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The following resolution was duly passed as a special resolution by way of written resolution under
Chapter 2 of Part 13 of the Companies Act 2006

RESOLUTION

That the articles of association of the Company (the “Articles™) be and they are hereby amended as
follows

(a) in Article 2, by nserting the followmg additional defimtion {immediately before the
definition of the Guardian)

“executive director means a director who 1s for the time bemng the editor 1n chief of the
Guardian or the chief executive officer of Guardian Media Group ple, or who holds any other
executive office and 1s a director of Guardian Media Group plc or any subsidiary,”,

(b) 1 Article 57, by substituting the word “eighteen” for the word “twelve”,

(©) in each of Article 13(c) and Article 65, by nserting the word “substantially” immediately
after the words “Deed of Adherence”,

(d) in Article 66, by deleting the existing sub-paragraph (g) and inserting n its place the
following new sub-paragraphs (g) and (h)

“(g)  (except in the case of an executive director) he/she has remamed a director of the
company for a continuous period of five years, provided that:

) such period of five years may be extended by a further period or periods of
up to five years 1n aggregate with the written approval of at least 75 per cent
in number of the directors (but so that a director’s period of office may not be
extended beyond a total continuous term of 10 years),

(1) any two periods during which a person 1s a director of the company shall be
treated as one contmuous period unless there 1s a penod of at least one year
between the end of one period and the start of the next, and

(mm)  any period during which a director 1s or has been an executive director shall
be disregarded in relation to such director for the purposes of this
sub-paragraph (g), or



(e)

6§

(h)

(in the case of an executive director) on the termination of his’her executive
appomtment {(but so that such director will not thereby be precluded from re-
appointment as a director 1n accordance with these articles) ,

i Article 69, by deleting in the first sentence the words “a Remuneration Committee
comprising of the chair and those of the directors who are executives of Guardian Media
Group plc (or its successor) or its (or such successor’s) subsidiaries from time to time” and
replacing them with the words “the Remuneration Committee of Guardian Media Group ple
(or 1ts successor)”, and

by deleting the existing Article 86 and replacing 1t with the following new Article 86

“86

The directors may, with the written approval of at least 75 per cent 1n number of the
unconflicted directors (including, except in the circumstances specified below, any
director who 1s at that time the editor n chief of the Guardian) (a) appoint one of their
number to be the chair of the board of directors or (b) remove him/her from that
office Unless he/she 1s unwilling to do so, the director so appointed shall preside at
every meeting of directors at which he/she 1s present. But 1f there 1s no director
holding that office, or 1f the director holding 1t 1s unwilling to preside or 1s not present
within five minutes after the time appointed for the meeting, the directors present
may appoint on¢ of their number to be chair of the meeting The requirement under
this article 86 for the editor n chief to be among the directors giving written approval
shall not apply n relation to any decision regarding an appoimntment of the chair of the
board of directors tn circumstances where the editor in chief 1s or has been a
candidate for that appointment In that event the required approval shall be at least 75
per cent in number of the unconflicted directors (that 1s, all of the directors other than
the editor 1n chief and any other director who 15 or has been a candidate for that
appomtment as chair) For the purposes of this article 86, the unconflicted directors
in relation to a particular appomtment of the chair shall mean all of the directors of
the company with the exception of any director who ts or has been a candidate for
that appointment as chair
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Table A

Defimtions

COMPANY NO. 06706464

THE COMPANIES ACT 1985
and

THE COMPANIES ACT 2006

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
THE SCOTT TRUST LIMITED

(adopted by special resolution passed on 1 October 2008 and
amended by special resolution passed on 4 February 2016)

PRELIMINARY

1 The regulations in Table A in the schedule to the Companies (Table A to F)
Regulations 1985 (Table A) do not apply to the company

2 In these articles

the Act means those provisions of the Companies Act 1985 and of the Companies Act 2006
for the time being n force including, 1n each case, any statutory modification or re-enactment
thereof for the time being 1n force,

persons acting in concert means persons who, pursuant to an agreement or understanding
(whether formal or informal), co-operate to obtain or consolidate an interest in more than 20

per cent of the shares of the company,

address, includes a number or address used for the purposes of sending or receiving
documents or information by electronic means,

articles means these articles of association, as altered from time to time by special resolution,
auditors means the auditors of the company,
clear days n relation to the period of a notice means that period excluding the day when the

notice 1s given or deemed to be given and the day for which 1t 1s given or on which 1t 1s to
take effect,




Companies Acts has the meaning given by section 2 of the Companies Act 2006 and includes
any enactment passed after those Acts which may, by virtue of that or any other such
enactment, be cited together with those Acts as the “Companies Acts” (with or without the
addition of an indication of the date of any such enactment),

connected person has the same meanings as set out 1n sections 252-255 Companies Act 2006
excluding section 252(3) except that where a “director” or “director of a company” 1s referred
to 1n those sections this should be construed as referring to a “person” and for the purposes of
section 254, the company shall not be treated as a connected person of any person,

director means a director of the company and the directors means the directors or any of
them acting as the board of directors of the company,

dividend means dividend or bonus,

electronic copy, electronic form and electronic means have the meanings given to them by
section 1168 of the Companies Act 2006,

executive director means a director who 1s for the time being the editor n chief of the
Guardian or the chief executive officer of Guardian Media Group plc, or who holds any other
executive office and 1s a director of Guardian Media Group plc or any subsidiary,!

the Guardian means (a) each of the Guardian newspaper, its website, any other related
Internet or other digital activities, any successor news or media activities operating under the
name of the Guardian or whose name includes Guardian and (b) such other businesses as may
be approved by a resolution of the board with the consent in writing of at least 90 per cent 1n
number of the directors of the Company,

hard copy and hard copy form have the meanings given to them by section 1168 of the
Companies Act 2006,

the holder 1n relation to shares means the member whose name 1s entered n the register of
members as the holder of the shares,

interest n relation to shares has the same meaning as set out 1n sections 820 to 825 of the
Companies Act 2006,

office means the registered office of the company,

puaid means paid or credited as paid,

seal means the common seal of the company and includes any official seal kept by the
company by virtue of section 39 or 40 of the Companies Act 1985 or sections 29 and 50 of
the Companies Act 2006,

secretary means the secretary of the company or any other person appointed to perform the
duties of the secretary of the company, mcluding a joint, assistant or deputy secretary,

shares means ordinary shares 1n the company of £1 each,

! Definition nserted by special resolution passed 4 February 2016
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Construction

Single member

significant interest has the meaning given 1n article 13(e),

the United Kingdom means Great Britain and Northern Ireland,

references to document or information being sent, supplied or given to or by a person mean
such document or information, or a copy of such document or information, being sent,
supphed, given, delivered, 1ssued or made available to or by, or served on or by, or deposited
with or by that person by any method authonised by these articles, and sending, supplying and
giving shall be construed accordingly, and

references to writing mean the representation or reproduction of words, symbols or other
information 1n a visible form by any method or combination of methods, whether n
electronic form or otherwise, and written shall be construed accordingly

3

(a)

®

©

(d)

e

®

{(g)

(h)

