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Registered no 03076190

Companies Acts 1985-89
A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION
OF

UNITED KINGDOM ACCREDITATION SERVICE

1 PRELIMINARY
11 In these Articles unless inconsistent with the context or otherwise specified
1.1 1 the following expressions have the following meanings.

LONLIVENL97350893 3

"Act” the Companies Act 2006, including any statutory modification or re-
enactment of it for the time being in force,

*Articles” these articles of association of the Company,

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

"executed" includes any mode of execution,

"Executive Directors" directors who are for the time being appointed to an
executive office or employment under the Company; and “Executive
Director” means any one of them;

*Members" members for the time bemng of the Company, and "Member”
means any one of them,

"Nominating Bodies" persons nominated or elected (as the case may be)
from time to time pursuant to article 2, and "Nominating Body" means any
one of them,

"Non-Executive Directors” directors whe are not for the time belng
appointed to an executive office or employment under the Company; and
"Non-Executive Director" means any one of them,

"Office" the registered office for the time b. ng of the Company, (11
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1.2

2.1

2.2

23

24

"Sacretary" the secretary of the Company or any other persan appolnted to
perform the duties of the secretary of the Company, including a joint,
assistant or deputy secretary,

"Secretary of State" the Secretary of State for Business Innovation and
Skills;

"United Kingdem" the United Kingdom of Great Britain and Northern
Ireland,

1.1.2 words or expresslons have the same meaning as In the Act, but excluding
any statutory modifications of the Act not in force when these Articles
become hinding on the Company;

113 references to persons include corporations sole, bodies corporate, firms and
unincorporated assoclations;

1 1.4 words importing gender include the other gender;
1.1.5 words importing the singular include the plural and vice versa,
1.1.6 references to articles are to numbered paragraphs of these Articles, and

1.1.7 the headings in these Articles are for convenience only and shall be ignored
In construing the language or meaning of these Articles

The Company Is established for the objects expressed in the memorandum of
assaciation

NOMINATING BODIES
The maximum number of Nominating Bodtes shall be twenty-four

The first Nominating Bodies shall be the subscriber to the memorandum of
assoclation and those persons nominated as such in a notice deposited or received at
the Office by, or received by the Secretary from, the subscriber to the memorandum
of association

At any time when the Number of Nominating Bodies Is less than twenty-four, subject
to article 2 4, the existing Nominating Bodies may by notice in wnting executed by,
or by a duly authorised person on behalf of, a majority of not less than 75 per cent in
number of the Nominating Bodles and lodged at the Office elect an additional person
or perscn as Nominating Bodies Such election shall take effect when the notice 1s
lodged at the Office.

If

241 a Nominating Body becomes bankrupt or makes a composition or
arrangement with creditors or (being a corporation) goes inte hquidation
whether compuisory or voluntary or a petition is presented cor an order
made for the appointment of an administrater In relation to a Nonunating
Body or a recewer, administrative recelve- or manager Is appointed over
any part of the assets or undertaking of a Norminating Body or a Nominating

O
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25

2.6

27

Body does or suffers any act or event of equivalent effect under any other
system of national law, or

242 notice is received by the Secretary at the Office from a majeonty for the time
being of the other Nominating Bodies {and not withdrawn by those
Nominating Bodies within a period of 60 days from the date of its receipt)
that, in therr opimion, the ownership or fundamental character of a
Nominating Body (apart from the Secretary of State, in relation to whom
notice under this article 2 4.2 cannot be given) has changed so as to make
it no ionger appropriate that it remains 2 Nominating Body; or

243 the Secretary pursuant to a resolution of the directors certifles that any
Nominating Body (apart from the Secretary of State, In relation to whom
notice under this article 2 4 3 cannot be given) has not been represented at
two consecutive annual general meetings by a Member appointed by it
pursuant to article 3 1; or

244 a Nominating Body gives notice to the Secretary at the Office that it wishes
to cease to be a Nominating Body, or

245 a Nominating Body has not appointed a Member pursuant to article 3 1
within 90 days of being requested to do so by the directors or within 90
days of any Member nominated by it having ceased to be a Member;

then the Nommating Bady concerned (the "Reievant Body") shall forthwith cease to
be a Nominating Body on the occurrence of the relevant event or, for the purposes
anly of article 2 4 4, the receipt of notice by the Secretary No person who has
ceased to be a Nominating Body shall be eligible for future efection as, or be elected
as, a Nominating Body except where the person concemed ceased to be a
Nominating Body under articte 2.4 4 Nor shall any person who has ceased to be a
Member under any of articles 351, 35 3 or 35 4 be eligible for future election as,
or be elected as, a Nominating Body

On the happening of a relevant event or receipt of the notice in elther case under
article 2.4, the Secretary shall within seven days-

2,51 notify all the Nominating Bodies accordingly (the "First Notice"), and

2.5 2 Invite all the Nominating Bodies, except the Relevant Body, to recommend
within 30 days of the First Notice being given a person to become a
Noeminating Body In place of the Relevant Body.

After the expiry of the periad of 30 days referred to In article 2 5, the Secretary shall
notify all Nominating Bodies (the "Second Notice"), except the Relevant Body, of the
recommendations received and, subject to article 2.4, those Nominating Bodies may
by written notice in accordance with article 2 7 elect another person to be a
Nominating Body In substitution for the Relevant Body.

