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(A)

Preliminary
In these articles
“articles” means the articles of the Company,

“business day" means a day (other than a Saturday or Sunday) on which banks
are open for business (other than solely for trading and settlement 1n euro) 1n
London,

"clear days" n relation ta the penod of notice means that peried excluding the
day when the notice is given or deemed to be given and the day for which 1t 1s
given or on which It 15 1o take effect,

"Companies Acts” means the Companies Acts (as defined in section 2 of the
Companes Act 2006), in so far as they apply to the Company,

"directors” means the directors for the time being of the Company,
"axecuted” means any mode of execution,

“fully pard” 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 pard to
the Company,

“Independent Principal Employer Director” has the meaning given to itin
paragraphs (E) and (F) of article 48,

"Member-Nominated Director” means a person who (1) 1s selected in
accordance with the MND Arrangements to hold office as a director of the
Company (and who 1s not disquahfied from acting, as referred to in article
51(v}), and (i) has taken office in accordance with article 49 and has not
ceased so to hold office at any time thereatter,

“Model Articles” means the model articles for private companies imited by
shares contained in Schedule 1 of the Companies (Model Articles) Regulations
2008 (S| 2009/3229) as amended prior 10 the adoption of these articles,
*month" means a calendar month,

"MND Arrangements” means the arrangements implemented by the Company
from time 1o time 1n order to comply with the requirements of section 242 of the
Pensions Act 2004 and subordinate legislation,

"office” means the registered office of the Company,

“paid” means paid or credited as paid,




(8)

(C)

“Principal Employer" means Whitbread Group PLC (registered in England No
29423) or such other company as shall from time to time be the principal
employer of the Whitbread Group Pension Fund,

“Principal Employer Director” means a person who {1} 1s appointed by resolution
of the directors of the Principal Employer, to hold office as a director of the
Company {and who 15 not disqualified from acting, as referred to in articte
51(iv)), and (1) has not ceased so to hold office at any ume after such
appointment,

"seal” means any common seal of the Company,

"secretary” means the secretary of the Company or any other person appointed
to perform the duties of the secretary of the Company, including a joint assistant
or deputy secretary,

“shareholder” means a person who 1s the holder of a share,

“shares” means shares in the Company,

“ransmittee” means a person entitled to a share by reason of the death or
bankruptcy of a shareholder or otherwise by operation of law,

*United Kingdom" means Great Britain and Northern Ireland, and

"writing" means written, printed or ithographed, or partly one and partly another,
and other modes of representing or reproducing words n a visible form

Unless the context otherwise requires, words or expressions contained in these
articles bear the same meaning as in the Companies Act 2006, but excluding
any statutory modification of the Companies Act 2008 not In force when these
articles become binding on the Company

Where an ordinary resolution of the Company I1s expressed to be required for
any purpose, a special resolution 1s also effective for that purpose

No regulations or model articles contained in any statute or subordinate legislation,
including but not imited to those contained in the Model Articles, apply as the
regulations or articles of association of the Company

Words importing the singular number only shall include the plural number, and vice

versa

Words importing the masculine gender only shall include the feminine gender

Words importing persons shall include corporations

The hability of the members is unhimited

The objects of the Company shail be as set out in the Appendix to these articles
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Shares

The share capital at the time of the adoption of these articles 1s £100 divided into 100
ordinary shares of £1 each

The company may from time to ime by special resolution

{n Increase Its share capital by such sum to be divided into shares of such
amount as the resolution shall prescribe,

() consolidate, or consolidate and then sub-divide, all or any of its share
capital into shares of larger amount than its existing shares,

() subject to the Companies Acts, sub-divide its shares or any of them nto
shares of smaller amount and the resolution may determine that, as
petween the shares resulting from the sub-division, any of them may
have any preference or advantage or be subject to any restnction as
compared with the others,

(V) 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 diminish
the amount of its share capital by the amount of the shares so
cancelled, and

(v} reduce its share capital, any capital redemption reserve, any share
premium account or any other undistributable reserve In any way

No share is to be 1ssued for less than the aggregate of its nominal value and any
premium {o be paid to the Gompany in consideration for its issue  This does not apply
to shares taken on the formation of the Company by the subscribers 1o the Company's
memorandum

Subject lo the articles, but without prejudice to the nghts attached to any existing share,
the Company may 1ssue further classes of shares with such nights or restrictions as may
be determined by ordinary resclution or, if no such resolution has been passed or so far
as the resolution does not make specific provision, as the directors may decide The
Company may Issue shares which are to be redeemed, or are hiable to be redeemed at
the option of the Company or the hotder, and the directors may determine the terms,
condiions and manner of redemption of any such shares The nghts, restrictions, terms
and conditions attached to any shares 1ssued pursuant to this article shall apply as if the
same were set out in the arucles