4

In these articles

words denoting the singular number include the plural number and vice versa, words
denoting the masculine gender include the feminine gender and words denoting
persons include corporations,

words or expressions contaimned n these articles which are not defined in these
articles but are defined 1n the Act have the same meaning as in the Act (but excluding
any modification of the Act not in force at the date of adoption of these articles)
unless inconsistent with the subject or context,

subject to paragraph (b), references to any provision of any enactment or of any
subordinate legislation (as defined by section 21(1) of the Interpretation Act 1978)
include any mod:ification or re-enactment of that provision for the time being n force,

headings and marginal notes are mserted for convenience only and do not affect the
construction of these articles,

powers of delegation shall not be restrictively construed but the widest terpretation
shall be given to them,

the word directors in the context of the exercise of any power contained in these
articles includes any committee consisting of one or more directors, any director
holding executive office and any local or divisional directors, manager or agent of the
company to which or, as the case may be, to whom the power 1n question has been
delegated,

no power of delegation shall be limited by the existence or, except where expressly
provided by the terms of delegation, the exercise of that or any other power of
delegation, and

except where expressly provided by the terms of delegation, the delegation of a
power shall not exclude the concurrent exercise of that power by any other body or
person who 1s for the time being authorised to exercise 1t under these articles or under
another delegation of the power

If at any time and for so long as the company has a single member, all the provisions

of these articles shall (in the absence of any express provision to the contrary) apply with such
modification as may be necessary in relation to a company with a single member
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SHARE CAPITAL

5 As at the date of incorporation of the company, the company has a share capital of
£250,000 00 divided into 1000 ordinary shares of £250 00 each Such shares shall entitle the
holders to the respective nights and privileges, and subject them to the respective restrictions
and provisions contained 1n these articles

No further shares 1n the company shall be 1ssued save for ordinary shares having, in
all respects, the same rights and obligations as the existing ordinary shares then in 1ssue and
provided such shares are issued in accordance with articles 90(d) and 97 No share shall be
1ssued unless 1t 1s fully paid up on allotment

7 Except as required by law, no person shall be recognised by the company as holding
any share upon any trust and (except as otherwise provided by the articles or by law) the
company shall not be bound by or recognise any interest or right whatsoever 1n or n respect
of or by reference to any share except an absolute right to the entirety thereof m the holder
and all members shall be treated as having such an absolute interest in respect of the shares
registered in their respective names

SHARE CERTIFICATES

8 Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class held by him/her (and, upon
transferring a part of his’her holding of shares of any class, to a certificate for the balance of
such holding) or several certificates each for one or more of his/her shares upon payment for
every certificate after the first of such reasonable sum as the directors may determine Every
certificate shall be executed under the seal or otherwise in accordance with the Act or in such
other manner as the directors may approve and shall specify the number, class and
distinguishing numbers (1f any) of the shares to which it relates and the amount or respective
amounts paid up thereon The company shall not be bound to 1ssue more than one certificate
for shares held jomntly by several persons and delivery of a certificate to one joint holder shall
be a sufficient delivery to all of them

9 If a share certificate 1s defaced, worn-out, lost or destroyed, 1t may be renewed on
such terms (if any) as to evidence and indemnity and payment of the expenses reasonably
incurred by the company 1n investigating evidence as the diwrectors may determine but
otherwise free of charge, and (in the case of defacement or wearing-out) on delivery up of the
old certificate

TRANSFER OF SHARES

10 No share may be transferred (and no member may otherwise dispose of or grant or
create any interest or right whatsoever 1n or 1n respect of or by reference to any share) without
the written approval of at least 75 per cent in number of the directors Any approval given
pursuant to this article shall be without prejudice to the provisions of article 7

11 The consideration payable on any transfer shall not exceed £0 10 wrrespective of the
number of shares transferred

12 The instrument of transfer of a share may be 1n any usual form or in any other form

which the directors may approve and shall be executed by or on behalf of the transferor and
by or on behalf of the transferee
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13 The directors may, in their absolute discretion, refuse to register the transfer of a
share to any person The directors shall refuse to register a transfer

(a) unless the transferee 1s a natural person,
(b}  -unless the transferee 1s also a director,
©) unless the transferee has entered into a Deed of Adherence substantially tn the form

set out in the schedule to these articles of association,?

(d) unless the transferor and the transferee of the relevant shares have certified 1n writing
to the company that the consideration for such transfer does not exceed £0 10
urespective of the number of shares transferred and that there are no other ancillary,
related or connected arrangements, and the transfer does not form part of a larger
arrangement or transaction or series of arrangements or transactions, 1n each case
whether or not such arrangements or transactions confer, directly or indirectly, any

benefit on the transferor, his/her connected persons or persons acting n concert with
him/her, and

(e) of the directors determine that, as a result of or following the transfer, any person
alone or when taken together with his/her connected persons or any person acting 1n
concert with him/her would or may have an interest in greater than 20 per cent of the
1ssued shares of the company, excluding for these purposes any shares held by the
company In treasury (a significant interest)

14 If the directors refuse to register a transfer of a share, they shall within two months
after the date on which the transfer was lodged with the company send to the transferee notice
of the refusal

15 The registration of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such periods (not exceeding thirty days in any year) as the
directors may determine

16 No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share

17 The company shall be entitled to retain any instrument of transfer which 1s registered,
but any instrument of transfer which the directors refuse to register shall be returned to the
person lodging 1t when notice of the refusal 1s given

TRANSMISSION OF SHARES

18 No person shall become entitled to a share 1n consequence of the death or bankruptcy
of a member Any shares registered in the name of any person who 1s deceased or has been
declared or become bankrupt shall be transferred to such person as may be approved i
writing by at least 75 per cent  number of the directors and pending such transfer no person
shall n respect of that share be entitled to attend or vote at any meeting of the company or at
any separate meeting of the holders of any class of shares 1n the company

2 Article 13(c) amended by Special Resolutton passed 4 February 2016
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REMOVAL OF SHAREHOLDERS

19 if the directors determine that any person alone or when taken together with any of
his’her connected persons and/or any person acting m concert with him/her has or may have a
significant interest the directors shall

(a) give notice to such person calling for a disposal of shares to be made by that person
and/or any of his’her connected persons and/or any person acting in concert with
him/her to such person(s) as may be approved by the directors such that the relevant
shareholder, his/her connected persons and any persons acting m concert with
him/her no longer have a sigmificant interest, such disposal to be made within 21 days
of giving such notice or such longer period as the directors determine,

(b) request evidence from such person to confirm that the disposal referred to in article
19(a) above has been properly completed and that as a result no significant interest
exists, and

(c) if not satisfied that such person, his’her connected persons and any persons acting in
concert with him/her has or have made the disposal referred to 1n article 19(a) above,
dispose of such number of shares held by any or all of such person and any persons
who they determine are or may be his/her connected persons or person acting n
concert with such person, as the directors may determine

20 With the approval of at least 75 per cent in number of the directors either in writing
or at a meeting of the board of directors, any shares held by any member may be transferred
to such person(s) as may be approved in writing by at least 75 per cent in number of the
directors Notice of the transfer of any shares under this article shall be given in writing to
the relevant shareholder

21 No shareholder shall remain on the register of members for a consecutive period of
longer than 10 years without the written approval of at least 75 per cent 1n number of the
directors  Any shares held by any shareholder who 1s in breach of this article shall be
transferred to such person(s) as may be approved in writing by at least 75 per cent 1n number
of the directors

22 To give effect to a transfer of shares pursuant to articles 18 to 21, the directors may
authorise any person to execute on behalf of the relevant transferor an instrument of transfer
of the relevant shares. The consideration for such transfer shall not exceed £0 10 irrespective
of the number of shares transferred The title of the transferee to the shares shall not be
affected by any irregulanity in the execution, approval or registration of any such nstrument
of transfer 1f such irregularity 1s ratified by a decision of the directors

23 For the avoidance of doubt, any transfer of shares pursuant to articles 18 to 22, article
48, or article 67 shall be subject to articles 10 to 17