Any written notice glven under article 2 6 must be executed by, or by a duly
authorised person on behalf of, a majonty of not less than 75 per cent in number of
those Nominating Bodies and given to the Secretary v lodged at the Office within 30

days of the Second Notice Q
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28

2.9

2.10

3.1

3.2

3.3

34

3.5

Any election under article 2 6 shall take effect when the written notice concerned 15
given to the Secretary or lodged at the Office (whichever Is the fater) If the
Nomunating Bodies do not so elect a substitute Nominating Body, the vacancy in the
number of Nominating Bodies shall remain open for the time being, but may be filled
at any time by the Nominating Bodies under article 2.3,

Whenever a Nominating Body Is elected as, or ceases to be, a Nommating Body,
notice of such election or cessation shall be given by the Secretary to all the
Members within 30 days of such election or cessation

Each of the notices from Nominating Bodies referred to in articles 2 3, 2.4.2 and 2 6
may be a single Instrument executed by, or by a duly acthorised person on behalf of,
each of the Nominating Bodies concerned or may conslst of several instruments, In
like form, each executed by, or by a duly authonsed person on behalf of, one or
more of such Nominating Bodies

MEMBERSHIP

Subject to article 3.9, each Nomlinating Body shall appoint either itself or another
person to be a Member and, where such appointment is not of itself, it shall have the
nght from time to time to remove a Member so appointed and appoint another
person to be a Member in his place A Member appointed under this article 3.1 shall
cease to be a Member on his gppeintor Nominating Body ceasing to be a Nominating
Body.

Any appelntment or removal of a Member by a Nominating Body under article 3 1
shall be effected by wntten notice executed by, or by a duly authorised person on
behalf of, such Nominating Body and received at the Office or by the Secretary

Any appointment as a Member of a person other than the relevant Nominating Body
shall be accompanied by a consent in writing to such appeintment executed by, or by
a duly authonsed person on behalf of, the proposed Member. A Nominating Body
shall not appoeint as a Member any person who has esther ceased to be a Nominating
Body under any of articles 24 1, 24 2, 243 or 2 4.5, or who has ceased to be a
Member under any of articles 351, 35 3 or 35 4, or who 1s, for the time belng, a
director of the Company. Upon receipt by the Company at the Office of an
instrument appointing 2 Member, accompanied, if required, by his consent to that
appointment, the person so appointed shall become a Member, following which the
Secretary shall enter the name of such persen in the books of the Company as a
Member

If a Member ceases to ba a Member pursuant to articte 3.5, the Noeminating Body
shall appoint another Member In his place in accordance with this article 3.

A Member shali forthwith cease to be a Member upon the happening of any of the
following events.

351 an ordinary resolution (of which at least 14 clear days' notice has been duly
gwven) Is passed at a general meeting of the Company that the membership
of such Member be terminated, or

352 heresigns as a Member by notice in writing to the Company, or : ;(__
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3.5.3 n the case of a Member being an individual, he dies or becomes bankrupt or
makes a composition or arrangement with his creditors or he 1s or may be
suffering from mental disorder and elther I1s admitted to hospital 1n
pursuance of an application for admission for treatment under the Mental
Health Act 1983 or, In Scotland, an application for admission under the
Mental Heaith (Scotiand) Act 1960 or an order is made by a court having
junisdiction (whether in the United Kingdom or elsewhere) in matters
concerning mental disorder for his detention or for the appointment of a
recelver, curator bonmis or other person to exercise powers with respect to
his property or affairs; or

354 in the case of a Member being a body corporate, such Member goes Into
liquidation whether compulsory or voluntary or a petittion 15 presented or an
order made for the appointment of an administrator in relation to that
Member or a receiver, administrative receiver or manager is appointed over
any part of the assets or undertaking of such Member or that Member does
or suffers any act or event of equivalent effect under any other system of
national law, or

355 he s removed by his appointor Nominating Body, or the latter ceases to be
a Nominating Body, in each case in accordance with article 3 1; or

3.5.6 he becomes a director of the Company.
36 Any person admitted to membership which Is a bedy corporate’
3.6.1 shall be so admitted i1 the name of that body corparate,

362 may act at general meetings by its duly authcrised representative appointed
pursuant to section 323 of the Act (representation of corporations at
meetings), and

363 otherwise may act through any director, other officer or executive of such
body corporate as the directors of the Company may decide

37 Any person admitted to membership which |s a corporation sole shall be so admitted
in the name of that corporation sole and may act by any duly authorised
representative appointed for the purpose by the corporation sole concerned

3.8 None of the rights and privileges of a Member in relation to the Company nor the
membership tself shall be chargeable, transferable or transmussible by such
Member's own act or by operation of law or otherwise

3.9 No person shall be admitted to membership who 15 a partnership or an
unencorporated association.

310 Every Member shall from time to time not:fy to the Secretary a place of business or
residence to be registered as his address and the Secretary shail mamntain In the
Company's register of members such details together with the names of all Members

from time to time
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41

42

51

52

53

6.1

GENERAL MEETINGS

The Company shall In each year hold a general meeting as {ts annual general
meeting in addition to any other meetings In that year Not more than fifteen
months shall elapse between the date of one annual general meeting of the Company
and that of the next. The annual general meeting shall be held at such time and
place as the directors shall appoint

The directors may call general meetings and, on the requisition of Members pursuant
to the prowisions of the Act {which refers to a requisition of Members representing
not less than one-tenth of the total voting rights of all the Members having at the
date of deposit of the requisition a right to vote at a general meeting), shall forthwith
proceed to convene a general meeting for a date not later than twelve weeks after
recelpt of the requisition. If there are not within the United Kingdom sufficient
directors to call a general meeting, any director or any Member of the Company may
call a general meeting.

