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CCLA INVESTMENT MANAGEMENT LIMITED (the Company) (Registered No 2183088)

WRITTEN RESOLUTION

THURSDAY

Circulated on 6 September 2011

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 ("the Act"), the directors of the
Company propose that the resolution below I1s passed as a special resolution ("the
Resolution")

1 That the regulations contained in the document attached to this Resolution and for
the purposes of identification signed by the Chairman be and 1s hereby approved and
adopted as the new Articles of Association of the Company in substitution for and to
the exclusion of the existing Articles of Association of the Company

Please read the notes at the end of this document before you signify your agreement to the
Resolution

Certified atrue copy
of the original

Signed by [ ], duly authorised | Sealed and signed by duly authonsed

for Nortrust Nominees Limited (as signatories for HSBC Global Custody
nominee for The CBF Church of England | Nominee (UK) Limited (as nominee for the
Investment Fund) on 2011 COIF Charities Investment Fund) on

2011

/
Mm ,?Ww

Signed by Mr Trevor Salmon and Mr lan { Signed by Mr James Clunie and Mr Richard
Greenwood duly authonised for The Local | Willams duly authonsed for CBF Funds

Authorities’ Mutual Investment Trust Trustee Limited the Trustee of The CBF

on 2011 Church of England Investment Fund on
2011

Mr T Salmon Mr J Clurie

Mr | Greenwood Mr R Wilhams




Signed by a duly authorised signatory for
HSBC Bank pic the Corporate Trustee of
the COIF Charities Investment Fund on
2011

('/

/ Q F g"-’“'T’“'CJ\'T o

Notes

1 In the event that you agree in favour of the Resolution please sign and date this
document and return 1t using one of the following methods

» By emal sending a signed pdf / signed scanned copy to Jackie Fox, the
Company Secretary at jackie fox@ccla co uk

o By hand delivering the signed copy to Jackie Fox, the Company Secretary at 80
Cheapside, London EC2V 6DZ

e Post returning the signed copy by post to Jackie Fox, the Company Secretary at
80 Cheapside, London EC2V 6DZ

2 If you do not agree with the Resolution, you do not need to do anything you will not
be deemed to agree If you fail to reply

3 Your agreement to a Resolution once signified, cannot be revoked

4 This document may be executed separately by each of the counter parties and such
execution will not invalidate this written resolution

Certified a true copy
of the original
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CCLA INVESTMENT MANAGEMENT LIMITED (the Company) (Registered No 2183088)
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Circulated on 6 September 2011

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (“the Act"}, the directors of the
Company propose that the resolution below 1s passed as a special resolution (“the
Resolution™)

1 That the regulations contained in the document attached to this Resolution and for
the purposes of identification signed by the Chairman be and 1s hereby approved and
adopted as the new Articles of Association of the Company in substitution for and to

\ the exclusion of the existing Articles of Association of the Company

Please read the notes at the end of this document before you signify your agreement to the
Resolution

Certified a true copy
of the original

Sealed and signed by duly authornsed

Signed by [ &£ ArRneTT ], duly authonsed
signatories for HSBC Global Custody

for Nortrust Nominees Limited (as

nominee for The CBF Chur¢h of England
Investment Fund) on ?’-Iq 2011

Nominee (UK) Limited (as nominee for the
COIF Charities Investment Fund) on
2011

Signed by Mr Trevor Salmon and Mr lan
Greenwood duly authonsed for The Local
Authorities’ Mutual Investment Trust

on 2011

Mr T Salmon

Mr | Greenwood

Signed by Mr James Clurte and Mr Richard

Wiliams duly authonsed for CBF Funds

Trustee Limited the Trustee of The CBF

Church of England investment Fund on
2011

Mr J Clunie

Mr R Wilhams
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CCLA INVESTMENT MANAGEMENT LIMITED (the Company) (Registered No 2183088)

Circulated on 6 September 2011

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 ("the Act"), the directors of the
Company propose that the resolution below I1s passed as a special resolution (“the
Resolution™)

1 That the regulations contained In the document attached to this Resolution and for
the purposes of identification signed by the Chairman be and 1s hereby approved and
adopted as the new Articles of Association of the Company in substitution for and to
the exclusion of the existing Articles of Association of the Company

Please read the notes at the end of this document before you signify your agreement to the
Resolution

Certified a true copy
of the original

Signed by [ ], duly authorised | Sealed and signed by duly authorised

for Nortrust Nominees Limited (as signatories for HSBC Global Custody
nominee for The CBF Church of England | Nominee (UK) Limited (as nominee for the
Investment Fund) on 2011 COIF Charities Investment Fund) on

2011

Signed by Mr Trevor Salmon and Mr lan | Signed by Mr James Clunie and Mr Richard

Greenwood duly authorised for The Local | Willams duly authonsed for CBF Funds

Authoritigs’ Mutual Investment Trust Trustee Limited the Trustee of The CBF

on ﬁ 201 Church of England Investment Fund on
2011

Mr J Clu'n.|é

Mr I'Greenwood - Mr R' Wilhams
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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 ("the Act"), the directors of the
Company propose that the resolution below s passed as a special resolution ("the
Resolution")

1 That the regulations contained in the document attached to this Resolution and for
the purposes of identification signed by the Chairman be and 1 hereby approved and
adopted as the new Articles of Association of the Company in substitution for and to
the exclusion of the existing Articles of Association of the Company

Please read the notes at the end of this document before you signify your agreement to the
Resolution

Certified a true copy
of the original

Signed by [ ], duly authorised | Sealed and signed by duly authonsed

for Nortrust Nominees Limited (as signatories for HSBC Global Custody
nominee for The CBF Church of England | Nominee (UK) Limited (as nominee for the
Investment Fund) on 2011 COIF Charities Investment Fund) on

2011

Signed by Mr Trevor Salmon and Mr lan Signed by Mr James Clunie and Mr Richard
Greenwood duly authorised for The Local | Willams duly authonsed for CBF Funds

Authorities’ Mutual Investment Trust Trustee Limited the Trustee of The CBF

on 3 l 4 2011 Church of England Investment Fund on
2011

Mr T Salmon Mr J Clunie

e

Mr | Greenwood Mr R Willlams
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CCLA INVESTMENT MANAGEMENT LIMITED (the Company) (Registered No 2183088)

Circulated on 6 September 2011

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 ("the Act"), the directors of the
Company propose that the resolution below 1s passed as a special resolution ("the
Resolution")

1 That the regulations contained in the document attached to this Resolution and for
the purposes of identification signed by the Chairman be and is hereby approved and
adopted as the new Articles of Association of the Company in substitution for and to
the exclusion of the existing Articles of Association of the Company

Please read the notes at the end of this document before you signify your agreement to the
Resolution

Certified a true copy
of the original

Signed by [
for Nortrust Nominees Limited (as

], duly authonised | Sealed and signed by duly authorised
signatones for HSBC Global Custody

nominee for The CBF Church of England
investment Fund) on 2011

Nominee (UK) Limited (as nominee for the
COIF Charities Investment Fund) on
2011

Signed by Mr Trevor Salmon and Mr lan
Greenwood duly authorised for The Local
Authorities’ Mutual Investment Trust

on 2011

Mr T Salmon

Mr | Greenwood

Signed by Mr James Clunie and Mr Richard
Willams duly authonsed for CBF Funds
Trustee Limited the Trustee of The CBF

Church of England Investment Fund on
BN scpieviee | 2011
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Mr J Clunie

Mr R Willlams




WRITTEN RESOLUTION

CCLA INVESTMENT MANAGEMENT LIMITED (the Company) (Registered No 2183088)

Circulated on 6 September 2011

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 ("the Act"), the directors of the
Company propose that the resolution below 1s passed as a special resolution ("the
Resolution™)

1 That the regulations contained in the document attached to this Resolution and for
the purposes of identification signed by the Chairman be and is hereby approved and
adopted as the new Articles of Association of the Company in substtution for and to
the exclusion of the existing Articles of Association of the Company.

