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1.1

Section 1
Preliminary

Defined terms

In the Articles, unless the context requires otherwise:

these Articles means these Articles of Association as originally adopted or altered or varied from
time to time (and Article means one of these Articles)

authenticated has the meaning given in section 1146 CA 2006

bankruptcy includes individual insolvency proceedings in a jurisdiction other than England and

Wales or Northern {reland which have an effect similar to that of bankrupicy

Board means the board of Directors for the time being of the Company or the Directors present
or deemed to be present at a duly convened meeting of Directors at which a quorum is present

Board Meeting means a meeting of the Board as from time to time convened in accordance with
these Articles

CA 2006 means the Companies Act 2008 (to the extent for the time being in force)
chair has the meaning given in Article 13
chair of the meeting has the meaning given in Article 43

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

a conflict of interest includes a conflict of interest and duty and a conflict of duties

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

controlling member means a member for the time being holding not less than 75 per cent in
nominal value of the equity share capital of the Company {(excluding any shares held in treasury}
from time to time;

decision-making process includes a Directors' meeting or part of a Directors' meeting

Director means a director of the Company, and includes any person occupying the position of
director, by whatever name cailed
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BREWIN DOLPHIN

distribution recipient has the meaning given in Article 35
document includes, unless otherwise specified, any document sent or supplied in electronic form

electronic facility means any form of electronic facility whatsoever and includes, without
limitation, website addresses and conference call systems and any device, system, procedure,
method or other facility providing an electronic means of attendance at or participation in (or both
attendance at and participation in) 2 general meeting determined by the Board pursuant to these
Articles and available in respect of that meeting

electronmic form and electronic means have the meanings given in section 1168 CA 2006

eligible Director means a Director who would have been entitled to vote on the matier had it
been proposed as a resciution at a Directors' meeting (but excluding any Director whose vote is
not to be counted in respect of the patticular matter)

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

hard copy form has the meaning given in section 1168 CA 2006

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

instrument means a document in hard copy form

an interest means a direct or an indirect interest and interested shall be construed accordingly
Office means the registered office for ihe time being of the Company

ordinary resolution has the meaning given in section 282 CA 2006

paid means paid or credited as paid

participate, in relation to a directors' meeting, has the meaning given in Article 11

proxy ntotice has the meaning given in Article 49

Secretary means the secretary (if any) of the Company or any other persen (if any} appointed to
perform the duties of the secretary of the Company, including a joint, assistant or deputy secretary
and references to the Secretary shall only apply for as long as the Company elects to have a

secretary

shareholder means a person who is the holder of a share
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BREWIN DOLPHIN

shares means shares in the Company
special resolution has the meaning given in section 283 CA 2006

subsidiary has the meaning given in section 1159 CA 2006 and in interpreting section 1159 CA
2006 for the purposes of these Articles, a company is to be freated as a member of a subsidiary
even if its shares are registered in the name of (i} a nominee, or {ji) any party holding security
over those shares, or that secured party's nominee

a transaction or arrangement means an actual or a proposed transaction or arrangement

writing means the representation or reproduction of words, symhols or other information in a
visible form by any methed or combination of methods, whether sent or supplied in electronic form
or otherwise.

1.2 In these Articles, unless the context otherwise requires:

(a8) a reference to a person's participation in the business of any general meeting includes
without limitation and as relevant the right (including, in the case of a corporation, through
a duly appointed representative) to speak, vote, be represented by a proxy and have
access in hard copy or electronic form to all documents which are required by the
Companies Acts or these Articles to be made available at the meeting and participate and
participating shall be construed accordingty;

(b) =a reference to a meeting means a meeting convened and held in any manner permitted
by these Articles, including without limitation a general meeting of the Company at which
any of those entitled to be present attend and participate by means of a facility or facitities,
inciuding an electronic facility or facilities, andfor attend and participate at a satellite
meeting, and such persons shall be deemed to be present at that meeting for all the
purposes of the Companies Acts and these Articles and attend and participate, attending
and participating and attendance and participation shall be construed accordingly;

(¢) areferenceto a place or places includes a place or places at which those persons entitled
to attend and participate in a meeting may do so, as permitted or provided for by these
Articles, and including at a satellite meeting place or places anywhere in the world, and
place or places and satellite meeting place or satellite meeting places shall be
construed accordingly; and

(d) other words or expressions contained in these articles bear the same meaning as in the
CA 2006 as in force on the date when these Articles become binding on the Company.
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BREWIN DOLPHIN

2 Table A and Model Articles not to apply
No regulations set out in any statute or in any statutory instrument or other subordinate legisiation
concerning companie's (inciuding the regulations in Table A of The Companies (Tables Ato F)
Regulations 1985 as amended and any model articles prescribed under the Companies Act 2006)
sha!ll apply as the regulations or articles of the Company, but the following shall be the Articles of
Association of the Company.
3 Limited Liability
31 The liability of the shareholders is limited to the amount, if any, unpaid on their shares.
Section 2
Directors
Directors’ Powers and Responsibilities
4  Directors’ general authority
Subject to the Aricies, the Directors are responsible for the management of the Company's
business, for which purpose they may exercise all the powers of the Company.
5 Shareholders’ reserve power
5.1 The Directors may be directed to take, or refrain from taking, specified action by:
{a} the members, by special resolution; or
{b) a controlling member by notice in writing to the Gompany signed by or on behalf of the
controlling member.
52 No such direction invalidates anything which the Directors have done before the passing of the
resolufion or giving of the notice in writing. )
6 Directors may delegate
6.1 Subject to the Articles, the Directors may delegate any of the powers which are conferred on them
under the Articles to such person or committee, by such means (including by power of attorney},
to such an extent, in relation to such matters or territories and on such terms and conditions as
they think fit.
8.2 If the Directors so specify, any such delegation may autherise further delegation of the Directors'
powers by any person to whom they are delegated.
6
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6.3 The Directors may revoke any delegation in whole or part, or alter ifs terms and conditions,
7 Committees

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

7.2 The Directors may make rules of procedure for all or any committees, which prevail over rules
derived from the Articles if they are not consistent with them.