NOQTICE OF GENERAL MEETINGS

An annual general meeting and a general meeting called for the passing of a special
resolution or a resolutlon appointing a person as a director shall be called by at least
fourteen clear days' notice All general meetings may be called by shorter notice if It
Is so agreed-

511 in the case of an annual general meeting, by all the Members entitled to
attend and vote at it; and

51.2 In the case of any other meeting, by a majority in number of the Members
having a nght to attend and vote being a majonty together holding not less
than ninety-five per cent of the total voting rights at the meeting of all the
Members

The notice shall specify the time and place of the meeting and the general nature of
the business to be transacted and, in the case of an annual general meeting, shall
specify the meeting as such. The notice shall be given to all the Members and to the
directors and auditors Each notice shall have attached to it a copy of the then
current register of directors' interests as maintained by the Secretary pursuant to
article 15.4.

The accidental ormussion to give notice of a meeting to, or the non-recelpt of notice of
a meeting by, any person entitled to receive notice shall not invalidate the
proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum Is present Subject
to article 6 2, a quorum shall be such number of persons enbitled to vote upon the
business to be transacted (each being a Member or a proxy for a Member or a duly
authorised representative of a corporation or corporation sole), as represents 2
majonty of the Members

T
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62 If and for so long as the Company has only one Member, that Member present in
person or by proxy or, If that Member is a corporation or corporation sole, by a duly
authorised representative shall be a queorum.

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

64 The chairman, If any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chalrman of the meeting, but If neither
the chalrman nor such other director (if any) is present within fifteen minutes after
the time appointed for holding the meeting and wllling to act, the directors present
shall elect one of thew number to be chasrman and, If there is only one director
present and willing to act, he shall be chamrman

65 If no director is willing to act as chairman, or If no director 1s present within fifteen
minutes after the time appointed for holding the meeting, the Members present and
entitled to vote shall choose one of their number to be chairman.

66 A director shall, notwithstanding that he is not a Member, be entitled to attend and
speak at any general meeting

6.7 The chairman may, with the consent of a meeting at which a quorum Is present {and
shall If so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an adjourned meeting other
than business which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting 1s adjourned, at least two clear days'
notice shall be given specfying the time and place of the adjourned meeting and the
general nature of the business to be transacted

68 A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll s duly
demanded Subject to the provisions of the Act, a poll may be demanded-

681 by the chatrman, or

6.8.2 by at least two Members (present in person, by proxy or by a duly
authorised representative) having the night to vote at the meeting, or

683 in wrthing by a Member or Members (present in person, by proxy or by a
duly authorised representative} representing not less than one-tenth of the
total voting nights of all the Members having the right to vote at the
meeting.

6.9 Unless a poll 1s duly demanded a declaration by the chairman that a resolution has
been carned or carried unammously, or by a particular majority, or lost, or not
carrted by a particular majority and an entry to that effect in the minutes of the
meeting shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or agalnst the resolution

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

611 A poll shall be taken as the chairman directs and he may appoint scrutineers (who
need not be Members) and flx a time and place for declaring the result of the poll
The result of the poll shall be deemed to be the resolutlon of the meeting at which
the poll was demanded

6.12 A poll demanded on the electlon of a chairman or on a guestion of adjournment shall
be taken forthwith A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs not belng more than
thirty days after the poll 1s demanded. The demand for a polt shall not prevent the
continuance of a meeting for the transaction of any business cther than the question
on which the poli was demanded If a poll 15 demanded before the declaration of the
result of 2 show of hands and the demand s duly withdrawn, the meeting shall
continue as If the demand had not been made. At least seven clear days' notice shall
he given of a poll not taken forthwith specifying the time and place at which the poli
Is to be taken

6.13 A resolution in writing of all the Members who would have been entitled to vote upon
it If it had been proposed at a general meeting at which they were present shall be as
effectual as If it had been passed at a general meeting duly convened or held either

6131 f it consists of an instrument executed by or on behalf of each such
Member, or

6 13 2 If it consists of several instruments In the like form each esther

(a) executed by or on behalf of one or more of such Members and
deposited or received at the Office or received by the Secretary; or

{b) executed by or on behalf of one or more of such Members and sent
by telex or facsimile transmisslon to and recewved at the Office or
by the Secretary.

Any such resolution in wnting shall be deemed to be duly executed in the
case of a body corporate f signed by a director or the secretary of it or
another person duly authorlsed to act on behalf of the body corporate
concerned and in the case of a corporation sole If signed by a duly
authonised representative

6 14 If and for sc long as the Company has only one Member and that Member takes any
decision which Is required to be taken in general meeting by means of a written
resolution, that declsion shall he as vahd and effectual as If agreed by the Company
in general meeting, except that this article 6 14 shall not apply to resolutions passed
pursuant to sections 168 (removal of a director) and 510 (removal of auditors) of the
Act.