(A) The Company may pay any person a commission in consideration for that

person
{1} subscribing, or agreeing to subscribe, for shares, or
(n) procuring, or agreeing to procure, subscriptons for shares

(B) Any such commission may be patd
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(1 in cash, or in fully paid shares or other secunties, or partly in one way
and partly in the other, and

{n) In respect of a conditional or an absolute subscription

The pre-emption provisions in sections 561 and 562 of the Companies Act 2006 shall
not apply to any allotment of equity secunties made by the Company

Except as required by law, no person 1s to be recogrised by the Company as haolding
any share upon any trust, and except as otherwise required by law or the articles, the
Company Is not In any way to be bound by or recognise any interestina share other
than the holder's absclute ownership of it and all the rights attaching to it

The Company must 1ssue each shareholder, free of charge, with one or more
certificates in respect of the shares which that shareholder holds Every certificate must
specify

() in respect of how many shares, of what class, 1t1s 1Issued,

() the nominal value of those shares,

() that the shares are {ully paid, and

(v) 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 have affixed to them the Company's common seal, or be otherwise
executed in accordance with the Companies Acts
If a certificate 1ssued 1n respect of a shareholder's shares 1s damaged or defaced, or
said to be lost, stolen or destroyed, that shareholder i1s entitled to be 1ssued with a
replacement certificate in respect of the same shares

A shareholder exercising the right to be issued with such a replacement certificate

(1) may at the same time exercise the right to be 1ssued with a single
certificate or separate certificates,

(1} must return the certificate which 1s to be replaced to the Company ifitis
damaged or defaced, and

(m) must comply with such conditions as to evidence, indemnity and the
payment of a reasonable fee as the directors decide

{A) Shares may be transferred by means of an instrument of transter in any usual
form or any other form approved by the directors, which s executed by or on
behalf of the transferor
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(B)

(C)

(Y]

(E)

(A)

(B)

(C)

No fee may be charged for registering any instrument of {ranster 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 Is
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, and if they do so, the instrument of transfer must be returned to the
transferee with the notice of refusal unless they suspect that the proposed
transfer may be fraudulent

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

Subject to article 18(C), a transmiitee who produces such evidence of
entittement to shares as the directors may properly require

m may, subject to the articles, choose either to become the holder of those
shares or to have them {ransferred to another persen, and

(n) subject to the articles, and pending any transfer of the shares to another
person, has the same rnights as the holder from whom the transmittee
derved such entitlement had

Transmittees do not have the right to attend or vote at a general meeting, or
agree to a proposed written resolution, 1n respect of shares to which they are
entitled, by reason of the event which gave nse to the transmission, unless they
become the holders of those shares

Notwithstanding anything to the contrary in these articles

(1) transmittees who wish to become the holders of shares to which they
have become entitled must notify the Company in waiting of that wish,
and

(u) if the transmittee wishes to have a share transferred to another person,

the transmittee must execute an msirument of transfer in respect of 1t

Any transfer made or executed under this article 1s to be treated as if it were made or
executed by the person from whom the transmittee has derved nghts i respect of the
share, and as If the event which gave rise to the transmission had not occurred

If a notice 1s given to a shareholder in respect of shares and a transmittee (or any
person nominated under article 18(B)) 1s enuitled to those shares, the transmitiee (and
any person nominated under article 18(B)) 1s bound by the notice if it was given to the
shareholder before the transmittee's name has been entered in the register of
members
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General Meelings

If there are not within the United Kingdom sufficient directors to call a general meeting,
any drrector of the Company may call a general meeting

Notice of General Meetings

All general meetings must be called by at least 14 clear days’ notice However, a
general meeting may be called by shorter notice if it 1s so agreed by all the members of
the Company having a rnight to attend and vote at that meeting

The notice must specify the time and place of the meeting and the generat nature of the
business to be transacted at the meeting

Subject to the provisions of the articles and the Companies Acts, the notice must be
given to each of the members of the Company

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

Proceedings at General Meetings

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

If such a quorum 1s not present within half an hour from the time appomted for a general
meeting, or If during a meeting a quorum ceases to be present, the meetng, f
convened on the requisition of members, shall be dissolved  In any other case, the
meeting shall stand adjourned to the same day in the next week, at the same time and
place or to such day and at such time and place as the directors may determine If a
quorum 1s not present within half an hour from the time appointed for the adjourned
meeting, any member or members present shall constitute a quorum

The chairman of direclors shall preside as chairman of the meeting !f the chairman of
directors 1s not present within 15 minutes after the time appointed for holding the
meeting and willing to act, the Principal Employer Directors present shall choose one of
their number to be charrman

