Company No. 629992

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of
WHITBREAD PENSION TRUSTEES LIMITED
{the "Company")
17 February 2010
(the "Circulation Date")
We, the undersigned, being perscns who at the circulation date of this resolution have the nght to
attend and vote at a general meeting of the Company, and together helding not less than seventy-
five percent of the votes which may be cast at a general meeting of the Company, irrevocably
agree to the following resolution of the Company, having effect as a special resolution In
accordance with Chapter 2 Part 13 of the Companies Act 2006
SPECIAL RESOLUTION

"THAT new articles of association in the form contained in the draft articles of association attached
to this written resolution and imtialled by the chairman for the purpose of identification be adopted
as the articles of association of the Company in substitution for and to the exclusion of all previous
articles of association "

Date i{;\:\aWj 2010

B BESWICK C BENTLEY
PT GARDINER K JONES
K S STERNBERG C ) DENLEY
R W FAIRHURST G S LEE
!
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If you agree to the resolution, please indicate your agreement by signing immediately
above your name and dating this document where indicated above and returning it to the
Company using one of the following methods

. By Hand delivering the signed copy to Ashurst (ref BAM) at Broadwalk House, S
Appold Street, London, EC2A 2HA

. Post returning the signed copy by post to Ashurst (ref BAM) at Broadwalk House,
5 Appold Street, London, EC2A ZHA

. E-mail by attaching a scanned copy of the signed document to an e-mail and
sending it to brian murphy@ashurst com Please enter "Wnitten resolution dated
17 February 2010" 1n the e-mail subject box

If you do not agree to the resolution, you do nct need to do anything you will not be
deemed to agree If you fail to reply

Once you have indicated your agreement to the resolution, you may not revoke your
agreement

Unless, by 16 March 2010, sufficient agreement has been recerved for the resolution to
pass, it will lapse If you agree to the resclution, please ensure that your agreement
reaches us before or during this date

In the case of joint members, only the vote of the senior holder who votes will be counted
by the Company Senierty is determined by the order 1n which the names of the joint
holders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or other
authonty please send a copy of the relevant power of attorney or authorty when
returming this document

LONDON\BAM\15665100 02
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SPECIAL RESOLUTION

"THAT new articles of association in the form contained in the draft articles of association attached
to this written resolution and inibialled by the chairman for the purpose of dentification be adopted
as the articles of association of the Company in substitution for and to the exclusion of all previous
articles of assoctation "

Date 17 Flarney 4 2010

D] WK C BENTLEY
GARDINER K JONES

K S STERNBERG C ) DENLEY

R W FAIRHURST G S LEE

LONDON\BAM\15665100 02




NOTES

1 If you agree to the resolution, please indicate your agreement by signing immediately
above your name and dating this document where indicated above and returning it to the
Company using one of the following methods

. By Hand delivering the signed copy to Ashurst (ref BAM) at Broadwalk House, 5
Appold Street, London, EC2A 2HA

. Post returning the signed copy by post to Ashurst {(ref BAM) at Broadwalk House,
5 Appold Street, London, EC2A 2HA

. E-mall by attaching a scanned copy of the signed document to an e-mail and
sending 1t to bnan murphy®@ashurst com  Piease enter "Wnitten resolution dated
17 February 2010" in the e-mail subject box

If you do not agree to the resolution, you do not need to do anything vyou will not be
deemed to agree if you fail to reply

2 Once you have indicated your agreement to the resolution, you may not revoke your
agreement
3 Unless, by 16 March 2010, sufficient agreement has been received for the resolution to

pass, 1t will lapse If you agree to the resolution, please ensure that your agreement
reaches us before or during this date

4 In the case of joint members, only the vote of the senor holder who votes will be counted
by the Company Senionty i1s determined by the order tn which the names of the joint
holders appear In the register of members

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

authority please send a copy of the relevant power of attorney or authority when
returning this document
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1 If you agree to the resclution, please indicate your agreement by signing immediately
above your name and dating this document where indicated above and returning 1t to the
Company using one of the following methods
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deemed to agree If you fail to reply

2. Once you have indicated your agreement to the resoluticn, you may not revoke your
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If you agree to the resolution, please indicate your agreement by signing immediately
above your name and dating this document where indicated above and returning it to the
Company using one of the following methods

. 8y Hand delivering the signed copy to Ashurst (ref BAM) at Broadwalk House, 5
Appold Street, London, EC2A 2ZHA
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deemed to agree If you fail to reply
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Unless, by 16 March 2010, sufficient agreement has been recetved for the resclution to
pass, it will lapse If you agree to the resolution, please ensure that your agreement
reaches us before or during this date

In the case of joint members, only the vote of the senior holder who votes will be counted
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holders appear In the register of members
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We, the undersigned, being persons who at the circulation date of this resolution have the right to
attend and vote at a general meeting of the Company, and together holding not less than seventy-
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NOTES