8 Directors to take decisions collectively

8.1 The general rule about decision-making by Directors is that any decision of the Directors must be
either a majority decision at a meeting or a decision taken in accordance with Aricle 8.2

8.2 If and for so long as the Company only has one Director, the general rule in Article Error!
Reference source not found. does not apply, and the sole Director may (if they are an eligible
Director in relation to the matter in guestion) take decisions without regard to any of the provisions
of these articles (other than Article 16) relating to Directers’ decision-making. Nothing in these
Articles is to be construed as requiring the Company to have more than ene Director.

8  Unanimous decisions

9.1 A decision of the Directors is taken in accordance with this Article when all eligible Directors
indicate to each other by any means that they share a common view on a matter.

9.2 Such a decision may take the form of a resclution in writing, copies of which have been signed
by each eligible Director or to which each eligible Director has otherwise indicated agreement in
writing.

9.3 A decision may not be taken in accordance with this Article if the eligible Directors would not have
formed a quorum at such a meeting.

10  Calling a Directors' meeting

10.1 Any Director may call a Directors' meeting by giving notice of the meeting to the Directors or by
authorising the Secretary (if any) to give such notice,

10.2 Notice of any Directors’ meeting must indicate its proposed date and time, where it is to take place
and, if it is anticipated that Directors participating in the meeting will not be in the same place,
how it is proposed that they should communicate with each other during the meeting.

7
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Notice of a Directors® meeting must be given to each Director, but need not be in writing.

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

Participation in Directors' meeting

Subject to the Articles, Directors participate in a Directors’ meeting, or part of a Directors' meeting,
when the meeting has been called and takes place in accordance with the Articles and they can
each communicate to the others any information or opinions they have on any particular item of

the business of the meeting.

In determining whether Directors are paicipating in a Directors' meeting, it is irrelevant where
any Director is or how they communicate with each other,

iIf all the Directors participating in a meeting are not in the same place, they may decide that the
meeting is to be treated as taking place wherever any of them is. If they do not so decide, such
a meeting shall be deemed to take place where the largest group of those participating is
assembled or, if there is no group which is larger than any other group, where the chair is.

Quorum for Directors' meetings

At a Directors’ meeting, unless a quorum is participating, no proposal is to be voted on, except a
praposal to call another meeting.

The quorum for Directors’ meetings is one Director if the Company has only one Director, and
two Directors if the Company has more than one Director.

For the purposes of any meeting (or part of a meeting) held to autharise a Director's conflict as
envisaged in Article 15.4, if the quorum is more than one but there is only one eligible Director in
office, the quorum for such meeting {or part of a meeting) shall be one eligible Diractor.

Subject to Article 12.3, if the quorum is more than one but the total number of Directors for the
time being is less than the quorum required, the Directors must not take any decision other than
a decision to appoint further Directors or to cali a general meeting so as to enable the
shareholders to appoint further Directors.

Chairing of Directors' meetings

The Directors may appoint a Director to chair their meetings.
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BREWIN DOLPHIN

13.2 The person so appointed for the time being is known as the chair.
13.3 The Directors may terminate the chair's appoiniment at any time.
13.4 If the chair is not pariicipating in a Directors’ meeting within ten minutes of the time at which it was
to start, the participating Directors must appoint one of themseives to chair it.
14 Casting vote
14.1 If the numbers of votes for and against a proposal are equal, the chair or other Director chairing
the meeting has a casting vote.’
14.2 Article 14.1 does not apply if, in accordance with the Articles, the chair or other Director is not an
eligible Director in relation to that proposal.
15  Conflicts of Interest
15.1 Subject to the provisions of the Companies Acts and to complying with Article 16.2, a Director
notwithstanding their office:

(a) may be a party to or otherwise be interested in any transaction or arrangement with the
Company or in which the Company is otherwise interested or in which any company which
has an interest in the Company is interested;

()  may hold any other office or place of profit under the Company (except that of auditor or
of auditor of a subsidiary of the Company) in conjunction with the office of Director and
may act by themselves or through their firm in a professional capacity for the Company,
and in any such case on such terms as to remuneration and otherwise as the Board may
arrange, either in addition to or in fieu of any remuneration provided for by any other
Article;

{c) may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with or otherwise interested in, any company promoted by the Company or in
which the Company is otherwise interested or which has an interest in the Company, and

(d) shall not be liable to account to the Company for any profit, remuneration or other benefit
realised by any office or employment or from any iransaction, arrangement or proposai ar
from any interest in any body corporate, no such transaction, arrangement or proposal shall
be liable to be avoided on the grounds of any such interest or banefit nor shall the receipt
of any such profit, remuneration or any other benefit constitute a breach of their duty under
the Companies Acts or under the law not to accept benefits from third parties.