If no director 1s willing to act as chairman, or if no director 1s present within 15 minutes
after the ime apponted for holding the meeting, the members present and having a
nght to vote shall choose one of therr number to be chairman

The chairman may, with the consent of any meeting at which a quorum I1s present {and
shall if so directed by the meeting), adjourn a meeting from time to time and from place
to place, but no business shall be transacted at any adjourned meeting other than
business which might properly have been transacted at the meeting had the
adjournment not taken place When a meeting 1s adjourned for 30 days or more, notice
of the adjourned meeting shall be given in the same manner as that of the onginal
meeting Otherwise it shall not be necessary to give any such notice
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A resolution put to the vote of the 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 Companies Acts, a poll may be demanded

n by the chairman of the meeting,
() the directors,
() two or more persons having the night to vote on the resolution,

(1) a person or persons representing not less than one tenth of the total
voting nghts of all the shareholders having the nght to vote on the
resolution, or

(v} a person or persons holding shares in the company conferring a right to
vote on the resolution, being shares on which an aggregate sum has
been paid up equal to not less than 10% of the total sum paid up on all
the shares conferring that nght

A demand for a poll by a proxy counts, for the purposes of paragraph (n} above, as a
demand by a member, for the purposes of paragraph (iv) above, as a demand by a
member representing the voting nights that the proxy I1s authonsed to exercise, and, for
the purposes of paragraph (v) above, as a demand by a member holding the shares to
which those rights are attached

Unless a poll 1s duly demanded a declaration by the chairman that a resolution has
been carried or carned unanimously, or by a particular majonty, or lost, or not carned by
a particular majority and an entry 10 that effect in the minute book of the Company 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

The demand for a poll, may before the poli is taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared beifore the demand was made

A poll shall be taken in such manner as the charrman directs and he may appoint
scrutineers (who need not be members) and fix a place and time for declanng 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

No poll shall be demanded on the election of a charman of a meeting, or on any
question of adjournment of the meeting

A poll shall be taken either forthwith or at such time and place as the chawrman directs
not being more than 30 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 poit was demanded If a pollis demanded before the
declaration of the result of a show of hands and the demand 1s duly withdrawn, the
meeting shall continue as f the demand had not been made
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No notice need be given of a poll not taken forthwith if the time and place at which it1s
taken are announced at the meeting at which it 1s demanded In any other case at least
seven clear days' notice shall be given specitying the ime and place at which the poll1s
to be taken

A resolution in writing executed by or on behalf of each member who would have been
entitled to vote upon 1t If 1t had been proposed at a general meeting at which he was
present shall be as effectual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the hke form each
executed by or on behalf of one or more members If a resolution in writing 1s described
as a special resolution, it has effect accordingly

Votes of Members

Subject to any nghts or restrictions attached to any shares, every member shall have
one voie

Votes may be given on a poll either personally or by proxy

A member in respect of whom an order has been made by any court having junisdiction
(whether in the United Kingdom or elsewhere) in matters concerning mental disorder
may vote, whether on a show of hands oron a poll, by his receiver, curator bonis or
other person authonsed in that behaff appointed by that court, and any recewver, curator
bonis or other person may, on a poll, vote by proxy Evidence to the satisfaction of the
directors of the authority of the person claiming to exercise the nght to vote shall be
deposited at the office, or at such other place as i1s specified in accordance with the
articles for the deposit of instruments of proxy, not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at which the night to vote 1s to
be exercised and in default the nght to vote shall not be exercisable

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to I1s tendered, and every vote not
disallowed at the meeting shall be vahd Any objection made In due time shall be
referred to the charman whose decision shall be final and conclusive

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 Deposit of an instrument of proxy
does not preclude a member from attending and voting at the meeting or at any
adjournment of 1t

An instrument appointing a proxy shall be in any usual form or in any other form which
the directors may approve and shall be executed by or on behalf of the appointor The
signature need not be witnessed

The instrument appointing a proxy and the power of attorney or other authorsty (if any)
under which 1t 1s executed or a copy of such authorty or power of attorney certified
notanially or office copy or in some other way approved by the directors may

o be left at or sent by post or by facsimile transmission to the office or
such other place within the United Kingdom as is specified in the notice
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convening the meeting or In any instrument of proxy sent out by the
Company In relation to the meeting not less than 48 hours before the
time appointed for holding the meeting or adjourned meeting at which
the person named in the instrument proposed to vote, or

{n in the case of a poll taken more than 48 hours after 1 1s demanded, be
deposited as aforesaid after the poll has been demanded and not less
than 24 hours before the time appointed for the taking of the poall, or

(m where the poll i1s not taken forthwith but is taken not more than 48 hours
after it was demanded, be delivered al the meeting at which the poll
was demanded to the chairman or to the secretary or to any director,

and an instrument of proxy which 1s not deposited or delivered in a manner so permitted
shall be invalid No instrument appointing a proxy shall be vald after the expiration of
twelve months from the date of its execution