615 Any decislon taken by a soie Member pursuant to article 6.14 shall be recorded in
writing and delivered by that Member to the Compeny for entry in the Company's

minute book G
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7 VOTES OF MEMBERS

7.1 Any Member entitled to attend and vote at a general meeting shall be entitled to
appoint another person (whether a Member or not) as his proxy to attend and vote
instead of him and any proxy sc appointed shall have the same right as the Member
to speak at the meeting concerned.

72 Subject to articie 7.8:

721 on a show of hands every Member present In person or by a duly authorised
representative shall have one vote;

722 on a poll every Member present in person, by proxy or by a duly authorised
representative shall have cne vote, and

7.2 3 in the case of an equality of votes, whether on a show of hands or on 2 poll,
the chairman shall be entitled to a casting vote in addition to any other vote
he may have

7.3 No objection shall be raised to the guahlfication of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meebing shall be valld. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive

7.4 An instrument appointing a proxy shall be in wnting, executed by or on behalf of the
appcintor and shall be in the following form (or in a form as near to it as
arcumstances allow or i any other form which is usual or which the directors may
approve):

" [name of Company]

I/We, , of

, being a Member/Members of the above-named Company, hereby appomnt
of

, or faihng him, of

, 85 my/our proxy to vote in my/our name[s] and on my/our behalf at the [annual]
general meeting of the Company to be held on [date], and at any adjournment of
that meeting.

Signed on [date].”

7.5 Where it 1s desired to afford Members an opporturuty of instructing the proxy how he
shall act the instrument appointing a proxy shal be In the following form (or In a
form as near thereto as arcumstances allow or in any other form which is used or
which the directors may approve)

v [name of Company]

IfWe, , of QI_L

, berng a Member/Members of the above-named Company, hereby appoint
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76

7.7

7.8

of
, or falhng him, of

, @5 my/our proxy to vote in my/our name(s] and on my/our behalf at the [annual]
general meeting of the Company to be held on [date], and at any adjournment of
that meeting.

This form is to be used In respect of the resolutions mentfoned below as follows
Resolution No 1 *for *against

Resolution No 2 *for *against.

*Strike out whichever 1s not desired

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voling.

Signed on [date] "

The instrument appointing a proxy and any authority under which it Is executed or a
copy of such authority certified notarially or 1n some other way approved by the
directors may

761 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 instrument of
proxy sent out by the Company in relation to the meeting not less than 48
hours before the time for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to vote; or

7.6.2 in the case of a poll taken more than 48 hours after it 1s demanded, be
deposited as mentioned above after the poll has been demanded and not
less than 24 hours before the time appointed for the taking of the poli, or

7 6.3 where the poll Is not taken forthwith but is taken not more than 48 hours
after 1t was demanded, be delivered at the meeting at which the poll was
demanded to the chalrman ar to the secretary or to any director,

and an instrument of proxy which is not deposited or delivered in a manner
so permitted shall be invahd

A vote given or poll demanded by a proxy or by the duly authorised representative of
a corporation or corporation sote shall be valild notwithstanding the previous
determination of the authority of the person voting or demanding a poll, unless
notice of the determination was recelved by the Company at the Offlce or at such
other place at which the Instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting at which the vote 15 given or
the poll demanded or (In the case of a poll taken otherwlse than on the same day as
the meeting or adjourned meeting) the time appointed for taking the poll.

On any vote taken on any resclution of the Comp.ny in general meeting, being a
resolution the passing of which would be, or be deemed to be, a vanation of the
rights attached to the Secretary of State's membership of the Company, the
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7.9

8.1

8 2

91

92

93

24

Secretary of State shall have the right to cast such number of votes as shall exceed
by one vote the numbet of votes which could be cast by all other Members of the
Company and such right may be exercisable either by the Secretary of State or by
his duly authorised representative,

for all of the purposes of these Articles the passing of any of the following kinds of
resolution by the Company in general meeting shall be deemed to be a vanation of
the rights attached to the Secretary of State's membership of the Company.

791 any resciution the effect of which, If duly passed, would be to alter, or to
replace, articles 24 2,24 3,780r 7.9,

7.92  any resolution to wind up the Company voluntarly or pursuant to section
122(1)(a) of the Insolvency Act 1986 (carcumstances in which a company
may be wound up by the court),

7.9 3 an ordinary resolution pursuant to article 3 5 t to terminate the Secretary of
State's membership of the Company; and

794 any resolution to amend any such resolution as Is descnbed in any of
articles 7.91 - 7.9.3

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the aumber of directors (other
than alternate directors) shall not be less than three nor more than nine and from
among whom a majority shall be appointed as Non-Executive Directors.

Nc person shall be appointed as a Non-Executive Director unless a majonty of the
Members are reasonably satisfied that, following the appointment of the person
concerned, the combined knowledge and experience of all directors would be
relevant to the Company's conduct of its business activities for the time being.