24 The directors shall be entitled to exercise their powers and discretions under articles
10, 13, 18 to 22, article 48 and articles 67 and 68 n their absolute discretion subject to the
other provisions of these articles and shall not be required to provide any explanation or other
information n respect thereof Neither the company nor any director shall have any hability
whatsoever to any shareholder in respect of any transfer of shares made pursuant to articles
18 to 22 or article 48 or any determination or the exercise of any discretion n respect thereof
or pursuant to articles 10 and 13
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ALTERATION OF SHARE CAPITAL

25 Subject to article 90, the company may by special resolution
(a) increase 1ts share capital by new shares of such amount as the resolution prescribes,
(b) consolidate and divide all or any of its share capital into shares of larger amount than

its existing shares,

{c) subject to the provisions of the Act, sub-divide its shares, or any of them, into shares
of smaller amount, and

(d) cancel shares which, at the date of the passing of the resolution, have not been taken
or agreed to be taken by any person and diminish the amount of its share capital by
the amount of the shares so cancelled

26 Whenever as a result of a consolidation or subdivision of shares any members would
become entitled to fractions of a share, the directors may, on behalf of those members,
transfer the shares representing the fractions for no consideration or for a consideration not
exceeding £0 10 irrespective of the number of shares transferred to such person as may be
determined with the wntten approval of 75 per cent in number of the directors (including,
subject to the provisions of the Act, the company) and retain any net proceeds of sale for the
benefit of the company, and the directors may authorise some person to execute an instrument
of transfer of the shares to, or in accordance with the directions of, the purchaser The
transferee shall not be bound to see to the application of the purchase money nor shall his/her
title to the shares be affected by any irregulanty in or invalidity of the proceedings in
reference to the sale

27 Subject to the provisions of the Act and to articles 90 and 111, the company may by
special resolution reduce its share capital, any capital redemption reserve and any share
premium account in any way

PURCHASE OF OWN SHARES

28 Subject to the provisions of the Act and to articles 90, 97 and 111, the company may
purchase its own shares and, If 1t is a private company, make a payment i respect of the
purchase of its own shares otherwise than out of distributable profits of the company or the
proceeds of a fresh 1ssue of shares, 1n each case provided that the aggregate price payable on
any purchases made 1n any 12 month period shall not exceed £0 10 wrrespective of the number
of shares purchased

29 The company shall not purchase any of 1ts shares 1f, following such purchase, any
person alone or when taken together with his/her connected persons and/or any persons acting
mn concert with him/her would have a significant interest

GENERAL MEETINGS

30 The directors may call general meetings and, on the requisition of members pursuant
to the provisions of the Act, shall forthwith proceed to convene a general meeting n
accordance with the provisions of the Act If there are not within the United Kingdom
sufficient directors to call a general meeting, any director or any member of the company may
call a general meeting

Page 7




Penod of notice

Accidental
onssion to give
notice

Quorum

If quorum not
present

Chair

No director
willing to act or
present

hrectors
entitled to speak

Adjournments
chair’s powers

31 All general meetings may be held 1n person or by means of telephone conference call
or video conference or partly in one way and partly m another or others Participation by way
of telephone or video conference shall be equivalent to attendance in person and such
attendees shall be treated as personally present

NOTICE OF GENERAL MEETINGS

32 General meetings shall be called by at least fourteen clear days’ notice but a general
meeting may be called by shorter notice if 1t 1s so agreed by a majority in number of the
members having a right to attend and vote being a majonty together holding not less than
ninety per cent in nominal value of the shares giving that nght

The notice shall specify the nme and place of the meeting and the general nature of the
business to be transacted

Subject to the provisions of the articles and to any restrictions 1mposed on any shares, the
notice shall be given to all the members, to all persons entitled to a share in consequence of
the death or bankruptcy of a member, to the directors and to the auditors

33 The accidental omission 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 imvahdate the proceedings at that
meeting

PROCEEDINGS AT GENERAL MEETINGS

34 No business shall be transacted at any meeting unless a quorum 1s present Save 1n
the case of a company with a single member two persons entitled to vote upon the business to
be transacted, each being a member or a proxy for a member or a duly authorised
representative of a corporation, shall be a quorum

35 If such a quorum 1s not present within half an hour from the time appointed for the
meeting, or if during a meeting such a quorum ceases to be present, the meeting shall stand
adjourned to the same day in the next week at the same time and place or to such time and
place as the directors may determine

36 The chair, 1f any, of the board of directors or 1n his/her absence some other director
nominated by the directors shall preside as chair of the meeting, but if neither the chair nor
such other director (1f any) be present within fifteen minutes after the time appointed for
holding the meeting and willing to act, the directors present shall elect one of their number to
be chair and, 1f there 15 only one director present and willing to act, he/she shall be chair

37 If no director 1s willing to act as chair, or if no director 1s present within fifteen
minutes after the time appointed for holding the meeting, the members present and entitled to
vote shall choose one of their number to be chair

38 A director shall, notwithstanding that he/she 1s not a member, be entitled to attend
and speak at any general meeting and at any separate meeting of the holders of any class of
shares 1n the company

39 The chair may, with the consent of a meeting at which a quorum 1s present (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 ts adjourned for fourteen days or more, at least seven clear days’ notice shall be
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given specifying the time and place of the adjourned meeting and the general nature of the
business to be transacted Otherwise 1t shall not be necessary to give any such notice

40 A resolution put to the vote of a meeting 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

(a) by the charr, or
b) by at least two members having the right to vote at the meeting, or

(c) by a member or members representing not less than one-tenth of the total voting
rights of all the members having the right to vote at the meeting, or

(d) by a member or members holding shares conferring a right to vote at the meeting
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 conferring that right,

and a demand by a person as proxy for a member shall be the same as a demand by the
member At any meeting 1n relation to which any member has appointed a proxy or proxies
in respect of only part of his/her holding or appoints more than one proxy n respect of, n
aggregate, his/her entire holding, then all resolutions and other matters to be voted on shall be
decided on by way of a poll

41 Unless a poll 1s duly demanded a declaration by the chair that a resolution has been
carried or carried unanimously, or by a particular majonty, or lost, or not carried by a
particular majority 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

42 The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the chawr and a demand so withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the demand was made

43 A poll shall be taken as the chair directs and he/she may appont scrutineers (who
need not be members) and fix a time and place for declaring the result of the poll The result
of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded

44 A poll demanded on the election of a chair or on a question of adjournment shall be
taken forthwith A poll demanded on any other question shall be taken either forthwith or at
such time and place as the chair directs not being more than thirty days after the poll 1s
demanded The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded If a poll
1s demanded before the declaration of the result of a show of hands and the demand 1s duly
withdrawn, the meeting shall continue as 1f the demand had not been made

45 No notice need be given of a poll not taken forthwith 1if the time and place at which 1t
1s to be taken are announced at the meeting at which 1t 1s demanded In any other case at least
seven clear days” notice shall be given specifying the time and place at which the poll 1s to be
taken
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VOTES OF MEMBERS

46 Subject to any rights or restrictions attached to any shares, on a show of hands every
member who (being an individual) 1s present in person shall have one vote and on a poll
every member shall have one vote, in each case regardless of the number of shares held by
him/her If a member appoints a proxy in respect of histher entire holding of shares then the
proxy will on a show of hands be entitled to one vote as if he/she were the member If a
proxy has been appomnted in respect of part only of a member’s holding of shares then all
resolutions and other matters to be voted on at the relevant meeting shall be decided by way
of a poll 1n accordance with the final sentence of article 40 and the vote which the member
would have been entitled to exercise in respect of histher entire holding shall be split equally
between the proxy, any other proxy appointed n respect of any other part of the member’s
holding of shares and/or, if applicable, the member himself/herself 1n respect of any part of
his/her holding 1n relation to which a proxy has not been appointed