Please read the notes at the end of this document before you signify your agreement to the
Resolution

Certified a true copy
of the original

Signed by | 1, duly authornised | Sealed and signed by duly authonsed

for Nortrust Nominees Limited (as signatortes for HSBC Global Custody
nominee for The CBF Church of England | Nominee (UK) Limited (as nominee for the
Investment Fund) on 2011 COIF Charities Investment Fund) on

2011

Signed by Mr Trevor Salmon and Mr tan | Signed by Mr James Clunie and Mr Richard
Greenwood duly authonsed for The Local | Willams duly authonsed for CBF Funds

Authorities' Mutual investment Trust TFrustee Limited the Trustee of The CBF
on 2011 Church of England Investment Fund on
¥ / 2011
Mr T Salmon Mf J Clunie
Loua—

Mr | Greenwbod ' Mr' R Willtams
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-of -
CCLA INVESTMENT MANAGEMENT LIMITED

(a Private Company adopting Model Articles for Private Companies Limited
by Shares with modifications)

Adopted by Special Resolution the 6 day of September 2011
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Company No 2183088

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-of —

CCLA INVESTMENT MANAGEMENT LIMITED

1. DEFINITIONS AND INTERPRETATION

11 In these Articles, the following words and expressions shall have the following meanings,
unless the context otherwise requires.

"Act" means the Companies Act 2006

"Business Day" means a day (other than a Saturday or Sunday or a public holiday) on which
banks are normally open for the transaction of business in London

"call" has the meaning given in Article 15 1
"call notice" has the meaning given in Article 15.1
"CBF" means CBF Funds Trustee Limited

"CBF Director” means any director appointed from time to time by CBF pursuant to Article
41

"COIF means the board from time to time of the COIF Chanty Funds (or any nominee
which holds Shares on their behalf)

"COIF Director" means any director appointed from time to time by COIF pursuant to
Article 4.1.

"the Committee"” means the Remuneration Committee of the Board from time to time
"Eligible Director"” means a director who would be entitled to vote on the matter had 1t been
proposed at a meeting of the directors, but excluding any director whose vote 1s not to be

counted 1n respect of the particular matter.

"Employee Shareholder" means a Member who is or who at any time has been an employee
or executive director of the Company

WFARDM1\2061263 4 1




"Employee Share" means a Share held by an Employee Shareholder

"FSA Rules" means the rules and guidance contained in the handbook of rules and gudance
1issued by the Financial Services Authonty of 25 The North Colonnade, London, E14 51 (or
such successor regulatory body) from time to time

"Group" means the Company and 1ts subsidiaries

"Group Interest” has the meaning given in Article 101 1

"holding company" has the meaning given in Section 1159 of the Act
"Interested Director” has the meamng given in Article 9 1.

"LAMIT" means the Local Authorities’ Mutual Investment Trust, a company limited by
guarantee and trustee of the Local Authorities’ Property Fund

"LTIP" means the long term incentive plan of the Company as adopted by the Board from
time to time

"Market Value" means the market value of the shares from time to time as determined 1n
accordance with the rules of the LTIP

"Member" means any holder of a Share

"Member Interest" has the meaning given 1n Article 10 1.2,

"Model Articles" means Schedule 1 of The Companies (Model Articles) Regulations 2008
(SI 2008/3229) as amended by any statute or subordinate legislation coming into force prior

to the adoption of these Articles

"Non-Voting Share” means a non-voting ordinary share of £1 in the capital of the Company
having the rights and subject to the obligations set out 1n these Articles

"Ordinary Share" means an ordinary share of £1 in the capital of the Company having the
rights and subject to the obligations set out in these Articles.

"P Ordinary Share" means a fully paid-up non-voting ordinary share of £1 each in the
capital of the Company having the rights and subject to the obligations set out in these
Articles

"Permitted Group” in relation to a corporate member which holds Shares, means that
member and

(a) any wholly-owned subsidiary of that member,

(b) any holding company of that member which holds 1ssued share capital of such
member, and

(c) any wholly-owned subsidiary of that holding company

Unless the context otherwise requires, the application of the definition of Permitted Group
to any corporate member at anytime will apply to the corporate member as it 1s at that time
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1.2

1.2.1

122

123

13

1.31
1.32

1.4

1.5

21

22

"Relevant Officer” means any director or other officer or former director or other officer of
the Company but excluding 1in each case any person engaged by the Company as auditor
(whether or not he 1s also a director or other officer), to the extent he acts 1n his capacity as
auditor.

"Rights" has the meaning given in Article 19.1 2
"Share" means a share 1n the capital of the Company of any class.
"Shareholder Director” has the meaning given n Article 4 1

"Situational Conflict" means any matter or situation which would, if not authorised in
accordance with Article 9 1, constitute a breach of Section 175 of the Act (to avoid conflicts
of interest).

"Subsidiary” has the meaning given in Section 1159 of the Act
"Transfer Period" means the period determined by the Committee in each year.
Unless the context otherwise requires:

words and expressions used in these Articles shall have the meaning ascribed to them in or
by virtue of the Model Articles,

use of the singular shall include the plural and vice versa, and the use of any gender shall
include all other genders; and

includes or including shall mean including without limitation

Unless expressly provided otherwise, references to any statute, statutory provision or
subordinate legislation is a reference to it as it is in force from time to time, taking account
of any:

amendment, modification, consolidation, re-enactment or replacement, and
any subordinate legislation from time to time made under it

In these Articles, address in relation to electronic communications includes any number or
address used for the purposes of such communications

Headings are for convenience only and shall not affect the construction of these Articles.
ADOPTION OF MODEL ARTICLES

The Model Articles shall, except where they are excluded or modified by these Articles,
apply to the Company and, together with these Articles, shall constitute the articles of
association of the Company

The provisions of Articles 6(2), 7(2), 8, 9(1), 11, 12— 14, 16, 17(1), 21, 22, 24(2)(c), 26(5),
27 - 29, 38, 39 and 44 of the Model Articles shall not apply to the Company

WFARDM1\2061263 4 3




23
231

232

41

42

43

44

45

46

4.7

4.8

Article 20 of the Model Articles shall be amended by:
the replacement of the word "may” with the word "shall", and

the 1nsertion of the words (including alternate directors) and the secretary (if one)" before
the words "properly incur”

NUMBER OF DIRECTORS

The number of directors (other than alternate directors) shall not be subject to any
maximum but shall be not less than three

APPOINTMENT AND REMOVAL OF DIRECTORS

Each holder of Ordinary Shares for the time being shall be entitled to appoint one person to
be a non-executive director of the Company (Shareholder Director) for such time as that
member holds 10 per cent, or more of the 1ssued Ordinary Shares.

Any Shareholder Director may at any time be removed from office by the member that
appointed such Director. The person(s) so removing a Director shall be responsible for and
shall indemnify the Company against any claim by such director ansing out of such
removal

If any Shareholder Director ceases to be a Director for any reason whatsoever, the member
that appointed such Shareholder Director may appoint 1n his place another person

Any appointment or removal of a Shareholder Director under this Article 5 shall be by
notice 1n writing to the Company at its registered office and signed by or on behalf of the
member that appointed such Shareholder Director Any such appointment or removal shall
take effect upon the Company's receipt of such notice or at such later time as may be
specified 1n the notice

The nght to appoint and to remove a Director under this Article 4 shall be a class right
attaching to the Ordinary Shares

[f any member ceases to hold 10 per cent or more of the 1ssued Ordinary Shares, any
Shareholder Director appointed by that member shall be deemed to have resigned as from
the date of such member ceasing to hold such percentage of the Ordinary Shares

Notwithstanding any provision of these Articles, no director shall be appointed unless such
appointment 1s in accordance with all applicable laws and regulations (including, without
limitation, the regulations of the Financial Services Authonty).

The Directors may appoint and dismiss up to two persons each of whom 1s willing to act
and is not a Non-Executive Director or an Executive Director or employed by the Company
and who 15 determined by the Board to be independent 1n character and judgement and free
from any relationship or circumstances which appears likely to affect that person's
judgement as a Director of the Company and any such Director shall be called the "External
Non-Executive Director”
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51

511

52

5.2.1
5.2.2

53

5.4

55

55.1

5.5.2

5.6

57

PROCEEDINGS OF DIRECTORS

Decisions of the directors shall be taken:

at a meeting of the directors; or

1n the form of a directors’ written reselution

Article 7 of the Model Articles shall be modified accordingly

A unamimous decision is taken when all Eligible Directors indicate
at a meeting of the directors, or

in the form of a directors' written resolution, where each Eligible Director has signed one or
more copies of it, that they share a common view.

