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THE COMPANIES ACT 2008 COMPANIES HOUSE

Unlimited Company

WRITTEN RESOLUTION
of

ROCMA STERLING (the “Company”)

Pursuant to sections 281(3) and 291 of the Companies Act 2006

Circufation date 31* May 2016

Pursuant to sections 281(3) and 291 of the Companies Act 2006, the directors of the Company propose that
resolutions 1 to & are passed as special reseolutions of the Company, and resclution 6 1s passed as an
ordinary resolutton of the Company

_Special Resolutions:

1

THAT the Articles of Association of the Company be amended by deleting all the provisions of
the Company’s Memorandum of Associafton which, by virtue of section 28 of the Companies Act
2006, are to be treated as provisions of the Company's Articles of Association

THAT any provision of the memorandum and articles of association of the Company in force
immediately before 1 October 2009 as to the amount of the Company's authorised share capital
Is revoked

That the share capital of the Company be increased to £43,420,322 and CLP 137,400,000,000
by the creation of 137,400,000,000 preference shares of CLP 1 00 each, hawing the rights set
out in the new articles of association, in the form attached at Annex A

THAT, the new articles of association, in the form attached to this wntten shareholders'
resolution at Annex A and signed by the Chawrman for the purposes of identification, be adopted
as the articles of association of the Company, in substitution for and to the exclusion of all the
existing articles of association in relation the Company

THAT in place of all existing powers the directors be generally empowered pursuant to sechion
570 of the Act to allot equity securities (within the meamng of section 560 of the Act) for cash,
pursuant 1o the authonity conferred by resolution 1 (the “Authonty”) as if section 561 of the Act
did not apply to either such allotment This power shall cease to have effect when the Authonty
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Is revoked or, if not revoked, expires, but the Company may make an offer or agreement before
expiry of this power which would, or rmight, require equity secunties to be allotted after the expiry
of this power and the directors may allet equity secunties in pursuance of that offer or agreement
as If this power had not expired

Ordinary Resolution:

6

THAT the directors be generally and unconditionally authorised pursuant to section 551 of the
Act to allot, and to grant nghts to subscribe for 137,400,000,000 Preference shares of 100
Chilean Peso each, such authorty to expire (unless previously renewed, varied or revoked by
the Company) on the fifth anniversary of the date on which this resolution 1 1s passed, save that
the Company may, before the expiry of this authordy, make an offer or agreement which would
or might require shares o be allotted, or nghts to subscribe for or to convert any security Into
shares o be granted, after the expiry of this authonty and the directors may allot shares, or grant
nghts to subscribe for or convert any securty into shares, in pursuance of that offer or
agreement as If this authority had not expired

The undersigned, being the sole member of the Company who at the circulation date of this wntten
resolution i1s entitled to vote on the above resolutions, hereby agrees that resolutions 1 to 5 are passed as
special resoluttons of the Company, and resolution 6 1s passed as an ordinary resolution of the Company,
being for all purposes as valid and effective as If passed at a general meeting of the Company

Please read the notes at the end of this document before signifying your agreement to the resolutions

D

For and on behalf of Amcor Holding

Date 1 June 2016
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Notes

(1)

(5)

(6)

AJ31506 1/LIVE 98051905 2/FOAG

You can choose to agree to all of the resolutions or none but you cannot agree to only some of the
resolutions  If you agree to the above resolutions, please indicate your agreement by signing and
dating this document where Indicated above and returning it to the Company by delivering it by
hand or by posting it to the registered office of the Company

A member's agreement to a written resolution, once signified, may not be revoked

A written resolution 15 passed when the required majorty of eligible members have signified their
agreement to tt

The resolutions set out above must be passed before the end of the day which 1s 28 days from the
cuculation date at the head of these resolutions othenwise they will lapse

in the case of joint holders of shares, only the vote of the senior holder who votes will be counted
by the Company Senicnity s determined by the order in which the names of the joint holders
appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or other authority
please send a copy of the relevant power of attorney or autharity when returning this document
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No 04423649

THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

ROCMA STERLING (the “Company”)

{as adopted by Special Resolution passed on 31 May 2016)

Part 1
INTERPRETATION
1 Defined terms
11 No model articles or regulations for companies (whether contained in the Companies (Model

Articles) Regulatiens 2008, the Companies (Tables A - F) Regulations 1985, or any other
enactment) shall apply to the Company

12 In the Articles, unless the context requires otherwise, the words and expressions set out below

shall have the following meanings
Act

Adoption Date

alternate or alternate director
appointor

Arrears

Articles

Associated Undertaking
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the Companies Act 2006

the date on which these articles are first adopted as the arhicles
of association of the Company, being the date wnitten above

the meaning given in Article 26
the meaning given in Article 26

in relation to any share, all accruals, deficiencies and arrears of
any dividend or other monies payable in respect of or otherwise
in relation to that share, whether or not earned or dectared and
irrespective of whether or not the Company has had at any time
sufficient distnbutable profits to pay that dividend or other
monies, together with all nterest and other amounts payable

the Company's articles of association

any Group Undertaking, any undertaking promoted by or
advised by or managed by a Group Undertaking and any
undertaking in which a Group Undertaking 1s otherwise
Interested



bankruptcy

chairman
chairman of the meeting

Companies Acts

Consumer Price Index

director

distribution recipient
Dividend Date

document

electronic form
Equity Share Capital
Equity Shareholder
Equity Shares

fully paid

Group Undertaking

hard copy form

holder

instrument

Mayonty Member
member

ordinary resolution
QOrdinary Shareholder

Ordinary Shares
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includes individual Insolvency proceedings in a junsdiction
other than England and Wales or Northern Ireland which have
an effect similar to that of bankruptcy

the meaning given in Article 10
the meaning given in Article 59

the Companies Acts (as defined in section 2 of the Act), In so
far as they apply to the Company

the consumer price index in Chile as published by the Chile
central bank as applicable from time to time, and in particular,
the rate which is apphed to the Unidad de Fomento for any
relevant period

a director cf the Company, and includes any person occupying
the position of director, by whatever name called

the meaning given in Article 51
the meaning given in Article 33 1

includes, unless otherwise specified, any document sent or
supphed in electronic form

the meaning given in section 1168 of the Act
all the 1ssued Ordinary Shares and Preference Shares
a holder of Equity Shares

together, the Ordinary Shares and the Preference Shares and
references to an “Equity Share” will be construed as a
reference to any one of them

in relation to a share, means that the nominal value and any
premium to be paid to the Company In respect of that share
have been paid to the Company

the Company, its subsidiary undertakings from time to time, the
ultimate parent undertaking of the Comgany from time to time
and every other undertaking which from time to time 1s a
subsidiary undertaking of the same ultimate parent undertaking

the meaning given in section 1168 of the Act

in relation to shares means the person whose name s entered
in the register of members as the holder of the shares

a document in hard copy form

the meaning given in Articfe 22

the meaning given in section 112 of the Act
the meaning given in section 282 of the Act
a holder of Ordinary Shares

ordinary shares of £1 00 each In the capital of the Company,
having the nghts set out In these Aricles

2.