47 In the case of joint holders the vote of the senior who tenders a vote, whether n
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders,
and semionty shall be determined by the order in which the names of the holders stand in the
register of members

48 Any shares registered in the name of a member in respect of whom an order has been
made by any court having junsdiction {whether in the Umited Kingdom or elsewhere) 1n
matters concerning mental disorder shall be transferred (subject to articles 10 to 17) to such
person(s) as may be approved in writing by at least 75 per cent in number of the directors and
pending such transfer no person shall 1n respect of that share be entitled to attend or vote at
any meeting of the company or at any separate meeting of the holders of any class of shares n
the company

49 No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered, and every vote not disallowed at
the meeting shall be valid Any objection made 1in due time shall be referred to the chair
whose decision shall be final and conclusive

50 On a poll votes may be given either personally or by proxy A member may appoint
more than one proxy to attend on the same occasion Subject to the provisions of the
Companies Acts, no person other than another member or a director may be appointed as a
proxy without the written approval of at least 75 per cent in number of the directors

51 The appointment of a proxy, whether in hard copy form or ¢lectronic form, shall be
executed 1n such manner as the directors may approve Subject thereto, the appointment of a
proxy shall be executed by the appointor or his/her attorney or, 1if the appowmntor s a
corporation, executed by a duly authorised officer, attorney or other authorised person or
under 1ts common seal

52 The appointment of a proxy shall be made m writing and shall be in any usual form
or mn any other form which the directors may approve. Subject thereto, the appointment of a
proxy may be

(a) in hard copy form, or

(b) n ¢lectronic form, if the company agrees

The directors may, 1f they think fit, but subject to the provisions of the Companies Acts, at the
company’s expense send hard copy forms of proxy for use at the meeting and issue
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nvitations m electronic form to appoint a proxy m relation to the meeting 1n such form as
may be approved by the directors The appomtment of a proxy shall not preclude a member
from attending and voting in person at the meeting or poll concened A member may
appoint more than one proxy to attend on the same occasion, provided that each such proxy 1s
appointed to exercise the rights attached to a different share or shares held by that member

53 The appointment of a proxy shall

{a) if 1n hard copy form, be delivered by hand or by post to the office or such other place
within the United Kingdom as may be specified by or on behalf of the company for
that purpose

(1) 1n the notice convening the meeting, or

(u) i any form of proxy sent by or on behalf of the company in relation to the
meeting,

before the time appointed for holding the meeting or adjourned meeting at which the
person named n the appointment proposes to vote, or

(b) if 1n electronic form, be recerved at any address to which the appointment of a proxy
may be sent by electronic means pursuant to a provision in the Companies Acts or to
any other address specified by or on behalf of the company for the purpose of
receiving the appointment of a proxy m electronic form

(1) 1n the notice convening the meeting, or

(1) n any form of proxy sent by or on behalf of the company n relation to the
meeting, or

(i) n any invitation to appoint a proxy 1ssued by or on behalf of the company 1n
relation to the meeting,

before the time appointed for holding the meeting or adjourned meeting at which the
person named 1n the appointment proposes to vote, or

{c) in erther case, where a poll 1s taken more than 48 hours after 1t 1s demanded, be
delivered or received as aforesaid after the poll has been demanded and before the
time appomted for the taking of the poll, or

(d) if in hard copy form, where the poll 1s not taken forthwith but 1s taken not more than
48 hours after it was demanded, be delivered at the meeting at which the poll was
demanded to the chair or to the secretary or to any director,

and any proxy appomtment which 1s not delivered or received tn a manner so permitted shall |

be mnvalid

54 Where the appointment of a proxy 1s expressed to have been or purports to have been
made, sent or supplied by a person on behalf of the holder of a share

(a) the company may treat the appointment as sufficient evidence of the authority of that
person to make, send or supply the appointment on behalf of that holder,
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{b) that holder shall, if requested by or on behalf of the company at any time, send or
procure the sending of any written authority under which the appointment has been
made, sent or supplied or a copy of such authority certified notarially or in some other
way approved by the directors, to such address and by such time as may be specified
1n the request and, if the request 1s not comphed with 1n any respect, the appointment
may be treated as mnvalid, and

{c) whether or not a request under article 54(b) has been made or complied with, the
company may determune that 1t has insufficient evidence of the authority of that
person to make, send or supply the appointment on behalf of that holder and may
treat the appointment as invahd

55 A vote given or poll demanded by proxy shall be valid notwithstanding the previous
determination of the authonity of the person voting or demanding the poll unless notice of the
determination was delivered or received as mentioned in the following sentence before the
start of the meeting or adjourned meeting at which the vote 1s given or the poll demanded or
(in the case of a poll taken otherwise than on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll Such notice of determuination shall be either
in hard copy form delivered to the office or such other place within the United Kingdom as
may be specified by or on behalf of the company in accordance with article 53(a) or in
electronic form received at the address (if any) specified by the company in accordance with
article 53(b), regardless of whether any relevant proxy appointment was effected in hard copy
form or i electronic form

56 A proxy appointment shall be deemed to entitle the proxy to exercise all or any of the
appointing member’s rights to attend and to speak and vote at a meeting of the company The
proxy appointment shall, unless 1t provides to the contrary, be valid for any adjournment of
the meeting as well as for the meeting to which it relates

NUMBER OF DIRECTORS

57 Unless otherwise determined with the wntten approval of at least 75 per cent
number of the directors, the number of directors shall not be less than eight and shall not be
greater than eighteen at any time 3

POWERS OF DIRECTORS

58 Notwithstanding any other provision of these articles, but without prejudice to the
directors’ other duties (save to the extent they can be lawfully modified by this article), in
exercising their powers or discretions as directors of the company, the directors shall

(a) having regard to, among other things, the manner in which this objective has
heretofore been pursued, act for the purposes of and in a manner they reasonably
believe, in each case acting in good faith, to be consistent with securing and
preserving the financial position and edttonial independence of the Guardian in
perpetuity, and

(b) subsidiary to that, and to the extent consistent with paragraph (a), the directors shall
be empowered to take such actions as they believe to be reasonable, acting 1n good

* Article 57 amended by Special Resolution passed 4 February 2016
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faith, to promote the causes of freedom of the press and liberal journalism both n
Britain and elsewhere

59 Subject to article 58, the provisions of the Act and the other provisions of the
memorandum and articles of association, the business of the company shall be managed by
the directors who may exercise all the powers of the company No alteration of the
memorandum or articles of association and no direction given by special resolution shall
invalidate any prior act of the directors which would have been valid if that alteration had not
been made or that direction had not been given The powers given by this article shall not be
limited by any special power given to the directors by the articles and a meeting of directors
at which a quorum 1s present may exercise all powers exercisable by the directors

60 Subject to article 58, the directors may exercise the voting power conferred by the
shares 1n any body corporate held or owned by the company 1n such manner in all respects as
they think fit (including without limitation the exercise of that power in favour of any
resolution appointing its members or any of them directors of such body corporate, or voting
or providing for the payment of remuneration to the directors of such body corporate)

