeinted in accordance with Article 2 3,

"B" Share a share designated as such in accordance with Article 18,

board status any indmvidual who 15 a director of Mirror Group or any subsidiary or holding
company of Mirror Group {(apart from a company whose sole function 1s to act as a trustee
of an occupational pension scheme) or of any other company which in either case 1s a
participating employer in the Scheme, and for the purpose of these Articles, the
expressions “subsidiary” and "holding company” bear the meanings given to them In
section 1159 of the Act,

"C" Director a Director appointed in accordance with Article 2 4,

"C" Share a share designated as such 1n accordance with Article 18,

Chairman: the Chairman appointed in accordance with Article 11;

Committee: a committee to which a delegation has been made under Articie 10 (being
erther a committee of Directors or the Management Committee),




1.2

Company: MGN Pension Trustees Limited,

"D" Share- a share which comes into being as described in Article 18,

Deputy Chairman: a Deputy Chairman appointed in accordance with Article 12;
Deputy Secretary: a Deputy Secretary appointed in accordance with Article 13 2,

Directors the "A" Directors, "B" Directors and "C" Directors and (except where the context
requires) the Chairman taken together and "Director” shall mean any one of them as the
context requires,

Election Administrator. means Electoral Reform Ballot Services Limited (a subsidiary of the
Electoral Reform Society) or such other independent person or body as the Directors may
from time to time decide to appoint to admmister elections of "B" Directors and "C"
Directors,

Employer Shareholder- the registered shareholder for the time being of the “A” Shares
referred to in Article 18 1 and Arucle 18 4;

Management Committee: the Commuittee referred to in Article 10 4,

Maxwell Company: at any time any private or public hmited company including Mirror
Group and Maxwell Cornmunication Corporation Pic which at that time was controlled (as
defined in section 255 of the Act) by lan Robert Maxwell MC, lan Robert Charles Maxwell,
Kevin Francis Herbert Maxwell or any persons connected with any of them {within the
meaning given In section 252 of the Act);

Mirror Group MGL2 Limited (Registered No 6234510),

Participating Employer means the Mirror Group or any other employer who participates
or participated in any of the Schemes and remains “assocrated” (as defined In section 435
of the Insolvency Act 1986) with the Mirror Group,

Qualified Majority means eleven, or if fewer, three quarters of the number of Directors of
the Company in post for the time being, save that for the purposes of Article 11 it shall
mean three quarters of the number of Directors of the Company for the time being, not

counting the Chatrman,

Schemes: the Mirror Group Pensian Scheme, the MGN Pension Scheme and (where
apphicable) the MGN Past Service Pension Scheme,

Secretary: the Secretary or, If there are joint Secretaries, one of the joint Secretaries
appointed in accordance with Articie 13

in these Articles, where the context ailows

1.2.1 words in the singular shall include the plural (and vice versa),




1.3

14

21

2.2

1.2.2 words of one gender or in the neuter shall include the masculine, feminine and
neuter, and

1.2.3 references to legislation shall include modifications, pre-enactments and re-
enactments of and regulations made under that legislation

Headings above or at the beginning of text are for convenience only and shali not affect the
interpretation of that text

This document compnises the Articles of Association of the Company and no regulations set
out In any statute or statutory instrument concerning companies shall apply as Articles of

Association of the Company

PART I: DIRECTORS AND DIRECTORS' BUSINESS

The maximum number of Directors (including the Chairman) shall be fifteen No person
may be a Director of the Company if that person -

211 was before 6 December 1991 a trustee {or a director of a company which was a
trustee) of any pension scheme which then related to employment with a
Maxwell Company, unless the Directors and the Employer Shareholder each
confirm that they are content for such person to be a Director of the Company,
and/or,

2.1.2 ts, whether directly or indirectly, beneficially interested in or holds 3 per cent or
more n value of any class of stock, shares, debentures or other securities of
Mirror Group or any Employer Shareholder or any of their respective subsidiaries
or holding companies from time to time, and/or

2.1.3 1s the Secretary or a Deputy Secretary {unless in erther case the Directors n their
absolute discretion have decided to waive this requirement for the time being),

and in the case of a candidate for election as a "B" or a "C" Director the Directors and the
Employer Shareholder shall give any confirmation such as is referredto n Article 211 as a

condition of the candidate name being included in any ballot

Appointment and removal of "A" Directors

2.2.1 The Employer Shareholder shall be entitled to appoint up to seven Directors {the
"A" Directors) to hold office at any time, and to remove from office any "A"
Director and to fill the office of any "A" Director who dies, resigns, or otherwise
ceases to be an "A" Director in accordance with the provisions of these Articles,
provided that the number of “A” Directors from time to time must not exceed the
total number of “B” and “C” Directors (ignoring casual vacancies)

2.2.2 Any appointment or removal under this Article 2 2 shall be made by written
notice to the Company under the hand of any director of the Employer
Shareholder and any such appointment or removal shall take effect from the date
on which such notice is lodged at the registered office of the Company or such
later date, If any, as I1s specified in the notice.




2.3

2.23

On any resolution proposed at a general meeting of the Company's shareholders
to remove an "A" Birector from office, each "A”" Share shall carry the nght to cast
two votes on that resolution

Appointment of "B" Directors

2.3.1

2.3.2

2.3.3

2.3.4

2.3.5

236

Members of the Schemes who are not yet in receipt of a pension payable under
the Schemes ("the electorate”} shall be entitled to appoint up to five Directors
{the "B" Directors) mn accordance with the following provisions of this Article 2 3,
the number being decided from time to time by the Directors, subject to Articles
21and22

The electorate shall be divided into no more than five constituencies The
number and boundaries of the constituencies (which may, without limitation, be
fixed by reference to sites of current or last employment with a Participating
Employer or other boundaries) are to be determined by the Directors from time
to time, after consultation with the Employer Shareholder.

The electorate in each constituency shall be entitled to appoint one “B" Director n
respect of that constituency

Each member of the electorate shall be entitled to one vote which must be cast for
a candidate standing in the same constituency as his or her own constituency

The Employer Shareholder shall bear the costs of the election of each of the "B"
Drrectors from the constituencies including, but without limitation, the fees and
expenses of the Election Administrator The elections shall be administered by the
Electon Administrator. Each election shall take place in the manner provided by
this Article 2.3 as amended or supplemented from time to time by the Directors
with, In the case of an amendment or supplement increasing the cost of such
election, the consent of the Employer Shareholder (such consent not to be
unreasonably withheld or delayed)

Within 31 days after the date on which the "B" Directors or the "B" Director
concerned ceases to be a Director, notices in writing shall be given by the Employer
Shareholder in such manner as the Directors may prescribe from time to time to
members of the relevant constituency inviting them to nomenate in writing within
28 days of the date of the notice to the Election Administrator, a member of the
electorate in their constituency to stand for election as a "B" Director for that
constituency The notices shall be sent by post to the members' home addresses

In order to be vahdly nominated as a candidate for "B" Directorship, an tndividual
must

. be nominated by at least 10 members of their constituency, and
. prepare an election statement, for distribution to the relevant
electorate, complying with the guidelines set by the Directors from time
to time The election statement must include
o a confirmation that the candidate 1s resident or
ordinarily resident in the Urnuted Kingdom,




2.3.7

23.8

2.3.9

o a confirmation that the candidate is willing to accept a
position as a "B" Director,
o a confirmation that the candidate 1s willing to enter into
a confidentiality agreement with the Employer
Shareholder and the Participating Employers, and
o details of the candidate's current employment {(f any)
together with a confirmation that they do not expect
their employment or any other personal circumstances
to prevent them from regularly attending trustee
meetings or properly discharging thewr duties as a "B”"
Dtrector,
and may in addition include a statement of the reasons that the
individual i1s seeking election