pad
participate

partly paid

Preterence Shareholder
Preference Share Dividend

Preference Share Dividend Rate

Preference Shares

proxy notice

Relevant Situation

Rolled-up Preference Share
Dwvidend

shares
special resolution

Subscription Price

subsidiary

transmittee

writing

paid or credited as paid

in relation to a directors’ meeting, has the meaning given In
Article B

in refation to a share means that pant of that share's nominal
value or any premium at which it was 1ssued has not been paid
to the Company

a holder of Preference Shares
as defined in article 33 1

a rate that 1s equal to the 6 month Chilean Interbank lending
rate, known as the CHILIBOR, (being 4 25% on the date of
adoption of these Articles and then being adjusted every 6
months to the prevaling CHILIBOR on the day after each
preceding Dividend Date) plus three and half per cent (3 5%)
accruing on a daily basis and calculated on the basis of a 365
day year

cumulative redeemable preference shares of one Chilean peso
{CLP) each in the capuital of the Company

the meaning given in Article 65

a situation (n which a directer has, or can have, a direct or
indirect interest that conflicts, or possibly may conflict, with the
interests of the Company (other than a situation that cannot
reasonably be regarded as likely to give nse to a conflict of
interest or a conflict of interest ansing in relation to a
transaction or arrangement with the Company)

as defined 1n article 33 1

shares in the Company
the meaning given in section 283 of the Act

the amount paud up or credited as paid up on a share, including
the full amount of any premium at which that share was 1ssued
(whether or not that premium s subsequently applied for any
purpose)

the meaning given in section 1159 of the Act

a person entitled to a share by reason of the death or
bankruptcy of a member or otherwise by operation of law

the representation or reproduction of words, symbols or other
information in a vistble form by any method or combination of
methods, whether sent or supplied in electronic form or
otherwise

The terms “parent undertaking” and “subsidiary undertaking” shall be construed 1n accordance with
section 1162 and Schedule 7 Companies Act 20086, save that an undertaking shall also be treated,

Ref 1944/A0 101/LIVE 99057017 6/J5SBD

3.




14

156

22

42

43

for the purposes only of the membership requirement contained in subsections 1162(2)(b) and (d),
as a member of another undertaking iIf any shares in that other undertalung are held by a person
{or s nominee) by way of securty or in connection with the taking of secunty granted by the
undertaking or any of its subsidiary undertakings

Save as otherwise specifically provided in these Articles, words and expressions which have
particular meanings in the Maodel Articles shall have the same meanings tn these Articles, subject
to which and unless the context otherwise requires, words and exprassions which have particular
meanings In the Act shall have the same meanings in these Articles

References to statutory provisions or enactments shall include references to any amendment,
modification, extension, consolidation, replacement or re-enactment of any such prowvision or
enactment from time to time in force and to any regulation, instrument or order or other
subordinate legislation made under such provision or enactment

Part 2
DIRECTORS AND SECRETARY
Directors’ powers and responsibilities
Directors’ general authority

Subject to the Articles, the directors are responsible for the management of the Company’s
business, for which purpose they may exercise all the powers of the Company

The Company may change its name
(a) by special resolution, or
(b) by decision of the directors
Members’ reserve power

The members may, by special resolution, direct the directors to take, or refrain from taking,
specified action

No such special resolution invaldates anything which the directors have done before the passing
of the resolution

Directors may delegate

Subject to the Articles, the directors may delegate any of the powers which are conferred on them
under the Articles

(a) to such person or committee,

(b) by such means {inciuding by power of attorney),
(c) to such an extent,

{(d) in relation to such matters or territories, and

(e) on such terms and conditions,

as they think fit

If the directors so specify, any such delegation may authonse further delegation of the directors’
powers by any person to whom they are delegated

The directors may revoke any delegation in whole or part, or alter its terms and conditions
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52

62

72

73

74

82

83

Committees

Committees to which the directors delegate any of their powers must follow procedures which are
based as far as they are applicable on those provisions of the Articles which govern the taking of
decisions by directors

The directors may make rules of procedure for all or any committees, which prevaill over rules
denved from the Articles if they are not consistent with them ’

Decision-making by directors
Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of the directors must be
either a majority decision at a meeting or a decision taken in the form of a dwrectors’ written
resolution

If
(a) the Company only has one director, and
{b) no provision of the Articles requires 1t to have more than one director,

the general rule does not apply, and the director may take decisions without regard to any of the
provisions of the Articles relating to directors’ decision-making

Calling a directors’ meeting

Any director may call a directors’ meeting by giving notice of the meeting to the directors or by
authonsing the company secretary {if any) to give such notice

Notice of any directors’ meeting must indicate

(a) its proposed date and time,
(b} where It 1s to take place, and
(c) if it 1s anticipated that directors participating in the meeting will not be in the same place,

how it 1s proposed that they should communicate with each other during the meeting
Notice of a directors’ meeting must be given to each director, but need not be in wrniting

Notice of a directors’ meeting need not be given to directors who waive their entitlement to notice
of that meeting, by giving notice to that effect to the Company not more than seven days after the
date on which the meeting I1s held Where such notice 1s given after the meeting has been held,
that does not affect the validity of the meeting, or of any business conducted at it

Participation in directors’ meetings

Subject to the Articles, directors participate in a directors’ meeting, or part of a directors’ meeting,
when

(a) the meeting has been called and takes place in accordance with the Articles, and

(b) they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting

In determining whether directars are participating in a directors’ meeting, 1t 1s irrelevant where any
director I1s or how they communicate with each other

If all the directors participating in a meeting are not in the same place, they may decide that the
meeting 1s to be treated as taking place wherever any of them 1s  In the absence of a decision 1t
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101
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121

122

13
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132

133

134

135
136
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141

shall be deemed to take place where the largest group of those participating 1s assembled, or, if
there 1s no such group, where the chairman of the meeting 1s

Quorum for directors’ meetings

At a directors’ meeting, unless a quorum I1s participating, no proposal 1s to be voted on, except a
preposal to call another meeting

The quorum for directors’ meetings may be fixed from time to time by a decision of the directors,
and unless otherwise fixed it is two For the avoidance of doubt, If the Company has only one
director, that director may take decisions regardless of the quorum prowisions in this Article

Chairing of directors’ meetings

The directors may appomnt a director to chair their meetings

The person so appointed for the time being 1s known as the chairman
The directors may terminate the chairman’s appointment at any time

if the chairman 1s not participating in a directors' meeting within ten minutes of the time at which it
was to stant, the participating directors must appoint one of themselves to chair it

Voting at directors’ meetings: general rules

Subject to the Articles, a decision i1s taken at a directors’ meeting by a majonty of the votes of the
participating directors

Subject to the Articles, each director participating in a directors’ meeting has one vote
Chairman’s casting vote at directors’ meetings

If the numbers of votes for and against a proposal are equal, the charrman or other director
chainng the meeting has a casting vote

But this does not apply if, in accordance with the Articles, the chairman or other dtrector 1s not to
be counted as participating in the decision-making process for quorum or voting purposes

Proposing directors’ written resolutions
Any director may propose a directors’ written resolution

The company secretary, If any, must propose a directors' written resolution If a director so
requests

A directors' written resolution 1s proposed by giving notice of the proposed resolution to the
directors

Notice of a proposed directors’ wnitten resolution must indicate

(a) the proposed resolution, and

(b} the time by which 1t 1s proposed that the directors should adopt it

Notice of a proposed directors’ written resolution must be given in writing to each director

Any decision which a person giving notice of a proposed directors’ wrntten resolution takes
regarding the process of adopting that resolution must be taken reasonably in good faith

Adoption of directors’ written resolutions

A proposed directors’ wntten resolution 1s adopted when all the directors who would have been
entitled to vote on the resolution at a directors” meeting have signed one or more copies of it or
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142

143

15
151

152

16

161

162

16 3

164

165

166

have otherwise indicated their agreement to 1t in writing, provided that those directors would have
formed a quorum at such a meeting

It 1s immatenal whether any director signs the resolution or indicates his agreement befaore or after
the time by which the notice proposed that it should be adopted