A vote given or poll demanded by proxy or by the duly authonsed representative of a
corporation shall be valid notwithstanding the previous death or insanity of the principal
or the revocation of the proxy or determination of the authority of the person voting or
demanding a poll unless notice of the death or insanity of the principal or the revocation
of the proxy or determination of authority was received by the Company at the office or
at such other place at which the instrument of proxy was duly deposited before the
commencement 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

Number and Appointment of Directors

There shall be no more than eight directors of the Company As at the adoption of
these articles, there are eight directors of the Company and each such director shall,
following the adoption of these articles, remain in office as director of the Company until
such time as that person ceases to be a director in accordance with the articles

(A) Up to (but no more than) four directors of the Company shall be Principal
Employer Directors  Subject to paragraphs (B) and (E) of this article 48, a
resolution of the directers of the Principal Employer to appoint a person as a
director of the Company, shall be effective to appoint that person and he shall
be a Principal Employer Director

(B) Any purported appointment of a Principal Employer Director at a tme when
there are four Principal Employer Directors in office shall be of no effect

(C) A Pnncipal Employer Director may be removed from office as a director of the
Company at any time by resolution of the directors of the Principal Employer

(D) Prior to the appointment or the removal from office of a Principal Employer
Director pursuant to this article 48, the Principal Employer shall notify the
directors of the Company in office for the time being of the proposed
appoiniment or removal (including the identity of the person or persons whom
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(E)

(A)

(B)

the Principal Employer intends to appomnt or remove) The directors of the
Company n office for the tme being shall have five business days from receipt
of such notification to make any representations on such proposed appointment
or removal to the Principal Employer The Principal Employer shall not make
such appointment or removal without first considering in good faith any
representations made dunng such five day penod

The Principal Employer shalt take reasonable steps to ensure that at least one
Principal Employer Director shall be a person who satisfies the eligibility criterta
in article 48(F) (an “Independent Principal Employer Director”) In the case
that there are two or more Principal Employer Directors in office, the Principal
Employer shall take reasonable steps to ensure that at least two Principal
Employer Directors are Independent Principal Employer Directors

A person 1s ehigible 1o be designated an Independent Principal Employer
Director If that person

() 15 not the Principal Employer or any of its subsidianes or any of
#ts holding companies or any subsidiary of any of its holding
companies,

(m 1s not (and has not been at any time n the three years prior to

his or her designation as an Independent Principal Employer
Director) an officer or employee of the Principal Employer or
any of its subsidianes or any of its holding companies or any
subsidiary of any of its holding companies, and

{m} does not otherwise have a relationship with, or an interest in the
assets of the Principal Employer or any of its subs:diaries or any
of its holding companses or any subsidiary of any of its holding
companies which, in the opinion of the directors of the Principal
Employer acting reasonably, would cause that person not to be
independent in character and jJudgement from the Principal
Employer or any of its subsicharies or any of its holding
companies or any subsidiary of any of its holding companies 1n
carrying out the responsibilities of a director of the Company In
its capacity as the sole trustee of the Whitbread Group Pension
Fund and the Whitbread Portable Pension Plan

Up to (but no more than) four directors of the Company shall be Member-
Nominated Directors Subject to paragraph (B) of this article 49, the selection of
a person in accordance with the MND Arrangements as a Member-Nominated
Director shall be effective for that person to take office as a director of the
Company on and from the effective date of his selectton as a Member-
Nominated Director

Any purported selection and appointment of a Member-Nominated Director at a

time when there are four Member-Nominated Directors in office shall be of no
effect
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The term of office of each Member-Nominated Director shall (subject as provided in
article 51) be determmned pursuant to the MND Arrangements and each Member-
Nominated Director shall cease to hold office as a director of the Company forthwith
upon the expiry of his term of office, subject (where applicable) to his term of office
being extended in accordance with the MND Arrangements

A director shall cease to hold office as a director of the Company, prior to the date on
which he would otherwise so cease In accordance with article 48(C) or 50, as the case
may be, on the earliest of the following dates

0] the date he resigns from office by notice in wnting to the Company, or
on such later date as may be specifted in his notice,

(n in the case of a Member-Nominated Director only, the date on which the
directors, other than the director concerned, unanimously $o resolve
and notify him in wniting,

() the date of his death, and

{v) immediately before he 1s or becomes disqualified or suspended
(pursuant to any applicable legal or regulatory requirement) from acting
as a director of the Company or from acting as a trustee of any trust
scheme under or pursuant to section 3, section 4 or section 29 of the
Pensions Act 1995