If no valid nominations are recerved by the date that the time for the making of
nominations has expired, the Election Adnmunistrator shall notify the Employer
Shareholder accordingly within 7 days {or as soon as practicable thereafter) of that
date and the Employer Shareholder shall reissue notices inviting nominattons to
the electorate in the relevant constituency within a further 14 days (or such longer
period as the remaining "B" Directors may agree)

If no vahd nommnations are recerved by the end of a further 21 day period
{commencing with the date of the reissued notices} the Directors may (with the
consent of any remaining “B” Director(s)] determine that the vacancy shall
continue (and shali be treated as a casual vacancy) untif such time as they may
determine (which may not be later than the time when, had a “B” Director been
elected, he or she would have been required to retire by rotation in accordance
with Article 3 1)

If the Election Administrator declares that only one valid nomination for any
particular vacancy has been recetved by the date that the time for the making of
nominations has expired, that nominee will be appomnted as a "B" Director for that
particular constituency without the need for a secret ballot to be conducted n
accordance with Article 2.3 9

A notice inviting nominations shal! be re-issued in accordance with Article 23 7 1n
respect of any remaining vacancies

Subject to Articles 2 3 7 and 2.3 8 the Election Administrator shall organise a secret
ballot to be conducted no earlier than 7 days and no later than 21 days after the
time for the making of nominations has expired The Election Administrator may
extend the period of 21 days if 1t considers it necessary to do so.

The election will be conducted by postal ballot with the option for members of the
electorate to cast their votes by such other means as is agreed by the Directors
with the Election Administrator Postage costs (including the cost of pre-paid
envelopes for the return of baliot papers to the Election Admimistrator) will form
part of the expenses of the Election Administrator to be met by the Employer
Shareholder

The Election Admunistrator must send to the electorate.




2.4

2.3.10

2.3.11

2.3.12

2.3.13

. the list of candidates for election,

. the election statements prepared by those candidates,
notice in writing {in the form and manner prescribed by the Directors)
giving details of the time hmit for returning voting papers to the Election
Administrator (or for registering a vote by any other means which has
been agreed by the Directors) and (if applicable) attaching pre-paid
envelopes i which voting papers may be returned to the Election
Admnistrator

Such information shall be sent by post to the individuals' home addresses and the
Employer Shareholder shall provide a hst of such addresses to the Election
Administrator  The ballot shall be open for 14 days or such longer period as the
notice prescribes

The Election Administrator shall act as independent scrutineer Immediately
following the conclusion of the ballot in accordance with Articie 2.3.9, the Election
Administrator shall count such votes as have been cast and shall verify that the
ballot has been conducted in accordance with the procedures provided in this
Article 2.3 as supplemented from time to time by the Directors and shall verify the
result of the ballot The individual In each constituency who recewves the maost
votes shall be elected as the "B" Director of the constituency concerned

Notice in the manner prescribed by the Directors shali be given by the Directors to
the electorate of the results of the election as soon as 15 practicable after the
Election Administrator acting as independent scrutineer has venfied the result of
the ballot The decision of the Election Admunistrator shall be final  Any
appointment under this Article 2 3 shall take effect from the date on which the
notice referred to above s 1ssued by the Directors to the electorate

If the Employer Shareholder fais to seek nominations within 28 days of the date on
which a "B" Director ceases to hold office or the date of retirement referred to in
Article 3 or to co-operate In the conduct of a ballot in accordance with this Article
or to comply with Article 2 36 or 237 above, the remaining "B" Directors may
carry out any of the functions of the Employer Shareholder under this Article
subject to reimbursement by the Employer Shareholder of all costs and expenses
involved in holding such elections

On any resolution proposed at a general meeting of the Company's shareholders to
remove a "B" Director from office, each “A” and “C” Share shall carry the right to
cast one vote, but each “B” Share shall carry the right to cast the number of votes
calculated in accordance with this Article 23 13 The number of votes that each
“B” Share shall carry the right to cast shall be the same It will be the smailest
number of votes necessary to ensure that, of the total number of votes capable of
being cast, at ieast two-thirds shall be votes to be cast by holders of “B” Shares

Appointment of "C" Directors

24.1

Members of the Schemes who are in receipt of a pension payable under the
Schemes but excluding persons receiving a spouse's or dependant's pension ("the
Pensioners”) shall be entitled to appoint 3 minimum of two Directors (the "C"
Directors) n accordance with the following provisions of this Article 2 4, the




2.4.2

243

2.4.4

2.4.5

2.4.6

number being decided from time to time by the Directors, subject to Articles 2 1
and 2 2

Each Pensioner shall be entitled to one vote in respect of each vacancy for a "C"
Director

The Employer Shareholder shall bear the costs of the election of each of the "C"
Directors including, but without Iimitation, the fees and expenses of the Election
Administrator The elections shall be administered by the Election Administrator
Each election shall take place in the manner provided by this Article 2.4 as
amended or supplemented from time to time by the Directors with, in the case of
an amendment or supplement tncreasing the cost of such election, the consent of
the Employer Shareholder {such consent not to be unreasonably withheld or
delayed)

within 31 days after the date on which the "C" Directors or the "C" Director
concerned ceases to be a Director, notices in writing shall be given by the Election
Administrator in such manner as the Directors may prescribe from time to time to
the Pensioners inviting them to nominate in writing within 28 days of the date of
the notice to the Election Administrator, a Pensioner to stand for election as a "C"
Director The notices shall be sent by post to the Pensioners' home address

In order to be vahdly nominated as a candidate for "C" Directorship, an individual
must

. be nominated by at ieast five Pensioners, and
. prepare an election statement, for distribution te the Pensioners,
complying with the guidetines set by the Directors from time to time
The election statement must include
o a confirmation that the candidate 15 resident or
ordinarily resident in the United Kingdom,
o a confirmation that the candidate 1s willing to accept a
position as a "C" Director,
© a confirmation that the candidate 1s willing to enter into
a confidentiaity agreement with the Employer
Shareholder and the Participating Employers, and
o details of the candidate's current employment (if any)
together with a confirmation that they do not expect
their employment or any other personal circumstances
to prevent them from regularly attending trustee
meetings or properly discharging their duties as a “C"
Director,
and may in addition include a statement of the reasons that the
thdividual 1s seeking election

if no valid nominations are received by the date that the time for the making of
nominations has expired, the notice inviting nominations shall be reissued by the
Election Admintstrator within 14 days of the end of the eariier period

If no valid nominations are received by the end of a further 21 day penod
(commencing with the date of the reissued notice) the Directors may (with the




24.7

2.4.8

249

consent of any remamung “C” Dwector(s)) determine that the wvacancy shall
continue {and shall be treated as a casual vacancy) untii such time as they may
determine (which may not be later than the time when, had a “C” Director been
elected, he or she would have been required to retire by rotation in accordance
with Article 3 1)

If the number of valid nominations received by the date that the time for the
making of nominations has expired is less than or equal to the number of
vacancies, those nhominees will be appointed as "C" Directors without the need for
a secret ballot to be conducted in accordance with Article 24 8

A notice Inviting normunations shall be re-tssued in accordance with Article 2 4.6 in
respect of any remaining vacancies

Subject to Articles 2 4 6 and 2 4 7 the Election Administrator shall organise a secret
ballot to be conducted no earlier than 7 days and no later than 21 days after the
time for the making of nominations has expired. The Election Admiristrator may
extend the period of 21 days if it considers it necessary to do so

The election will be conducted by postal ballot with the option for Pensicners to
cast their votes by such other means as 1s agreed by the Directors with the Election
Administrator  Postage costs (including the cost of pre-paid envelopes for the
return of ballot papers to the Election Administrator) will form part of the
expenses of the Election Admimstrator to be met by the Employer Shareholder.