9
UK-#394890073-v2

Brewin Dolphin Limited 15 a member o e London Stock Excr &, and is au 5 nid el he Firtatical o
> € change, and is anhonsed and Cic
, ot gutated Gy gl Congduc

12 Smithfield Street London EC1A 98D
T +44 {20 7248 4400 F +44 0120 3201 3001 DX 46602 Barbican  www.brewin.co. uk

) 1 Authonty (Financial Services Register ref 4
2 Smithfield Street. London. EC1A 98D, Registerad in kngland and Wales - company number: 7135537;6 WAT number. G% (;Sg(]r E‘Pg)rs;%‘zﬂumbéﬁ e

BOSDNGZT.071 3



BREWIN DOLPHIN

152 Subject to Ardicle 1%.3, a Director shall declare the nature and extent of any interest permitted
under this Article at a meeting of the Directors, or, in the case of a transaction or arrangement
with the Company, in the manner set out in the Companies Acts.

15.3 A Director need not declare an interest in the case of a transaction or arrangement with the
Company:

(a) if, or to the extent that, the other Directors are already aware of the interest (and for this
purpose the other Directors will be treated as aware of anything of which they ought
reasonably to be aware); ar

(b) Iif, or to the extent that, it concerns the terms of their service contract (as defined in section
227 CA 2006) that have been or are to be considered by a meeting of the Directors or by
a committee of the Directors appointed for the purpose under these Articles.

15.4 Where the existence of a Director's relationship with another person is authorised by the Board
pursuant to the Companies Acts or if Article 15.1 applies to the relationship, the Director shall not
be in breach of the general duties they owe to the Company under the Companies Acts because
they:

(a) absent themselves from meetings of the Board at which any matter relating to the conflict
of interest or possible conflict of interest will or may be discussed or from the discussicn of
any such matter at a meeting or otherwise;

(b) make arrangements not to receive documents and information relating to any matter which
gives rise to the conflict of interest or possible confiict of interest sent or supplied by the
Company and/or make arrangements for such documents and information to be received
and read by a professional adviser; or

(c) failto disclose to the Board or to any Director or other officer or employee of the Company
any information which they obtain otherwise than as a Director and in respect of which they
have a duty of confidentiality to another person; and/or fail fo use or apply any such
information in performing their duties as a Director.

15.5 Any authorisation given by the Board purswant to Article 15.4:

{a) may be given subject to any terms or conditions which the Directors think fit, whether at the
time of authorisation or subsequently; and

(b} may be varied or revoked at any time, although this will not affect anything done by a
Director in accordance with the terms of that authorisation prior to that variation or
revocation.

10
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BREWIN DOLPHIN

Subject to these Articles, the Board may cause the voting rights conferred by the shares in any
other company held or owned by the Company or any power of appointment to be exercised in
such manner in all respacts as it thinks fit (including the exercise of voting rights in favour of any
resolution appointing the Directors or any of them as Directors or officers of the other company
or in favour of the payment of remuneration to the Directors or officers of the other company), and
a Director may vote on and be counted in the quorum in relation to any of these matters.

Except as otherwise provided in these Aricles a Director is to be counted as participating in the
decision-making process for quorum or voting purposes on a proposed decision of the Directors
which is concerned with an actual or proposed transaction or arrangement with the Company in
which that Director is interested.

A Director who is interested in a transaction or arrangement with the Company in relation to the
Director's own appointment to office or employment with the Company, or the variation of the
terms thereof, or termination of his appeintment or employment, is not to be counted as
participating in the decision-making pracess, and is not entitled ta vote on or agree to a proposal
relating to it.

The Company may by ordinary resolution disapply the provision of the Articles which would
otherwise prevent a Director from being counted as participating in the decision-making process.

For the purposes of this Articie, references to proposed decisions and decision-making processes
include any Directors’ meeting or part of a Directors’ meeting.

Subject to Article 15.12, if a question arises at a meeting of Directors or of a committee of Directors
as to the right of a Director to participate in the meeting {or part of the meeting) for voting or
quorum purpoeses, the question may, before the conclusion of the meeting, be referred to the chair
whose ruling in relation to any director other than the chair is to be final and conclusive,

If any question as to the right to participate in the meeting {or part of the meeting) should arise in
respect of the chair, the question is {o be decided by a decision of the Directors at that meeting,
for which purpose the chair is not to be counted as pariicipating in the meeting (or that pari of the
meeting) for voting or quorum purposes.

Records of decisions to be kept

The Directors must ensure that the Company keeps a record, in writing, for at least 10 years from
the date of the decision recorded, of every unanimous or majority decision taken by the Directors
or, in the case of a sole Director, every decision, in whatever form, of that sole Director that would
have been taken by unanimous ar majority decision if the Company had more than otie Director.

11
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BREWIN DOLPHIN

Directors’ discretion to make further rules

Subject to the Articles, the Directors may make any rule which they think fit about how they take
decisions, and about how such rules are to be recorded or communicated to Directors.