ALTERNATE DIRECTORS

Any director {(other than an altemate director} may appomt any other director, or
any other person (but not a Member) approved by resolution of the directors and
wiliing to act, to be an alternate director and may remove from office an alternate
director so appointed by him

An alternate director shall be entitied to receive notice of all meetings of directors
and of all meetings of committees of directors of which the appontor Is a member, to
attend and vote at any such meeting at which the director appointing him is not
personally present, and generaily to perform all the functions of his appointor as a
chirector tn his absence but shall not be entitled to receive any remuneration from the
Company for his services as an alternate director

An alternate director shall cease to be an alternate director iIf he becomes a Member
or If his appointor ceases to be a director.

Any appointment or removal of an alternate director shall be by notice to the
Company signed by the director making or revoking tye appotntment or n any other

manner approved by the directors I
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9.5

10

i0a

10.2

10.3

11

12

12.1

122

123

Except as otherwise provided in these Articles, an alternate director shall be deemed
for ail purposes to be a director and shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the director appointing him

POWERS OF DIRECTORS

Subject to the provisions of the Act, and these Articles and to any directions given by
special resolution, the business of the Company shall be managed by the directors
who may exercise all the powers of the Company. No alteration of these Articles and
no such direction shall invalidate any prior act of the directors which would have
been valid If that alteratlon had not been made or that directlon had not been given.
The powers given by this article 10 1 shall not be lnmited by any special power given
to the directors by these Articles and a meeting of directors at which a quorum Is
present may exercise all powers exercisable by the directors.

The directors may exercise all the powers of the Company te borrow money without
limit as to amount and upon such terms and In such manner as they think fit, and to
grant any mortgage, charge or other secunty over all or any part of its undertaking
and property and to i1ssue debentures, whether cuthnight or as security for any debt,
iability or obhigation of the Company or of any thurd party

The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they decide,
including authority for the agent to delegate all or any of his powers

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of thelr powers to any committee consisting of one
or more directors They may also delegate to any managing director or any director
holding any other executive office such of their powers as they consider desirable to
be exercised by him Any such delegation may be made subject to any conditions
the directors may impose, and either collaterally with or to the exclusion of thelr own
powers and may be revoked or altered Subject to any such conditions, the
proceedings of a committee with two or more members shall be governed by the
provisions of these Articles which regulate the proceedings of directors so far as
those provisions are capable of applying

APPOINTMENT AND RETIREMENTY OF DIRECTORS

No director appointed to an executive office or employment pursuant to article 15.1
while holding such office or employment shall be subject to retirement by rotation or
be taken Into account in determiming the rotation of retirement of directors

At every annual general meeting one third of the directors (other than those not
subject to retirement by rotation) or, If thelr number is not three or a multiple of
three, the number nearest to one-third shall retire from office

Subject to the prowvisions of the Act, the directors to retire by rotation shall be those
who have been longest in office since their last appointment or reappointment, but
as between persons who became or were last reappointed directors {and who are
subject to retirement by rotation} on the same day t ose to retire shall (unless they
otherwise agree among themselves) be determined by lot qz—-
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12.4 A director who retires at an annual general meeting may, if willing to act, be
reappolinted. If he is not reappointed (or deemed to have been reappointed pursuant
to article 12.6) he shall retain office until the meeting appeints someone in his place,
or, if earlier, until the end of the meeting.

12.5 If the Company, at the meeting at which a director retires by rotation, does not fill
the vacancy, the retiring director shall, f willing to act, be deemed to have been
reappointed unless at the meeting it 15 resolved not to fill the vacancy or uniess a
resolution for the reappointment of the director 1s put to the meeting and lost.

126 No person other than a director retinng by rotation shall be appolinted or reappointed
a director at any general meefing unless,

1261 hes recommended by the directors, or

12.6.2 not less than fourteen nor more than thirty-five clear days before the date
appomted for the meeting, notice executed by a Member qualifled to vote at
the meeting has been given to the Company of the intention to propose that
person for appointment or reappolntment stating the particulars which
would, If he were so appointed or reappointed, be required to be included in
the Company's register of directors together with notice executed by that
person of his willinghess to be appointed or reappointed

12.7 Not less than ten nor more than twenty-eight clear days before the date appointed
for holding a general meeting, notice shall be given to all who are entitled to receive
notice of the meeting of any person (other than a director retiring by rotation at the
meeting) who i1s recommended by the directors for appointment or reappointment as
a director at the meeting or In respect of whom notice has been duly given to the
Company pursuant to article 12 7.2 of the intention to propose him at the rmeeting
for appointment or reappointment as a director. The notlce shall give the particulars
of that person which would, iIf he were so appointed (or reappointed}, be required to
be Included In the Company's register of directors

12.8 Subject as set out above, the Company may by ordinary resolution appoint a parson
who !s willing to act to be a director either to fill @ vacancy or as an additional
director and may also determine the rotation in which any additional directors are to
retire

13 DISQUALIFICATION AND REMOVAL OF DIRECTORS
13.1 The office of a director shall be vacated forthwith If

1311 he ceases to be a director by vutue of any provision of the Act or he
becomes prohibited by law from being a director, or

13.1.2 he becomes bankrupt or makes any arrangement or composition with his
creditors generally, or

13 1.3 he is, or may be, suffering from mental disorder and either

(a) he 15 adrmitted to hospital in prrsuance of an application for
admission for treatment under the Mental Health (Discrimination)

Qi
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Act 2013 or, In Scotland, an appllcation for admisston under the
Mental Health (Scotland) Act 1960, or

{b) an order Is made by a court having jurisdiction {whether in the
Unlted Kingdom or elsewhere) [n matters concerning mental
disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to his
property or affairs; or

13 1 4 he reslgns his office by notice to the Company; or

1315 he is directly or indirectly interested In any contract with the Company and
fails to declare the nature of his interest In the manner required by section
177 ar 182 of the Act (directors to disciose Interest in contracts), or

13.1.6 without permission of the directors, he shall for more than six consecutive
months have failled to be present in person at meetings of directors held
during that penod and the directors resolve that his office be vacated, or

1317 he becomes a Member; or
13.1.8 being an employee of the Company, his employment terminates.