The Election Administrator must send to the Pensioners

. the list of candidates for election,
. the election statements prepared by those candidates,
. notice In writing (in the form and manner prescnbed by the Directors)

gving details of the time limit for returning voting papers to the Election
Admintstrator (or for registering a vote by any other means which has
been agreed by the Directors) and (if applicable) attaching pre-paid
envelopes in which voting papers may be returned to the Election
Administrator.

Such informatton shall be sent by post to the Pensioners’ home addresses and the
Empioyer Shareholder shall provide a hst of such addresses to the Election
Admrnistrator The bailot shall be open for 14 days or such longer period as the
notice prescribes

The Electicn Admimistrator shall act as independent scrutineer Immediately
following the conclusion of the ballot in accordance with Article 2 4 8, the Election
Admunistrator shall count such votes as have been cast and shall venfy that the
ballot has been conducted in accordance with the procedures provided in this
Article 2 4 as supplemented from time to time by the Directors and shall verify the
result of the ballot The individual in each election who receives the most votes
shall be elected as a "C" Director If there 15 more than one vacancy then the
individual who receives the second, and where relevant, the third highest number
of votes shall also be elected as a "C" Director




2.4.10

2.4.11

Notice 1n the manner prescribed by the Directors shall be given by the Directors to
the Pensioners of the results of the election as soon as 15 practicable after the
Election Administrator acting as tndependent scrutineer has verified the result of
the ballot The decision of the Election Admintstrator shall be final  Any
appointment under this Article 2 4 shali take effect from the date on which the
notice referred to above 15 1ssued by the Directors to the Pensioners

On any resciution proposed at a general meeting of the Company's shareholders to
remove a "C" Director from office, each “A” and “B” Share shall carry the right to
cast one vote, but each “C” Share shall carry the right to cast the number of votes
calculated in accordance with this Article 2 4.11  The number of votes that each
“C” Share shall carry the right to cast shall be the same It will be the smallest
number of votes necessary to ensure that, of the total number of votes capable of
being cast, at least two-thirds shall be votes to be cast by holders of “C” Shares

Retirement by rotation and cessation of office as a Director

31 The "A" Directors shall not be required to retire by rotation The "B" Directors and the "C"
Directors shall be required to retire by rotation in accordance with the provistons of this
Article 3 Subject to Article 3 4 below, every three years after his respective election date,
each "B" Director and each "C" Director shall retire and elections in accordance with Article

3.2.1

3.2.2

3.23

3.2.4

3.25

3.2.6

2 3 and 2 4 respectively shall be held to appoint new "B" Directors and "C" Directors {as the
case may be) Retiring "B" Directors and "C" Directors may, subject to the terms of these
Articles, offer themselves for re-election and shall remain in office until such time as the
elections referred to above have taken place at which time they shall, unless re-elected,
automatically cease to hold office when the new Directors have taken up office

3.2 The office of a Director shall be vacated if he -

ceases to be a Director by virtue of any provision of the Act or he becomes
prohibited by law from being a director,

becomes bankrupt or makes any arrangement or composition with hts creditors
generally,

1s, or may be, suffering from mental disorder and either -

(a) he 15 admitted to hospital In pursuance of an apphcation for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an
apphcation for admission under the Mental Health (Scotland) Act 1984,
or

(b} an order 15 made by a3 court having junisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis or other
person to exercise powers with respect to his property or affairs,

dies,
resigns his office by notice to the Company,

transfers all of his accrued benefits out of the Schemes,




3.2.7 Is given board status; or

3.2.8 falls wathin the exclusions defined in Articles 2.11,21 2 or 2 1 3 above

Removal of Directors from office

33

3.4

A Director will be removed from office (f all of the remairung Directars for the tune being
are In agreement including, but without himutation or obligation, in the following
circumstances, If he.-

3.3.1 has been absent without the permission of his fellow Directors from at least three
consecutive meetings of Directors,

3.3.2 ceases to be resident or ordinarily resident in the United Kingdom, or

333 ceases to be in the employment of a Participating Employer for reasons of gross
misconduct provided that no appeal with the Participating Employer or claim in
the employment tribunal or other court in respect of the dismissal 15 ongoing
(unless all of the remaining Directors agree that he shouid be removed
notwithstanding the appeal or claim)

An election shal! be held in accordance with the procedures set outin Article 2 3 or 2 4, as
appropriate, if any "B" Director or “C" Director vacates office before the expiry of his term

Replacement Directors

4,

4.1

4.2

if any Director ceases to be a Director in accordance with the terms of these Articles -
in the case of an "A" Director, he shall be replaced, in accordance with Article 2 2,

in the case of a "B" Director or a “C” Director, the person {if any) who was last appointed
by the retining Director as his or her alternate director in accordance with Article 5 shall
have one additional vote untif such time as a replacement "B" or “C” Director (as the case
may be} 1s appointed (or until a reduction in the number of “8” or “C” Directors (as the
case may be) 1s determined or decided by operation of Article 23 1 or 2 4 1) and Articles
5 3 and 5 4 shall apply as if the retinng Director remained a Director

Alternate Directors

51

5.2

Any Director (other than an alternate director) may appoint any other Director, or any
other person appraved by resolution of the Directors and willing to act, to be an alternate
director and may remove from office an alternate director so appointed by him  Any
appointment or removal of an alternate director shall be by written notice to the Company
signed by the Director making or revoking the appointment or by email or in any other
manner approved by the Directors An appointment may be made for such specific
purposes as a Director specifies in the notice of appointment

A Director, may act as an alternate director to represent more than one Director except
that an "A" Director may act as an alternate for no more than two other "A" Directors

10




5.3

5.4

5.5

5.6

An alternate director shall be entitled to recerve notice of all meetings of Directors and of
all meetings of Committees of which his appointor is a member and in respect of which his
appointment 1s vahd and to attend any such meeting at which the Director appointing him
Is not personally present, and generally to perform all the functions of his appointor as a
Director in his absence An alternate director shall not be entitled to receive any
remuneration from the Company for his services as an alternate director It shall not be
necessary to give notice of any meeting to an alternate director who s absent from the
Uruted Kingdom

An alternate director shall be entitled at any meeting of the Directors or of any Committee
to one vote for every Director whom he represents in addition to his own vote {if any) as a
Director

Subject to Article 4.2, an alternate director shall cease to be an alternate director if his
appointor ceases to be a Director, but, if a "B" or "C" Director retires by rotation but s
reappointed, any appointment of an alternate director made by him which was in force
immediately prior to his retirement shall continue after his reappointment

Save as otherwise provided in the Articles, an alternate director shall be deemed for all
purposes to be a Director and shalf alone be responsible for s own acts and defaults and
he shall not be deemed to be the agent of the Director appointing him

Remuneration of Directors and Directors' Expenses

6.1

6.2

The Chairman (but for the avoidance of doubt no other Director) shall be entitled to such
remuneration, If any, as the Directors shall determene

The Directors may be paid all travelling, hotel, and other expenses properly incurred by
them in connection with their attendance at meetings of Directors or meetings of the
shareholders or class meetings or otherwise in connection with the discharge of their
duties

Proceedings of Directors

7.1

7.2

7.3

The Directors may regulate their proceedings as they think fit A Director may, and the
Secretary at the request of a Director shall, call a meeting of the Directors Not less than 7
days' written notice of a Directors’ meeting or of a Committee (other than the Corporate
Developments Committee) shall be given except that the Directors may authornise the
Secretary to cali Directors' meetings by such procedure (otherwise than by giving at least 7
days' written notice and which must include reasonable endeavours to contact Directors by
telephone or other electromc means) and for the purpose or purposes only as shall be
specified 1n the authonisation It shall not be necessary to give notice of a meeting to a
Director who 1s absent from the United Kingdom