Appointment of Directors

Methods of appointing Directfors

Any person who |s willing to act as a Director and is permitted by law to do so may be appointed
to be a Director by an instrument in writing pursuant to Article 20.1 or by a decision of the

Directors.
Termination of Director's appointment

A person ceases to be a Direclor as soon as:

(@) thatperson ceases to be a Director by virtue of any provision of the CA 2006 or is prohibited

from being a director by law;
(b}  abankruptey order is made against that person;

(¢}  acomposition is made with that person's creditors generally in satisfaction of that person's
debts;

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

(e) nofification is received by the Company from the Director that the Director is resigning from
office, and such resignation has taken effect in accordance with its terms;

H he is removed from office pursuant to Article 20.
Controlling member's power to appoint and remove Directors

In addition to the means of appointment and termination of appointment of Directars in Articles
18 and 19 respectively, a controliing member may at any time and from time fo time:

(a) appointany one or more persons so willing to act as a Director or Directors of the Company,
whether as additional or replacement Director(s); and

(b)  remove any Director {(whether appointed pursuant to Article 18, Article 20.1(a) or otherwise)

from office,
12
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BREWIN DOLPHIN

{c) in each case, by notice in writing to the Company signed by or on behalf of the controliing

member.

20.2 An appointment or removal under Article 20.1 takes effect from the time that the notice is left at,
or otherwise delivered to the Company’s registered office, or at such later time (if any) specified
in that notice.

21 Directors' remuneration

21.1 Directors may undertake any services for the Company that the Directors decide.

21.2 Such services shall be for such remuneration and on such other terms as the Directors , with the
prior written consent of the controfling member, determitie.

213 Subject to the Articles, a Director's remuneration may take any form and include any
arrangements in connection with the payment of a pension, allowarce or gratuity, or any death,
sickness or disability benefits, to or in respect of that Director.

21.4 Unless the Directors , with the prior written consent of the controlling member, decide otherwise,
Directors’ remuneration accrues from day to day.

22  Directors’ expenses

221 The Company may pay any reasonable expenses which the Directars properly incur in connection
with their attendance at meetings of Directors or committees of Directors, at general meetings, at
separate meetings of the holders of any class of shares or of debentures of the Company or
otherwise in connection with the exercise of their powers and the discharge of their responsibilities
in relation to the Company.

23  Secretary

231 )f they so decide, the Directors may from time o time appoint a person to act as the Secretary of
the Company for such term, at such remuneration and upon such conditions as they may think
fit, and any Secretary so appoinied may be removed by them (with or without replacement).

13
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BREWIN DOLPHIN

Section 3
Shares and Distributions
Shares
24 Al shares to be fully paid up

241 No share is to be issued for less than the aggregate of its nominal value and any premium to be
paid to the Company in consideration for its issue.

24.2 This does not apply to shares taken on the formation of the Company by subscribers to the
Company's memorandum.

25 Power to issue different classes of share

25.1 Subject to the Arlicles, but without prejudice o the rights attached to any existing share, the
Company may issue shares with such rights or restrictions as may be determined by ordinary
resolution.

252 The Company may issue shares which are to be redeemed, or are liable to be redeemed at the
option of the Company or the shareholder, and the Directors may determine the terms, conditions
and manner of redemption of any such shares.

26 Power of directors to allot shares

26.1 Where the Company has only one class of shares, the Directors may, with the prior written
censent of the controlling member, exercise any power of the Company under section 550 CA
2006:

(@) to allot shares of that class; or
(b)  to grant rights to subscribe for or to convert any security into such shares.
27  Alteration of share capital
In exercising the power of the Company under section 618 CA 2006, a resolution of the members
to authorise a sub-division of shares may provide, as between the shares resulting from the sub-
division, for any of them to have a preference or advantage or any other differing right, as
compared with the others.
14
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Company not bound by less than absolute interests

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

Share certificates

The Cumpany must issue each shareholder, free of charge, with one or more certificates in
respect of the shares which that shareholder holds.

Every certificate must specify in respect of how many shares, and of what class, it is issued, the
nominal value of those shares and any distinguishing numbers assigned to them.

No cerfificate may be issued in respect of shares of more than one class.
If more than one person holds a share, oniy one certificate may be issued in respect of it.

Cerlificates must have affixed to them the Company's common seal or be otherwise executed in
accordance with the CA 2006.

Replacement share certificates

If a certificate issued in respect of a sharehoider's shares is damaged or defaced or said to be
fost, stolen or destroyed, that shareholder is entitled to be issued with a replacement certificate in
respect of the same shares.

A shareholder exercising the right to be issued with such a replacement certificate may at the
same time exercise the right to be issued with a single cerlificale or separate cerfificates, must
return the certificate which is to be replaced to the Company if it is damaged or defaced and must
comply with such conditions as to evidence, indemnity and the payment of reasonable expenses,

Share transfers

Shares may be transferred by means of an instrument of transfer in any usual form or any other
form approved by the Directars, which is executed by or on behalf of the transferor and, unless
the share is fully paid, by or on behalf of the transferee.

No fee may be charged for registering any instrument of fransfer or other document refating to or
affecting the title to any share.

The Company may retain any instrument of transfer which is registered.
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The transferor remains the holder of a share until the transferee's name is entered in the register
of shareholders as haolder of it.

The Directors may refuse to register the transfer of a share if:

(@ the transfer is not lodged at the Company's registered office or such other place as the
Directors have appointed; or

(o)  the transfer is not accompanied by the certificate for the shares to which it relates, or such
other evidence as the Directors may reasonably require to show the transferor's right to
make the transfer, or evidence of the right of someone other than the fransferor to make
the transfer on the transferor's behalf.

1f the Directors do refuse to register the transfer of a share in accordance with Article 31.5, the
instrument of transfer must be returned to the transferee with the notice of refusal unless they
suspect that the proposed transfer may be fraudulent.

Procedure for disposing of fractions of shares

This Article applies where there has been a consolidation or division of shares and, as a result,
shareholders are entitled to fractions of shares.