DELEGATION OF DIRECTORS’ POWERS

61 The directors may delegate any of their powers to any committee consisting of one or
more directors Any such delegation may be made subject to such conditions as the directors
may specify, and may be revoked or altered Subject to any conditions imposed by the
directors, the proceedings of a committee with two or more members shall be governed by
these articles regulating the proceedings of directors so far as they are capable of applying

62 If so determined with the written approval of at least 75 per cent 1n number of the
directors, the directors may, by power of attorney or otherwise, appoint any person to be the
agent of the company for such purposes and on such conditions as they determine, including
authority for the agent to delegate all or any of his/her powers

APPOINTMENT AND REMOVAL OF DIRECTORS

63 With the written approval of at least 75 per cent n number of the directors, the
directors may at any time and from tume to time appoint any person who 15 willing to act to be
a director, either to fill a vacancy or as an additional director With the written approval of at
least 75 per cent in number of the directors (but excluding for these purposes the relevant
director), the directors may remove any director from office Any appointment or removat of
a director under this article shall be by notice to the company executed by or on behalf of the
directors and shall take effect in accordance with the terms of the notice on receipt of such
notice by the company which shall be in hard copy form or in electronic form sent to such
address (if any) for the time being specified by or on behalf of the company for that purpose,
or, in default of such specification, to the office

64 The members shall not be entitled to appomnt any person as a director unless that
appointment has been approved in writing by the directors 1n accordance with article 63

65 No person shall be appointed as a director of the company unless the person has
entered 1nto a Deed of Adherence substantially in the form set out in the schedule to these
articles of associatton 4

4 Article 65 amended by Special Resolution passed 4 February 2016
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66

(2)

®)

(c)

(d)
()

®
(&)

(h)

The office of a director shall be vacated 1f

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

he/she becomes bankrupt or makes any arrangement or composition with his/her
creditors generally, or

he/she 1s, or may be, suffering from mental disorder and either

(1) he/she 1s admutted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an apphcation
for admission under the Mental Health {Scotland) Act 1960, or

{n) an order 15 made by a court having junisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his/her
detention or for the appointment of a recerver, curator bonis or other person
to exercise powers with respect to his/her property or affarrs, or

he/she resigns ms/her office by notice to the company; or

he/she shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that period and the
directors resolve that his/her office be vacated, or

he/she 1s removed m accordance with article 63, or

(except 1n the case of an executive director) hefshe has remained a director of the
company for a continuous period of five years, provided that

(1) such period of five years may be extended by a further period or periods of
up to five years in aggregate with the written approval of at least 75 per cent
in number of the directors (but so that a director’s period of office may not be
extended beyond a total continuous term of 10 years),

(n) any two periods during which a person 1s a director of the company shall be
treated as one continuous pertod unless there 1s a period of at least one year
between the end of one period and the start of the next, and

(11) any period during which a director 1s or has been an executive director shall
be disregarded in relation to such director for the purposes of this
sub-paragraph (g), or

(in the case of an executive director) on the termunation of his’her executive
appomntment (but so that such director will not thereby be precluded from re-
appointment as a director in accordance with these articles)

$ Article 66 amended by Special Resolution passed 4 February 2016
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67 With the written approval of at least 75 per cent n number of the directors, any
shares registered 1n the name of any director whose office 1s vacated pursuant to articles 66(a)
to 66(g) shall be transferred to such person(s) as may be approved in writing by at least 75 per
cent 1n number of the directors Notice of the transfer of any shares under this article shall be
given 1n writing to the relevant director

68 To give effect to a transfer of shares pursuant to article 67, the directors may
authorise any person to execute on behalf of the relevant transferor an instrument of transfer
of the relevant shares The consideration for such transfer shall not exceed £0 10 irrespective
of the number of shares transferred The title of the transferee to the shares shall not be
affected by any irregulanty in the execution, approval or registration of any such instrument
of transfer if such 1rregularity 1s ratified by a decision of the directors

REMUNERATION OF DIRECTORS

69 The directors shall be entitled to receive such fees (taking into account any special
duties or responsibilities of any such director) as may be determined with the wnitten approval
of at least 75 per cent of the members, not to be in excess of any amount(s) recommended
from time to time by the Remuneration Commuittee of Guardian Media Group plc (or 1ts
successor) Unless provided otherwise, the remuneration shall be deemed to accrue from day
to day ¢

DIRECTORS’ EXPENSES

70 The directors may be pand all travelling, hotel, and other expenses properly incurred
by them in connection with their attendance at meetings of directors or committees of
directors or general meetings or separate meetings of the holders of any class of shares or of
debentures of the company or otherwise 1 connection with the discharge of their duties

DIRECTORS’ INTERESTS

71 For the purposes of section 175 of the Companies Act 2006, the directors may
authorise any matter proposed to them 1n accordance with these articles which would, if not
so authorised, involve a breach of duty by a director under that section, including, without
limitation, any matter which relates to a situation in which a director has, or can have, an
interest which conflicts, or possibly may conflict, with the interests of the company Any such
authonisation will be effective only 1f

(a) any requirement as to quorum at the meeting at which the matter 1s considered ts met
without counting the director 1n question or any other interested director, and

(b) the matter was agreed to without their voting or would have been agreed to if their
votes had not been counted

The directors may (whether at the time of the giving of the authorisation or subsequently)

make any such authorisation subject to any limits or conditions they expressly impose but
such authornsation 1s otherwise given to the fullest extent permitted The directors may vary
or terminate any such authorisation at any time

5 Article 69 amended by Special Resolution passed 4 February 2016
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For the purposes of the articles, a conflict of interest includes a conflict of interest and duty
and a conflict of duties, and interest includes both direct and indirect interests

72 Provided that he/she has disclosed to the directors the nature and extent of his/her
interest (unless the circumstances referred to 1n section 177(5) or section 177(6) of the
Companies Act 2006 apply, in which case no such disclosure 1s required) a director
notwithstanding his/her office

(a) may, with the written consent of at least 75 per cent tn number of the other directors,
be a party to, or otherwise interested in, any transaction or arrangement with the
company or its subsidiaries or in which the company or 1ts subsidiaries are otherwise
(directly or indirectly) interested,

(b) may act by himself/herself or his/her firm 1n a professional capacity for the company
(otherwise than as auditor) and he/she or his/her firm shall be entitled to remuneration
for professional services as 1f he/she were not a director,

(c) may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise nterested 1n, any body corporate

(1) 1n which the company 1s {directly or indirectly) interested as shareholder or
otherwise, or

(1) which 1s the parent undertaking of the company or a subsidiary undertaking
of any parent undertaking of the company, or

(u1) with which he has such a relationship at the request or discretion of the
company or any parent undertaking of the company or a subsidiary
undertaking of any parent undertaking of the company

73 A director shall not, by reason of his/her office, be accountable to the company for
any remuneration or other benefit which he/she derives from any office or employment or
from any transaction or arrangement or from any interest in any body corporate

(a) the acceptance, entry mto or existence of which has been approved by the directors
pursuant to article 71 (subject, in any such case, to any limits or conditions to which
such approval was subject), or

(b) which he/she 1s permitted to hold or enter into by virtue of paragraph (), (b) or (¢) of
article 72 above,

nor shall the receipt of any such remuneration or other benefit constitute a breach of his/her
duty under section 176 of the Companies Act 2006

74 Any disclosure required by article 72 may be made at a meeting of the directors, by
notice in writing or by general notice or otherwise m accordance with section 177 of the
Companies Act 2006