Questions arising at a Directors' meeting or a meeting of any Committee shali be decided
by a majonity of votes In the case of an equality of votes, the Chairman shall be entitled to
a second casting vote

The quorum for the transaction of the business of the Directors shall be six, of whom at

least three must be "A" Directors and at least three must be either "B" Directors or "C"
Directors {of which three, at least one must be a "B" Director and one must be a "C"

il




7.4

7.5

7.6

1.7

7.8

7.9

7.10

Director) An alternate director shall count as one only for the purpose of determining
whether a quorum 1s present at any meeting of the Directors If within an hour from the
time appointed for holding the meeting of the Directors 2 quorum s not present the
meeting shall stand adjourned untit a meeting that s quorate can be arranged

wWith the authority of the Directors and subject to such restrictions {if any) and for such
purposes only as shall be specified in the authorisation, a Director may be deemed to be
present at a meeting of the Directors or of a Committee if via telephones he s able to hear
all other persons present at the meeting and they are able to hear him.

All acts done by a meeting of Directors, or of a Committee, or by a person acting as a
Director shall, notwithstanding that 1t 1s discovered later that there was a defect in the
appointment of any Director or that any of them were disqualified from holding office, or
had vacated office, or were not entitled to vote, be as valid as if every such person had
been duly appointed and was qualified and had continued to be a Director and had been
entitled to vote

A resolution in wnting signed by all the Directors entitled to receive notice of a meeting of
Directors or of a Committee shall be as valid and effectual as if it had been passed at a
meeting of Directors or (as the case may be) a Committee duly convened and held and may
consist of several documents in the like form each signed by one or more Directors, but a
resolution signed by an alternate director need not also be signed by his appointor and, f 1t
1s signed by a Director who has appointed an alternate director, it need not be signed by
the alternate director in that capacity

Subject to Articles 7 10 to 7 16, a Director may vote (and his vote shall be counted), at any
meeting of the Directors or of any Committee, on any resolution, notwithstanding that it in
any way concerns or relates to a matter in which he has, directly or indirectly, any kind of
interest whatsoever, whether by reason of his membership of the Schemes or otherwise,
and 1n relation to any such resolution he shall (whether or not he exercises his vote) be
taken into account In calculating the quorum present at the meeting

If a question arises at a meeting of Directars or of a Commuttee as to the nght of a Director
to vote, the question may, before the conclusion of the meeting, be referred to the
Chairman and his ruling tn relation to any Director other than himself shall be final and
conclusive.

A Director, including an alternate director, who is 1n any way, whether directly or indirectly,
interested 1n any shares of Mirror Group or 1ts holding company or any of its subsidiaries
from time to time shall immediately give written notice of the nature of his interest to the
Directors at the registered office

A Director of the Company may at any time

. be a member of the Schemes,

. subject to the requirements of Article 3 2 7, be a director, officer or employee of any
Participating Employer, or of an associate of any such company;

. be a shareholder, share option holder or debenture holder of any such company,

. be a member of, or hold an office within, any trade union apphcable to any
employment in relation to the Schemes, or other relevant representative or
consultative group,




7.11

7.12

. be a trustee, or a directar or other officer of a corporate trustee, of any other pension
or benefit arrangement,

. have an interest which conflicts, or possibly may conflict, with the interests of the
Company which is disclosed to the Company and managed in accordance with any
pokicy relating to conflicts of interest adopted by the Company from time to time, or

. have a famity member who has one of the above interests

A Director

7.11.1 shall not be obliged to disclose to the Company or use for the benefit of the
Company any confidential information recerved by him or her otherwise than by
virtue of tus or her position as a Director, whether in a capacity described In
Article 7 10 or otherwise, If 1o do so would breach any duty of confidentiality to a
third party,

7.11.2 shall not be obliged to account to the Company for any remuneration or other
benefits received in consequence of being in a situation described i Article 7 10,

7.11.3  shall {unless otherwise authonsed by the Directors of the Company) maintain in
the strictest confidence all confidential information relating to the Company, and

7.11.4 shall, if the existence of any confidential information (such as is mentioned n
Article 7 11 1 or otherwise} would or might give nise 1o a conflict of interests, take
such steps to manage or avoid that conflict as are required 1n any policy relating
to conflicts of interest adopted by the Company from time to time

Without prejudice to the generality of Artscle 7 10, 1f a situation arises or exsts 1 which a
Director has or could have a direct or indirect interest that conflicts, or may potentially
confhict, with the interests of the Company {other than an interest arising in relation to a
transaction or arrangement with the Company subject to Articles 7 15 or 7 16 below or in
circumstances which cannot reasonably be regarded as likely to give nise to a conflict of
interest) (a "Relevant Conflict Situation") the Director concerned, or any other Director,
may propose to the other Directors that such Relevant Conflict Sruation be authorised,
such proposal to be made in writing and delivered to the other Directors or made orally at
a meeting of the Directors, tn each case setting out particulars of the Relevant Conflict
Situation In accordance with section 180(4}{a} of the Act, these Articles permit the
Directors to authorise any such Relevant Conflict Situation and the continuing performance
by the relevant Director of his or her duties as a Director of the Company on such terms as
they may think fit (and without resort to the procedure specifically envisaged by section
175(5) of the Act) Those terms may include, without limitation, terms that the relevant
Director

7.12.1 15 not obliged to disclose to the Company or any other Director or use for the
benefit of the Company any confidential information received by him or her
otherwise than by virtue of his or her position as a Director, if to do so would
breach any duty of confidentiality to a third party,

7.12.2 s required by the Company to maintain in the strictest confidence any

confidential information relating to the Company which also relates to the
Relevant Conflict Situation,
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7.13

7.14

71.15

7.16

7.17

7.12.3  shall not attend any part of a meeting of the Directors at which any matter which
may be relevant to the Relevant Conflict Situation is to be discussed, and any
papers relating to such matters may be withheld from that Director, or

7.12 4 s not obliged to account to the Company for any remuneration or other benefits
recerved 10 consequence of the Relevant Conflict Situation

Where a proposal 1s made under Article 7 12, the relevant Director shall not be counted in
the quorum at the relevant part of the meeting of the Directors to authorise the Relevant
Conflict Sttuation as mentioned in that Article nor be entitled to vote on the resolution
authonsing such Relevant Conflict Situatton  When giving such authornsation for a
particular Director, any other interested Director (whe would be within the meaning of
section 175{6)(a) of the Act) may be counted In the quorum and may vote in relation to
such resolution if the interest arises only by reason of that other interested Director being
a director or employee of a Participating Employer, or of an associate of such an employer,
or by reason of being a member of the Schemes

No contract entered into shall be liable to be avorded by virtue of any Director having an
interest of the type referred 1o 1n Article 7 10 or where the Relevant Conflict Situation has
been approved as provided by Article 7 12

The provisions of Articles 7 12 to 7 14 shall not apply to a conflict of interest which anses in
refation to an existing or proposed transaction or arrangement with the Company but the
following provisions of this Article 7 15 and Article 7 16 shall so apply Any Director may be
Interested In an existing or proposed transaction or arrangement with the Company
provided that he or she complies with the Act and the other provisions of these Articles.