The Directors may sell the shares representing the fractions to any person including the Company
for the best price reasonably obtainable, authorise any person to execute an instrument of transfer
of the shares to the purchaser or a person nominated by the purchaser and distribute the net
proceeds of sale in due proportion among the hoiders of the shares.

Where any holder's entitlement fo a portion of the proceeds of sale amounts to less than a
minimum figure determined by the Directors, that shareholder's portion may be distributed fo an
organisation which is a charity for the purposes of the law of England, Scotland or Northern

Ireland.

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

The transferee's title to the shares is not affected by any irregularity in or invalidity of the process
leading to their sale.
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Distributions
33  Procedure for declaring dividends

331 The Company may by ordinary resolution declare dividends, and the Directors may decide to pay
interim dividends.

332 A dividend must not be declared unless the Directors have made a recommendation as to its
amount. Such a dividend must not exceed the amount recomimended by the Directors.

33.3 No dividend may be declared or paid unless it is in accordance with shareholders’ respective
rights.

334 Unless the shareholders' resolution to declare or Directors' decision to pay a dividend, or the
terms on which shares are issued, specify otherwise, it must be paid by reference to each
shareholder's holding of shares on the date of the resolution or decision to declare or pay it.

335 It the Company's share capital is divided into different classes, no interim dividend may be paid
on shares carrying deferred or non-preferred rights if, at the time of payment, any preferential
dividend is in arrear.

336 The Directors may pay at intervals any dividend payable at a fixed rate if it appears 10 them that
the profits available for distribution justify the payment.

37 If the Directors act in good faith, they do not incur any liability to the holders of shares conferring
preferred rights for any loss they may suffer by the fawful payment of an intetim dividend on
shares with deferred or non-preferred rights.

34  Calculation of dividends

34.1 Except as otherwise provided by the Articies or the rights attached to shares, all dividends must
be declared and paid according to the amounts paid up on the shares on which the dividend is
paid and apportioned and paid proportionately to the amounts paid up on the shares during any
partion or portions of the period in respect of which the dividend is paid.

342 If any share is issued on terms providing that it ranks for dividend as from a particular date, that
share ranks for dividend accordingly.

34.3 For the purposes of calculating dividends, no account is to be taken of any amount which has
been paid up on a share in advance of the due date for payment of that amount.
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35  Payment of dividends and other distributions

35.1 Where a dividend or other sum which is a distribution is payable in respect of a share, it must be
paid by one or more of the following means:

(a) transfer to a bank or building society account specified by the distribution recipient either
in writing or as the Directors may otherwise decide;

(by sending a cheque made payable to the distribution recipient by post to the distribution
recipient at the distribution recipient's registered address (if the distribution recipient is a
holder of the share), or (in any other case) to an address specified by the distribution
recipient either in writing or as the Directors may otherwise decide;

{c) sending a cheque made payable to such person by post to such person at such address
as the distribution recipient has specified either in writing [or as the Directors may otherwise
decide]; or

(d) any other means of payment as the Directors agree with the distribution recipient either in
writing or by such other means as {he Directors decide.

35.2 in the Articles, the distribution recipient means, in respect of a share in respect of which a dividend
or other sum is payable, the holder of the share.

36 No interest on distributions

The Company may not pay interest on any dividend or other sum payable in respect of a share
uniess otherwise provided by the terms on which the share was issued or the provisions of another
agreement befween the holder of that share and the Company.

37 Non-cash distributions

371 Subject to the terms of issue of the share in question, the Company may, by ordinary resolution
on the recommendation of the Directors, decide to pay all or part of a dividend or other distribution
payable in respect of a share by transferring non-cash assets of equivalent value (including,
without limitation, shares or other securities in any company).

37.2 For the purposes of paying a non-cash distribution, the Directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution, fixing
the value of any assets, paying cash fo any distribution recipient on the basis of that value in order
to adjust the rights of recipients and vesting any assets in trustees.
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Waiver of distributions

Distribution recipients may waive their entitlement to a dividend or other distribution payable in
respect of a share by giving the Company notice in writing to that effect.

Capitalisation of profits
Subject to the Articles, the Directors may, if they are so authorised by an ordinary resolution:

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

(o) appropriate any sum which they so decide to capitalise (a capitalised sum) to the persons
who would have been entitled to it if it were distributed by way of dividend (the persons
entitled) and in the same proportions.

Capitalised sums must be applied on behalf of the persons entitled and in the same proportions
as a dividend would have been distributed to them.

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

A capitalised sum which was appropriated from profits available for distribution may be applied in
or towards paying up any amounts unpaid on existing shares held by the persons entitled or in
paying up new debentures of the Company which are then allotted credited as fully paid to the
persons entitled or as they may direct.

Subject to the Articles the Directors may:

(a) apply capitalised sums in accordance with Articles 38.3 and 39.4 partly in one way and
partly in another;

{b) make such arrangements as they think fit to deal with shares or debentures becoming
distributable in fractions under this Article (including the issuing of fractional certificates or
the making of cash payments); and

(¢) audthorise any person to enter into an agreement with the Company on behalf of all the
persons entitled which is binding on them in respect of the allotment of shares and
debentures to them under this Articie.
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Section 4
Decision-Making by Shareholders
Organisation of General Meetings

Shareholders can call general meeting if not enough Directors

If the Company has insufficient Directors to call a general meeting and the Director(s) (if any)
is/are unable or unwilling to appoint sufficient Directors to make up a quorum or to call a general
meeting to do so, then any shareholder may call a general meeting (or instruct the Secretary, if
any, to do so).