1 If you agree to the resolution, please indicate your agreement by signing immedately
above your name and dating this document where indicated above and returning it to the
Company using one of the following methods

. By Hand delivening the signed copy to Ashurst (ref BAM) at Broadwalk House, 5
Appold Street, London, EC2ZA 2HA

. Post returning the signed copy by post to Ashurst (ref BAM) at Broadwalk House,
5 Appold Street, London, EC2A 2HA

. E-mall by attaching a scanned copy of the signed document to an e-mail and
sending 1t to brian murphy@ashurst com  Please enter "Wnitten resolution dated
17 February 2010" in the e-mail subject box

If you do not agree to the resclution, you do not need to do anything you will not be
deemed to agree If you fail to reply

2 Once you have indicated your agreement to the resolution, you may not revoke your
agreement
3 Unless, by 16 March 2010, sufficlent agreement has been received for the resolution to

pass, It will lapse If you agree to the resolution, please ensure that your agreement
reaches us before or during this date

4 In the case of joint members, only the vote of the senior holder who votes will be counted
by the Company Seniority 1s deterrmined by the order 1n which the names of the jomnt
holders appear 1n the register of members

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

authority please send a copy of the relevant power of attorney or authority when
returning this document
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If you agree to the resolution, please indicate your agreement by signing immediately
above your name and dating this document where indicated above and returning it to the
Company using one of the following methods

. By Hand delivering the signed copy to Ashurst (ref BAM) at Broadwalk House, 5
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. Post returning the signed copy by post to Ashurst (ref BAM) at Broadwalk House,
5 Appold Street, London, EC2A 2HA
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sending 1t to brian murphy@ashurst com Please enter "Written resclution dated
17 February 2010" in the e-matl subject box

If you do not agree to the reselution, you do not need to do anything you will not be
deemed to agree If you fail to reply

Once you have Indicated your agreement to the resolution, you may not revoke your
agreement

Unless, by 16 March 2010, sufficient agreement has been received for the resolution to
pass, it will lapse If you agree to the resolutton, please ensure that your agreement
reaches us before or duning this date

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

If you are sigming this document on behalf of a persen under a power of atterney or other
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1 If you agree to the resolution, please indicate your agreement by signing immediately
above your name and dating this document where indicated above and returning 1t to the
Company using one of the following methods

. By Hand delivering the signed copy to Ashurst (ref BAM) at Broadwalk House, 5
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Company No 628992

Whitbread Pension Trustees Limited

ARTICLES OF ASSOCIATION

(Adopted by specialfwntten resolution passed

at 171 200n 17 February 2010)
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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 settiement in euro) in
Lendon,

"clear days" in relation to the penod of notice means that period excluding the
day when the notice is given or deemed to be given and the day for which it 1s
given or on which it 1s to take effect,

"Companies Acts" means the Companies Acts (as defined in section 2 of the
Companies Act 2008}, in so far as they apply to the Company,

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

“Independent Principal Employer Director” has the meaning given to it in
paragraphs (E) and (F) of article 35,

"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 disqualified from acting, as referred to 1n article
38(v)), and (n) has taken office in accordance with article 36 and has not
ceased so to hold office at any time thereafter,

“‘Model Articles” means the model articles for private companies imited by
guarantee contained in Schedule 2 of the Companies {Model Articles)
Regulations 2008 (S| 2009/3229) as amended prior to the adoption of these
articles,

"month” means a calendar month,

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

"office” means the registered office of the Company,

“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 resclution
of the directors of the Principal Employer, to hold office as a director of the




Company {and who 1s not disqualified from acting, as referred to in article
38(wv)), and (1) has not ceased so to hold office at any time 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,

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

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

(B) Unless the context otherwise requires, words or expressions contained tn these
articles bear the same meaning as 1n 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

(C) Where an ordinary resolution of the Company Is expressed to be required for
any purpose, a special resolution i1s also effective for that purpose

No regulations or model articles contained in any statute or subordinate legisiation,
including but not imited to those contained Iin the Model Articles, apply as the

regulations or articies 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

Members
No person shall be admitted as a member of the Company unless such person

] has signed a written consent addressed to the directors of the
Company to become a member, and

(n) 1s approved as a member by the directors acting in their absolute
discretion
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Any member may at any time resign his membership by giving written notice to the
directors and, unless the notice I1s previously withdrawn, such resignation shall take
effect and the member shall cease to be a member from the date of receipt of such
notice or from such time or date specified in the notice

General Meetings

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

Notice of General Meetings

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

The notice must specify the time and place of the meeting and the general 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 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 invalidate the proceedings at
that meeting