Without prejudice to the obligation of each Director to declare an interest in a proposed or
existing transaction or arrangement in accordance with the Act, a Director may vote at a
meeting of the Directors or of a Committee on any resolution concerning a matter in which
he or she has an interest, whether direct or indirect, which relates to a transaction or
arrangement with the Company, or in relation to which he or she has a duty Hawving so
declared any such iterest or duty he or she may have, the Director shall be counted in the
quorum present when any such resolution 1s under consideration and if he or she votes on
such resolution hus or her vote shall be counted

The Directors of the Company from time to time are authorised to accept benefits from
third parties, within the meaning of section 176 of the Act, consisting of remuneration,
reimbursement of expenses, indemnification or similar payment from a Particpating
Employer, or an associate of such an employer, under arrangements that have been
disclosed to the Directors

Powers of Directors

8.1

Subject to the prowvisions of the Act, the Memorandum of Association and these Articles
and to any directions given by special resolution, the business of the Company shall be
managed by the Directors who may exerctse all the powers of the Company No alteration
of the Memorandum of Association or of these Articles and no such direction shall
invalidate any prior act of the Directors which would have been vahd if that alteration had
not been made or that direction had not been given A meeting of Directors at which a
quorum s present may exercise all powers exercisable by the Directors The Directors may

14



8.2

8.3

appoint any person to be the agent of the Company for such purposes and on such
conditions as they determine, including authortty for the agent to delegate all or any of his
POWETS

Any decision ¢r resclution on any of prescribed matters (as defined below) may only be
passed by the votes of a Qualified Majonity of the Directors present at and entitled to vote
at the relevant Directors’ meeting at which such prescribed matters are considered For
these purposes a Director may be deemed to be present at the meeting as described in
Article 7 4

In this Article "any scheme" means any of the Schemes, and the "prescribed matters”
means any or all of the following -

8.3.1 overall investment policy In relation to the funds of any scheme or any change in
the identity of the investment manager of any scheme,

8.3.2 augmentation of benefits under any scheme or the apphcation of surplus in
relation to any scheme;

833 the making of any payment to any employer under any scheme,

8.3.4 bulk transfers or any other transfer without the consent of the person in respect
of wham it 15 made into or out of any scheme or the inclusion n any scheme of
any associated company of Mirror Group,

8.3.5 the funding of any scheme,

8.3.6 any question relating to the removal of the Company as trustee of any scheme,

8.3.7 the amendment of any scheme;

8.3.8 any authorisation by the Directors pursuant to Article 7 1,

8.3.9 any authorisation by the Directors pursuant to Article 7 4,

8.3.10 the exercise by the Company of any power which it may have to borrow,

8.3.11 any delegation to a Committee under Article 10 by the Directors regarding any
prescribed matter,

8.3.12 any delegation under Article 10 to the Management Comruttee,

8.3.13 any determination of the boundanes of a constituency for the election of “B”
Directors under Article 2 3 2,

8.3.14 any decision under Article 239 or 248 to allow for votes to be cast in the
election of a “B” Director or a “C” Director otherwise than in a postal ballot,

8.3.15 the appointment under Article 13 of a body corporate as Secretary or Deputy
Secretary,
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8.3.16 the setting of the Chairrman's remuneration in accordance with Article 6 1

Borrowing Powers

9,

The Directors may, subject only to the terms of the Schemes and these Articles, exercise all
the powers of the Company to borrow money and grant any mortgage, charge or standard
security over its undertaking and property, or any part of 1t as security for any debt, hability
or obligation of the Company

Delegation to Committees

101

10.2

10.3

10.4

105

The Directors may collectively delegate any of their powers, authorities and discretions
(including its powers, authorities and discretions in respect of prescribed matters} for such
time and upon such terms and subject to such conditions as it thinks fit to any Committee
Except for the Management Committee and the Corporate Developments Committee, a
Committee shall consist of an equal number or equal numbers of "A" and "B"/"C"
Directors, and the Chairman (unless the Directors decide otherwise). The Directors may
from time to time revoke, withdraw, alter or vary all or any of such powers and discharge
any such Committee In whole or tn part Any delegation under this Article by the Directors
of their powers in respect of prescribed matters shall be subject to the provisions of Article
103

Subject to Articie 10 3, a Committee (other than the Management Committee and the
Corporate Developments Committee} shall include and only be quarate (f at ieast one "A"
Director, one "B" Director and one "C" Director are present For these purposes only, an
aiternate director shall count for the Director who appointed him as an alternate as well as
himself (if he 15 a Director} in determining whether a quorum 1s present

The extent of any delegation by the Directors of their powers in respect of a prescribed
matter must be clearly defined Without prejudice to Articles 101 and 10.2, any
Committee (other than the Management Committee) dealing wrth prescribed matters shall
be chaired by the Chairman or in his absence the "A" Deputy Chairman or the "B"/"C"
Deputy Chairman who shall have been nommated to act as deputy chairman of such
Committee n accordance with Article 12. When dealing with prescribed matters the
guorum for a meeting of a Committee (other than the Corporate Developments
Committee} shall be one "A" Director, one "B" Director and cne "C" Director An alternate
director shall count as one only for the purpose of determining whether a quorum s
present at such a meeting. Any decision or resolution on any prescribed matter may only
be passed by the votes of all the Directors present and entitled to vote at the Committee
meeting at which such prescribed matters are considered

Subject to Article 8 3 12, the Management Committee shall be a Committee to which
Articles 10 1 to 10 3 apply, save that Articles 105 to 10 9 shall apply {(and in the event of
tnconsistency shall override any contrary provisions in Articles 10 1 to 10 3)

The Management Committee shall have 20 members, comprising

10.5.1 3 “A” Directors, nominated by the Directors,

10.5.2 2 “B” Directors, nominated by the Directors,




10.6

10.7

10.8

10.9

10.10

10.5.3 3 persons, being deferred Members of the Schemes but not being Directors,
selected by the Directors, and

10.5.4 2 persons, not being Directors, nominated by the Employer Shareholder

in making their nomunation under Articie 10 5 2 and their selection under Article 10 5.3,
the Directors shall have regard to the desirability of mamntaining a balance of
representation between the constituencies {(as determined for the time being under Article
2 3 3} from which the Management Committee members are drawn

A member of the Management Committee appointed under Article 1053 shall
automatically cease to hold office If his pension under the Schemes comes into payment, if
he transfers all of his accrued benefits out of the Schemes Otherwise, there shall be no
fixed terms of office for members of the Management Committee A member of the
Management Committee apponted under Articles 1051 or 105 2 shall automatically
cease to hold office if he ceases to be a Director Members of the Management
Committee may resign, and the Directors (or, in the case only of the members referred to
in Article 10 5 4, the Employer Shareholder) shall have the power to remove a member of
the Management Comrmittee  The Directors shall review the composition of the
Management Committee at least once every three years with a view to considering
whether an exercise of the power to remove members appointed or selected under
Articles 10.51 to 1053, and to make a fresh nomination or selection, would be
appropriate

The chairmanship of the Management Committee shall alternate on a yearly basis
between.