Powers of Directors

Subject to the provisions of the Companies Acts and the articles, the business of the
Company shall be managed by the directors who may exercise all the powers of the
Company No alteration of the articles shall invalidate any prior act of the directors
which would have been vald if that alteration had not been made 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 is present may exercise all powers
exercisable by the directors  The directors shall not be required to act in accordance
with any directions given by resolution of the members of the Company In relation to the
exercise of the powers given to the directors under this article

The directors may, by power of attorney or ctherwise, 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 powers

Any vacancy in the body of directors shall not affect the power of the directors to act
Delegation of Directors' Powers

The directors may delegate any of their powers to any committee consisting of such
persons as the directors thunk fit Any such delegation may be made subject to any
conditions the directors may impose, and etther collaterally with or to the exclusion ofits
own powers and may be revoked or altered If the directors so specfy, any delegation
may authorise further delegation of the directors’ powers by any such person to whom
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they are delegated Subject to any such condtiions, the proceedings of a commitiee
with two or more members shall be governed by the provisions of the articles regulating
the proceedings of directors so far as they are capable of applying and so far as they
shall not be superseded by any regulations made by the directors Where a provision of
the articles refers to the exercise of a power, authority or discretion by the directors and
that power, authority or discretion has been delegated by the directors to a committee,
the provision shall be construed as permitting the exercise of the power, authority or
discretion by the committee

Remuneration of Directors

The directors shall not be entitied to any remuneration for therr services from the
Company However a director may retain any sums paid to him by way of remuneration
for his services by the Principal Employer (or any subsidiary of, or subsidiary of a
holding company of, the Principal Employer) or from the assets of any occupational
pension scheme of which the Company I1s a trustee or otherwise provided he has made
general disclosure of the existence of such remuneration to the directors

Directors’ Expenses
The directors may be paid all traveling, hotel and other expenses properly incurred by
them 1n connection with their attendance at meetings of directors or committees of

directors or general meetings of the Company of otherwise in connection with the
discharge of thewr duties
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Directors’ Interests

Subject to the provisions of the Companies Acts, and provided that he has disclosed to
the directors the nature and extent of any matenal interest of his, a director
notwithstanding his office

{n may be party to, or otherwise interested in, any transaction or
arrangement with the Company or i which the Company 1s otherwise
interested, and

() shall not, by reason of his office, be accountable to the Company for any
benefit which he denves from any such office or employment or from
any such transaction or arrangement or from any interest in any such
body corporate and no such transaction or arrangement shall be hable
to be avoided on the ground of any such interest or benefit

For the purposes of article 58

(] a general notice given to the directors that a director1s to be regarded
as hawving an interest of the nature and extent specified in the notice In
any transaction or arrangement in which a specified person or class of
persons 1s interested shall be deemed to be a disclosure that the
director has an interest in any such transaction of the nature and extent
so specified, and

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

Proceedings of Directors

Subject to the provisions of these articles, the directors may meet for the dispatch of
business, adjourn and otherwise regulate their proceedings as they think fit A director
may, and the secretary at the request of a director shall, at any time, call a meeting of
the directors by notice served on the directors A director who 1s absent from the United
Kingdom shall not be entitled to notice of a meeting A director may waive the
requirement that notice be given to him of a board meeting, either prospectively or
retrospectively Questions anising at a meeting shall be decided by a majority of votes
In the case of an equality of votes, the chairman shall have a second and casting vote

A director may participate in a meeting ot directors or a committee of directors through
the medium of conference telephone, video conferencing or similar form of
communication equipment if all persons participating in the meeting are able to hear
and speak to each other throughout the meeting

A person participating 1n this way 1s deemed to be present in person at the meeting and
1s counted in a quorum and entitled to vote  Subject to the Companies Acts, all
business transacted 1n this way by the directors or a commitiee of directors 1s for the
purposes of these articles deemed to be valdly and effectively transacted at a meeting
of the directors or of a committee of directors although fewer than two directors or

13




62

63

B4

65

66

67

68

69

alternate directors are physically present at the same place The meeting 1s deemed 1o
take place where the largest group of those participating 1s assembled or, If there 1S no
such group, where the chairman of the meeting then i1s

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

The Principal Employer by resolution of its directors shall appoint an Independent
Principal Employer Director to be the chairman who shall be entitled to preside at all
meetings of the directors at which he 1s present and the Prnincipal Employer may
ikewrse determine for what period he s to hold office  The Principal Employer by
resolution of its directors may at any tme remove the charman from office  If there s
no director holding that office, or If the director holding 1t ts unwilling to preside or is not
present within 15 minutes after the time appointed for the meeting, the Principal
Employer Directors present may appoint one of therr number to be the charrman of the
meeting

A meeting of the directors at which a quorum is present shall be competent to exercise
all the authonties, powers and discretions by or under the articles of the Company
vested, for the time being, 1n the directors generally