Attendance and speaking at general meetings

A person is able to exercise the right to speak at a general meeting when that person is in a
position to communicate to all those attending the meeting, during the meeting, any information
or opiniens which that person has on the business of the meeting.

A person is able to exercise the right to vote at a general meeting when that person is able to
vote, during the meeting, on resolutions put to the vote at the meeting and his vote can be taken
into account in determining whether or not such resolutions are passed at the same time as the
votes of all the other persons attending the meeting.

The Directors may make whatever arrangements they consider appropriate to enable those
attending a generai meeting to exercise their rights to speak aor vote at it.

In determining attendance at a general meeting, it is immaterial whether any two or more
shareholders attending it are in the same place as each other, including allowing such
shareholders to attend and participate in the general meeting by simultaneous attendance and
participation at a physical place or places anywhere in the world determined by it, and partly by
means of an electronic facility or facilities determined by it.

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

Nothing in these Articles shall prevent a general meeting being held only at a physical place or
places but the Board may not convene a general meeting salely by means of an electronic facility
or facilities.

When deciding whether a person is attending or participating in 2 meeting by means of an
electronle facility, it is immaterial where that person is or how that person is able to communicate
with others who are attending and participating.
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42 Quorum for general meetings

421 No business other than the appointment of the chair of the meeting is to be transacted at a general
meeting if the persons attending it do not constitute a quorum.

422 If the Company has only one member for the time being, one qualifying person (as defined in
section 318 CA 2006) present at a meeting is a quorum.

423 If the Company has more than one member for the time being:

(a) two qualifying persons present at a meeting are a guorumn; but
{b) if and for so long as the Company has a controlling member, one of those qualifying
persons must be the controlling member.
43  Chairing general meetings

43.1 if the Directors have appointed a chair, the chair shall chair general meetings if present and willing
to do so.

432 If the Directors have not appointed a chair, or if the chair is unable or unwilling to chair the meeting
or is not present within ten minutes of the time at which a meeting was due to start, the Directors
present or (if no Directors are present) the meeting must appoint a Director or shareholder to chair
the meeting and the appointment of the chair of the mesting must be the first business of the
meeting.

433 The person chairing a meeting in accordance with this Article is referred to as the chair of the
meeting.

44  Attendance and speaking by Directors and non-shareholders

441 Directors may attend and speak at general mestings, whether or notthey are shareholders.

442 The chair of the meeting may permit other persons, who are not shareholders of the Company or
otherwise antitled to exercise the rights of shareholders in refation fo general meetings, to attend
and speak at a general meeting.

45  Adjournment

45.1 If the persons attending a genera! meeting within half an hour of the time at which the meeting
was due to start do not constitute a quorum, or if during a meeting a quorum ceases to be present,
the chair of the meeting must adjourn it.
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452 The chair of the meeting may adjourn a general meeting at which a quorum is present if the
meeting consents to an adjournment or if it appears to the chair of the meeting that an
adjournment is necessary to protect the safety of any person attending the meeting or to ensure
that the business of the meeting is conducted in an arderly manner,

453 The chair of the meeting must adjourn a general meeting if directed to do so by the meeting.
454 When adjourning a general meeting, the chair of the meeting must:

(a) either specify the time and place fc which it is adjourned or state that i is to continue at a
time and place to be fixed by the Directors, and

{p) haveregard to any directions as to the time and place of any adjournment which have been
given by the meeting.

45.5 If the continuation of an adjourned meeting is to take place more than 14 days afier it was
adjourned, the Company must give at least seven clear days' notice of it to the same persons to
whom notice of the Company's general meetings is required to be given and containing the same
information which the originai notice was required to contain.

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

Voting at General Meetings

46 Voting

A resolution put to the vote of a general meeting must be decided on a show of hands unless a
poll is duly demanded in accordance with the Articles.

47  Errors and disputes

471 No objection may be raised to the qualification of any person voting at a general meeting except
at the meeting or adjourned meeting at which the vote objected to is tendered, and every vote not
disaliowed at the meeting is valid.

47.2 Any such abjection must be referred to the chair of the meeting, whose decision is final.
48 Poll votes

48.1 A poll on a resolution may be demanded either in advance of the general meeting where it is {o
be put to the vote or at a general meeting (either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution is declared).
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A poli may be demanded by the chair of the meeting, by the Directors or by any person having
the right to vote on the resolution.

A demand for a poll may be withdrawn if the poll has not yet been taken and the chair of the
meeting consents to the withdrawal.

Subject as provided in this Article, a poll must be taken when, where and in such manner as the
chair of the meeting directs.

A poll an the election of the chair of the meeting or on a question of adjournment must be taken
immediately.

Other polls must be taken within 30 days of their being demanded.

No notice need be given of a poll not taken immediately if the time and place at which it is to be
taken are announced at the meeting at which it is demanded.

In any other case, at least seven days' notice must be given specifying the time and place at
which the poli is to be taken.

Form of proxy notices
Proxies may only validly be appointed by a notice in writing (a proxy notice) which:
(@) states the name and address of the member appointing the proxy;

{b} identifies the person appointed to be that member's proxy and the general meeting in
relation to which that person is appointed;

{c) is signed by or on behalf of the member appointing the proxy, or is authenticated in such
manner as the Directors may determine; and

(d) is delivered to the Campany in accordance with these ariicles and any instructions in the
notice of the meeting to which they relate.

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

Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is to
abstain from vating) on one or more resolutions.