Once a directors’ wnitten resolution has been adopted, it must be treated as If it had been a
decision taken at a directors’ meeting in accordance with the Articles

Transactions with the Company

Provided that he has declared to the other directors the nature and extent of any interest of his, a
director notwithstanding his office may be a party to, or otherwise directly or indirectly interested in,
any proposed or existing transaction or arrangement with the Company

Provided that he has declared to the other directors the nature and extent of any interest of his, a
director may participate in the decision-making process and count in the quorum and vote If a
proposed decision of the directors 1s concerned with an actual or proposed transaction or
arrangement with the Company in which the director 1s interested

Conflicts of interest

A director, notwithstanding his office or that such situation or interest may conflict with the interests
of or his duties to the Company, may

(a) be from time to time a director or other officer of, ar employed by, or otherwise interested
In, any Assoclated Undertaking,

(b) may be a party to, or otherwise interested in, any contract, transaction or arrangement in
which an Associated Undertaking is interested

A director may make full disclosure of any information relating to the Company to another Group
Undertaking (or anyone acting on behalf of any such Group Undertaking, including its advisers)

if a director obtains {(other than through his position as a director of the Company) information that
is confidential to an Associated Undertaking, or in respect of which he owes a duty of
confidentiality to an Associated Undentaking, or the disclosure of which would amount to a breach
of applicable law or regulation, he may choose not to disclose it to the Company or to use it In
relation to the Company’s affairs in circumstances where to do so would amount to a breach of that
confidence or a breach of applicable law or regulation

A director who has an interest under Article 16 1 shall declare tc the other directors the nature and
extent of his interest as soon as practicable after such interest anses, except to the extent that
Article 16 3 applies

Without prejudice to the prowvisions of Articles 16 1 to 16 3, for the purposes of section 175(5)(a) of
the Act the directors may authorise a Relevant Situation in respect of any director and the
continuing performance by the relevant director of hus duties as a director of the Company on such
terms as they may determine For the avoidance of doubt, such terms may permit the interested
director to continue to participate in the decision-making process and count in the quorum and vote
if a proposed decision of the directors relates to the subject matter of the Retevant Situation
Authonsation of a Relevant Situation may be withdrawn, and the terms of authonisation may be
vaned or subsequently imposed, at any time

Any decision of the directors for the purposes of providing, varying the terms of or withdrawing
such authorisation shall not be effective unless

(a) the requirement as to the quorum i1s met without counting the interested director or any
other interested director, and

7-
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168

169

1610

17

18
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191

{b) the decision 1s made without the Interested director or any other interested director voting
or would have been passed if their votes had not been counted,

but otherwise shall be dealt with in the same way as any other matter may be proposed to and
resolved upon by the directors in accordance with the provisions of these Articles

An interested director must act in accordance with any terms determined by the directors under
Article 16 5

Any authorisation of a Relevant Situaton given by the directors under Article 16 5 may provide
that, where the interested director obtains (other than through his position as a director of the
Company) information that 1s confidential to a third party or in respect of which he owes a duty of
confidentiality to a third party or the disclosure of which would amount to a breach of applicable law
or regulation, he will not be obliged to disclose 1t to the Company or to use it in relation to the
Company's affairs in circumstances where to do so would amount to a breach of that confidence or
a breach of applicable law or regulation

Prowvided that a Relevant Situation has been duly authonsed by the directors or the Company (or it
1s permitted under Article 16 1 and its nature and extent has been disclosed to the other directars
In accordance with Article 18), a director may participate in the decision-making process and count
in the quorum and vote f a proposed decision of the directors 1s concermed with such situation
(subject to any restrictions imposed under the terms cn which it was authornised)

References in these Articles to a conflict of interest include a conflict of interest and duty and a
conflict of duties, and an interest includes both a direct and an indirect interest

Director not hable to account

A director shall not, by reason of his holding office as a director (or of the fiduciary relationship
established by holding that office), be hable to account to the Company for any remuneration, profit
or other benetit resulting from any situation or interest permitted under Article 16 or duly authornsed
by the directors or the Company, nor shall the receipt of such remuneration, profit or other benefit
constitute a breach of the director's duty under section 176 of the Act or otherwise, and no
contract, transaction or arrangement shall be liable to be avoided on the grounds of any director
having any type of interest which 1s permitted under Article 16 or duly autheonsed by the directors or
the Company

Declarations of interest

A dectaration of \nterest or other notification may be made by a director for the purposes of Article
16 at a meeting of the directors or by notice 1n writing to the other directors A directer need not
declare any interest if it cannot reasonably be regarded as likely to give rise to a contlict of interest,
or if he I1s not aware of the interest, or If, or to the extent that, the other directors are already aware
of it (and for these purposes a director shall be treated as aware of anything of which he ought
reasonably to be aware) or if, or to the extent that, it concerns terms of his service contract that
have been or are to be considered (a) by a meeting of the directors or (b} by a committee of the
directors appointed for the purpose under the Company’s constitution

Chairman’s decision on participation

Subject to Article 18 2, if a question anses at a meeting of directors or of a committee of directors
as to the nght of a director to participate in the meeting {or part of the meeting) for voting or
querum purposes, the question may, before the conclusion of the meeting, be referred to the
charman whose ruling n relation to any director other than the chairman s to be final and
conclusive
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If any question as to the rnight to participate in the meeting {or part of the meeting) should anse in
respect of the chawman, the questicn 1s to be decided by a decision of the directors at that
meeting, for which purpose the chairman 1s not to be counted as participating in the meeting (or
that part of the meeting} for voting or quorum purpeses

Directors’ discretion to make further rules

Subject to the Aricles, the directors may make any rute which they think fit about how they take
decisions, and about how such rules are 1o be recorded or communicated to directors

Appointment of directors
Methods of appointing directors

Any person who 1s willing to act as a director, and i1s permitted by law to do so, may be appointed
to be a director

(a) by ordinary resolution, or
(b) by a decision of the directors,

provided that the appointment does not cause the number of directors to exceed any number fixed
by or in accordance with the Articles as the maximum number of directors

Appointment and removal by Majority Member

Any member holding, or any members holding in aggregate, a majonty in nominal value of the
Issued share capital for the time being of the Company which carnes the nght to attend and vote at
general meetings of the Company (the “Majonty Member”’)} may at any time and from time to time

(a) appoint any person te be a director either to fill a vacancy or as an additional director or
remove from office any director however appointed,

(b) appoint any person to be an alternate director for any director (in which case the director
shall during the currency of such appointment have no nght to appoint an alternate
director and shall have no nght to remove such alternate director) or remove from office
any alternate director (whether or not appointed by the Majonty Member) in the case of
appointment no approval of the directors shall be required and the term “appointor” in
Articles 26 to 28 shall include the director for whom the alternate has been appointed,
and

{c) appeint any person (whether or not a director and notwithstanding that members of
committees may otherwise be required to be directors) to be a member of any committee
of directors or remove from office any member of any such committee (whether or not
appointed by the Majonty Member)

Any such appointment or removal shall be in wrniting notified to the Company and shall take effect
on being delivered to or sent by post to the Company at its registered office or upon delivery to the
company secretary (if any) or to the Company at a meeting of the directors or, if contained In
electroruc form, upon delivery to the address (if any) as may for the time being be notified by or on
behalf of the Company for the receipt of messages in electronic form

Termination of director’s appointment
A person ceases to be a director as soon as

(a) that person ceases to be a director by virtue of any provision of the Act or 1s prohibited
from being a director by law,

(b} a bankruptcy order 1s made against that person,

9.
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{c) a composttion 15 made with that person’s creditors generally in satisfaction of that
person's debts,