All acts done by a meeting of directors, or of a committee of directors, or by any person
acting as a director shall, notwithstanding that it be afterwards discovered that there
was a defect in the appointment or continuance in office of any director or that any of
them were disqualified from holding office, or had vacated office, or were not entitled to
vote, be as valid as if every such person had been duly appointed and was qualified and
had continued to be a directer and had been eniitled to vote

A resolution in writing signed by all the directors or by all the members of any committee
entitled to receive notice of a meeting of directors or of a committee of directors shall be
as vald and effectual as if it has been passed at a meeting of directors or (as the case
may be) a committee of directors duly convened and constituted and may consist of
several documents 1n the like form each signed by one or more directors

Without prejudice to the obligation of a director to disclose his interest in accordance
with the Companies Acts, a director may vote at any meeting of directors or of a
committee of directors on any resolution concerning a matter in which he has, directly or
indirectly, an interest or duty The director shall be counted tn the quorum present at a
meeting when any such resolution 1s under consideration and if he votes his vote shall
be counted

Secretary

Subject to the provisions of the Companies Acts, the secretary shall be appointed by the
directors for such term, at such remuneration and upon such conditions as they think fit,
and any secretary so appointed may be removed by the directors

The directors may, from time to time, by resolution appoint an assistant or deputy
secretary Any person so appointed may act in place of the secretary, if there I1s no
secretary or no secretary capable of acting
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71

72

73

74

Minutes
The directors shall cause proper minutes to be recorded
0] of all appointments of officers made by the directors, and

(i) of all proceedings at the meetings of the Company, and of the directors,
and of committees of directors, and all business transacted at such
meetings icluding the names of the directors present at each such
meeting

The minutes of any meeting shall be sufficient evidence without any further proof of the
facts contained in them 1f they purport to be signed by the chairman of such meeting or
of the next succeeding meeting

The directors must ensure that the records of all proceedings at the meetings of the
Company and of the directors of the Company are kept for at least 10 years from the
date of the meeting

The Seal

Any common seal of the Company shall only be used by the authonty of a resolution of
the directors or of a committee of directors authonised by the directors and in the
presence of at least one director If the Company has a common seal, the directors
may determine who shall sign any instrument to which the common seal 1s affixed and
unless otherwise determined every such instrument shall be signed by a director and
the secretary or by two directors or by one director in the presence of a witness who
attests the signature  Such signatures shall, in favour of any purchaser or person bona
fide dealing with the Company, be conclusive evidence of the fact that the common seal
of the Company had been properly affixed

Accounts
The directors shalil cause proper books of account to be kept with respect to

{1 all sums of money received and spent by the Company and the matters
in respect of which such receipts and expenditure take place,

(m all sales and purchases of goods by the Company, and
() the assets and liabiities of the Company

Proper books shall not be deemed to be kept If books of account as are necessary to
give a true and fair view of the state of affairs of the Company and to explain Iis
transactions are not kept

The books of account shall be kept at the office or, subject to the provisions of the
Companies Acts, at such other places as the directors think it  They shall always be
open to Inspection by the directors
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76

(B)

(€)

Notices and means of communication to be used

Subject to the articles, anything sent or supplied by or to the Company under
the articles may be sent or supplied in any way 1n which the Companies Act
2006 provides for documents or information which are authorised or required by
any provision of that Act to be sent or supplied by or to the Company

Subject to the artictes, any notice or document to be sent or supplied 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 tme being

Adirector may agree with the Company that notices or documents sent to that
director in a particular way are to be deemed to have been received within a
specified time of therr being sent, and for the specified time to be less than 48
hours

Any notice, document or information sent or supplied by the Company to the
shareholders or any of them

)] by post, shal! be deemed to have been received 24 hours after the time
at which the envelope containing the notice, document or information
was posted unless it was sent by second class post, or there 15 only one
class of post, or it was sent by arr mail to an address outside the United
Kingdom, in which case 1t shall be deemed to have been received 48
hours after t was posted Proof that the envelope was properly
addressed, prepaid and posted shall be conclusive evidence that the
notice, document or informahbon was sent,

(n by being left at a shareholder's registered address, of such other postal
address as notified by the shareholder to the Company for the purpose
of receving company communications, shall be deemed to have been
received on the day it was left,

(m) by electronic means, shall be deemed to have been received 24 hours
after it was sent Proof that a notice, document or information in
electronic form was addressed to the electronic address provided by the
shareholder for the purpose of receming communications from the
Company shall be conclusive evidence that the notice, document or
information was sent, and