13.2 Without prejudice to the provisions of the Act, the Company may by ordinary
resolution remove any director before the expiry of his period of office

14 DIRECTORS' REMUNERATION AND EXPENSES

14 1.1 The Non-Executive Directors shall be entitled to such remuneration as the
Company may by ordinary resolution decide and, unless the resolution
provides otherwise, the remuneration shall accrue from day to day

14 1.2 The Non-Executive Directors from time to time shail be and are hereby
constituted a committee, to be known as the Remuneration Cornmittee, as
perrmitted by articie 11, with power on behalf of the Board to review the
remuneration of the Executive Directors and senior executives of the
Company from time to time and to make recommendations to the Board as
to proposed changes.

1413 A report of the Remuneration Committee's recommendations, If any, In
respect of the Executive Directors, the rationale for them, and the Board's
decision thereon shall be laid before the Members at the next annual
general meeting of the Company

14.2 The directors may be paid all reasonable travelling, hotel and other expenses
properly incurred by them in cannection with thelr attendance at meetings of
directors or committees of directors or general meetings or separate meetings of the
holders of debentures of the Company ar otherwise in connection with the discharge
of thelr dutles,

i5 DIRECTORS' APPOINTMENTS AND INTERESTS

151 Subject to' v!

LOMLIVE\19750893 3 Page 15



15 1.1 the provisions of the Act,
15.1.2 the provisions of Article 8, and

the directors may appoint one or more of thewr number to the office of managing
director or to any other executive office under the Company and may enter into an
agreement or arrangement with any such director for his employment by the
Company or the provision by him of any services outside the scope of the ordinary
duties as a director on such terms and for such period as they think fit and, subject
to the terms of any contract between such director and the Company, may at any
time revoke any such appointment Any appointment of a director to an executive
office shalil terminate if he ceases to be a director but without prejudice to any claim
to damages for breach of any contract of service between the director and the
Company A managing director and a director holding any other executive office
shall nat be subjaect to retirement by rotation

152 Subject to the provisions of the Act, and provided that he has disclosed to the
directors pursuant to article 15 3 the nature and extent of any interest of his, a
director notwithstanding his office

1521 may be a party to, or otherwise Iinterested in, any transaction or
arrangement with the Company or In which the Company s otherwise
interested;

15 2.2 may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or ctherwise Interested In, any body
corporate promoted by the Company or in which the Company is otherwise
interested, and

15 23 shall not, by reason of his office, be accountable to the Company for any
benefit which he denves frem any such office or employment or from any
such transaction or arrangement or from any interest in any such body
carporate and no such transaction or arrangement shall be liable to be
avolided on the ground of any such interest or benefit

153 For the purposes of article 15 2

153 1 a general notice given ko the directors that a director i1s to be regarded as
having an Interest of the nature and extent specified In the notice in any
transaction or arrangement in which a speafied person or class of persons is
interested shall only be deemed to be a disciosure that the director has an
interest in any such transaction of the nature and extent so specified If the
director concerned also specifically discloses the nature and extent of any
interest of his to the directors at each meeting of the directors or a
committee of directors on each occasion that the interest concerned is to be
discussed, and

£5.32 an interest of which a director has no knowledge and of which it Is
unreasonable to expect him to have knowtedge shall not be treated as an

interest of his
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15.4 The Secretary shall malntain a register of directors' interests and shall enter In that
register details of the nature and extent of any interest disclosed from time to time
by any director in accordance with this article 15 The register will be available for
inspection at the Office to any member of the Company without charge, during the
Company’'s normai hours of business, upon apphcation with reasonable notice te the
Secretary,

16 DIRECTORS' GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the payment of gratulties or pensions
or by insurance or otherwise, for any director who has held but no longer hoids any
executive office or employment with the Company or with any body corporate which
iIs or has been a subsidiary of the Company or a predecessor in business of the
Company or of any such subsidlary, and for any member of his famiiy {including a
spouse and a former spouse) or any person who [s or was dependent on him, and
may (as well before as after he ceases to hold such office or employment) contribute
to any fund and pay premiums for the purchase or provision of any such beneflt

17 PROCEEDINGS OF DIRECTORS

171 Subject to the prowisions of the Articles, the directors may regulate their proceedings
as they think fit A director may, and the Secretary at the request of a director shall,
call a meeting of the directors. All directors {including alternate directors) shall be
given notice of each meeting of directors, Questlons arlsing at a meeting shall be
decided by a majority of votes 1In the case of an equality of votes, the chairman
shall have a second or casting vote A director who Is also an alternate director shall
be entitled in the absence of his appointor to a separate vote on behalf of his
appointor in addition to his own vote