75 A director shall be under no duty to the company with respect to any information
which he/she obtamns or has obtained otherwise than as a director of the company and n
respect of which he/she owes a duty of confidentiality to another person However, to the
extent that his/her relationship with that other person gives rise to a conflict of nterest or
possible conflict of interest, this article applies only if the existence of that relationship has
been approved by the directors pursuant to article 71 In particular, the director shall not be in
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breach of the general duties he/she owes to the company by virtue of sections 171 to 177 of
the Compames Act 2006 because he/she fails

{a) to disclose any such information to the directors or to any director or other officer or
employee of the company, and/or

{b) to use or apply any such information in performing his/her duties as a director of the
company
76 Where the existence of a director’s relationship with another person has been

approved by the directors pursuant to article 71 and his/her relationship with that person gives
rise to a conflict of interest or possible conflict of interest, the director shall not be 1n breach
of the general duties he/she owes to the company by virtue of sections 171 to 177 of the
Companies Act 2006 because he/she

(a) absents himself/herself from meetings of the directors at which any matter relating to
the conflict of interest or possible conflict of interest will or may be discussed or from
the discusston of any such matter at a meeting or otherwise. and/or

{b) makes arrangements not to receive documents and information relating to any matter
which gives rise to the conflict of interest or possible conflict of interest sent or
supplied by the company and/or for such documents and information to be received
and read by a professional adviser,

for so long as he/she reasonably beheves such conflict of interest or possible conflict of
interest subsists

77 The provisions of articles 75 and 76 are without prejudice to any equitable principle
or rule of law which may excuse the director from

{a) disclosing information, in circumstances where disclosure would otherwise be
required under these articles, or

(b) attending meetings or discussions or receiving documents and information as referred
to 1n article 76, i circumstances where such attendance or receiving such documents
and information would otherwise be required under these articles

BENEFITS, PENSIONS AND INSURANCE

78 The directors may provide benefits, whether by the payment of gratuities or pensions
or by msurance or otherwise, for any director who has held but no longer holds any executive
office or employment with the company or with any body corporate which 1s or has been a
subsidiary of the company or a predecessor in business of the company or of any such
subsidiary, and for any member of his/her family (including a spouse and a former spouse) or
any person who 1s or was dependent on him/her, and may (as weil before as after he/she
ceases to hold such office or employment) contribute to any fund and pay premiums for the
purchase or provision of any such benefit

79 Without prejudice to the provisions of articles 112 and 113, the directors may
exercise all the powers of the company to purchase and maintain insurance for or for the

benefit of any person who 1s or was

{a) a director, other officer, employee or auditor of the company, or any body which s or
was the holding company or subsidiary undertaking of the company, or in which the
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company or such holding company or subsidiary undertaking has or had any interest
(whether direct or indirect) or with which the company or such holding company or
subsidiary undertaking 1s or was in any way allied or associated, or

(b) a trustee of any pension fund in which employees of the company or any other body
referred to 1n article 79(a) 1s or has been interested,

including without limitation insurance agamst any liability incurred by such person 1n respect
of any act or omission 1n the actual or purported execution or discharge of his/her duties or in
the exercise or purported exercise of his’her powers or otherwise n relation to his’her duties,
powers or offices in relation to the relevant body or fund

80 Without prejudice to the generality of article 73, no director or former director shall
be accountable to the company or the members for any benefit provided pursuant to article 78
or 79 The receipt of any such benefit shall not disqualify any person from being or becoming
a director of the company

81 Pursuant to section 719 of the Compames Act 1985, the directors are hereby
authonised to make such provision as may seem appropnate for the benefit of any persons
employed or formerly employed by the company or any of its subsidiary undertakings in
connection with the cessation or the transfer of the whole or part of the undertaking of the
company or any subsidiary undertaking Any such provision shall be made by a resolution of
the directors 1n accordance with section 719

PROCEEDINGS OF DIRECTORS

82 Subject to the provisions of these articles, the directors may regulate thewr
proceedings as they think fit A director may, and the secretary at the request of a director
shall, call a meeting of the directors by giving notice of the meeting to each director Notice
of a meeting of the directors shall be deemed to be properly sent to a director 1f 1t 15 sent to
him/her personally or by word of mouth, or sent 1n electromic form to such address (if any) as
may for the time being be specified by him/her or on histher behalf to the company for that
purpose Any director may waive notice of a meeting and any such waiver may be
retrospective

83 Subject to article 90 and to any other requirement specified by the memorandum or
articles of association of the company, questions arising at a meeting shall be decided by a
majonty of votes

84 The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be two, except when there 1s only one
director If there 1s only one director, he/she may exercise all the powers and discretions
conferred on directors by these articles  Any director who ceases to be a director at a
directors’ meeting may continue to be present and to act as a director and be counted in the
quorum until the termination of the directors’ meeting 1f no director objects,

85 Without prejudice to the first sentence of article 82, a person entitled to be present at
a meeting of the directors or of a committee of the directors shall be deemed to be present for
all purposes if he/she 1s able (directly or by telephonic communication) to speak to and be
heard by all those present or deemed to be present simultaneously A director so deemed to
be present shall be entitled to vote and be counted m a quorum accordingly Such a meeting
shall be deemed to take place where 1t 1s convened to be held or (if no director 1s present in
that place) where the largest group of those participating 1s assembled, or, 1f there 1s no such
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group, where the chair of the meeting 1s The word meeting n these articles shall be
construed accordingly

86 The directors may, with the written approval of at least 75 per cent in number of the
unconflicted directors (including, except in the circumstances specified below, any director
who 1s at that time the editor in chief of the Guardian) (a) appoint one of their number to be
the chair of the board of directors or (b) remove him/her from that office Unless he/she 1s
unwilling to do so, the director so appointed shall preside at every meeting of directors at
which he/she 1s present But 1f there 1s no director holding that office, or 1f the director
holding 1t 1s unwilling to preside or 1s not present within five minutes after the time appomted
for the meeting, the directors present may appont one of their number to be chair of the
meeting  The requirement under this article 86 for the editor in chief to be among the
directors giving written approval shall not apply in relation to any decision regarding an
appointment of the chair of the board of directors in circumstances where the editor in chief 1s
or has been a candidate for that appointment In that event the required approval shall be at
least 75 per cent 1n number of the unconflicted directors (that 1s, all of the directors other
than the editor in chief and any other director who 1s or has been a candidate for that
appointment as chair) For the purposes of this article 86, the uncenflicted directors
relation to a particular appointment of the chair shall mean all of the directors of the company
with the exception of any director who 1s or has been a candidate for that appointment as
chair?

87 All acts done by a meeting of directors, or of a commuttee of directors, or by a person
acting as a director shall, notwithstanding that 1t be afterwards discovered 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 1f every such person
had been duly appointed and was qualified and had continued to be a director and had been
entitled to vote

838 A resolution in writing agreed to by all the directors entitled to receive notice of a
meeting of the directors or of a commuttee of the directors (not being less than the number of
directors required to form a quorum) shall be as valid and effectual as 1f 1t had been passed at
a meeting of the directors or (as the case may be) a commuttee of the directors duly convened
and held For this purpose

(a) a director signifies histher agreement to a proposed written resolution when the
company receives from him/her a document indicating his/her agreement to the
resolution authenttcated in the manner permitted by the Companies Acts for a
document in the relevant form, and

(b) the director may send the document i hard copy form or in electromc form to such
address (if any) for the time being specified by the company for that purpose, or n
default of such specification to the office

89 Subject to the Act and without prejudice to his/her obligations of disclosure under the
Act and these articles, a director may vote at any meeting of the directors or of a commuttee of
the directors on, and be counted in the quorum present at a meeting 1n relation to, any
resolution concerning a transaction or arrangement with the company or in which the
company 1s interested, or concerning any other matter in which the company 1s interested,