10.7.1 the “A” Director who 1s nominated for the time being for that purpose by the
members of the Management Committee who are “A” Directors, and

10.7.2 the “B” Director who 1s nominated for the time being for that purpose by the
members of the Management Committee who are “B” Directors

Subject to any modifications imposed by the Directors in a delegation under Article 10 1,
the quorum for the transaction of business of the Management Committee shall be six of
which at least three shall be “B” Directors or persons appointed in accordance with Article
1053 and at least three shall be “A” Directors or persons nominated by the Employer
Shareholder tn accordance with Article 105 4

Subject to any modificatrons imposed by the Directors in a delegation under Article 10 1,

Articles 7 and 14, to the extent that they relate to proceedings of Committees, shall apply
to the proceedings of the Management Committee with the following modifications

10.9.1 Articles 72 and 7 8 shall apply as if the reference to the Chairman was a
reference to the chairman of the Management Commuttee, and

10.9.2 Articles 74, 7.5, 76, 77, 78 and 14 2 shall apply as if references to Directors
were references to members of the Management Committee

The Corporate Developments Commuttee shall be a Commuttee to which Articles 10 1 to
10 3 apply, save that Articles 10 11-10 15 shalt apply (and in the event of inconsistency
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10.11

10.12

10.13

10.14

10.15

shall override any contrary provisions in Articles 10 1 to 10.3). Terms of reference imposed
by the Company may vary these provisions save that Article 10 13 cannot be varied

The Corporate Developments Committee shall have 3 members, comprising-
10.11.1 the Charrman,

10.11.2 the "A" Deputy Chairman appointed under Article 12 1 1, and
10.11.3 the "B"/"C" Deputy Chairman appointed under Article 12 11

The quorum for the transaction of business of the Corporate Developments Committee
shall be three

The Corporate Developments Committee may not transact any business on behalf of the
Company in the absence of a specific further delegation by the Company In particular, 1t
cannot, without such further delegation, exercise powers of the Company under the
Schemes' trust deeds, and it cannot give any commitments binding on the Company It
does however have the power to enter into discussions with the Mirror Group or with
other parties, to take such professional advice as 1t considers desirable on behalf of the
Company, and to make recommendations te the Company about how the Company should
exercise its powers For the avoidance of doubt the shaping of recommendations in
relation to matters which will be prescribed matters within the meaning of Article 8 2 and
8 3 shall not itself be a prescribed matter so as to bring Article 10 3 into play

The Chairman {or in his absence a Deputy Chairman) may call a meeting of the Corporate
Developments Committee if he considers it desirable to do so  As much notice as it
reasonably practicable in the circumstances shall be given

In the event that the Chairman i1s not avatlable for a period of time and tt 1s necessary or
desirabie for the Corporate Developments Committee to meet, the "A" Deputy Chairman
shall appoint an "A" Director and the "B"/"C" Deputy Chairman shall appointa "B" or a "C"
Director, such that in those crcumstances, the Corporate Developments Committee shall
comprise four members I either of the Deputy Chairman is not avaslable for a period of
time and 1t 1s necessary or desirable for the Corporate Developments Committee to meet,
the Charrman shall appoint an "A" Director (if 1t 15 the "A" Deputy Chairman who 5 not
availlable} and a "B" or a "C" Director {if it is the "B"/"C" Director who 15 not avallable)

Chairman

11.1

11.2

The Directors shall include a person appointed as Chawrman under this Article Qn or
before 31st March each year the Board shall consider whether the Chairman (if willing to
be reappointed) should be reappointed for a further twelve months with effect from the
immediately following 1st September Any such reappointment must be approved by a
Qualified Majority of the Directors at a meeting duly convened to consider such
reappointment (For the avoidance of doubt, the Chairman's term of office current at the
date this Article 11 1 was amended to i1ts current form 1s extended so that it expires on 31st
August 2014 rather than 31st March 2014 )

Upon the death of the Chairman or his otherwise ceasing to hold office, the Directors may
appoint a new Chairman (subject to annual reappointment as mentioned above) provided
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113

11.4

that such appointment 1s unamimously agreed by the Directors and that any new Chairman
15 not the Employer Shareholder, an "A" Director, a "B" Director, a "C" Director, the
Secretary, an officer or employee of Mirror Group or any holding company of Mirror Group
and/or the Employer Shareholder or any associated or connected company (as defined n
the Act) of Mirror Group and/or the Employer Shareholder or a beneficiary under the
Schemes

Save in the case of resignation, il health or incapacity {as a result of which the Chairman's
capacity to perform his duties 1s impaired}, in which case the Chairman may be removed
from office by resolution of the Directors, the Chairman shall not be removed from office
unless a Qualfied Majority of the Directors (but excluding the Chairman) so resolve at a
Directors' meeting duly convened for that purpose

Subject to the provisions of this Article and Article 12 below the Chairman shall preside as
chairman at all meetings of the Directors and of the shareholders

Deputy Chairman

12.1

12.2

123

The Chairman shall nominate the following annually on or before 31 March each year -

12.1.1 one "A" Director and one "B" Director or "C" Director to act as his deputy with
effect from 1% Apnl in that year, in his absence, at Director and shareholder
meetings,

12.1.2 for the purposes of each Committee (other than the Management Committee
and the Corporate Developments Committee), one "A" Director and one "B" or
"C" Director from amongst the ewsting members of that committee or
sub-committee to act as his deputy, in his absence, at meetings of such
committee or sub-committee

All nommnations made In accordance with Articie 12 1 are subject to the approval of a
meeting of the Directors, and If a ncminee does not receive the approval of the Directors
then the Chairman shall nominate another Director who s eligible For the avoidance of
doubt, the Chairman's nommination under Article 12 1 1s validly made even if he or she is
not reappointed with effect from the 1% September next following For the purposes of
these Articles any person so nominated and approved by the Directors under this Article
shall be referred to as the "A" Deputy Chawman if he 1s an "A" Director and the "B"/"C"
Deputy Charrman if he ts a "B" or a "C" Director

On the first occasion that the Chairman 1s absent from a Directors’ meeting the "A" Deputy
Chairman shall be chairman of such Directors' meeting and on the following occaston that
the Chairman 1s absent, the "B"/"C" Deputy Chairman shall be chairman of that Directors’
meeting  Thereafter, on each occasion that the Chairman s absent the chairing of
Directors’ meetings shall aiternate between the "A" Deputy Chairman and the "B"/"C"
Deputy Chairman If the Chairman 1s not present at a meeting of the Directors and the
Deputy Chawrman who was due to char that meeting is aiso absent, the other Deputy
Chairman (if present) should take the chair In that event, the person due to take the chair
when next the Chairman was absent from a meeting of Directors should be the Deputy
Charrman who was absent at the said eariier meeting (with alternation between the
Deputy Chairmen for future meetings thereafter as described above)
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12.4 If at a meeting of the Directors the Chairman and both Deputy Chairmen are all absent, and
In the absence of the Chairman, the *A" Deputy Chairman would have been due to charr
that meeting, the "A" Directors present shall choose a chairman for that meeting and, if in
the absence of the Chairman the "B/C" Deputy Charrman would have been due to charr
that meeting the "B" and "C" Directors present shall choose a chairman for that meeting
In this eventuality, the Deputy Chairman due to take the chair at the next meeting of
Directors at which the Chairman was absent should be the same Deputy Chairman who
had been due to take the chair at the said earlier meeting For the avoidance of doubt, an
alternate of the Chairman or a Deputy Chairman should not be entitied to chair a meeting
for that reason alone

12,5 Any Deputy Chairman or person appointed as chairman in the absence of the Chairman
and the Deputy Chairmen shall not have a casting vote Iin additton to hts vote as a Director

12.6 The provisions of Articles 12 3, 124 and 12 5 above shall apply, mutatis mutandis, to
meetings of the Company's shareholders and to the meetings of each committee and
sub-committee of the Directors

Secretary

131 Subject to the provisions of the Act, one or more persons shall be appointed by the
Directors to act as Secretary for such term, at such remuneration, If any, and upon such
conditions as they may think fit, and any person sc appointed may be removed by them
The person so appointed may be a body corporate

13.2 Subject to the prowvisions of the Act, one or more persons may be appointed by the
Directors to act as Deputy Secretary for such term, at such remuneration, if any, and upon
such conditions as they may think fit, and any person so appointed may be removed by
them The person so appointed may be a body corporate

Minutes

14, The Directors shall ensure that minutes are kept of:

14.1 all appowntments of officers made by the Directors, and

14.2 all proceedings at meetings of the Company, of the holders of any class of shares in the
Company, and of the Directors, and of any Commuittee including the names of the Directors
present at each such meeting

The Seal

151 The Company’s seal shall be used only with the authornity of the Directors The Directors
may determine who shall sign any instrument to which the seal 1s affixed and unless
otherwise so determined it shali be signed by two Directors

15.2 The Company may exercise the powers conferred by section 49 of the Act with regard to

having an official seal for use abroad, and such powers shall be vested in the Directors

Directors' Interests
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16.1 Subject to the prowvisions of the Act, and provided that he has disclosed to the Directors the
nature and extent of any material interest of his, a Director notwithstanding his office -

16.1.1 may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company s otherwise interested,

16.1.2 may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body corporate
promoted by the Company or 1n which the Company I1s otherwise interested, and

16.1.3  shall not, by reascn of his office, be accountable to the Company for any benefit
which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate and
no such transaction or arrangement shall be iable to be avoided on the ground of
any such interest or benefit

16.2 For the purposes of Article 16 1--

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

16.2.2  an interest of which a Director has no knowledge and of which 1t 1s unreasonable
to expect him to have knowledge shall not be treated as an interest of his

Indemnity

17.1 Every Director or other officer or auditor of the Company shall be indemnified out of the
assets of the Company against all losses or liabifities which he may sustain or incur 1n or
about the execution of the duties of his office or otherwise In relation thereto, including
any hability incurred by him in defending any proceedings, whether civii or crminal, 1n
which judgment 1s given in his favour or in which he 1s acquitted or in connection with any
applhcation under section 661 or section 1157 of the Act in which relief 1s granted to him by
the court, and no Director or other officer shall be hable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the duties of his
office or in relation thereto But this Article shall have effect only In so far as 1ts provisions
are not avorded by section 532 of the Act

17.2 The Directors shall have power to purchase and mantain for any Director, officer or

auditor of the Company insurance against any such Lability as is referred to in section
532(1) of the Act

PART li: SHARE CAPITAL AND SHAREHOLDERS' BUSINESS

Share Capital

18.1

Subject as provided in Articles 18.2 and 18 3, the share capital of the Company 1s £14
divided into six "A" Ordinary shares of £1 each {""A" Shares"), three "B" Ordmnary shares of
£1 each (""B" Shares"), three "C" Ordinary shares of £1 each (""C" Shares") and two "D"
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18.2

18.3

184

Ordinary Shares of £1 each (""D" Shares”)  “D” Shares of £1 each may come into being
and cease to exist as described in Articies 18 2 and 18.3 Save as provided In these Articles
the "A" Shares, the "B" Shares, the "C" Shares and any “D” Shares shall rank parn passu i
all respects

If at any time the number of “B” or “C” Directors reduces (disregarding any casual
vacancies) (whether as a result of the number of constituencies for the election of "B"
Directors determined for the time betng under Article 2 3 2 being reduced, or as a result of
a decision to reduce the number of "C" Directors under Article 2 4 1)

18.2.1 the number of “A” Shares and “B” Shares shall each be reduced by the number
corresponding to the reduction 1n the number of constituencies for the efection
of “B” Directors determined under Article 2 3 1,

18.2.2 the number of “A” Shares and “C” Shares shall each be reduced by the number
corresponding to the reduction in the number of “C” Directors being made under
Article2 41,

18.2.3 “A” Shares, “B” Shares and “C” Shares of a number corresponding to the
reduction in the number of shares of each class, shall be re-classified as “D”
Shares, being further classified as “former “A” Shares”, “former “B” Shares” and
“former “C” Shares” respectively

When there are “D” Shares in existence

18.3.1 If the number of Directors 1s Increased as a result of an increase  the number of
constituencies being deterrmined under Article 2 3.1, one “D” Share shall be re-
classified as an “A” Share, and one as a “B” Share, for each additional
constituency so determined;

18.3.2 if the number of Directors is sncreased as a result of an increase in the number of
"C" Dwrectors being decided under Article 241, one “D" Share shall be
reclassified as an “A” Share and one as a “C” Share, for each additional “C”
Director so decided

Any “D"” Share to be reclassified as an “A” Share must be a former “A” Share

Any “D” Share to be reclassified as a “B” Share must be a former “B” Share or, if there are
none, a former “C” Share

Any “D” Share to be reclassified as a “C” Share must be a former “C” Share or, if there are
none, a former “B” Share

For the avoidance of doubt, if an increase in the number of “B” Directors (or “C” Directors)
15 determined (or decided} at the same time as a corresponding reduction in the number
“C” Dwrectors {or “B” Directors, as the case may be} then the “D” Shares falling to be
reclassified under this Article 18 2 may be the very shares that are classified as “D” Shares
at that same moment by operation of Article 18 2

No person other than -




18.5

18.6

18.7

18.8

18.4.1 a Participating Employer may be the registered hoider of or beneficially
interested in the "A" Shares,

18.4.2 a "B" Director from time to time may be the registered hoider of or beneficially
interested 1n any "B" Share;

18.4.3 a "C" Director from time to time may be the registered holder of or beneficiaily
interested in any "C" Share,

18.4.4 the Chairman from time to time may be the registered holder of or beneficizlly
interested in any “D” Share

For the purposes of section 630 of the Act, {1) the "A" Shares, (1i} the "B" Shares together
with the "C" Shares, and (m) the "D" Shares shall constitute separate classes of share
Subject to the provisions of these Articles, any increase In the i1ssued share capitai of the
Company, any consolidation or sub-division of any shares in the Company and any
alteration of any of the provisions of the Company's Memorandum of Association or of
these Articles (each being a "Variation Event"} shall be deemed to be a variation of the
special class rights attached 1o {1) the “A" Shares, and (i) the "B" Shares together with the
"C" Shares For the avoidance of doubt, a Vanation Event shall not be deemed to be a
vanaticn of the special class nghts attached to the "D" Shares

No share in the capital of the Company may be issued except in accordance with these
Articles

Subject to Part 17, Chapter 9 and any cother applicable provisions of the Act, the provisions
contained in these Articles relating to general meetings shall, so far as apphcable, appiy In
relation to any meeting of shareholders required by sections 334 and 630 of the Act or
otherwise to take place 1 connection with the variation of the rights attached {o a class of
shares, and shall so apply with the necessary modifications and subject to the foltowing
provisions -

18.7.1 the necessary quorum at any meeting of the holders of "B" and "C" Shares shall
be equal to the total number of "B" and "C" Shares in issue, less two,

18.7.2 any holder of shares of the class in question present in person or by proxy may
demand a poll, and

18.7.3 any resolution to vary the nghts attached to the "B" and "C" Shares will be passed
but only if the number of holders of "B" or "C" Shares who vote in favour of such
resolution number no fewer than the total number of “8” and “C” Shares in issue,
less two

A resolution in writing executed or signed by or on behalf of each shareholder (or his
attorney) who would have been entitled to vote upon it if it had been proposed at erther a
separate meeting of the holders of a class of shares or at a general meeting of the
Company's shareholders shall be as effectual as If it had been passed at any such meeting
duly convened and held and may consist of separate instruments in like form each
executed by or on behalf of one or more shareholders.