Unless a proxy nofice indicates otherwise, it must be treated as:

23

LK-#394850079-v2

Brewin Dolphin Limited 15 a member of the | ondon Stock Exchange, and 15 author!
Boaistened office: 12 Smithfisld Street, 1 ondon, EC14 580 Regish

12 Smithfield Streat Longon EC1A 98D
T +44 (020 7248 4400 F +44 {0320 3201 3001 DX 46602 Barbican  www.brewin.co.uk

siered n England and Wales  company number. 2 135876, VAT number- GB 6590 8994 69

sed and regulated by the Financial Conduct Authonty (Financial Services Register reference numboer: 124444

BLSCOTT 07, 2



50

50.1

50.2

50.3

504

50.5

506

51

BREWIN DOLPHIN

{a}  allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting; and

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

Delivery of proxy notices

A person who is entitied to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitied in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the Company by or on behalf of that person.

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

A notice revoking a proxy appointment only takes effect if it is delivered before the start of the
meeting or adjourned meeting to which it relates.

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

The appointment of a proxy and the power of attorney or other authority (if any) under which it
has been executed on the appointor's behalf shall be deposited at the Office, or at such other
place (within the United Kingdom) as is specified in the notice convening the meeting or in any
hotice of any adjourned rmeeting or in any appaointment of proxy sent out by the Company in
refation 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 appointment proposes to vote.

When calculating the period mentioned in Article 50.5, the Directors can decide not to take
account of any part of a day that is not a working day.

Validity of votes by proxies and corporate representatives

A vote given by a proxy or by a corporate representative shall be valid notwithstanding that the
proxy or corporate representative has failed to vote in accordance with the instructions of the
member by whom the proxy or corporate representative was appointed and the Company shall
be under no obligation to check that any vote so given is in accordance with any such instructions.
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52 Amendments to resolutions

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

(@) notice of the proposed amendment is given to the Company in writing by a person entitled
to vote at the general meeting at which it is 1o be proposed not Jess than 48 hours before
the meeting is to take place (or such later time as the chair of the meeting may determine),
and

(b) the proposed amendment does net, in the reasonable opinion of the chair of the meeting,
materially alter the scope of the resolution.

522 A special resolution to be proposed at a general meeting may be amended by ordinary resolution
if:

(a) the chair of the meeting proposes the amendment at the general meeting at which the
resolution is to be proposed, and

{t) the amendment does not go beyond what is necessary to correct a grammatical or other
non-substantive error in the resolution.

52.3 Ifthe chair of the meeting, acting in good faith, wrongly decides that an amendment 1o a resolution
is out of order, the chair's error does not invalidate the vote on that resolution.

Administrative arrangements
53 Means of communication to be used

53.1 Subject to these Articles:

(@) any document or information sent or supplied by or to the Company under these Articles
may be sent or supplied in any way in which the CA 2006 provides for documents or
information which are authorised or required by any provision of that Act to be sent or
supplied by or to the Company; and

(b) 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 suppiied by the means by which that Director
has asked to be sent or supplied with such notices or documents for the time being.

53.2 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 received within a specified time of their being sent,
and for the specified time to be less than 48 hours.
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BREWIN DOLPHIN

54  Deemed receipt

54.1 Any document or information sent or supplied by the Company will be deemed to have been
received by the intended recipient;

(a)  where delivered by hand to an address in the United Kingdom, at the time of delivery 1o
that address (or, if the day on which it is delivered is not a working day, at 09:00 on the
next working day);

(b}  where sent by first-class post to an address in the United Kingdom, and the Company is
able to show that it was properly addressed, prepaid and posted, 24 hours after it was
posied;

(¢}  where sent by international mail to an address outside the United Kingdom, and the
Company is able to show that it was properly addressed, prepaid and posted, 72 hours
after it was posted;

(d)  where sent or supplied by electronic means, and the Compaay is able ta show that it was
properly addressed, 12 hours after it was sent;

(e) where sent or supplied by means of a website:

(i) when the material was first made available on the website; or
(iiy if later, when the recipient received (or is deemed to have received) notice of the fact
that the material was available on the website.

542 In calculating a period of hours for the purposes of Article 54.1, no account will be taken of any
part of a day that is not a working day.

543 The Company is not required to investigate or ascertain actual receipt by an intended recipient of
any document or information, by whatever means sent or supplied.

55 Company seals

56.1 Any commeon seal may only be used by the autherity of the Directors.

552 The Directors may decide by what means and in what form any common seal is to be used.

§55.3 Unless otherwise decided by the Directors, if the Company has a common seal and it is affixed
to a document, the document must alsoc be signed by at least one authorised person in the
presence of a witness who attests the signature.
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BREWIN DOLPHIN

55.4 For the purposes of this Article, an authorised persan is any Director, the Secretary (if any) or any
person authorised by the Directors for the purpose of signing documents to which the common
seal is applied.

56 No right to inspect accounts and other records

Except as provided by law or authorised by the Directors or an ordinary resclution of the
Company, nc person is entitied to inspect any of the Company's accounting or other records or
documents merely by virtue of being a shareholder.

57  Provision for employees on cessation of business

The Directors may decide to make provision for the benefit of persons employed or formerly
employad by the Company or any of its subsidiaries (including, subject to the CA 2008, a Director
or former Director or shadow director) in connection with the cessation or transfer to any person
of the whole or part of the undertaking of the Company or that subsidiary.