Proceedings at General Meetings

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

If such a quorum is not present within half an hour from the time appointed for a general
meeting, or If during a meeting a quorum ceases to be present, the meeting, if
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, atthe same time and
place or to such day and at such time and place as the directors may determine Ifa
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 directors shall preside as chairman of the meeting If the chairman of
directors I1s not present within 15 munutes after the hime appointed for holding the
meeting and willing to act, the Principal Employer Directors present shall choose one of
their number to be chairman

If no director is willing to act as chairman, or if no director 1s present within 15 minutes
after the time appointed for holding the meeting, the members present and having a
night to vote shall cheose one of their number to be charrman

The chairman may, with the consent of any meeting at which a quorum 15 present (and
shall if so directed by the meeting), adjourn a meeting from time tec time and from place
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tc 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 oniginal
meeting Otherwise it shall not be necessary to give any such notice

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 polli1s duly demanded
Subject to the provisions of the Companies Acts, a poll may be demanded

)] by the chairman, or
(n) by any member having the nght to vote on the resolution

A demand for a poll by a proxy counts, for the purposes of paragraph (1) above, as a
demand by a member

Unless a poll 1s duly demanded a declaration by the charman that a resolution has
been carnied or carned unanimously, or by a particular majonty, or lost, or not carrned by
a particular majonity and an entry to 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 polt 1s taken, be withdrawn but only with the
consent of the charrman 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

A poll shall be taken in such manner as the chairman 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 chairman 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 chairman 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 poll was demanded |f a poll s demanded before the
declaration of the result of a show of hands and the demand 1s duly withdrawn, the
meeting shall continue as if the demand had not been made

No notice need be given of a poll not taken forthwith if the time and place at which it 1s
taken are announced at the meeting at which it 1s demanded In any other case at least
seven clear days' nohice shall be given specifying the tme and place at which the poll i1s
to be taken

A resolution in wnting executed by or on behalf of each member who would have been
entitled to vote upon it if it 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
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convened and held and may consist of several instruments in the like form each
executed by or on behalf of one or more members If a resolution i writing 1s descnbed
as a special resolution, it has effect accordingly

Votes of Members |

Every member shall have one vote

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 junsdiction
{whether in the United Kingdom or elsewhere) in matters concerning mental disorder
may vote, whether on a show of hands or on a poll, by his receiver, curator bonis or
other person authorised in that behalf appointed by that court, and any receiver, curator
bonis or other person may, on a poll, vote by proxy Ewvidence to the satisfaction of the
directors of the authority of the person claiming to exercise the right to vote shall be
deposited at the office, or at such other place as Is 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 nght to vote is 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 1s tendered, and every vote not
disallowed at the meeting shall be valid Any objection made 1n due time shall be
referred to the chairman 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 it

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 appomntor The
signature need not be witnessed

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

(1) be left at or sent by post or by facsimile transmission to the office or
such other place within the United Kingdom as 1s specified in the notice
convering the meeting or in any nstrument 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 it 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 poll, or




(m) where the poll 1s not taken forthwith but Is taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poli
was demanded to the chairman or to the secretary orto 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 valid after the expiration of
twelve months from the date of its execution

33 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 authonty 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 authonty 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 appotnted for taking the poll

Number and Appointment of Directors

34 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,
fallowing 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

35 (A)

(B

(C)

(D}

(E)

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 35, a
resolution of the directors 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

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

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

Prior to the appointment or the removal from office of a Pnncipal Employer
Director pursuant to this article 35, the Principal Employer shall notify the
directors of the Company in office for the time being of the proposed
appointment or removal (including the identity of the person or persons whom
the Principal Employer intends to appoint or remove} The directors of the
Company in 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 i good faith any
representations made during such five day period

The Principal Employer shall take reasonable steps to ensure that at least one
Principal Employer Director shall be a person who satisfies the ehgibihity cntena
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36

37

38

(F)

(A)

=)

In article 35(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 Prnincipal
Employer Directors are Independent Principal Employer Directors

A person Is eligible to be designated an Independent Principal Employer
Director if that person

(1

()

{m)

1s not the Principal Employer or any of its subsidiaries or any of
its holding companies or any subsidiary of any of its holding
companies,

15 not {and has not been at any time in 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 subsidianies or any of its holding companies or any
subsidiary of any of its holding companies, and

does not octherwise have a relationship with, or an interest in the
assets of the Pnincipal Employer or any of its subsidianes or any
of its helding companies 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 judgement from the Principal
Employer or any of its subsidianies or any of its holding
companies or any subsidiary of any of its holding companies n
carrying out the responsibilities of a director of the Company in
its capacity as the sole trustee of the Whithread 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 36, 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 selection 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

The term of office of each Member-Nominated Director shall (subject as provided in
article 38) be determined 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 35(C) or 37, as the case
may be, on the earliest of the following dates