17.2 The guorum for the transaction of the business of the directors shall be a majonty of
the directors for the time being, or such other number as the Company may by
ordinary resclution approve A person who holds office only as an alternate director
shall, If his appointor i1s not present, be counted In the quorum. For the purpose of
determining whether a guorum exists for the transaction of business by the
directors

17.2.1 in the case of a resolution of directors, who would (If attending a meeting)
comprise a quorum, who are in telephonic communication with one another
so that all persons participating in the meeting can hear each other, any
such resolution shall be as valld and effectual as if passed at a meeting of
the directors duly convened and held,

17.2.2 in the case of a meeting of directors, in addition to the directors present at
the meeting, any director in telephonic commumnication with such meeting so
that all persons participating In the meeting can hear each other shall be
counted in the quorum and entitled to vote, and

17 23 any director attending a meeting of directors, or any directer in telephonic
communlcation with such a meeting so that all persons participating in the
meeting can hear each other, shall, for t~e purposes of the quorum, be
counted as present in person at the meeting. —

JL
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173

174

175

i76

17 7

17.8

The continuing directors or a sole continuing director may act notwithstanding any
vacancies In their number, but, If the number of directors 1s less than the number
fixed as the quorum, the continuing directors or director may act only for the
purpose of filing vacancies or of calling a general meeting

The directors shall appoint a chairman cof the board of directors who shaii also be or
be appointed as a Non-Executive Cirector and may at any time terminate that
appointment and appoint another Non-Executive Director in his place.

If the chairman for the time being Is unable to attend any meeting of the directors or
is not present within fifteen minutes after the time appelinted for the meeting, then
the directors present may appont one of their number who is present to be chairman
of the meeting concerned, but the latter shall not have a second or casting vote

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

A resolution In writing of all the directors or all the members of a committee of
directors shall be as effectual as If it had been passed at a meeting of the directors or
(as the case may be) a committee of directors duly convened and hetd either

17.7 1 I It consists of an instrument signed by each such director or committee
member, or

17.7.2 if it consists of several instruments In the like form each either:

(a) signed by one or more of such directors and deposited or recerved
at the Office or by the Secretary, or

(b) slgned by one or more of such directors or committee members
and sent by telex or facsimile transmission to and received at the
Office or by the Secretary

For any such signed resolutlon to be effective, it shall not be necessary for it to be
signed by a director who 1s prohibited by these Articles or by law from voling on it

Except as otherwise provided by these Articles and subject to article 15 2, a director
shall not vote at, nor be present at (unless the other directors present at the meeting
concerned agree to the contrary and then only subject to compitance with the other
provisions of these Articles) a meeting of directors or of a committee of directors on
any resolution concerning a matter in which he has, directly or indirectiy, an interest
or duty which Is material and which conflicts or may conflict with the Interests of the
Company urdess his interest or duty arises only because the case falls within one or
mare of the following paragraphs

1781 the resolution refates to the agiving to him of a guarantee, security, or
indemnity in respect of money lent to, or «» obligation incurred by him for

the benefit of, the Company or any of its subsidiartes, qt__
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17 10

18

19

19.1

i9 2

20

201

17 8 2 the resolution relates to the giving to a third party of a guarantee, secunty,
or indemnity in respect of an obligation of the Company or any of its
subsidianies for which the director has assumed responsibility In whole or
part and whether alone or jointly with others under a guarantee or
indemnity or by the giving of security,

17.8 3 his interest anises by virtue of his subscrbing or agreeing to subscribe for
any debentures of the Company or any of its subsidiartes, or by virtue of his
being, or intending to become, a particlpant In the underwrting or sub-
underwriting of an offer of any such debentures by the Company or any of
its subsidiaries for subscription, purchase or exchange,

17 8 4 the resolution relates in any way to a retirement benefits scheme which has
been approved, or is conditional upon approval, by the Board of Inland
Revenue for taxation purposes,

17 8 5 the resolution relates to the purchase or maintenance for the benefit of any
director of insurance against Hability

For the purposes of this article 17.8, an interest of a person who Is, for any purpose
of the Act (excluding any statutory modification of the Act not in force when these
Articles become binding on the Company), connected with a director shall be treated
as an interest of the director and, in relation to an alternate director, an interest of
his appointor shall be treated as an interest of the alternate director without
prejudice to any interest which the alternate director has otherwise

A director shall not be counted in the quorum present at a meeting in reiation to a
resclution on which he 1s not entitled to vote

If a question anses at a meeting of directors or of a commuttee of directors as to the
right of a director to vote, the gquestion may, before the conclusion of the meeting,
be referred to the chalrman of the meeting and his ruling i relation to any director
other than himself shall be final and conclusive

SECRETARY

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

MINUTES
The directors shall cause minutes tc be made in books kept for the purpose:*
of all appointments of officers made by the directors; and

of all proceedings at meetings of the Company and of the directors, and of
committees of directors, including the names of the directors present at each such
meeting

THE SEAL

The seal shall only be used by the authority of the directors or of a committee of

directors authonsed by the directors The directors may decide who shall sign any v—'
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20.2

21

211

21,2

213

21 4

21.5

22

22.1

222

instrument to which the seal s affixed and unless otherwise so decided it shall be
signed by a director and by the Secretary or by a second director

Where the Act permits, any Instrument signed by a director and by the Secretary or
by a second director and expressed to be executed by the Company shail have the
same effact as if executed under the seal, provided that no instrument shall be so
signed which makes 1t clear on its face that it Is Intended to have effect as a deed
without the authonty of the directors or of a committee of the directors authorised by
the directors.