{v) by making it available on a website, shall be deemed to have been
receved on the date on which notification of availability on the website
1s deemed to have been recetved in accordance with this article or, if
later, the date on which it 1s first made avallable on the website
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Dissolution
77 If the Company shall be wound up the balance of assets shall be applied for the benefit
of any trust then or formerly administered by the Company for any purpose, as the

directors may decide

CE100040022
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This i1s the Appendix referred 1o In the foregoing Articles of Association of Whitbread

Pension Trustees
APPENDIX

Company's Objects

The Company’s objects are

@

()

()

(v)

v)

{v1)

To act either solely or jointly with others as trustee, custodian trustee
and/or liquidator and to execute the trusts of any trust deed, trust fund
cr other scheme established or formed or which may from time to tme
be estabhshed or formed the purpose of which 1s to provide, without
hritation, all or any of superannuation allowances, pensions, sick pay,
death benefits, disability allowances, trave! and health insurance or
other benefits whether such fund, scheme or benefits are contributory or
non-contributory, for the benefit or protection of any employees, ex-
employees, directors or former directors of Whitbread PLC or of any
subsidiary, alled or associated company of Whitbread PLC, or others
claming through them in accordance with the detalled terms of such
fund or scheme or of any trust fund or scheme established or formed or
which may from time to time be established or formed to enable such
persons to acquire shares or other securities or any interest therein of
Whitbread PLC or any other company

To act either solely or jointly with others as trustee, custodian trustee
andfor hquidator and to execute the trusts of any trust deed, trust fund
or other scheme established or formed or which may from time to time
be established or formed

To accept to undertake the duties and functions of any such office of
trustee as aforesaid, ether gratuitously or otherwise

To open and operate any banking account or accounts and to draw,
make, accept, endorse, and negotiate any cheques, promissory notes,
bills of exchange, or other negotiable instruments

To hold on trust as trustee, manage, direct the management of, buy,
administer, sell, realse, nvest, dispose of, exchange, mortgage,
charge, lease, deal with or grant any night or interest in, over or upen
the monies and property, both real and personal, compnsed or included
in any trust fund of which the Company is for the time being a trustee

To purchase, take on lease, exchange, hire or otherwise acquire or hold
any estate or nterest in any real or personal property (including
contingent and reversionary nights in any property), to borrow or raise
money upon such terms and on such security as may be considered
expedient and to secure the repayment of any money borrowed, raised
or owing by mortgage, charge or lien upon any property of the particular
trust for the purposes of the scheme or trust fund as aforesaid
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(b)

(e)

{vu) Te enter into any guarantee or indemnity and to employ and remunerate
any professional or other advisers or any other person or body for the
provision of services and to delegate any of its powers, dulies,
discretions or other functions, and to authorise the sub-delegation
thereof, to any person or body and generaily In such manner as may be
considered expedient

(vm)  To do all or any to the above things in any part of the world either alone
or in conunction with others and either as pnncipals, agents,
contractors, trustees or ctherwise and either by or through agents, sub-
contractors, trustees or otherwise

(1x) To do all such other things as may be deemed incidental or conducive
10 the attasnment of the above objects or any of them

{x) To carry on any other trade or business whatever which can mn the
opinion of the board of directors be advantageously carred on N
connection with or ancillary to any of the businesses of the Company

To purchase or by any other means acquire and take options over any property
whatever, and any nghts or privileges of any kind over or in respect of any
property

To apply for, register, purchase, or by other means acquire and protect, prolong
and renew, whether in the United Kingdom or elsewhere any patents, patent
nghts, brevets dinvention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modily, use and turn to
account and to manufacture under or grant licences or privileges In respect of
the same, and to expend money In éxpermenting upon, tesing and improving
any patents, mventions or nghts which the Company may acquire or propose to
acquire

To acquire or undertake the whole or any part of the business, goodwill, and
assets of any person, firm, or company carrying on or proposing 1o carryon any
of the businesses which the Company 1s authonsed to carry on and as part of
the consideration for such acquisition to undertake all or any of the habihties of
such person, firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement for sharing profis, or for co-
operation, or for mutual assistance with any such person, frm or company, or
for subsidising or otherwise assisting any such person, fum or company, and to
give or accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture stock or secunties that
may be agreed upon, and to hold and retain, or seli, morigage and deal with
any shares, debenlures, debenture stock or secuniies so recewved

To improve, manage, construct, repar, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, tum 1o account, grant cences,
options, nghts and privileges in respect of, or otherwise deal with all or any part
of the property and nghts of the Company
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(f)

(9)

(n

()

(k)

(m)

To invest and deal with the moneys of the Company not immediately required in
such manner as may from time to time be determined and to hold or otherwise
deal with any investments made