(d) a registered medical practitioner who Is treating that person gives a written opinion to the
Company stating that that person has become physically or mentally incapable of acting
as a director and may remain so for more than three months,

(e) by reason of that person’s mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or nghts which that person
would otherwise have,

{f) notification i1s received by the Company from the director that the director 1s resigning
from office, and such resignation has taken effect in accordance with its terms,
and

(2) that person receives notice signed by all the other directors stating that that person

should cease to be & director
Directors’ remuneration
Directors may undertake any services for the Company that the directors decide
Directors are entitled to such remuneration as the directors determine
(a) for their services to the Company as directors, and
(b) for any other service which they undertake for the Company
Subject to the Articles, a director's remuneration may
(a) take any form, and

{b) include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director

Unless the directors decide otherwise, directors’ remuneration accrues from day to day
Directors’ expenses

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

(a) meetings of directors or committees of directors,
(b) general meetings, or
(c) separate meetings of the holders of any class of shares or of debentures of the

Company, or otherwise in connection with the exercise of their powers and the discharge
of therr responsibilities in relation to the Company

Alternate directors
Appointment and removal of alternates

Any director (the “appointer”) may appoint as an alternate any other director, or any other person
approved by the directors, to

(a) exercise that director's powers, and
{b) carry out that director's responsibilities,

in relation to the taking of decistons by the directors in the absence of the alternate’s appointor

-10-
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Subject to Article 22, any appointment or removal of an alternate must be effected by notice In
writing to the Company signed by the appointor, or in any other manner approved by the directors

The notice must,

(a) identify the proposed alternate, and

(b) in the case of a notice of appointment, contain a staterment signed by the proposed
alternate that the proposed alternate is willing to act as the alternate of the director giving
the notice

Rights and responsibilities of alternate directors

An alternate director has the same nghts, i relation 1o any directors’ meeting or directors’ written
resolution, as the alternate's appointor Subject to Articles 27 4 and 27 5, an alternate director may
act as alternate director to more than one director

Unless the Articles specify otherwise, alternate directors

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

(b) are hable for their own acts and omissians,

(€) are subject to the same restrictions as their appointors, and
(d) are not deemed to be agents of or for their appointors

Each alternate director shall be entitled to receive notice of all meetings of directors and of all
meetings of committees established by the directors of which his appointor 1s a member

A person who 1s an alternate director but not a director

(a) may be counted as participating for the purposes of determining whether a quorum 1s
participating,

(b) may vote on a decision taken at a meeting, and

(c) may sign or indicate his agreement to a written resolution as alternate for his appointor,

provided that his appointor i1s eligible to (but does not) participate i the relevant quorum, vote or
written resolution No alternate may be counted as more than one director for such purposes

A director who 1s also an alternate director shall not count as more than one director for the
purposes of determining whether a quorum 1s participating but

(a) has an additional vote as alternate for each appointor on a decision taken at a meeting,
and
{b) may sign or indicate his agreement to a wntten resolution for himself and as alternate for

each appointor and will count as more than one director for this purpose,

provided that his appointor 1s eligible to (but does not) participate in the relevant quorum, vote or
wntten resoluticn For the avoidance of doubt, if his appointor 1s not eligible to participate in the
relevant quorum, vote or written resolution, this does not preclude the alternate from participating
as alternate for another appointor who 1s eligible to (but does not) participate

An alternate director 1s not entitled to receive any remuneration from the Company for serving as
an alternate director except such part of the alternate’s appointor's remuneration as the appontor
may direct by notice in writing made to the Company

Termination of alternate directorship

An alternate director's appointment as an alternate terminates
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(a) when the alternate's appointor revokes the appointment by notice to the Company In
writing specifying when it 1s to terminate,

(b) on the occurrence I1n relation to the alternate of any event which, if it occurred in relation
to the alternate’s appointor, would result in the termination of the appointor's appointment
as a director,

{c) on the death of the alternate's appointor, or
{d) when the alternate's appointor's appeintment as a director terminates
Secretary

Appointment and removal of secretary

The directors may appoint a secretary for such term, at such remuneration and upon such
conditions as they may think fit, and any secretary so appointed may be removed by them

Part 3
SHARES AND DISTRIBUTIONS

Issue of shares

Share capital and share rights

Subject to the Articles, but without prejudice to the nghts attached to any existing shares, the
Company may I1ssue Preference Shares or Ordinary Shares with the nghts and restrictions set out
in these Articles and any other shares with such nghts or restrictions as may be determined by
ordinary resolution or, subject to and In default of such determination, as the directors shall
determine Save as may be expressly set out in these Articles, the Preference Shares and the
Ordinary Shares shall be treated on a pan passu basis

The Company may 1ssue shares which are to be redeemed, or are liable to be redeemed at the
option of the Company or the holder, and the directors may determine the terms, conditions and
manner of redemption of any such shares

Purchase of shares and treasury shares

Subject to the remaining prowvisions of this article, on a purchase of its own shares in accordance
with section 724(1) Companies Act 2006, the Company may hold the shares (or any of them) in
treasury and, at any time, deal with any of the shares in accordance with section 727, or cancel
any of such shares tn accordance with section 729 of that Act

In these articles, unless ctherwise specified or the context otherwise requires

(a) a reference to a person who holds shares in the capital of the Company (whether
descnbed as a shareholder, holder, member or otherwise) shall not include the Company
(and the Company shall not be treated as such) to the extent it holds shares as treasury
shares,

(b) references to the allotment or 1ssue of shares by the Company shall include a sale or
transfer of treasury shares by the Company and any such sale or transfer shall be
treated, so far as practicable, as an allotment and issue of new shares,

{c) for the purposes of determining the aggregate number or nominal value of shares in any
class or classes of shares In the capital of the Company (and any related percentages),
any shares held by the Company as treasury shares shall be excluded
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For the purposes of section 692(1ZA) of the Companies Act 2006, the Company I1s authonsed to
purchase its own shares (including any redeemable shares) out of capital otherwise than in
accordance with Chapter 5 of Part 18 of that Act

Classes of shares
The Preference Shares and the Ordinary Shares constitute separate classes of shares

The Preference Shares and the Ordinary Shares will rank equally for all purposes unless otherwise
stated in these Articles

Income

Untess the Directors resolve otherwise, the Company will, without any resolution of the directors or
of the shareholders being required and before the application of any profits to reserves or for any
other purpose, accrue to the Preference Shareholders a fixed cumulative preferential cash
dividend at the Preference Share Dwidend Rate, which shall be paid on the sum of the
Subscrption Price of each Preference Share and which shall be multiplied by one plus the
percentage change to the Consumer Price Index in respect of the period between the date of 1ssue
of that Preference Share and the date of the dividend being declared (the “Preference Share
Dividend™ The Preference Share Dividend will, unless the Directors resolve otherwise, be first
paid in cash on 31 December 2016 and then paid in ¢ash on 30 June and 31 December in each
subsequent year (the “Dividend Dates”), and if not paid in cash will be rolled-up in arrears on each
of the Dividend Dates (a “Rolled-up Preference Share Dividend”) Commencing on the date of
issue of the relevant Preference Shares, the Preference Share Dividend will accrue at the
Preference Share Dividend Rate as adjusted pursuant to this Article 33 1 on both the Subscription
Price and the aggregate of all Rolled-up Preference Share Dividends (if any) as if the Subscrption
Price had been increased by an amount egual to the aggregate of all previous Rolled-up
Preterence Share Dividends

The Company may determine to distribute all or any part of the balance of the profits in respect of
any financial year after the accrual cf the Preference Share Dividend amengst the Equity
Shareholders equally as if the Equity Shares constituted one class of shares according to the
number of Equity Shares held by them respectively