Share Certificates
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19,

Upon becoming a shareholder a person shall be entitled to one certificate for all the shares
of each class held by him  Every certificate shall either (1) be sealed with the Company seal
in accordance with Article 15 or {i1) shall be sighed by two Directors or one Director and the
Secretary Each ceritficate shall specify the number, class and distinguishing numbers (if
any) of the shares to which it relates and the amount or respective amounts paid up n
respect of it The Company shall not be bound to tssue more than one certificate for shares
held jointly by several persons and delivery of a certificate to one joint holder shall be a
sufficient delivery to all of them

Directors' Qualification Shares and Transfer of Shares

20.1

20.2

Each "B" Director and each "C" Director from time to time shall on appointment as a
Director become the registered holder of one "B" Share or one "C" Share (as the case may
be) Upon ceasing to be a Director, the individual concerned shall immediately transfer his
share to his successor in office, or, if the share 1s to become a “D” Share in accordance with
Article 18 2, to the Chairman  On ceasing to hold office as a Director, the Chairman shall
transfer any “D” Shares to his successor The Chawrman shall also transfer a former “A”
Share, a former “B” Share (as appropnate) to any “A” Director, “B” Director or “C” Director
appointed following an increase in the number of constituencies as referred to in Article
18.3, or in the number of "C" Directors as referred to in Articie 241 For the purpose of
this Article 20 1, the Company ts hereby constituted the agent of each "B" Director, *C"
Director and the Chairman from time to time to execute on their behalf the stock transfer
form and any other document required to give effect to such share transfer and to this
end, any two "B" and/or "C" Directors may execute the same on behalf of the Company

The Directors shali register the transfer of a share in the Company but only if it 1s.-

20.2.1  a transfer of an “A” Share by the Employer Sharehoider for the time being to a
subsidiary or holding company, or subsidiary of any holding company, of the
Employer Shareholder, in each case which 1s a Participating Employer, at a time

when all the “A” Shares 1n issue are being transferred en bloc, or

20.2.2 the transfer of a share in accordance with Article 20 1

General Meetings and Resolutions

21.1

21.2

21.3

The Directors may call general meetings at any time and, on the requisition of shareholders
(1n accordance with the prowvisions of the Act), shall proceed to convene a general meeting
for a date not later than 8 weeks after receipt of the requisition

Subject to Article 21 3 a general meeting called for the passing of a special resolution shall
be called by at least 21 clear days' notice and any other general meetings shall be called by
at least 14 clear days' notice

A general meeting may be called by shorter notice If so agreed -

21.3.1 in the case of an annual general meeting, by all the shareholders entitled to attend
and vote at such a meeting, and
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21.4

215

21.6

21.7

21.8

219

213.2 n the case of any other general meeting by a majonty in number of the
shareholders having a nght to attend and vote being a majonity together holding
not less than 95 per cent in nominal value of the shares giving that nght

Every notice convening a general meeting shall specify the time and place of the meeting
and the general nature of the business to be transacted and shall comply with the
provisions of section 325(1) of the Act as to the provision of mformation to shareholders
regarding their right to appoint proxies, notices of and other communications relfating to a
general meeting which any shareholder 1s entitled to recewve shall also be sent to the
Directors and to the auditors, If any, for the time being of the Company.

The Chawrman and any Director (notwithstanding in the case of the Chairman and an "A"
Director that he 1s not a shareholder) shall be entitled to attend and speak at any general
meeting and at any separate meeting of the holders of any class of shares in the Company

The accidental omussion to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at
that meeting,

The quorum necessary for the transaction of the business of the Company shall be four
shareholders, of whom one must be the Employer Shareholder and three must be holders
of "B" Shares or of "C" Shares or, in any case, the duly appointed proxy of the shareholder
concerned

If withun half an hour from the time appointed for holding the meeting of the Company a
quorum 1s not present the meeting shall stand adjourned until a meeting that 1s quorate
can be arranged, and If at the adjourned general meeting a quorum 1s not present within
half an hour from the time appomnted therefore such adjourned general meeting shall be
dissolved

The Chairman may, with the consent of the shareholders present at a quorate general
meeting (and shall if so directed by the meeting), adjourn the meeting from time to time
and from place to place, but no business shall be transacted at an adjourned meeting other
than business which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting i1s adjourned for 14 days or more, at least 7
clear days' notice shall be given specifying the time and place of the adjourned meeting
and the general nature of the business to be transacted Otherwise It shall not be
necessary to give any such notice

Votes of Members

22.1

22.2

A resolution put to the vote of shareholders shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll 1s duly demanded
Subject to the provisions of the Act, a poll may be demanded by the Chairman or by a
shareholder or shareholders or their respective proxies

Subject to the provisions of Article 2, on a show of hands every holder of an “A” Share, a
“B” Share or a “C” Share present in person shall have one vote (Without prejudice to
Article 22 3, the Chawrman shall not have any night to vote in respect of any “D” Shares for
the time being held by hum or her ) On a poll each shareholder present in person or by
proxy shall have one vote per share held by hm Notwithstanding the other provisions of
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22.3

22.4

22.5

Notices

23.1

23.2

23.3

234

235

23.6

this paragraph, in the event that the holder of any "B" Share shall have ceased to be a "B"
Director without that Share being reclassified as a “D” Share, that holder shall not be
entritled to any vote but the remaining "B" Directors may by unanimous decision decide
among themselves how the voting rights in respect of that "B" Share shali be exercised
whether on a show of hands or a poll in the event that the holder of any "C" Share shall
have ceased to be a "C" Director, the remaining "C" Director may exercise the voting rights
in respect of that "C" Share, either on a show of hands or a poll

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman
{(but not a deputy or substitute chairman acting 1n his absence including, without limrtation,
any "A" Deputy Chairman and any "B"/"C" Deputy Chairman), shall have a casting vote
However, this Article 22 3 shall not apply on a resolution to remove a Director from office.

Uniess a poll 1s duly demanded a declaration by the Chairman that a resolution has been
carried or carned unarumously, or by a particular majority, or lost, or not carrned by a
particular majornty and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution

An instrument appointing a proxy shall be in writing, executed by or on behalf of the
appointor and shall be 1n such form as the Directars may approve. To be valid it must be
deposited at such place and by such time as is specified in the notice converung the
meeting or In any instrument of proxy sent out by the Company n relation to the meeting

Any notice to be given to or by any person pursuant to these Articles shall be in writing

The Company may give any notice to a shareholder esther personally or by sending 1t by
post In a prepaid envelope addressed to the shareholder at his registered address or by
leaving it at that address In the case of joint holders of a share ail notices shal! be given to
the joint holder whose name stands first in the register of shareholders in respect of the
Joint holding and notice so given shall be sufficient notice to all the joint holders A
shareholder whose registered address 1s not within the United Kingdom and who gives to
the Company an address within the United Kingdom at which notices may be given to him
shall be entitled to have notices given to him at that address, but otherwise no such
shareholders shall be entitled to receive any notice from the Company

A shareholder present, either in person or by proxy, at any meeting of the Company or of
the holders of any class of shares in the Company shall be deemed te have received notice
of the meeting and, where requisite, of the purposes for which 1t was called

Every person who becomes entitled to a share shalt be bound by any notice n respect of
that share which, before his name 1s entered 1n the register of shareholders, has been duly
given to a person from whorn he derives his title

Proof that an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given A notice shall be deemed to be

given at the expiration of 48 hours after the envelope containing it was posted

A notice may be given by the Company to the persons entitled to a share in consequence
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of the death or bankruptcy of a shareholder by sending or delivering it, addressed to them
by name, or by the title of representatives of the deceased, or trustee of the bankrupt or
by any hike description at the address, if any, within the Urnited Kingdom supphed for that
purpose by the persons claiming to be so entitled. Until such an address has been supplied
a notice may be given 1n any manner in which it might have been given if the death or
bankruptcy had not occurred

Liability of the members
24 The lability of the Members s imited

Location of Registered Office

25 The Company's registered office is to be situated in England and Wales
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