A decision may not be taken in accordance with this Arucle 5 if the Ehgible Directors
would not have formed a quorum at a directors' meeting to vote on the matter

The quorum at any meeting of the directors shall be two Eligible Directors, unless the
business to be transacted at the meeting relates to a Special Matter (as such term 1s defined
in an agreement between COIF, CBF and LAMIT) in which case one must be the CBF
Director and one must be the COIF Director and if no such directors are appointed, the
meeting shall not proceed No business shall be transacted at any meeting of the directors
unless a quorum 1s participating at the commencement of the meeting and also when that
business 15 voted on

If the total number of directors 1n office for the time being 1s less than the quorum required
by Article 5.4, the directors or director may act:

for the purpose of calling a general meeting of the Company or of the holders of any class
of Shares, and

for the purpose of exercising the powers vested in and the duties imposed on the directors
by Article 22 (#ransfers), but for no other purpose

Any director may call a meeting of the directors by giving not less than five days wrtten
notice or such lesser notice as the directors may agree save n the case of an emergency
except where the business to be transacted at the emergency meeting relates to a Special
Matter where at least the CBF Director and the COIF Director agree 1n writing to a shorter
period Not less than two business days before each meeting an agenda of business to be
transacted at such meeting (together with all papers to be circulated or presented to 1t) shall
be sent to each director. Save as otherwise agreed by all directors, no business shall be
transacted at any such meeting except for that specified in the aforementioned agenda

If within 30 minutes from the time appointed for a meeting of the directors a quorum 1s not
present, then the meeting shall be adjourned for three business days at the same time and
place or to such time and place as the director(s) present may deterrmne If at any
adjourned meeting a quorum is not present within 30 minutes from the time appomnted for
the meeting the director or directors present shall constitute a quorum
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58  The board shall, after consultation with each holder of Ordinary Shares, appoint a suitably
qualified person to be the chairman of the directors from time to ime In the case of an
equahity of votes the chairman of a meeting of the directors shall have a second or casting
vote

6. ALTERNATE DIRECTORS

61 Any director (other than an alternate director) may appoint any other director, or any other
person who is willing to act and approved by resolution of the directors, to

6 1.1 exercise that director's powers; and

6 1.2 carry out that director's responsibilities, in relation to the taking of decisions by the directors
in the absence of the alternate’s appointor, and the appointor may remove from office an
alternate so appointed by him.

62  An alternate has the same rnights, in relation to any meeting of directors or directors' written
resolution, as the alternate's appointor

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

631 may be counted as participating for the purposes of determining whether a quorum is
participating (but only 1f his appointor is not participating), and

6 3.2 may sign a written resolution (but only 1f it is not signed or to be signed by his appointor),
but

6 33 shall not be counted as more than one director for the purposes of Articles 63 1 and 6 3 2

64 A director who is also an alternate director 1s entitled (in the absence of his appointor) to a
separate vote on behalf of his appointor, 1n addition to his own vote on any decision of the
directors but shall not count as more than one director for the purposes of determining
whether a quorum is present

65 An alternate director may act as alternate director to more than one director and has the
same rights 1n relation to any decision of the directors as the alternate's appointor

66  Except as the Articles specify otherwise, alternate directors
6 6 1 are deemed for all purposes to be directors,

6 6 2 are liable for their own acts and omussions,

6.6 3 are subject to the same restrictions as their appointors, and
6.6 4 are not deemed to be agents of or for their appointors.

6.7 Any appointment or removal of an alternate must be effected by written notice to the
Company signed by the appointor, or in any other manner approved by the directors The
notice must identify the proposed alternate and where 1t is a notice of appointment, include
a statement signed by the proposed alternate confirming that he 1s willing to act as the
alternate of the appomntor .
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68

69

91

92

93

931

932

933

934

Any person appointed as an alternate shall vacate his office as an alternate if the director by
whom he has been appointed ceases to be a director or removes him or on the happening of
any event which, if he is or were a director, causes or would cause him to vacate that office.

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

POWERS OF DIRECTORS

The directors may, 1f they think fit, receive from any member willing to advance the same,
all or any part of the moneys uncalled and remaining unpaid on any Shares held by him

DELEGATION OF DIRECTORS' POWERS

The provisions of these Articles as regards meetings of the directors shall apply equally to
meetings of any such committee.

AUTHORISATION OF ALL SITUATIONAL CONFLICTS

For the purposes of Section 175 of the Act, the members (and not the directors) shall have
the power to authorise, by resolution and 1n accordance with the provisions of these
Articles, any matter or situation proposed to them by a director (Interested Director) which
would, if not so authorised, constitute a breach of Section 175 of the Act (to avoid conflicts
of interest) (Situational Conflict) Any authorisation of a Situational Conflict under this
Article 9 may extend to any actual or potential conflict or interest which may reasonably be
expected to arise out of the matter or situation so authonsed

The Interested Director must provide the members with such details as are sufficient for the
members to decide whether or not to authorise the Situational Conflict, together with such
additional information as may be reasonably requested by the members

If the members authorise a Situational Conflict, they may provide (whether at the time of
giving the authority or subsequently) that the Interested Director

not be permitted to receive certain documents or other information relating to the
Situational Conflict;

not be permitted to attend discussions (whether at meetings of directors or otherwise)
relating to the Situational Conflict;

may or may not vote (or may or may not be counted in the quorumy) at any future meeting of
directors in relation to the Situational Conflict;

shall not be required to account by reason of being a director (or because of a fiduciary
relationship established by reason of being a director) to the Company for any
remuneration, profit or other benefit which he denves from or in connection with a
Situational Conflict which has been duly authorised by the members and the receipt of any
such remuneration, profit of other benefit shall not constitute a breach of his duty under
section 176 CA 2006;
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935

936

94

10.
101

1011

101.2

10.2

1021

1022

1023

shall not be required to disclose to the Company any confidential information received by
him by virtue of his Situational Conflict and otherwise than by virtue of his position as a
director of the Company, if to do so would breach any duty of confidentiality to any other
member of the Group or third party, and/or

comply with such other terms or conditions as the members reasonably think fit.

The members may revoke or vary such authorisation at any time but this will not affect
anything done by the Interested Director prior to such revocation or varation n accordance
with the terms of such authorisation.

PRE-APPROVAL OF DIRECTORS' SITUATIONAL CONFLICTS

Subject to compliance by him with his duties as director of the Company under the Act
(save 1n respect of the duty contained in Section 175(1) of the Act), at any time.

any director may be a director or other officer of, or employed by or hold shares or other
securities (whether directly or indirectly) in, or otherwise be interested (whether directly or
indirectly) 1in any other member of the Group (Group Interest), and/or

any Director may be a director or other officer of, or employed by or hold shares or other
securities (whether directly or indirectly) in, or otherwise be interested (whether directly or
indirectly) in the member(s) who appointed him as a director, or any other member of that
member's Permitted Group (Member Interest),

and no further authorisation under Article 9 is required

Notwithstanding any actual or potential conflict between any Group Interest or Member
Interest (as the case may be) and the interests of the Company which would, but for thus
Article 10 constitute a breach of Section 175 of the Act, the relevant director

15 permitted to
(a) participate 1n any discussions (whether meetings of the directors or otherwise),
(b) vote at (and be counted 1n the quorum for) any future meeting of the directors; and

(c) receive any documents or other information relating to such discussions and vote on
any resolution of the directors,

(d) relating to such Group Interest or Member Interest (as the case may be);

shall not be required to account by reason of being a director (or because of a fiduciary duty
established by reason of being a director) to the Company for any remuneration, profit or
other benefit which he derives from or in connection with a Group Interest or Member
Interest (as the case may be), and

shall not be required to disclose to the Company any confidential information received by
him by virtue of his Group Interest or Member Interest (as the case may be) and otherwise
than by virtue of his position as a director of the Company, if to do so would breach any
duty of confidentiality to any other member of the Group or third party.

\FARDM1\2061263 4 8




103  Any authorisation of a Group Interest or Member Interest under this Article 10 shall extend
to any actual or potential conflict of interest which may reasonably be expected to arise out
of the matter or situation so authonised

10.4 The members may revoke or vary such authorisation at any time but this will not affect
anything done by the Interested Director prior to such revocation or variation n accordance
with the terms of such authonsation.