7




39

40

41

a2

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

() in the case of a Member-Nominated Director only, the date on which the
directors, other than the director concerned, unarmmously so resolve
and notify him in wnting,

() 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 valid if that alteration had not been made The powers given by
this article shall not be hrmited by any special power given to the directors by the articles
and a meehing of directors at which a quorum 1s 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 otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,
including authonty 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 therr powers to any committee consisting of such
persons as the directors think fit  Any such delegation may be made subject to any
conditions the directors may impose, and either collaterally with or to the exclusion of its
own powers and may be revoked or altered If the directors so specify, any delegation
may authorise further delegation of the directors’ powers by any such person to whom
they are delegated Subject to any such conditions, the proceedings of a committee
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, authonty or discretion by the directors and
that power, authonty or discretion has been delegated by the directors to a committee,
the provision shall be construed as permitting the exercise of the power, authonty or
discretion by the committee



43

44

45

48

47

Remuneration of Directors

The directors shall not be entitted to any remuneration for their services from the
Company However a director may retain any sums paid to im 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 1s 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 in connection with their attendance at meetings of directors or committees of
directors or general meetings of the Company or otherwise in connechon with the
discharge of their duties

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

] may be party to, or otherwise interested n, any transaction or
arrangement with the Company or in which the Company I1s otherwise
interested, and

(n) 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 \n any such
body corporate and no such transaction or arrangement shall be iable
to be avoided on the ground of any such interest or benefit

For the purposes of article 45

(1) a general notice given to the directors that a director is to be regarded
as having 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 1s
unreasonable to expect him to have knowledge shall not be treated as
an interest of his

Proceedings of Directors

Subject to the prowvisions of these articles, the directors may meet for the dispatch of
business, adjourn and atherwise 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
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48

49

50

51

52

53

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 hum of a board meeting, either prospectively or
retrospectively Questions ansing 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

Adirector may participate 1n a meeting of 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 in this way 1s deemed to be present in person at the meeting and
IS counted in a quorum and entitled to vote Subject to the Companies Acts, all
business transacted in this way by the directors or a committee of directors Is for the
purposes of these articles deemed to be validly and effectively transacted at a meeting
of the directors or of a committee of directors although fewer than two directors or
alternate directors are physically present at the same place The meeting 1s deemed to
take place where the largest group of those participating 1s assembled or, if there 1s no
such group, where the chairman of the meeting then 1s

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 entitied to preside at all
meetings of the directors at which he i1s present and the Pnncipal Employer may
ltkewise determine for what period he i1s to hold office  The Principal Employer by
resolution of its directors may at any time remove the charrman from office  If there 1s
no director holding that office, or if the director holding it is unwiiling to preside or 1s not
present within 156 minutes after the time appointed for the meeting, the Principal
Employer Directors present may appomt one of therr number to be the chairman 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, in the directors generaliy

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 1t 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 entitied to
vote, be as valid as If every such person had been duly appointed and was qualified and
had continued to be a director and had been entitled to vote

A resolution in wniting 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 vahd 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 in the like form each signed by one or more drectors
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56

57

58

58

Without prejudice to the obhigation 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
commuttee of directors on any resolution concerning a matter in which he has, directly or
indirectly, an interest or duty The director shall be counted in the quorum present ata
meeting when any such resolution 1s under constderation 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 1n place of the secretary, if there 1s no
secretary or no secretary capable of acting

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

{n) 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 including the names of the directors present at each such
meeting

The minutes of any meeting shali be sufficient evidence without any further proof of the
facts contained in them if 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 authenty of a resolution of
the directors or of a committee of directors authonsed 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 commeon seal
of the Company had been properly affixed
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Accounts

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

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

(n) all sales and purchases of goods by the Company, and

() the assets and liabilities 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 explan its
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 fit  They shall always be
open to mspection by the directors

(A)

(8)

(C)

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 in which the Companies Act
2006 provides for documents or information which are authonsed or required by
any provision of that Act to be sent or supplied by or to the Company

Subject to the articles, 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
supphed with such notices or documents for the time being

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

Any notice, document or iInformation sent or suppled by the Company to the members
or any of them

{1 by post, shall 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 I1s only one
class of post, or it was sent by ar mail to an address outside the United
Kingdom, in which case it shall be deemed {o have been recetved 48
hours after it was posted Proof that the envelope was properly
addressed, prepatd and posted shall be conclusive evidence that the
notice, document or information was sent,

() by being left at a member's registered address, or such other postal
address as nohfied by the member to the Company for the purpose of
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receiving company communications, shall be deemed to have been
recewved 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
electrontc form was addressed to the electronic address provided by the
member for the purpose of receiving 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
received on the date on which notification of availabilty on the website
Is deemed to have been received in accordance with this article or, If
later, the date on which it is first made available on the website
Dissolution
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
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