Any Arrears n relation to each Preference Share, calculated down to and including the date of
actual payment, wili be due and payable on the Dividend Dates, despite the fact that they are
expressed to be, and will in the event of their not being paid be, “cumulative” 1o the extent not paid
when due The Arrears due and payable on such dates will, unless the Directors determine
otherwise, without any resclution of the Directors or the shareholders become a debt due from and
immediately payable by the Company to the Preference Shareholders entitled to the dividends,
subject to there being profits out of which they may lawfully be paid

Subject to the provisions of articles 331 and 33 3, the Company may by ordinary resclution
declare dividends, and the directors may decide to pay intenm dividends Such dividend must not
be declared unless the directors have made a recommendation as to its amount and must not
exceed the amount recommended by the directors

No dividend may be declared or paud unless it 1s in accordance with members’ respective nghts

Unless the members’ resolution to declare or directors’ decision to pay a dividend, or the terms on
which shares are issued, specify otherwise, it must be paid by reference to each member's holding
of shares on the date of the resolution or decision to declare or pay it

if the Company’s share capital 1s divided into different classes, no intenm dividend may be paid on
shares carrying deferred or non-preferred nghts if, at the time of payment, any preferential dividend
IS In arrears
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Capital

On a winding up of the Company or on a reduction or return of capttal, the assets of the Company
remaining after payment of its debts and habiliies and of the costs, charges and expenses of the
winding up or reduction or return of capital will be applied In the following manner and order of
priority

(a) first, in paying to the Preference Shareholders a sum equal to
)] the Subscription Price on each Preference Share, plus
) the Arrears on each Preference Share calculated down to and including the

date of payment or, if there are insufficient assets for such payment in full, pro
rata to each Preference Shareholder's holding of Preference Shares, plus

() the Subscription Price of each Preference Share multiplied by the percentage
change in the Consumer Price Index between the date of i1ssue of that
Preference Share and the date of its redemption, and

(b) second, In distributing the balance amongst the Equity Shareholders, in proportion to the
number of Equity Shares held by them and as if they were zall holders of Equity Shares of
the same class

Redemption of Preference Shares

Unless previously redeemed in accordance with article 355, the Company will on the fifth
anniversary of the Adoption Date, or if earlier on the date of an exit, redeern the Preference Shares
for the time being 1ssued and outstanding

No less than 10 days pnior to redemphon of any Preference Shares the Company will give notice to
the Preference Shareholders specifying the tota! number of Preterence Shares to be redeemed,
the applicable redemption date and place at which the certificates of such shares are to be
delivered for redemption On the redempticn date each of the Preference Shareholders will be
bound to deliver to the Company at the place specified certificates for those of its Preference
Shares which are to be redeemed On delivery of the certificates the Company will pay to the
relevant holder the amount due to hum in respect of the redemption If any certificate includes any
Preference Shares not to be redeemed on the relevant redemption date, a new certificate for those
Preference Shares will be 1ssued free of charge to the holder

The Preference Shares to be redeemed on any occasion will be selected, as nearly as may be, pro
rata from the holdings of each Preference Shareholder

On each redemption the holder of the Preference Shares being redeemed will be paid an amount
equal to

(a) the Subscription Price of each Preference Share, plus

(b) a sum equal to all the Arrears on the Preference Shares calculated down to and including
the date of such redemption, plus

(c) the Subscrption Price of each Preference Share multiplied by the percentage change in
the Consumer Price Index between the date of issue of that Preference Share and the
date of its redemption

The Company may, at any time and at the discretion of the Board, redeem all or some of the
Preference Shares then in 1ssue and the provisions of articles 35 2 to 35 4 inclusive will apply to
the redemption with changes where appropnate
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If the Company Is unable to redeem any Preference Shares as required by these articles, the
Company will redeem as many of the Preference Shares as it can and the balance as soon as it
can after that If on any transfer of shares resulting in a change of control (as determined by
reference to ICTA) of the Company there are insufficient funds to redeem all of the Preference
Shares in accardance with the provisions of article 35 4, then in prionity to the payment of any
amount to any other shareholder in respect of any shares the aggregate sale consideration will first
be appled in paying to the Preterence Shareholders in respect of therr holdings of Preference
Shares that are not redeemed on such event an aggregate amount equal to the Subscription Price
of such Preference Shares plus all Arrears calcutated down to and including the date of actual
payment plus the Subscription Price of each Preference Share multiplied by the percentage
change in the Consumer Price Index between the date of issue of that Preference Share and the
date of its redemption

The prowvisions of this article 35 shall not apply to any share for as long as it s held by the
Company as a treasury share

Pre-emption on issue

Except In the case of a Permitted Share Issue, no Further Secunties shall be allotted or granted
{as the case may be) to any person unless the Company has, in the first instance, offered such
Further Secunties to all holders of the Equity Share Capital on the same terms and at the same
price as such Further Securnties are being offered to such other parson on a pan passu and pro
rata basis to the number of shares compnised in the Equity Share Capital held by such holders (as
nearly as may be without involving fractions} Such offer

(a) shall stipulate a time not exceeding fifteen days within which 1t must be accepted or in
default will lapse, and

(b} may stipulate that any members who desire to subscribe for in excess of the proportion to
which each 1s entitled shall in therr acceptance state how many excess Further Securities
they wish to subscribe for

Any Further Secunties not accepted by members pursuant to the offer made to them in
accordance with Article 36 1 above shall be used for satisfying any requests for excess Further
Secunties made pursuant to Article 36 1(b) above and

(a) in case of competition, such excess Further Securties shall be allotted to the applicants
in proportion (as nearly as may be without involving fractions or increasing the number
allotted to any member beyond that applied for by him) to their existing holdings of
shares compnsed In the Equity Share Capital, and

{b) thereafter, any excess Further Securities may be offered by the Board of Directors to any
other person at the same price and on the same terms as the offer to the members

In accordance with section 567(1) of the Act, sections 561 and 562 of the Companies Act 2006
shall not apply to an allotment of equity securities (as defined in section 560{1) of the Companies
Act 2006) made by the Company

Alteration to the share capital
The Company may by special resolution

(a) consohdate and divide all or any of its share capital into shares of a larger amount than
its existing shares,

(b} subdivide 1ts shares, or any of them, into shares of a smaller amount than its existing
shares,
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{c) cancel any shares which at the date of the passing of the resolution have not been taken
or agreed to be taken by any person, and

{d) reduce Its share capital and any share premium account in any way

Pre-emption rights

Section 561 of the Act shall not apply to the allotment by the Company of any equity secunty
Payment of commissions on subscription for shares

The Company may pay any person a cecmmission in consideration for that person

(a) subscribing, or agreeing to subscrbe, for shares, or

(b) procuring, or agreeing to procure, subscrnptions for shares

Any such commission may be paid

(@) in cash, or in tully paid or partly paid shares or other securities, or partly in one way and
partly in the cther, and

{b) in respect of a conditional or an absolute subscription
Company not bound by less than absolute interests

Except as required by law, no person is to be recognised by the Company as holding any share
upon any trust, and except as otherwise required by law or the Articles, the Company 1s not In any
way tc be bound by or recognise any interest in a share other than the holder's absolute ownership
of it and all the nghts attaching to it

New Issues
New Issue Entitfement

Except for any Permitted Issue no New Shares will be allotted or 1ssued to any person unless the
Company has offered those new Shares in accordance with and subject to the provisions of
articles 41 2 to 41 4 to each of s current Equity Shareholders, other than an Excluded Person, at
the same price and in respect of each such Equity Shareholder pro rata to his holding of Equity
Shares expressed as a proportion of the total number of Equity Shares, excluding those held by
Excluded Persons, in 1ssue immediately prior to the New Issue (his "New Issue Entitliement”)