ACCOUNTS

The directors shall cause accounting records to be kept in accordance with the
provisions of the Act.

The accounting records shall be kept at the Office or, subject to the provisions of the
Act, at such other place or places as the directors think fit, and shall always be open
to the inspection of the officers of the Company.

The directors shall from time to time decide whether and toc what extent and at which
times and places and under what conditions or regulations the accounts and books of
the Company or any of them shali be open to the inspection of Members and no
Member shall have any right to mspect any account or book or document of the
Company except as conferred by statute or authorised by the directors or by the
Campany in general meeting.

The directors shall from time to time in accordance with the provisions of the Act,
cause to be prepared and to be laid before the Company In general meeting such
profit and loss accounts, balance sheets, group accounts (If any) and reports as are
referred to in those provisions

A copy of every balance sheet (including every document required by law to be
annexed to it) which 1s to be lald before the Company in general meeting, together
with a copy of the auditor's report {if any), and directors’ report, shall not less than
twenty-one days before the date of the meeting be sent to every Member and every
person entitled to receive notice of general meetings of the Company

ADVISORY COMMITTEES

The directors shall establish an advisory committee the purpose of which will be to
ensure that the directors are aware of the views of interested parties on policy 1ssues
affecting the Company's activities, including the development, interpretation and
application of national, European and international standards, guidelines, procedures,
regulations, practices and agreements applicable to accreditation bodies and
conformity assessment bodies The directors shall establish such other advisory
committees as from time to time they may think fit

The membership, duration, terms of reference and procedural rules of each advisory
committee will be decided upon by the directors following reasonable consultation
with the Members The membership of each advisory committee shall be chosen,
where practicable, so as to provide Impartiality throu 1h a balance of interests where

no single interest predominates U E
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231

232

233

234

23.5

24

241

24.2

NOTICES

Any notice to be given to or by any person pursuant to these Articles shall be n
writing, except that a notice cailing a meeting of the directors need not be in wnting

Except where otherwise required by any provision of these Articles, any notice may
be given to the Company either by delivering it by hand or by sending it by first class
post In a prepaid envelope addressed to the Company at the Office or by leaving it at
the Office.

The Company may glve any notice to a Member elther personally or by sending it by
first class post In a prepald envelope addressed to the Member at his address in the
Company's register of members (or to such other address, within or outside the
United Kingdom, as he may supply to the Company for that purpose} or by leaving 1t
at that address.

A Member present, either in person, by proxy or by a duly authorised representative,
at any meeting of the Company shall be deemed toc have recewved notice of the
meeting and, where requisite, of the purposes for which it was called

Proof that an envelope containing a notice was properly addressed, prepatd and
posted shall be coancluslve evidence that the notlce was given. A notice shall be
deemed to be given at the expiration of 48 hours after the envelope containing it was
posted.

INDEMNITY

Subject to the provisions of and so far as may be consistent with the Act, but without
prejudice to any indemnity to which a director may be otherwise entitled, every
director, auditor, Secretary or other officer of the Company shall be entitled to be
Indemnifled by the Company against all costs, charges, losses, expenses and
llabilities incurred by him in the execution and/or discharge of his duties and/or the
exercise of his powers and/or otherwise in relation to or in connection with his duties,
powers or office including (without prejudice to the generality of the foregolng) any
hability incurred by him in defending any proceedings, civil or criminal, which relate
to anything done or omitted or alleged to have been done or omitted by him as an
officer or employee of the Company and in which judgement is given In his favour (or
the proceedings are otherwise disposed of without any finding or admisslon of any
matenal breach of duty on his part) or in which he 1s acquitted or in connection with
any application under any statute for relief from liability in respect of any such act or
omission 1n which relief is granted to hum by the court No director, Secretary or
other officer of the Company shall be liable for any costs, charges, losses, expenses
and liabilitles incurred by the Company pursuant to the proper execution of the
duties of his office

Without prejudice to any other provisions of these Articles and subject to the
provisions of and so far as may be consistent with the Act, the directors shall have
the power to purchase and maintain msurance for the benefit of any persons who are
or were at any time directors, officers or employees of the Company, or of any other
company in which the Company has any Interest w™ether direct or Indirect or which
is in any way allied to or associated with the Company, or of any subsidiary
undertaking of the Company or of any such other company, or who are or were at
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any time trustees of any pension fund in which any employees of the Company or of
any such other company or subsidiary undertaking are interested, including (without
limitatlon) insurance against any liabllity incurred by such persons in respect of any
neghgence, default, breach of duty or breach of trust in relation to the Company or
any such other company, subsldiary undertaking or pension funds For the purposes
of this article 24.2 "subsidiary undertaking” shall have the same meaning as in the
Act,

25 WINDING UP

Upon the winding up of the Company the provisions of clause 10 of the
memorandum of association shall have effect as if those provisions were repeated in
these Articles.

J—
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