58 Purchase of own shares

58.1 Subject to the CA 2006 but without prejudice to any other pravision of these Articles, the Company
may purchase its own shares in accordance with Chapter 4 of Part 18 of the CA 20086, including
{without limitation) with cash up to any amount in a financial year not exceeding the lower of:

(8) £15,000; and
(b) the value of 5 per cent of the Company's share capital.

Directors’ Indemnity and Insurance

59 Indemnity

59.1 Subject o Article 58.2, a relevant director of the Company or an associated company may be
indemnified out of the Company's assets against:

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

{b)  any liability incurred by that director in connection with the activities of the Company or an
associated company in its capacity as a trustee of an occupational pension scheme (as
defined in section 235(6) CA 2006);

(c) any other liability incurred by that director as an officer of the Company ¢r an associated
company.
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BREWIN DOLPHIN

Article 5§9.1 does not authorise any indemnity which would be prohibited or rendered void by any
provision of the Companies Acts or by any other provision of law.

In this Article companies are associated if one is a subsidiary of the cther or both are subsidiaries
of the same body corporate and a relevant director means any director or former director of the

Company or an associated company.

Insurance

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

In this Article:

() arelevantdirector means any director or former director of the Company or an associated

company;

(b) arelevantloss means any loss or liability which has been or may be incurred by a relevant
director in connection with that relevant director's duties or powers in relation to the
Company, any assoclated company or any pension fund or employees' share scheme of
the Company or an associated company; and

(¢) companies are associated if one is a subsidiary of the other or both are subsidiaries of the

same body corporate.

Scheme of Arrangement

In this Article 61, the Scheme means the scheme of arrangement dated 22 April 2022 under Part
26 of CA 2006 between the Company and the Scheme Shareholders (each as defined in the
Scheme), in its original form or with or subject to any modification, addition or condition approved
or imposed by the Court and (save as defined in this Article} expressions defined in the Scheme
shall have the same meanings in this Article.

Notwithstanding any other provision of these Articles, if the Company issues any ordinary shares
or transfers any ordinary shares out of treasury (other than to Bidco or its nominee(s)) on or after
the date of adoption of this Article and before the Scheme Record Time such shares shall be
issued, transferred or registered subject to the terms of the Scheme (and shall be Scheme Shares
for the purposes thereof) and the holders of such shares shall be bound by the Scheme
accordingly.

Notwithstanding any other provision of these Articles, subject to the Scheme becoming Effective
(as such term is defined in the Scheme), if any ordinary shares are issued, transferred out of

treasury or transferred to any person (a New Member) (other than under the Scheme or to Bidco
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BREWIN DOLPHIN

or its nominee(s)} on or after the Effective Date (as such term is defined in the Scheme} (the
Transfer Shares), they will be immediately transferred to Bidco (the Purchaser) (or as it may
direct) in consideration for and conditional on the payment fo the New Member of such Cash
Consideration as would have been payable under the Scheme had such Transfer Shares been
Scheme Shares.

61.4 On any reorganisation of, or material alteration to, the share capital of the Company (including,
without limitation, any subdivision and/or consolidation), the value of the cash payment per share
o be paid under Article 1.3 of this Article shall be adjusted by the Directors in such manner as
the auditors of the Company may determine to be appropriate io reflect such recrganisation or
alteration. References in this Arlicle to ordinary shares shall, following such adjustment, be
construed accordingly.

61.5 To give effect to any transfer required by Article 61.3 above, the Company may appoint any
person as attorney or agent far the New Member to transfer the Transfer Shares to the Purchaser
and/or its nominee(s) and do all such other things and execute and defiver ali such documents or
deeds as may in the opinion of the attorney or agent be necessary or desirable to vest the Transfer
Shares in the Purchaser or its nominee(s) and pending such vesting to exercise all such rights
attaching to the Transfer Shares as the Purchaser may direct. If an atiomey or agent is so
appointed, the New Member shall not thereafter {(except to the extent that the attorney or agent
falls to act in accordance with the directions of the Purchaser) be entitled o exercise any rights
attaching to the Transfer Shares unless so agreed by the Purchaser. The aftorney or agent shail
be empowered to execute and deliver as transferor a form of transfer or instructions of transfer
on behalf of the New Member (or any subsequent holder) in favour of the Purchaser and the
Company may give a good receipt for ihe purchase price of the Transfer Shares and may register
the Purchaser as holder thereof and issue to it certificates for the same. The Company shall not
be obliged to issue a certificate to the New Member for the Transfer Shares. The Purchaser shail
send a chegue drawn on a UK clearing bank in favour of the New Member (or any subsequent
holder), or by any alternative method communicated by the Purchaser to the New Member, for
the purchase price of such Transfer Shares within 14 days of the time on which the Transfer
Shares are issued to the New Member.

61.6 Notwithstanding any other provision of these Articles, both the Company and the board shall
refuse to register the transfer of any Scheme Shares between the Scheme Record Time and the
Effective Date other than to the Purchaser pursuant to the Scheme.
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HOLDINGS PLC

Recorded Delivery

The Registrar of Companies
Companies House

Crown Way

Cardiff

Wales

Cr14 3uz

18 October 2022

Dear Sir/fMadam,
RRO2 Filing
Brewin Dolphin Holdings PLC, Company Number 02685806

Please find enclosed form RRO2, signed special resolution, updated Articles
and a cheque payment for £20.

Yours faithfully,

a0

Aoife O'Donovan
W & Assistant Company Secretary
\ Brewin Dolphin Limited
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