7 Article 86 amended by Special Resolution passed 4 February 2016
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notwithstanding that he/she 1s interested in that transaction, arrangement or matter or has in
relation to 1t a duty which conflicts or may conflict with the interests of the company

RESERVED BOARD MATTERS

90 In addition to any statutory approval requirements or any approval or other
requirements or restrictions under any other provisions of these articles, each of the following
matters shall require the written approval of at least 75 per cent in number of the directors

(a) decisions relating to the appointment or the removal of the editor in chief of the
Guardian,

{b) decisions relating to the disposal, directly or indirectly, of the whole or a significant
part of the Guardian,

(c) subject to clause 7 of the memorandum of association, altering the memorandum
and/or articles of association or other constitutional documents of the company,

(d) making changes to the authonsed or i1ssued share capital of the company mcluding
the 1ssue, allotment, redemption or purchase of shares or granting of options or
warrants or subscription, conversion or exchange rights in respect of any shares of the
company, or the reorgamisation of the share capital of the company in any way
including without hmitation any of the matters set out n article 25,

(e) subject to article 111, cancelling, reducing or repaying the company’s share capital or
any capital redemption reserve, share premium account or other reserve,

® taking any steps for the voluntary winding up the company or other proceeding
seeking liquidation, admunistration (whether out of court or otherwise),
reorganisation, readjustment or other relief under any bankruptcy, insolvency or
similar law or the consent by the company to a decree or order for rehef or any filing
of a petition, application or document under such law or to the appointment of a
trustee, recerver, admmistrator (whether out of court or otherwise) or liquidator,

(g) taking any steps to merge or amalgamate with any other company, whether by sale or
purchase (for fully or partly paid-up shares or otherwise) of the undertaking or
substantially all of the undertaking of the company, with or without winding-up or by
sale or purchase (for fully or partly paid-up shares or otherwise) of all or a controlling
mterest 1n the shares or stock of this or any other such company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any other manner,
and

(h) save as expressly provided for by these articles of association, any matter which
could result, directly or indirectly, in any financial, economic or other benefit being
conferred on any member or any director or any of their connected persons.

SECRETARY

91 Subject to the provisions of the Act, the directors may decide from tume to time
whether the company should have a secretary and, if they so decide, the secretary shall be
appomnted by the directors for such term, at such remuneration and upon such conditions as
they may think fit, and any secretary so apponted may be removed by them In these articles
references to the secretary shall be construed accordingly
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MINUTES
92 The directors shall cause minutes to be made 1n books kept for the purpose
(a) of all appointments of officers made by the directors, and

(1)) of all proceedings at meetings of the company, of the holders of any class of shares 1n
the company, and of the directors, and of committees of directors, including the
names of the directors present at each such meeting

THE SEAL, DEEDS AND CERTIFICATION

93 The seal shall only be used by the authority of a resolution of the directors The
directors may determine who shall sign any instrument executed under the seal If they do
not, 1t shall be signed by at least one director and the secretary or by at least two directors
Any document may be executed under the seal by impressing the seal by mechanical means
or by printing the seal or a facsimile of 1t on the document or by applying the seal or a
facsimile of 1t by any other means to the document A document signed, with the authority of
a resolution of the directors, 1n accordance with section 44(2) of the Companies Act 2006 and
expressed (m whatever form of words) to be executed by the company has the same effect as
if executed under the seal

94 The company may exercise the powers conferred by section 39 of the Companies Act
1985 with regard to having an official seal for use abroad

95 Any director or the secretary or any person appointed by the directors for the purpose
shall have power to authenticate and certify as true copies of and extracts from

(a) any document comprising or affecting the constitution of the company, whether 1n
hard copy form or m electronic form,

(b) any resolution passed by the company, the holders of any class of shares in the capital
of the company, the directors or any commuttee of the directors whether 1n hard copy
form or in electromc form, and

(c) any book, record and document relating to the business of the company whether 1n
hard copy form or n electronic form (including without limitation the accounts)

If certified 1n this way, a document purporting to be a copy of a resolution, or the minutes of
or an extract from the minutes of a meeting of the company, the holders of any class of shares
in the capital of the company, the directors or a commuttee of the directors, whether in hard
copy form or 1n electronic form, shall be conclusive evidence 1n favour of all persons dealing
with the company in reliance on 1t or them that the resolution was duly passed or that the
minutes are, or the extract from the minutes 1s, a true and accurate record of proceedings at a
duly constituted meeting

RECORD DATES
96 Notwithstanding any other provision of these articles, the company or the directors
may fix any date as the record date for any allotment or 1ssue or other corporate action, which

may be on or at any time before or after any date on or by reference to which the allotment or
1ssue or other corporate action 1s to take effect or entitlements are to be determined
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DIVIDENDS AND DISTRIBUTIONS

97 The company shall not declare any dividend or make any distribution (including
without lumitation any bonus 15sue) for the benefit of any shareholder except for a dividend or
distribution which 1s made (a) with the prior wntten approval of at least 75 per cent n
number of the directors and (b) for the purposes of a reorganisation or reconstruction of the
company and 1ts subsidiaries on a basis consistent with the purposes set out in paragraph (a)
of article 58 and which does not, directly or indirectly, confer any financial, economic or
other benefit on any shareholder or director or any of their connected persons or any person
acting 1 concert with them save for any resulting holding of securities which confer no
greater rights or benefits than those conferred by the shares held by them prior to such
reorganisation or reconstruction The issue of any shares (or any options or warrants or
subscription, conversion or exchange rights 1n respect of any shares) to any shareholder or
director or any of their connected persons, or any persons acting 1n concert with him/her 1s
subject to article 90(d) and, additionally shall (for the purposes of this article) be deemed to
be a distribution by the company and shall therefore only be permitted n accordance with this
article

ACCOUNTS

98 No member shall (as such) have any right of inspecting any accounting records or
other book or document of the company except as conferred by statute or authorised by the
directors or by ordinary resolution of the company

COMMUNICATIONS

99 Any notice to be sent to or by any person pursuant to these articles (other than a
notice calling a meeting of the directors) shall be in writing

100  Subject to article 99 and unless otherwise provided by these articles, the company
shall send or supply a document or information that 1s required or authorised to be sent or
supplied to a member or any other person by the company by a provision of the Companies
Acts or pursuant to these articles or to any other rules or regulations to which the company
may be subject in such form and by such means as 1t may in 1ts absolute discretion determine
provided that the provisions of the Companies Act 2006 which apply to sending or supplying
a document or information required or authorised to be sent or supplied by the Compantes
Acts shall, the necessary changes having been made, also apply to sending or supplying any
document or information required or authorised to be sent by these articles or any other rules
or regulations to which the company may be subject

101 Subject to article 99 and unless otherwise provided by these articles, a member shall

_send a document or information pursuant to these articles to the company 1n such form and by

such means as 1t may 1n 1ts absolute discretion determine provided that

(a) the determined form and means are permitted by the Companies Acts for the purpose
of sending or supplying a document or information of that type to a company
pursuant to a provision of the Compames Acts, and

(b) unless the directors otherwise permit, any applicable condition or hmitation specified

in the Companies Acts, including without limitation as to the address to which the
document or information may be sent, 1s satisfied
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Unless otherwise provided by these articles or required by the directors, such document or
information shall be authenticated in the manner specified by the Companies Acts for
authentication of a document or information sent in the relevant form