11. DIRECTORS' INTERESTS AND DISCLOSURE OF INFORMATION

11.1 A director who to his knowledge 1s 1n any way (whether directly or indirectly), interested in
an existing contract or a proposed contract with the Company shall declare the nature and
extent of his interest to the other directors in accordance with the Act Subject where
applicable to such disclosure and to any limitations or terms imposed by the members
pursuant to Article 9, a director

11 1.1 shall be an Eligible Director and shall be entitled to vote 1n respect of any extsting contract
or proposed contract in which he 1s interested and if he does so his vote shall be counted and
he shall be taken into account 1n ascertaining whether a quorum 1s present, and

11.1.2 may be a party to, or otherwise interested n, any contract with the Company or in which the
Company has an interest

11.2 A reference in this Article 11 to a contract includes any transaction, arrangement or
agreement (whether or not constituting a contract).

113  For the purposes of this Article 11 and without any requirement for any further notification
to the Company, the Shareholder Director shall be deemed to be interested 1n any contract
or proposed contract between the Company and any member that appointed the Shareholder
Director (as the case may be)

114 Any Shareholder Director shall be entitled, whilst he holds that office, from time to time to
disclose to the member that appointed him (as the case may be) such information
concerning the business and affairs of the Company as he shall in his absolute discretion see
fit, subject only to the condition that any person to whom such information 1s passed has
been informed of the confidential nature of the information (where appropriate)

12, COMPANY SECRETARY

The directors may appoint any person who 1s willing to act as the secretary for such term, at
such remuneration and upon such conditions as they may think fit and from time to time
remove such person and, if the directors so decide, appoint a replacement, in each case by a
decision of the directors

13. SHARE CAPITAL
13.1  The share capital of the Company at the date of the adoption of these Articles 1s £ 6,000,000

divided into 440,000 Ordinary Shares, 5,500,000 P Ordinary Shares and 60,000 Non-Voting
Shares
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132 Except as otherwise provided 1n these Articles, the Ordinary Shares, the P Ordinary Shares
and the Non-Voting Shares shall rank pari passu in all respects but shall constitute separate
classes of Shares

133  The nights attaching to the Ordinary Shares are
13.3.1 Capital

Subject only to the rights of the P Ordinary Shares 1n Article 13.4 2, on a return of assets on
a liquidation, capital reduction, winding up or otherwise, such assets shall be distributed
amongst the holders of the Ordinary Shares and the Non-Voting Shares as if the same
constituted one class of Share.

13.3 2 Income

Subject only to Article 13 4 3, the Ordinary Shares and the Non-Voting Shares shall be
entitled to receive all of the income, dividends and profits of the Company as if the same
constituted one class of share

13.3 3 Voting

The Ordinary Shares shall entitle the holders thereof to receive notice of and to attend and
vote at any general meeting of the Company and on any matter to be put to the members in
writing

134 The nghts and charactenistics attaching to the P Ordinary Shares are
13.4.1 Paid-up

P Ordinary Shares will only be 1ssued by the Company as fully paid-up shares
1342 Capital

The P Ordinary Shares shall entitle the holders thereof in preference to any other Shares on
a liqmdation or winding up involving a return of assets or capital o an amount equal to the
nominal capital on each P Ordinary Share only Save as set out i this Article 13 4.2, the P
Ordinary Shares shall not have the nght to receive any such assets or capital

13 4.3 Income

The Directors may, in their sole discretion and without imposing any obligation on the
Drrectors, before application of any profits to reserve or for any other purpose, pay 1n each
financial year of the Company in respect of each P Ordinary Share and in preference to the
other Shares a dividend

If any such dividend 1s declared, the annual rate of such dividend shall be a maximum of
3% of the nominal value per P Ordinary Share (net of any associated tax credit) Any such
dividend shall be paid no later than s1x months following the end of the relevant financial
year of the Company to the person registered as the holder of such P Ordinary Share at that
date (pro rata according to the amounts paid up thereon)

In certain circumstances the Company must not pay dividends (even 1f such dividends have
been declared) to the holders of P Ordinary Shares These circumstances are
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(a) if the Company has no distributable reserves (in accordance with the FSA Rules),

(b)  if the Company does not have sufficient available profits (in accordance with the
Act),

(c) if the Company cannot meet its capital resources requirement under the FSA Rules
on the date the dividend is due for payment,

(d) if following a payment of the dividend the Company would not be able to meet 1ts
capital resource requirements under the FSA Rules; or

(e) if the Company is otherwise prohibited by law or regulation (including the FSA
Rules).

In such circumstance, the P Ordinary Shares shall not have any further right to or in respect
of such dividend.

The rights set out in this Article 13.4 3 are not cumulative and accordingly 1f in respect of
any financial year of the Company, no dividend is declared in respect of the P Ordinary
Shares, the P Ordinary Shares shall not have any further entitlement to such dividend
whether 1n that year or in any subsequent financial year of the Company. Save as set out in
this Article 13 4.3, the P Ordinary Shares shall not have the nght to receive any income,
dividend or other profits of the Company

13.4.4 Voting
Subject to Article 13.6, the P Ordinary Shares shall not carry a right for the holder to
participate 1n any meeting of the Company or vote n respect of any matter to be put to the
members of the Company in general meeting or 1n writing.

13 4 5 Conversion Mechanism

The Directors may by notice in writing to the relevant holders of P Ordinary Shares convert
some or all of the P Ordinary Shares into Non-Voting Shares in the following

circumstances

(a) if the Company suffers reduction 1n the Company’s retained earmings or other
reserves, causing a significant detenoration of the Company’s financial or solvency
conditions;

(b) if it becomes reasonably foreseeable that the Company may suffer reduction in the
Company’s retained earnings or other reserves, causing a significant deterioration of
the Company’s financial or solvency conditions,

(c) at any point where the Company becomes i breach of its regulatory capital
resources requirements or it becomes reasonably foresecable that the Company may
breach its regulatory capital resources requirements;

(d) if the Director’s form a reasonable opinion that it would be prudent to convert

P Ordinary Shares in order to increase the likelihood of the recapitalisation of the
Company,
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(e) at such times following the events in paragraphs (a) to (d) above as 1t remains
prudent to convert P Ordinary Shares in order to increase the likelihood of the
recapitalisation of the Company; or

H if the Financial Services Authority {or any successor regulatory authority) requires
the Directors to give such notice.

Should the Directors convert any or all of the P Ordinary Shares into Non-Voting Shares in
accordance with this Article 13 4 5, the maximum number of the Non-Voting Shares which
may be issued to the holders of P Ordinary Shares as a result of conversion is capped so that
the aggregate market value of such Non-Voting Shares does not exceed £7,425,000 being
150% of the par value of the 1ssued P Ordinary Shares

The maximum number of Non-Voting Shares that the holders of P Ordinary Shares would
recerve as a result of conversion 1s fixed at the date of the 1ssue of P Ordinary Shares taking
into consideration the market value of the Non-Voting Shares at the date of i1ssue of the P
Ordinary Shares and, consequently, the maximum number of Non-Voting Shares the
holders of P Ordinary Shares would receive will not increase if the share price of the Non-
Voting Shares decreases following the date of 1ssue of P Ordinary Shares

New Non-Voting Shares 1ssued in accordance with this Article 13 4 5 shall rank pan passu
with the existing Non-Voting Shares on a winding up with effect from the date of
conversion from P Ordinary Shares.

135 The nghts attaching to the Non-Voting Shares are:
1351 Capital

Subject only to the rights of the P Ordinary Shares in Article 13.4 2, on a return of assets on
a liquidation, capital reduction, winding-up or otherwise, such assets shall be distributed
amongst the holders of the Non-Voting Shares and the Ordinary Shares as 1f the same
constituted one class of Share

13.5.2 Income

Subject only to Article 13 4 3, the Non-Voting Shares shall be entitled to receive income
dividends or profits of the Company pan passu with the Ordinary Shares as if the same
constituted one class of share

1353 Voting

Subject to Article 13 6, the Non-Voting Shares shall not carry a right for the holder to
participate in any meeting of the Company or vote in respect of any matter to be put to the
members of the Company in general meeting or in writing

136 Whenever the Share capital of the Company 1s divided into different classes of Share, the
special rights attached to any such class may only be vaned or abrogated only with the
consent 1n wnting of the holders of Shares of that class carrying more than three-fourths of
the total voting nghts exercisable by the holders of 1ssued Shares of that class

137 The Board may establish one or more share incentive plans ("the Incentive Plans") in favour
of the Company's employees, directors, consultants and/or advisors in order to provide an
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14.