Terms of Offer
An offer of New Shares

(a) will stipulate a perod of not less than 14 days and not exceeding 21 days within which it
must be accepted or in default will lapse (a “New Issue Offer Perniod”),

{b) may stipulate that any Equity Shareholder who wishes to subscnbe for a number of New
Shares 1n excess of his New Issue Entitlement will in his acceptance state how many
additional New Shares he wishes to subscribe for and any New Shares not accepted by
other holders will be used to satisfy the requests for addtional New Shares pro rata to
each requesting Shareholder's New Issue Entitlement; and

(c) will, if so directed by the Investor Majority, stipulate that the 1ssue of any New Shares 1s
subject to a Subscrption Condition

Offer to third parties

If any New Shares are not taken up pursuant to articles 41 1 and 41 2 (the “Excess New Shares”),
the Excess New Shares may be offered by the Company to any person other than its current
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Equity Shareholders at no lesser price and otherwise on no more favourable terms, except that no
Excess New Shares will be i1ssued more than three months after the end of the New Issue Offer
Pernod unless the procedure in articles 41 1 and 41 2 15 repeated n respect of those Excess New
Shares

No power to allot shares

Save to the extent authorised by these articles, or authonsed by the Company by an ordinary
resolution, the directors will not exercise any power to allot shares or to grant nghts to subscribe
for, or to convert any security into, any shares

Disapphlication of pre-emption rights
Section 561 of the Act shall not apply to the allotment by the Company of any equity security
Re-designations

New Shares that are Equity Shares that are to be i1ssued to Preference Shareholders will be
designated as Preference Shares

New Shares that are Equity Shares that are to be issued to Ordinary Shareholders will be
designated as Ordinary Shares

Share certificates

The Company must Issue each member, free of charge, with one or more certificates in respect of
the shares which that member holds

Every certificate must specify

(a) in respect of how many shares, of what class, 1t 1s 1ssued,
{b) the nommal value of those shares, and
(c) any distinguishing numbers assigned to them

No certificate may be 1ssued in respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued In respect of it
Certificates must

{a) have affixed to them the Company’s common seal, or

(b) be otherwise executed in accordance with the Companies Acts or in such other manner
as the directors may approve

Replacement share certificates

if a certificate 1Issued in respect of a member's shares I1s

{(a) damaged or defaced, or

(b) said to be lost, stolen or destroyed,

that member i1s entitled to be i1ssued with a replacement certificate in respect of the same shares

A member exercising the nght to be 1ssued with such a replacement certificate

(a) may at the same time exercise the nght to be issued with a single certificate or separate
certificates,
{b) must return the certificate which i1s to be replaced to the Company if it 1s damaged or

defaced, and
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{c) must comply with such conditions as to evidence, indemnity and the payment of the
Company's reasonable expenses as the directors decide

Share transfers

Shares may be transferred by means of an instrument of transfer in any usual form or any other
form approved by the directors, which 1s executed by or on behalf of

(a) the transteror, and
(B (if any of the shares 1s partly paid) the transferee

No fee may be charged for registering any instrument of transfer or other document relating to or
affecting the title to any share

The Company may retain any instrument of transfer which is registered

The transferor remains the holder of a share until the transferee’s name 1s entered in the register of
members as holder of it

The directors may in their absolute discretion refuse to register the transfer of a share to any
person, and if they do so, notice of refusal must be given to the transferee and the instrument of
transfer must be returned to the transferee (unless they suspect that the proposed transfer may be
fraudulent) together with the reasons for their refusal, as soon as practicable and in any event
within two months after the date on which the transfer 1s lodged with the Company

Transmission of shares

If utle to a share passes to a transmittee, the Company may only recognise the transmitiee as
having any title to that share

Nothing in these Articles releases the estate of a deceased member from any habilty in respect of
a share solely or jointly held by that member

A transmittee who produces such evidence of entitlement to shares as the directors may properly
require

(a) may, subject to the Articles, choose either to become the holder of those shares or to
have them transferred to another person, and

(b) subject to the Articles, and pending any transfer of the shares to another person, has the
same nights as the holder had

But transmittees do not have the nght to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entitled, by reason of the
holder's death or bankruptcy or otherwise, unless they become the holders of those shares

Exercise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become entitied must
notify the Company in writing of that wish

if the transmittee wishes to have a share transferred to ancther person, the transmittee must
execute an instrument of transfer in respect of it

Any transfer made or executed under this Article Is to be treated as if It were made or executed by
the person from whom the transmittee has derived nghts in respect of the share, and as if the
event which gave nse to the transmission had not occurred
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Transmittees bound by prior notices

If a notice 1s given to a member In respect of shares and a transmittee i1s entitled to those shares,
the transmittee I1s bound by the notice If it was given to the member before the transmittee’s name,
or the name of any person(s) named as the transferee(s) in an instrument of transfer executed
under Articte 47 2, has been entered n the register of members

Consoclidation of shares
Procedure for disposing of fractions of shares
This Articie applies where
(a) there has been a consoldatien or division of shares, and
(b) as a result, members are entitled to fractions of shares
The directors may

(a) sell the shares representing the fractions to any person including the Company for the
best price reasonably obtainable,

{b) authaonse any person to execute an instrument of transfer of the shares to the purchaser
or a person nominated by the purchaser, and

(c) distribute the net proceeds of sale in due proportion among the holders of the shares

Where any holder's entitlement to a portion of the proceeds of sale amounts to less than a
mintmum figure determined by the directors, that member's portion may be distnbuted to an
organisation which 1s a chanty for the purposes of the law of England and Wales, Scotland or
Northern Ireland

The person to whom the shares are transferred i1s not obliged to ensure that any purchase money
Is received by the person entitled to the relevant fractions

The transferee’s title to the shares 1s not affected by any irregulanty in or invalidty of the process
leading to their sale

Calculation of dividends

Except as otherwise provided by the Articles or the nghts attached to shares, all dividends must
be

(a) declared and paid according to the amounts paid up on the shares an which the dividend
Is paid, and
(b) apportioned and paid propertionately to the amounts paid up on the shares during any

portion or portions of the pernod In respect of which the dividend 1s paid

If any share 1s 1ssued on terms providing that t ranks for dividend as from a particular date, that
share ranks for dividend accordingly

For the purposes of calculating dividends, no account i1s to be taken of any amount which has been
paid up on a share in advance of the due date for payment of that amount

Payment of dividends and other distributions

Where a dividend or other sum which 1s a distnbution 1s payable in respect of a share, it must be
paid by one or more of the following means

(a) transfer to a bank or buillding society account specified by the distribution recipient either
in wrtting or as the directors otherwise decide,
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(b) sending a cheque made payable to the distribution recipient by post to the distnbution
recipient at the distnbution recipient's registered address (if the distnbution recipient 1s a
holder of the share), or (in any other case) to an address specified by the distnibution
recipient either in writing or as the directors ctherwise decide,

{c) sending a cheque made payable to such person by post to such person at such address
as the distnbution recipient has specified ether in writing or as the directors otherwise
decide, or

(d) any other means of payment as the directors agree with the distribution recipient either in

writing or as the directors otherwise decide

In the Articles, “the distrbution recipient” means, in respect of a share in respect of which a
dividend or other sum 1s payable

(a) the holder of the share, or

(b) if the share has two or more joint holders, whichever of them 1s named first in the register
of members, or

{c) if the holder 1s no longer entitled to the share by reascn of death or bankruptcy, or
otherwise by operation of law, the transmittee