To lend and advance money or give credit on any terms and with or without
secunty to any person, firm or company (including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary
of, or any other company associated in any way with, the Company), to enter
into guarantees, contracts of indemnity and suretyships of all kinds, to recewve
money on deposit or loan upen any terms, and to secure or guarantee In any
manner and upon any terms the payment of any sum of money or the
performance of any obligaton by any person, firm or company {including
without prejudice to the generality of the foregoing any such holdings company,
subsidiary, fellow subsidiary or associated company as aforesaid)

To borrow and raise money In any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard secunty, lien
or other secunty upon the whole or any part of the company's property or assels
(whether present or future) and also by a similar mortgage, charge, standard
security, llen or secunty to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become
binding on it

To draw, make, accept, endorse, discount, negotate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warranis,
debentures, and other negotiable or transferable instruments

To apply for, promote, and obtain any Act of Parhament, order or licence or
other authonity for enabling the Company to carry any of s objects into effect,
or for effecting any modification of the Gompany's constitution, or for any other
purpose which may seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings or applications which may
seem calculated directly or indirectly to prejudice the company's interests

To enter into any arrangements with any government or authonty (supreme,
municipal, local or otherwise) that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from any such government or
authonty any charters, decrees, nght, priviieges or concessions which the
Company may think desirable and to carry oul, exercise, and comply with any
such charters, decrees, nghts, pnvileges, and concessions

To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities 1ssued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or secunties 1ssued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world

To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial
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(0)

(q}

(n

{s)

(t)

interest, to provide secretanal, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other arrangements
which may seem desirable with respect to any business or operations of or
generaliy with respect to any such company or companies

To promote any other company for the purpose of acquiring the whale or any
part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear kely
to assist or benefit the Company or tc enhance the value of any property or
business of the Company, and to place or guarantee the placing of, underwrite,
subscrbe for, or otherwise acquire all or any part of the shares or securities of
any such company as aforesawd

To sell or otherwise dispose of the whole or any part of the business or property
of the Company, either together or in portions, for such consideration as the
company may think fit, and in particular for shares, debentures, or securihes of
any company purchasing the same

To act as agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub-contracts

To remunerate any person, firm or company renderng services to the Company
either by cash payment or otherwise as may be thought expedient

To distribute among the members of the Company in kind any property of the
Company of whatever nature

To pay all or any expenses incurred in connection with the promotion, formation
and incorporation of the company, or to contract with any person, firm or
company to pay the same

To support and subscribe to any charitable or public object and to support and
subscribe to any mstitution, society, or club which may be for the benefit of the
Company or its directors or employees, or may be connected with any town or
place where the Company carries on business, 10 give or award pensions,
annuities, gratuties, and superannuation or other allowances or benefits or
chantable awd and generally to provide advantages, faciliies and services for
any persons who are or have been directors of, or who are or have been
employed by, or who are serving or have served the Company, or any company
which 1s a subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in business of the
Company or of any such subsidiary, holding or fellow subsidiary company and
others claiming through them In accordance with the detaled terms of the
arrangements the Company may offer, to make paymenis {owards insurance
including insurance for any Director or officer against any hability in accordance
with the Companies Acts, and to set up, establish, support and mamntain
superannuation and other funds or schemes (whether contributory or non-
contnbutory) for the benefit of any of such persons and of others claiming
through them in accordance with the detailed terms of the arrangements the
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(u)
(v)

(w)

AND so that -

(1)

(2)

(3)

(4)

Company may offer, and to set up, establish, support and mantan profit
sharing schemes for the benefit of any of the employees of the Company or of
any such subsidiary, holding or fellow subsidiary company

To procure the Company to be registered or recognised in any part of the world

To do all or any of the things or matters aforesaid in any part of the world and
either as principals, agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or atherwise and erther atone or in conjunction with
others

To do all such other things as may be deemed ncidental or conducive to the
attainment of the Company's objects or any of them

None of the objects sel forth in any sub-clause of this Appendix shall be
restrictively construed but the widest interpretation shall be gwen to each such
object, and none of such objects shall, except where the context expressly so
requires, be In any way hmited or restricted by reference to or inference from
any other object or objects set forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause of this Appendix, or by
reference to or inference from the name of the Company

None of the sub-clauses of this Appendix and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects specified
in any other such sub-clause, and the Company shall have as fuil a power to
exercise each and everyone of the objects specified in each sub-clause of this
Appendix as though each such sub-clause contained the objects of a separate
Company

The word "company” In this Appendix, except where used n reference to the
Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or unincorporated and whether domiciled n the United
Kingdom or elsewhere

in this Appendix the expression “the Companies Acts" has the meaning given 1o
it In article 1(A) of these articles, but so that any reference n this Appendix 10
the Companies Acts shall be deemed to include a reference to any statutory
modification or re-enactment of any provisions of the Companies Acts for the
time being in force
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