14.1

14.11

14.12

14 2
1421

1422

14.3

14 3.1

1432
14.3 3
143.4
143.5
14.4

1441

incentive for such persons to contribute to the success and long term value of the Company,
to enhance the value of the Shares and to increase the ability of the Company to attract and
retain individuals of exceptional skills. In aggregate, such Incentive Plans shall constitute
up to a maximum of 20%, of the Ordinary Share and Non Voting Share capital, as if the
same constituted one class of shares of the Company from time to time Subject to the Act,
the creation of the Incentive Plan(s) and the terms of such Incentive Plans (including the
conditions of 1ssue of the Shares) shall be the responsibility of, and determined by, the
board of directors

LIEN

The Company shall have a first and paramount lien upon every Share (whether a fully paid
up Share or not) registered in the name of any member, either alone or jointly with any
other person, for their or their estate's debts, hiabilities and engagements, whether solely or
jointly with any other person, to or with the Company, whether the period for the payment,
fulfilment or discharge thereof shall have actually amved or not Such lien

takes prionty over any third party's interest in that Share, and

extends to all dividends from time to time declared or other moneys payable 1n respect of
every such Share,

but the directors may at any time declare any Share to be exempt, wholly or partially, from
the provisions of this Article 14

Subject to the provisions of this Article 14, 1f

a lien enforcement notice has been given in respect of a Share, and

the person to whom the notice was given has failed to comply with it,
the Company may sell that Share in such manner as the directors decide
A lien enforcement notice

may only be given in respect of a Share which is subject to the Company's lien, 1n respect of
which a sum 1s payable and the due date for payment of that sum has passed,

must specify the Share concerned,

must require payment of the sum payable within 14 clear days of the notice;

must be addressed either to the holder of the Share or to a transmuttee, and

must state the Company's intention to sell the Share if the notice 15 not complied with.
Where shares are sold under thus Article

the directors may authorise any person (o execute an instrument of transfer of the shares to
the purchaser of a person nomunated by the purchaser, and
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14 4.2

14.5

14.51

14.52

146

1461

1462

15.

151

152

1521

1522
1523

153

154
154.1

154.2

the transferee 1s not bound to see to the application of the consideranon, and the transferee’s
title is not affected by any irregulanty in or invahdity of the process leading to the sale

The net proceeds of any such sale (after payment of the costs of the sale and any other costs
of enforcing the lien) must be applied

first, in payment of so much of the sum for which the lien exists as was payable at the date
of the lien enforcement notice; and

second, to the person entitled to the Shares at the date of the sale, but only afier the
certificate for the Shares sold has been surrendered to the Company for cancellation or an
indemnity (in a form reasonably satisfactory to the directors) has been given for any lost
certificates, and subject to a lien equivalent to the Company's lien over the Shares before the
sale for any money payable 1n respect of the Shares after the date of the lien enforcement
notice

A statutory declaration by a director or the company secretary (if any) that the declarant is a
director or the company secretary (if any) and that a Share has been sold to satisfy the
company's lien on a specified date

15 conclusive evidence of the facts stated 1n it as against all persons claiming to be entitled
to the Share, and

subject to compliance with any other formalities of transfer required by the Articles or by
law, constitutes a good title to the Share

CALL NOTICES

Subject to the Articles and the terms on which Shares are allotted, the directors may send a
notice (a call notice) to a member requinng the member to pay the Company a specified
sum of money (a call) which is payable in respect of Shares which that member holds at the
date when the directors decide to send the call notice.

A call notice:

may not require a member to pay a call which exceeds the total sum unpaid on that
member's Shares (whether as to the Share’s nominal value or any amount payable to the
Company by way of premium),

must state when and how any call to which 1t relates 1s to be paid, and

may permut or require the call to be paid by instalments.

A member must comply with the requirements of a call notice, but no member is obliged to
pay any call before 14 clear days have passed since the notice was sent.

Before the Company has received any call due under a call notice the directors may:
revoke it wholly or 1n part, or

spectfy a later time for payment than 1s specified in the notice;
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by a further notice in writing to the member in respect of whose Shares the call 1s made

15.5 Liability to pay a call is not extinguished or transferred by transferring the Shares in respect
of which it is required to be paid

15.6 Joint holders of a Share are jointly and severally liable to pay all calls 1n respect of that
Share

15.7 Subject to the terms on which the Shares are allotted, the directors may, when 1ssuing
Shares, provide that call notices sent to the holders of those Shares may requtre them

15.7 1 to pay calls which are not the same, or
15.7 2 to pay calls at different times

158 A call notice need not be 1ssued 1n respect of sums which are specified, in the terms on
which a Share 1s issued, as being payable to the Company 1in respect of that Share (whether
in respect of nominal value or premium):

158 1 on allotment,
15 8 2 on the occurrence of a particular event, or
15 8 3 on a date fixed by or 1n accordance with the terms of 1ssue

159 But if the date due for payment of such a sum has passed and it has not been paid, the
holder of the Share concerned is treated in all aspects as having failed to comply with a call
notice 1n respect of that sum, and is liable to the same consequences as regards the payment
of interest and forfeiture

16. FORFEITURE

16 1 If a person 1s hable to pay a call and fails to do so by the call payment date:

16 1 1 the directors may issue a notice of intended forfeiture to that person, and

16.1 2 until the call is paid, that person must pay the company interest on the call from the call
payment date at the relevant rate

16.2  For the purposes of this Article

16.2.1 the call payment date is the ime when the notice states that a call 1s payable, unless the
directors give a notice specifying a later date, in which case the call payment date 15 that
later date,

16 2 2 the relevant rate is-

(a) the rate fixed by the terms on which the Share 1n respect of which the call was
allotted,

(b) such other rate as was fixed in the call notice which required payment of the call, or
has otherwise been determined by the directors, or
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1623

16.24
163

16.3 1

1632

1633

1634

1635

16 4

165

1651

1652

16 6
1661
1662
16 6.3
16.7

1671

1672

(c) if no rate 1s fixed in either of these ways, 5 per cent per annum.

The relevant rate must not exceed by more than 5 percentage points the base lending rate
most recently set by the Monetary Policy Committee of the Bank of England in connection
with 1ts responsibilities under Part 2 of the Bank of England Act 1998(a).

The directors may waive any obligation to pay interest on a call wholly or in part.
A notice of intended forfeiture:

may be sent 1n respect of any Share 1n respect of which a call has not been paid as required
by a call notice,

must be sent to the holder of that Share (or all the joint holders of that Share) or to a
transmittee

must require repayment of the call and any accrued interest and all expenses that may have
been incurred by the Company by reason of the non-payment by a date which 1s not less
than 14 clear days after the date of notice,

must state how the payment 1s to be made, and

must state that 1f the notice 1s not complied with, the Shares in respect of which the call 1s
payable will be liable to be forfeited

If a notice of intended forfeiture is not complied with before the date by which payment of
the call 1s required 1n the notice of intended forfeiture, the directors may decide that any
Share 1n respect of which it was given 1s forfeited, and the forfeiture 1s to include all
dividends or other money's payable in respect of the forfeited Shares and not paid before the
forfeiture

The forfeiture extinguishes

all interests 1n that Share, and all claims and demands against the Company in respect of 1t,
and

all other nghts and liabilities incidental to the Share as between the person whose Share 1t
was prior to the forfeiture and the Company

Any Share which 1s forfeited 1n accordance with the Articles

is deemed to have been forfeited when the directors decide thatitis forfeited;
1s deemed to be the property of the Company, and

may be sold, re-allotted or otherwise disposed of as the directors think fit

If a person's Shares have been forfeited

the Company must send that person notice that forfeiture has occurred and record it in the
register of members,

that person ceases to be a member 1n respect of those Shares;
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1673

16.7 4

16.7 5

16 8

16 9

16 10

that person must surrender the certificate for the Shares forfeited to the Company for
cancellation,

that person remains liable to the Company for all sums payable by that person under the
Articles at the date of forfeiture in respect of those Shares, including any interest (whether
accrued before or after the date of forfeiture), and

the directors may waive payment of such sums wholly or in part or enforce payment
without any allowance for the value of the Shares at the time of forfeiture or for any
consideration received on their disposal

At any time before the Company disposes of a forfeited share, the directors may decide to
cancel the forfeiture on payment of all calls and interest and expenses due 1n respect of it
and on such other terms as they think fit

If a forfeited share is to be disposed of by being transferred, the Company may receive the
consideration for the transfer and the directors may authorise any person to execute the
instrument of transfer.