No interest on distributions

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

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

{b) the provisions of another agreement between the holder of that share and the Company
Unclaimed distributions

All dvidends or other sums which are

(a) payable in respect of shares, and

(b} unclaimed after having been declared or became payable,

may be invested or otherwise made use of by the directors for the benefit of the Company until
clamed

The payment of any such dividend or other sum nto a separate account deces not make the
Company a trustee In respect of it

If

(a) twelve years have passed from the date on which a dividend or other sum became due
for payment, and

{b) the distnibution recipient has not claimed 1it,

the distributton recipient 1s no lenger entitled to that dividend or other sum and It ceases to remain
owing by the Company

Non-cash distributions

Subject to the terms of 1ssue of the share in question, the Company may, by ordinary resolution on
the recommendation of the directors, decide to pay all or part of a dividend or other distribution
payable in respect of a share by transferring non-cash assets of equivalent value (including,
without hmitation, shares or other securities In any company)
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For the purposes of paying a non-cash distrbution, the directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the distnbution

(a) fixing the value of any assets,

(b) paying cash to any distnbution recipient on the basis of that value in order to adjust the
rights of recipients, and

(c) vesting any assets In trustees
Waiver of distributions

Distribution recipients may waive their entitlement to a dividend or other distnbution payable in
respect of a share by giving the Company notice in wnting to that effect, but if

(a) the share has more than one holdet, or

(b) more than one person 15 entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice 1s not effective unless it 1s expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share

Capitalisation of profits
Authority to capitalise and appropriation of capitalised sums
Subject to the Articles, the directors may, if they are so authonsed by an ordinary resclution

(a) decide to capitalise any profits of the Company (whether or not they are available for
distnbution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the Company's share premium account, capital redemption
reserve cor redenomination reserve, and

(b) appropriate any sum which they so decide to capitalse (a “capitalised sum”) to the
persons who would have been entitled to 1t if it were distnbuted by way of dividend (the
“persans entitled”) and in the same proportions

Capitalised sums must be applied
(a) on behalf of the persons entitled, and
{b) in the same proportions as a dvidend would have been distnbuted to them

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

A capitalised sum which was appropnated from profits available for distribution may be appled

(a) in or towards paying up any amounts unpaid on existing shares held by the persons
entited, or
(b) in paying up new debentures cf the Company which are then allotted credited as fully

paid to the persons entitled or as they may direct
Subject to the Articles the directors may

(a) apply capitalised sums in accordance with Articles 56 3 and 56 4 partly in cne way and
partly in another,

(b} make such arrangements as they think fit to deal with shares or debentures becoming
distributable in fractions under thus Article (including the making of cash payments), and
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{c) authonse any person to enter into an agreement with the Company on behalf of all the
persons entitled which 15 binding on them in respect of the allotment of shares and
debentures to them under this Article

Part 3
DECISION-MAKING BY MEMBERS
Organisation of general meetings
Attendance and speaking at general meetings

A person 1s able to exercise the night to speak at a general meeting when that person 1s in a
position to communicate to all those attending the meeting, during the meeting, any information or
opinions which that person has on the business of the meeting

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

(a) that person 1s able to vote, duning the meeting, on resolutions put to the vote at the
meeting, and

{b) that person’s vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending
the meeting

The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their nghts to speak or vote at it

In determining attendance at a general meeting, 1t 1s immatenal whether any two or more members
attending it are in the same place as each other

Two or more persons who are not In the same place as each other attend a general meeting If their
circumstances are such that if they have (or were to have) nghts to speak and vote at that meeting,
they are (or would be) able to exercise them

Quorum for general meetings

No business other than the appointment of the chairman of the meeting 1s to be transacted at a
general meeting If the persons attending it do not constitute a quorum

Chairing general meetings

If the directors have appointed a chairman, the chairman shall charr general meetings if present
and willing to do so

If the directors have not appointed a chairman, or if the chairman 1s unwilling to chair the meeting
or is not present within ten minutes of the time at which a meeting was due to stant

(a) the directors present, or
(b) (if no directors are present), the meeting,

must appoint a director or member to chair the meeting, and the appointment of the chairman of
the meeting must be the first business of the meeting

The person chairing a meeting in accordance with this Article 1s referred to as “the chairman of the
meeting”

Attendance and speaking by directors and non-members

Directors may attend and speak at general meetings, whether or not they are members
-22.

Ref 1944/A0 101/LIVE 99057017 6/JSBD




60 2

61

612

613
61 4

615

616

62
621

62 2

623

62 4

The chairman of the meeting may permit other persons who are not

(a) members of the Company, or

(b) otherwise entitled to exercise the nghts of members In relation to general meetings,
to attend and speak at a general meeting
Adjournment

If the persons attending a general meeting within half an hour of the tme at which the meeting was
due to start do not constitute a quorum, or If during a meeting a quorum ceases to be present, the
chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a general meeting at which a quorum is present If
(a) the meeting consents to an adjournment, or

{b) it appears to the chairman of the meeting that an adjournment 1s necessary to protect the
safety of any person attending the meeting or ensure that the business of the meeting 1s
conducted in an orderly manner or 1s properly transacted

The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting
When adjourning a general meeting, the chairman of the meeting must

(a) either specify the time and place to which it 1s adjourned or state that it 1s to continue at a
time and place to be fixed by the directors, and

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

If the continuation of an adjourned meeting I1s to take place more than 14 days after it was
adjourned, the Company must give at least seven clear days’ notice of it {that 1s, excluding the day
of the adjourned meeting and the day on which the notice 1s given)

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

{b) containing the same information which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not properly have
been transacted at the meeting if the adjournment had not taken place

Voting at general meetings

Voting: general

Subject to any special nghts or restrictions as to voting attached to any shares by or in accordance
with these articles, shares will carry votes in accordance with articles 62 2 to 62 4

Each Equity Shareholder 1s entitled to recerve notice of, and to attend at any general meeting of
the Company

The Ordinary Shareholders as a class shall have, either on a show of hands or on a poll, such
number of votes as shall entitle the Ordinary Shareholders to exercise all of the voting nghts of the
Company

The Preference Shareholders are not entitied to vote upon or agree to any resolution
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Errors and disputes

No objection may be raised to the qualification of any person voting at a general meeting except at
the meeting or adjourned meeting at which the vote objected to Is tendered, and every vote not
disailowed at the meeting 1s valid

Any such objection must be referred to the chairman of the meeting, whose decision s final
Poll votes

A poll on a resolution may be demanded

(a) in advance of the general meeting where it 1s to be put to the vote, or

(b} at a general meeting, either before a show of hands on that resolution or iImmediately
after the result of a show of hands on that resolution 1s declared

A poll may be demanded by

(a) the chairman of the meeting, or

(b) the directors, or

(¢} two or more persons having the nght to vote on the resolution, or

{d) a person or persons representing not less than one tenth of the total voting nights of all

the members having the night to vote on the resolution, or

{e) a person or persens representing shares in the Company confernng a night to vote on the
resolution, being shares on which an aggregate sum has been paid up equal to not less
than one tenth of the total sum paid up on all the shares confernng that nght

A demand for a poll may be withdrawn i
(a) the poll has not yet been taken, and
(b} the chairman of the meeting consents to the withdrawal

A demand that 1s withdrawn shall not be taken to have invalidated the result of a show of hands
declared before the demand was made

Polls must be taken immediately and in such manner as the chairman of the meeting directs
Content of proxy notices

Proxies may only validly be appointed by a notice in writing (a “proxy notice”) which