102 A member present, either m person or by proxy, at any meeting of the company or of
the holders of any class of shares n the capital of the company shall be deemed to have been
sent notice of the meeting and, where requisite, of the purposes for which 1t was called

103 The directors may from time to time 1ssue, endorse or adopt terms and conditions
relating to the use of electronic means for the sending of notices, other documents and proxy
appointments by the company to members or otherwise by operation of law and by members
to the company

104 Every person who becomes entitled to a share shall be bound by any notice in respect
of that share which, before his/her name 1s entered in the register of members, has been duly
given to a person from whom he/she derives his/her title

105 In the case of joint holders of a share, all documents and information shall be sent to
the joint holder whose name stands first in the register in respect of the joint holding Any
document or information so sent shall be deemed for all purposes sent to all the yoint holders

106 A member whose registered address 1s not within the United Kingdom and who gives
to the company an address within the United Kingdom at which a document or information
may be sent to him/her in hard copy form or an address to which a document or information
may be sent to hin‘/her 1n electronic form shall (provided that, in the case of electronic copy,
the company so agrees) be entitled to have documents or information sent to him/her at that
address but otherwise

(a) no such member shall be entitled to receive any document or information from the
company, and

b without prejudice to the generality of the foregoing, any notice of a general meeting
of the company which 1s n fact sent or purports to be sent to such member shall be
ignored for the purpose of determining the validity of the proceedings at such general
meeting

107 Proof that a document or information sent in hard copy form was properly addressed,
prepaid and posted shall be conclusive evidence that the document or information was sent
A document or information sent by the company to a member by post shall be deemed to
have been received

(a) if sent by first class post or special delivery post from an address in the United
Kingdom to another address in the United Kingdom, or by a postal service similar to
first class post or special delivery post from an address in another country to another
address 1n that other country, on the day following that on which the document or
information was posted,

(b) if sent by airmai! from an address in the United Kingdom to an address outside the
United Kingdom, or from an address in another country to an address outside that
country (including without limitation an address in the United Kingdom), on the third
day following that on which the document or information was posted,

{c) in any other case, on the fifth day following that on which the document or
information was posted
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108 Proof that a document or information sent or supplied by electronic means was
properly addressed shall be conclusive evidence that the document or information was sent or
supplied A document or information sent or supplied by the company to a member by
electronic means shall be deemed to have been received by the member on the day following
that on which the document or information was sent to the member Such document or
information shall be deemed received by the member on that day notwithstanding that the
company becomes aware that the member has failed to receive the relevant document or
information for any reason and notwithstanding that the company subsequently sends a hard
copy of such document or information by post to the member

109 A document or information sent or supplied by the company to a member by means
of a website shall be deemed to have been received by the member

{a) when the document or information was first made available on the website, or

{b) if later, when the member 1s deemed by article 107 or 108 to have received notice of
the fact that the document or information was available on the website Such a
document or mformation shall be deemed received by the member on that day
notwithstanding that the company becomes aware that the member has failed to
recelve the relevant document or information for any reason and notwithstanding that
the company subsequently sends a hard copy of such document or information by
post to the member

110 A document or information may be sent by the company to the person or persons who
would, but for article 18, be entitled to a share in consequence of the death or bankruptcy of a
member by sending 1t 1n any manner the company may choose authorised by these articles for
the sending of a document or information to a member, addressed to them by name, or by the
title of representative of the deceased, or trustee of the bankrupt or by any similar description
at the address (1if any) within the Umited Kingdom as may be supphed for that purpose by or
on behalf of the relevant person or persons Until such an address has been supplied, a
document or information may be sent 1n any manner in which 1t might have been sent if the
death or bankruptcy had not occurred

WINDING UP AND CAPITAL

111 (a) If upon the winding up or dissolution of the company there remains, after the
satisfaction of all its debts and lhiabilities, any property whatsoever, the same shall not be paid
to or distnibuted among the members of the company, but shall be given or transferred to
some other company, trust or charity having objects similar to the objects of the company,
such company, trust or charity to be determined by the members of the company at or before
the time of dissolution, and 1f and so far as effect cannot be given to such provision, then to
some other company, trust or charity having a charitable object which 1s recognised as a
charitable object under the laws of England and Wales

(b) No shareholder shall be entitled to benefit from any distribution of assets by the
company or to any return or repayment of capital or of any reserve of the company other than
a distribution, return or repayment which is made (a) with the prior written approval of at
least 75 per cent 1n number of the directors and (b) for the purposes of a reorgamisation or
reconstruction of the company and 1ts subsidiaries on a basis consistent with the objectives set
out n paragraph (a) of article 58 and which does not, directly or indirectly, confer any
financial, economic or other benefit on any shareholder or director or any of their connected
persons or any person acting (n concert with them save for any resulting holding of securities
which confer no greater rights or benefits than those conferred by the shares held by them
prior to such reorganisation or reconstruction
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INDEMNITY

112 Subject to the provisions of the Act, but without prejudice to any indemnity to which
the person concerned may otherwise be entitled, every director or other officer of the
company (other than any person (whether an officer or not) engaged by the company as
auditor) shall be indemmified out of the assets of the company against any hability incurred by
him/her for negligence, default, breach of duty or breach of trust in relation to the affairs of
the company, provided that this article shail be deemed not to provide for, or entitle any such
person to, indemnification to the extent that it would cause this article, or any element of 1t, to
be treated as void under the Act

113 Every sharcholder, his/her personal representative and his/her executor shail be
indemnified, on an after-tax basis, out of the assets of the company against any hiability of
whatever nature incurred by him/her (including in relation to tax of any description) in
connection with the acquisition, holding or disposal of shares in the company whether such
liability anises or becomes due or payable while he/she 1s a shareholder or thereafter provided
that such mndemmnity shall not extend to any liability arising from an act or omission by the
sharcholder performed or omitted to be performed 1n bad faith

Name and address of subscriber Number of shares taken

Philip Edward Boardman One ordinary share
Flat 3 Ashton House

21 Slate Wharf

Castlefield

Manchester M15 45X
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SCHEDULE

DEED OF ADHERENCE

THIS DEED OF ADHERENCE 1s made on the [e] day of [ ]

BY

[Name of proposed director or shareholder of the Company) of [address] (the Covenantor)
WHEREAS:

(A) The Covenantor would like to [acquire shares in the capital of / be appointed as a
director of] [The Scott Trust Limited] of Number 1 Scott Place, Manchester M3
3GG incorporated in accordance with the laws of England and Wales with
registered number 06706464 (the Cempany) Such [acquisition / appointment] 1s
subject to the Covenantor entering nto this deed

{B) This Deed of Adherence 1s entered into in compliance with article [13(c) / 65] of the
Company’s articles of association

NOW THIS DEED WITNESSES as foliows

1 Words and expressions defined in the Company’s articles of association shall, unless
the context otherwise requires, have the same meanings when used 1n this Deed

2 The Covenantor hereby undertakes with (a) the Company and (b) each such other
person who may from time to time be registered on the register of members of the Company
or be a director of the Company, that [he/she] will exercise [all rights attaching to [lus/her]
shares 1n the Company / powers and discretions as a director of the Company] 1n good faith in
a manner [he/she] believes to be consistent with the objectives set out in paragraph (a) of
article 58 of the Company’s articles of association

3 This Deed shall be governed by and construed in accordance with Enghish law

IN WITNESS WHEREOF this Deed of Adherence has been duly executed and delivered on
the day and year first above wnitten

SIGNED as a DEED )

by [Name of Covenantor) )

in the presence of ) [Signature of Covenantor)
)
)

Namie [Signature of witness)

Address

Page 26