A statutory declaration by a director or the company secretary (if any) that the declarant is a
director or the company secretary and that a share has been forfeited on a specified date

16 10.11s conclusive evidence of the facts stated 1n 1t as against all persons claiming to be entitled

to the share, and

16.10.2subject to compliance with any other formalities of transfer required by the Articles or by

16.11

16 12

16.13

16.14

17.
171
1711
1712

1713

law, constitutes a good title to the share

A person to whom a forfeited share 1s transferred 1s not bound to see to the application
consideration (1f any) nor 1s that person's title to the share affected by any irregulanty 1n or
invalidity of the process leading to the forfeiture or transfer of the share

If the Company sells a forfeited share, the person who held it prior to its forfeiture is
entitled to receive from the Company the proceeds of such sale, net of any commuission, and
excluding any amount which

was, or would have become payable, and

had not, when that Share was forfeited, been paid by that person in respect of that Share, but
no interest 1s payable to such a person 1n respect of such proceeds and the Company is not
required to account for any money earned on them.

SURRENDER OF SHARES

A member may surrender any Share:

in respect of which the directors may issue a notice ofintended forfeiture,
which the directors may forfeit, or

which has been forfeited
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17.3

174

18.

181

18.1.1

1812
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19.

191

191.1
19.12
1913
1914
192

1921

1922

20,
201

The directors may accept the surrender of any such Share
The effect of surrender on a Share is the same as the effect of forfeiture on that Share

A Share which has been surrendered may be dealt with in the same way as a Share which
has been forfeited

VARIATION OF CLASS RIGHTS

Each of the following shall be deemed to constitute a vanation of the nghts attached to each
class of Shares-

any increase, reduction, subdivision, consolidation or other alteration of the issued share
capital of the Company,

any alteration of any of the nghts attaching to any share capital of the Company; and
any resolution to put the Company into liquidation

AUTHORITY TO ISSUE SHARES AND CERTAIN RIGHTS IN RELATION TO
SHARES

For the purposes of Section 551 of the Act, but subject to the provisions of these Articles,
the directors are generaily and unconditionally authonised to exercise any powers of the
Company to:

offer or allot Shares;

grant rights to subscnibe for or to convert any security into Shares (Rights),
otherwise deal 1n, or dispose of Shares or Rights,

with such rights or restrictions as they may determine.

The authority conferred on the directors by Article 19.1 shall:

be limited to an aggregate nominal amount of £6,000,000 or such other amount as may from
time to time be authorised by the Company in general meeting, and

unless revoked, varied or renewed 1n accordance with the Act, expire on the date five years
from the date of adoption of these Articles, save that the Company may before such expiry
make an offer or agreement which would or might require Shares to be allotted after such
expiry and the directors may allot Shares 1n pursuance of such offer or agreement as 1f such
authonty had not expired

UNISSUED SHARES

No Share in the Company nor any Right shall at any time be allotted or granted (as the case
may be) unless within one month before that allotment or grant every member of the same
class of Share for the time being has consented 1n wnting to that allotment or grant, its
terms and the identity of the proposed allottee(s).
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20.2

21.
211

2111

211.2

21.13

2114

2115

21.2

22,

221

222

2221

2222
2223

223

Sections 561 and 562 of the Act shall not apply to an allotment of any Share or grant of any
Right where the allotment or grant (as the case may be) otherwise conforms to the
requirements of these Articles

ALTERATION OF SHARE CAPITAL
The Company shall not.

sub-divide any of its Shares into Shares of a smaller denomination or consolidate any of its
Shares into Shares of a larger nominal amount than 1ts existing Shares,

1ssue Shares that are to be redeemable or are liable to be redeemed at the option of the
Company or the member,

purchase its own Shares (including any redeemable shares);
purchase 1ts own Shares out of capital, and

redenominate its Share capital or any class ofits capital, (delete space)
without the prior written consent of 75% of all Members for the time being {which must
include the consent of CBF and COIF if they are Members)

Subject to Article 22 1, the directors may determine the terms, conditions and manner of
redemption of any Shares 1ssued in accordance with that Article.

TRANSFER OF SHARES

Subject 1n all respects to Article 23 to 27 (inclusive), no sale, transfer, assignment, pledge,
charge or other disposition of any Share or any interest in any Share shall be effected
without the prior written consent of all the holders of Ordinary Shares for the time being but
excluding any Ordinary Shares held by an Employee Shareholder Any such consent may
be unconditional or subject to such terms and conditions, in which case any Share so
transferred shall be subject to such terms and conditions.

The Directors 1n their absolute discretion and without assigning any reason therefore may
decline to register any transfer of Shares which are not fully-paid or on which the Company
has a hen. The Directors may also refuse to register the transfer of Shares which are not
fully paid to a person of whom they do not approve. They may also refuse to register a
transfer unless

it 1s lodged at the office or at such other place as the Directors may appoint and 1s
accompanied by the certificate for the Shares to which it relates and such other evidence as
the Directors may reasonably require to show the night of the transferor to make the
transfer,

1t 18 1n respect of only one class of Shares; and
1t 1s 1n favour of not more than four transferees.
The registration of transfers of Shares or of transfers of any class of Shares may be

suspended at such times and for such periods (not exceeding thirty days in any year) as the
directors may determine
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The directors shall forthwith register any duly stamped transfer made in accordance with
Article 22 1 and shall not have any discretion to register any transfer of Shares which has
not been made 1n compliance with this Article 22

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

the transferor; and

if any of the Shares are partly paid, the transferee.

Article 26(1) of the Model Articles shall be modified accordingly
PERMITTED TRANSFERS

For the purposes of this Article 23.1

references to "transfer", "transferred" and "transferring” shall include references to the
disposal of the legal and beneficial interest in Shares by any means whatsoever,

the word "company” includes any body corporate,

the expression "Transferor Company" means a company (other than a Transferee Company)
which has transferred or proposes to transfer Shares to a member of its Permutted Group,

the expression "Transferee Company" means a company for the time being holding Shares
in consequence, directly or indirectly, of a transfer or senes of transfers of Shares between
members of the same Group (the relevant Transferor Company in the case of a series of
such transfers being the first transferor 1n such senes), and

the expression "the Relevant Shares" means and includes (so far as the same remain for the
time being held by the Transferee Company) the Shares ongmally transferred to such
Transferee Company and any additional Shares 1ssued to such Transferee Company by way
of capitalisation or acquired by such Transferee Company in exercise of any night or option
granted or ansing by virtue of the holding of the Relevant Shares or any of the new or any
existing membership thereby conferred

any Shares held by or on behalf of trustees may, on a change of trustees, be transferred to
the new or any existing trustee or trustees or nominee on behalf of those trustees of that
trust;

any Shares may at any time be transferred by any member being a company to that
member's Permitted Group,

any Shares may at any time be transferred to a person to be held by him as bare nominee for
the transferor or, where the transfer was made by trustees, for the trustees for the time being
of that trust,

any Shares for the time being held by or on behalf of a member in 1ts capacity as manager
of any fund established under Section 11 of the Trustee Investments Act 1961 or any
statutory modification or re-enactment thereof may at any time be transferred to the
successor of the member in its capacity as such a manager, and
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232

233

24.

241

242

If a Transferee Company ceases to be a member of the same Permiutted Group as the
Transferor Company from which (whether directly or by a senes of transfers) the Relevant
Shares were denved, 1t shall be the duty of the Transferee Company to notify the Directors
in writing that such event has occurred and to procure that the Relevant Shares are
thereupon transferred to the Transferor Company or a member of the Permitted Group as
the Transferor Company (any such transfer being deemed to be authorised under the
foregoing provisions of this Article)

For the purpose of ensunng that a transfer of Shares 1s a Permitted Transfer or that no
circumstances have arisen whereby the restriction in Article 22 has been breached the
Directors may from time to time require any member or any person named as transferee in
any transfer lodged for registration to furnish to the Company such information and
evidence as the Directors may think fit regarding any matter which they may deem relevant
to such purpose. Failing such information or evidence being furnished to the satisfaction of
the Directors within a reasonable time after request the Directors shall be entitled to refuse
to register the transfer in question

TRANSFER OF SHARES OF EMPLOYEE SHAREHOLDERS

The instrument of transfer of any Employee Share shall be executed by or on behalf of the
transferor and the transferor shall be deemed to reman the holder of the Employee Share
until the name of the transferce 1s entered 1n the register of members 1n respect thereof In
the case of a nil paid or partly-paid share, the instrument of transfer must also be executed
by or on behalf of the transferee.