(a) states the name and address of the member appointing the proxy,

{b) identifies the person appointed to be that member's proxy and the general meeting In
relation to which that person 1s appointed,

(c) Is signed by or on behalf of the member appointing the proxy, or 1s authenticated in such
manner as the directors may determine, and

(d) Is delivered to the Company in accordance with the Articles and any mstructions
contained In the notice of the general meeting to which they relate

The Company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes

Proxy notices may specify how the proxy appointed under them s to vote {or that the proxy is to
abstain frem voting) on one or more resoluttons
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Unless a proxy notice indicates otherwise, it must be treated as

(a) aliowing the person appointed under t as a proxy discretion as to how to vote on any
anctltary or procedural resolutions put to the meeting, and

(b) appointing that person as a proxy I1n relation to any adjournment of the general meeting
to which it relates as well as the meeting itself

Delivery of proxy notices

A person who 1s entitled to attend, speak or voie {ether on a show of hands or on a poll) at a
general meeting remains so entitied in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the Company by or on behalf of that person

A proxy notice may be delivered to the Company at any time prior to the time appointed for holding
the general meeting or adjourned meeting to which it relates

An appointment under a proxy nctice may be revoked by delivening to the Company a notice in
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
given

A notice reveking a proxy appointment only takes effect if it 1s delivered before the start of the
meeting or adjourned meeting to which it relates

If a proxy notice 1s not executed by the person appointing the proxy, it must be accompanied by
written evidence of the authority of the person who executed 1t to execute it on the appointor's
behalf

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if

(a) notice of the proposed amendment 1s given to the Company 1n wrihing by a person
entitled to vote at the general meeting at which it 1s to be proposed not less than 48
hours before the meeting s {0 take place (or such later time as the chawrman of the
meeting may determine), and

{b) the proposed amendment does not, in the reascnable opinion of the chairman of the
meeting, matenally alter the scope of the resolution

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

(a) the chairman of the meeting proposes the amendment at the general meeting at which
the resolution 1s to be proposed, and

(b) the amendment does not go beyond what 1s necessary to correct a grammatical or other
non-substantive error in the resolution

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chairman’s error does not invaldate the vote on that resolution

Restrictions on members’ rights
No voting of shares on which money owed to the Company
No voting nghts attached to a share may be exercised

(a) at any general meeting, at any adjournment of it, or on any pcll called at or in relation to
it, or
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(b) in respect of a wntten resolution which would otherwise have to be proposed at a general
meeting,

unless all amounts payable to the Company in respect of that share have been paid
Applications of rules to class meetings
Class meetings

The provisions of the Articles relating to general meetings apply, with any necessary modifications,
to meetings of the holders cof any class of shares

Part 4
MISCELLANEOQUS PROVISIONS
Majonity member rights

Any member holding, or any members together holding, shares carrying not less than 90 per cent
of the votes which may for the time being be cast at a general meeting of the Company may at any
time and from time to time

(a) appoint any person to be a Director (whether to fil a vacancy or as an additional
Director),
(b) remove from office any person appointed as a Director howsoever appointed but so that

if he holds an appointment to an executive office which thereby automatically determmnes
such removal shall be deemed an act of the Company and shall have effect without
prejudice to any clam for damages for breach of any contract of service between him
and the Company,

(c) by notice to the Company require that no unissued shares shall be 1ssued or agreed to
be 1ssued or put under option without the consent of such member or members,

{d) restrict any or all power of the Directors in such respects and to such extent as such
member or members may by notice to the Company from time to time prescribe, subject
to applicable law

Any such appointment, removal, consent or notice shall be in writing served on the Company and
signed by the member or members Noc person dealing with the Company shall be concerned to
see or enquire as to whether the powers of the Directors have been in any way restncted
hereunder or as to whether any requisite consent of such member or members has been obtained
and no oblgation incurred or secunty given or transaction effected by the Company to or with any
third party shall be invalid or ineffectual unless the third party had at the time express notice that
the incurnng of such obligation or the giving of such secunty or the effective of such transaction
was In excess of the powers of the Directors

To the extent of any Inconsistency, this article 70 shall overnide all other provisions of these
Articles

Means of communication to be used

Any notice or other document required by these Articles to be sent or supplied to or by the
Company (other than a notice calling a meeting of the directors) shall be contained in writing

Subject to the Articles, anything sent or supplied by or to the Company under the Articles may be
sent or supphed In any way in which the Act provides for documents or infermation which are
authonsed or required by any provision of that Act to be sent or supplied by or to the Company

-26-

Ref 1944/A0 101/LIVE 99057017 6/USBD




713

714

72

73

74

75

751

752

Subject to the Articles, any notice or document to be sent or suppled to a director in connection
with the taking of decisions by directors may also be sent or supplied by the means by which that
director has asked to be sent or supplied with such notices or documents for the time being

Any notice or other document sent by the Company which 1s delivered or left at a registered
address otherwise than by post shall be deemed to have been received on the day it was so
delivered or left A notice or other document sent by the Company by first class post to an address
in the United Kingdom shall be deemed to have been received 24 hours after it was posted A
notice or other document sent or supplied by the Company in electronic form shall be deemed to
have been received at the time 1t 1s sent A notice sent or supplied by means of a website shall be
deemed to have been received by the intended recipient at the time when the matenal was first
avallable on the website or, if later, when the recipient received (or 1s deemed to have received)
notice of the fact that the matenatl was available on the website

Right to inspect accounts and other records

A member, subject to such conditions and regulation as the directors may determine having regard
to any obligation binding upon the Company to keep confidential infformation supplied to it by other
persons, may Inspect personally or by his agent at any time and from time to tme any account or
book or document of the Company (and take and retain copies of them)

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidianies (other than a director or former director or
shadow director) in connection with the cessation or transfer to any person of the whole or part of
the undertaking of the Company or that subsidiary

Winding up
If the Company i1s wound up, the hquidator may, with the authonty of a special resolution

{(a) divide among the members in specte the whole or any part of the assets of the Company,
(and may, for that purpose, value any assets and determine how the division will be
carned out as between the members or different classes of members), and

(b) vest the whole or any part of the assets of the Company n trustees upon such trusts for
the benefit of the members as the liquidator determines,

but no member will be compelled to accept any assets in respect of which there 1s a lrability
Directors’ iIndemnity and insurance

Indemnity

Subject to Article 75 2, a relevant director of the Company or an associated company may be
indemnified out of the Company’s assets aganst

(a) any hability incurred by that director In connection with any negligence, default, breach of
duty or breach of trust in relation to the Company or an associated company,

(b) any hatilty incurred by that director in connection with the activities of the Company or
an associated company In its capacity as a trustee of an occupational pension scheme
{as defined in section 235(6) of the Act),

(c} any other hability incurred by that director as an officer of the Company or an associated
company

This Article does not authorise any mdemnity which would be prohibited or rendered void by any
provision of the Companies Acts or by any other provision of law
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753 In this Article

(a) companies are associated If one 1s a subsichary of the other or both are subsidianes of
the same body corporate, and

{b) a “relevant director” means any director or former director of the Company or an
assoclated company

76 Insurance

761 The directors may decide to purchase and maintain insurance, at the expense of the Company, for
the benefit of any relevant director in respect of any relevant loss

76 2 In this Article

(a) a ‘“relevant director” means any director or former director of the Company or an
associated company,

(b) a “relevant loss” means any loss or habilty which has been or may be incurred by a
relevant director in connection with that director's duties or powers In relation to the
Company, any associated company or any penston fund or employees’ share scheme of
the Company or associated company, and

(c) companies are asscciated if one 1s a subsidiary of the other or both are subsidianes of
the same body corporate
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