No transfers of the legal or beneficial interest in an Employee Share shall be permitted save
in accordance with the provisions of this Article 24 or Articles 26 or 27 In respect of
Shares held by each of COIF, CBF and LAMIT the provisions of Articles 22, 23, 26 and
297 shall apply:

(a) a Employee Shareholder, or a person entitled to any Employee Share by reason of
the bankruptcy of an Employee Shareholder who wishes to transfer any such
Employee Share or beneficial interest therein ("Transferor"), shall, subject to
Articles 25, 26 and 27, only be entitled to transfer such Employee Share or
beneficial interest therein during the Transfer Period with the consent of the
Committee and, 1n the case of a voluntary transfer shall serve on the Company
notice in wnting ("Transfer Notice") not less than 30 days prior to the
commencement of the relevant Transfer Period The Transfer Notice shall constitute
the Company as agent for the sale of the Shares specified in 1t ("Sale Shares") at the
Market Value for each Sale Share Sale Shares may only be sold at Market Value
other than pursuant to Article 26 2(h)

(b) The Board shall promptly, by notice in writing, offer the Sale Shares at the Market
Value first to existing Shareholders who are also employees or executive directors of
the Company and to persons entitled to acqure Shares pursuant to the LTIP ("the
First Offerees") in such proportions as the Committee determines The offer shall be
open for a period of 28 days from the date of such notice ("First Prescribed Perniod")

() If the First Offerees within the First Prescribed Period apply for any Sale Shares the
Board shall allocate the Sale Shares amongst such of the First Offerees so applying
and in the case of competition, in such proportions (but without increasing the
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number sold to any Employee Shareholder beyond the number applied for by him)
as the Commuttee determines.

If following the First Prescribed Period, there remain any Sale Shares which have
not been applied for, the Board shall promptly, by notice in writing, offer any such
remaining Sale Shares to each of COIF, CBF and LAMIT ("the Second Offerees").
The offer shall be open for 28 days from the date of such notice ("the Second
Prescribed Period") If, any of the Second Offerees within the Second Prescribed
Period apply for any Sale Shares, the Board shall allocate the Sale Shares amongst
such of the Second Offerees so applying, in the case of competition, in proportion
(as nearly as may be and without increasing the number sold to any Second Offeree
beyond the number applied for by 1t) to their existing shareholdings of Shares

If following the First Prescribed Period and the Second Prescribed Period there
remain any Sale Shares which have not been applied for the Transferor may by
notice in writing to the Company withdraw from sale any Sale Shares which have
not been applied for If this nght is not exercised within 28 days from the date of
expiry of the Second Prescribed Period then, the Company ("the Third Offeree™)
shall have the right to buy these shares within 28 days from the date of the expiry of
that third peniod of 28 days ("the Third Prescribed Period") Any acquisition of
shares by the Third Offeree shall be subject to compliance with applicable law.

If within the First Prescribed Period or the Second Prescribed Period applications are
recerved from one or more of the Furst Offerees or the Second Offerees or within the
Third Prescribed Period, the Third Ofteree shall elect to buy ("Transferee") in
respect of any of the Sale Shares, the Board shall in each case promptly give notice
in writing to the Transferor (each "an Acceptance Notice") specifying the number of
Sale Shares applied for and the place and time (not being earlier than seven and not
later than 28 days after the date of the relevant Acceptance Notice) at which the sale
shall be completed.

The Transferor shall be bound to transfer the Sale Shares to the Transferee at the
time and place specified in the Acceptance Notice and the Transferee shall
thereupon make payment of the Market Value for them If in any case the
Transferor, after having become bound to transfer any Sale Shares to a Transferee,
shall default 1n transferring them, the Board may authonse some person to execute
on behalf of and as attormey for the Transferor any necessary transfer or other
document and receive the purchase money on behalf of the Transferor. The Board
shall thereupon cause the name of the Transferee to be entered in the register as the
holder of such Shares or, in the case of the Third Offeree, the registration or
cancellation of the relevant shares The Company shall hold the purchase money 1n
trust for the Transferor and may apply such funds to repay any indebtedness of the
Transferor to the Company The receipt of the Company for the purchase money or,
in the case of the Third Offeree, the retention of such money shall be a good
discharge to the Transferee (who shall not be bound to see to the application thereof)
and after the name of the Transferee shall have been entered 1n the register in
purported exercise of the aforesaid powers or, 1n the case of the Third Offeree, the
cancellation of the relevant Shares has taken place, the validity of the proceedings
shall not be questioned by any person.
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25.

251

252
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(h) If the Company shall not wathin the First Prescribed Period or the Second Prescribed
Period have found persons willing to purchase all of the Sale Shares included 1n the
Transfer Notice and such Sale Shares shall have been transferred or has not itself
within the Third Prescribed Period acquired such Shares, the Transferor shall be
entitled to transfer any such share or beneficial interest therein not so transferred or
acquired to any other person at any price.

COMPULSORY TRANSFER

Subject to Article 25.5, 1f a Relevant Event occurs 1n relation to an Employee Shareholder,
he shall 1f the Commuttee so determines, be deemed to have given a Transfer Notice 1n
respect of all or some of the Shares held by him or his nominee immediately prior to the
start of the next following Transfer Period A Transferor following a Relevant Event shall
not be entitled to withdraw the Transfer Notice In this paragraph, "Relevant Event" shall
mean

(a) a direction in whatever circumstances by an Employee Shareholder to the effect that
all or some of his Shares be allotted, 1ssued or transferred to some person other than
himself (other than in accordance with Articles 24, 26 or 27),

(b) a sale or other disposition of any beneficial interest in a Share by an Employee
Shareholder otherwise than 1in accordance with Articles 24, 26 or 27;

(c) the bankruptcy of an Employee Shareholder;

(d) a person becoming a Good Leaver within the meaning of Article 25 3 provided that
where a Good Leaver has paid 1n full for all Shares held by that person and, where a
loan has been made to that person pursuant to the LTIP, all amounts in respect of
that loan and accrued interest have been repaid in full, in each case on or before the
start of the next following Transfer Perniod, the Relevant Event shall not be deemed
to occur until the date five years following the date upon which the Relevant Event
actually occurred For the avoidance of doubt, that person shall be entitled to sell
some or all of his Shares at any time during that five year period in accordance with
these Articles;

(e) if there 1s outstanding any loan between the Company and the Employee
Shareholder in relation to the acquisition of any Shares and the Shareholder has
committed a matenial breach of the agreement relating to such loan, or

43 a person becoming a Bad Leaver within the meaning of Article 25 5,

and the Transfer Notice shall be deemed to relate to all or part of the Shares heid by the
Shareholder concerned as the Commuttee so determines

The price for any Shares which are the subject of a deemed Transfer Notice given as a
consequence of a Relevant Event shall be the Market Value

In Article 25 1:

"Good Leaver" means a holder of Shares who ceases to be an executive director or
employee of the Company and who has been an executive director or an employee of the
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254

255

26.

261

2612

263

26 4

Company and has held shares under the LTIP for not less than five successive years and
such cessation 1s as a result of

(a) death, 1llness (including mental illness), permanent disability, permanent incapacity
through 1ll-health;

(b)  retirement from the Company from the age of 60 or such younger age as agreed by
the Commuttee, or

(c) redundancy or 1n circumstances where he has been dismissed from employment and
such dismissal 1s found to have been unfair by any industnal tribunal or any
appellate body thereof,

Irrespective of Article 25 4 the Commattee may 1n 1ts absolute discretion resolve that a
person be treated as a Good Leaver,

"Bad Leaver" refers to any holder of Shares who ceases to be an executive director or
employee of the Company who 1s not a Good Leaver

Except 1n relation to a transfer of Shares made pursuant to Article 24 the Directors may 1n
their absolute discretion and without assigning any reason therefor decline to register any
transfer of any Share whether or not 1t 1s a fully paid Share No instrument of transfer may
be registered unless it 1s duly stamped

DRAG ALONG RIGHTS

If any one or more Shareholders holding at least 70% of the Ordinary Shares (together the
"Selling Shareholders") wish to transfer all their Ordinary Shares (the "Relevant Shares™) to
a bona fide purchaser ("the Purchaser”), the Selling Shareholders shall have the option ("the
Drag Option") to requure all the other holders of Shares to transfer all their Shares with full
title guarantee to the Purchaser or as the Purchaser shall direct in accordance with this
Article 26

The Selling Shareholders may exercise the Drag Option by giving notice to that effect ("a
Drag Notice") to all other Shareholders ("the Dragged Shareholders") at any time before the
registration of the transfer of the relevant Ordinary Shares A Drag Notice shall specify that
the Dragged Shareholders are required to transfer all their Shares ("the Dragged Shares")
pursuant to this Article to the Purchaser, the price at which the Dragged Shares are to be
transferred (determined in accordance with Article 26 4) the proposed date of transfer and
the identity of the Purchaser

A Drag Notice 1s rrevocable but the Drag Notice and all obligations under that Drag Notice
will lapse 1f for any reason completion of the transfer of the Relevant Shares and the
Dragged Shares has not taken place within 60 days after the date of the Drag Notice

The Dragged Shareholders shall be obliged to sell the Dragged Shares at the price specified
in the Drag Notice which shall be

26 4 1 an equal value for each Ordinary Share,

26 4 2 the nominal value for each Share other than an Ordinary Share.
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27.

271

272

28.

28.1

282
282.1

2822

Completion of the sale of the Dragged Shares shall take place on the same date as the date
proposed for completion of the sale of the Selling Shareholders’ Shares unless

all of the Dragged Sharcholders and the Selling Shareholders agree otherwise; or

that date 1s less than 7 days after the date of the Drag Notice, when 1t shall be deferred until
the 7th day after the date of the Drag Notice

Each of the Dragged Shareholders shall on service of the Drag Notice be deemed to have
urevocably appointed each of the Selling Shareholders severally to be his attorney to
execute any stock transfer form or similar document and to do such other things as may be
necessary or desirable to accept, transfer and complete the sale of the Dragged Shares
pursuant o this Article 26.

TAG ALONG RIGHTS

No sale or transfer of any Shares ("the Specified Shares”) to any person shall be made or
registered unless, before the Transfer is lodged for registration, the proposed Transferee or
Transferees or their nominees has or have made a written offer to all the other holders of the
Shares in the capital of the Company ("the Other Members") (which such offer shall be
stipulated to be open for acceptance in England for a period of not less than 28 days and
with adequate security as to the performance of its obligation) to purchase the same
proportion of the total numbers of the Shares by each Other Member as the number of
Specified Shares bears to the total numbers of Shares held by the Proposed Transferee at the
Specified Price as hereinafter defined

For the purpose of this Article 27 the expression "the Specified Price" shall mean
(a) an equal value for each Ordinary Share,

(b) the nominal value for each Share other than an Ordinary Share

DIVIDENDS

Except as otherwise provided by the nghts attached to the Shares, all dividends shall be
declared and paid according to the amounts paid up on the Ordinary Shares, the P Ordinary
Shares and the Non-Voting Shares on which the dividend 1s paid All dividends shall be
apportioned and paid proportionately to the amounts paid up on such Shares during any
portion or portions of the period 1n respect of which the dividend 1s paid However, 1if any
Share 15 issued on terms providing that it shall rank for dividends as from a particular date,
that Share shall rank for dividend accordingly Article 30(4) of the Model Articles shall be
modified accordingly.

Articles 31(a) to (d) (inclusive) of the Model Articles shall be amended, 1n each case, by

deleting the word "either"; and

mserting the words "1n the absence of such specification” before the words "as the directors
may otherwise decide”
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29.1

292

30.

301

301.1

301.2

31.
311

312

32.

321

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting of the Company unless a quorum 1s
participating at the time when the meeting proceeds to business and also when that business
1s voted on A quorum shall consist of two persons participating in person or by proxy or
(being a corporation) represented by a duly authorised representative, one bemng a
representative of CBF and the other being a representative of COIF

If at any adjourned meeting a quorum 1s not present within 30 minutes from the time
appointed for the meeting the member or members participating in person or by proxy or
(being a corporation) by a duly authorised representative shall form a quorum. Article 41 of
the Model Articles shall be modified accordingly.

VOTES OF MEMBERS

At a general meeting, on a show of hands each holder of Ordinary Shares, who (being an
individual) 1s participating in person or by proxy or (being a corporation or a trust) 1s
participating by a duly authonised representative (regardless of the number or the holdings
of the members for whom he is a proxy) shall have one vote, and on a poll every member
who is present 1n person or by proxy or (being a corporation) 1s present by a duly authorised
representative shall have one vote for every Ordinary Share of which he is the holder save
that

no Share of one class shall confer any right to vote upon a resolution for the removal from
office of a director appointed by the holders of Shares of the other class under a right to
appot1nt in accordance with these Articles and which constitutes a class right, and

if at any meeting any holder of any Ordinary Shares is not present in person or by proxy or
(being a corporation) a duly authorised representative, the votes exercisable 1n respect of the
Shares of that class by members who are so present shall be increased pro tanto so that such
Shares together entitle such members to the same aggregate number of votes as would be
the case in respect of all the Shares of that class if all the members holding Shares of that
class were present.

RECEIPT OF PROXIES
Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words:

"is delivered to the Company 1n accordance with the Articles not less than 48 hours before
the time appointed for holding the meeting or adjourned meeting at which the night to vote
is to be exercised and 1n accordance with any instructions contained in the notice of general
meeting or adjourned meeting to which they relate".

In calculating the 48 hour period, no account shall be taken of any day that 1s not a Business
Day

NOTICES

Notices to be given pursuant to these Articles (other than a notice calling a meeting of
directors) shall be given in writing unless these Articles expressly provide otherwise
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324
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33.

33.1

332

34.

341

Any document (including any notice or share certificate) or information shall be deemed
served on, or delivered to, the intended recipient

if properly addressed and sent by first class post 1n a pre-paid envelope to an address 1n the
United Kingdom (UK. Address) 48 hours after it was posted or five Business Days after
posting either to an address outside the Umted Kingdom or from outside the Umted
Kingdom to a UK address,

if properly addressed and sent or supplied by electronic means one hour after the document
or information was sent or supplied, and

if sent or supplied by means of a website, when the material is first made available on the
website or (1f later) when the recipient receives (or 1s deemed to have received) notice of the
fact that the material is available on the website.

For the purpose of this Article 32, no account shall be taken of any part of a day that 15 not a
Business Day

In the case of joint holders of a Share, notices shall be given to the jont holder whose name
stands first in the register of members in respect of the jont holding and notice so given
shall be sufficient notice to all the joint holders.

A member present, either in person or by proxy or, being a corporation, by its
representative, at any meeting of the Company or of holders of any class of Shares shall be
deemed to have received notice of the meeting and, where requisite, of the purposes for
which 1t was called

INDEMNITY

Subject to the provisions of Sections 232 to 238 (inclusive) of the Act, each Relevant
Officer shall be indemnified out of the Company's assets against all habilities incurred by
him to a person other than the Company or other member of the Group 1n connection with
the execution of his duties, or 1n relation thereto and in relation to the Company's activities
as a trustee of an occupational pension scheme (as defined in Section 235(6) of the Act)
including any liability incurred by him in defending any civil or criminal proceedings, in
which judgement is given in his favour or in which he is acquitted or the proceedings are
otherwise disposed of without any finding or admission of any matenal breach of duty on
his part or 1n connection with any application 1n which the court grants him rehef from
liability for neghgence, default, breach of duty or breach of trust in relation to the
Company's affairs, but, for the avoidance of doubt such indemnity shall not cover any
hability of a director which 1s mentioned in Section 234(3) of the Act

To the extent permitted by the Act (and in accordance with Section 233 of the Act in the
case of directors), the Company may buy and maintain insurance against any liability falling
upon 1ts directors and other officers which arises out of their respective duties to the
Company or in relation to its affairs

INSURANCE

To the extent permitted by the Act, the directors may exercise all the powers of the
Company to purchase and maintain insurance for the benefit of a person who is or was
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34 1.2

.

a director, alternate director, secretary, or other officer of the Company or a company
which 1s or was a Subsidiary undertaking of the Company or in which the Company has or
had an interest (whether direct or indirect), and

a trustee of a retirement benefits scheme or other trust in which a person referred to n the
preceding paragraph 1s or has been interested,

indemnifying him against liability for neghigence, default, breach of duty or breach of trust
in relation to the Company or other hability which may lawfully be insured against by the
Company
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