Company No. 4002330
THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS of Bhs PENSION

TRUSTEES LIMITED
("the Company")

3 November 2008

The directors of the Company have proposed that resolutions 1 and 2 below be passed as
ordinary resolutions of the Company and that resolution 3 below be passed as a special
resolution of the Company pursuant to Part 13, Chapter 2 Companies Act 2006.

1. THAT authorisation may be given by the directors of the Company in accordance
with s175 (5) (a) Companies Act 2006.

2. THAT a director will not be in breach of his duty under s175 Companies Act 2006
merely because he is also a member of the Bhs Pension Scheme or the Bhs Senior
Management Scheme or an employee or director of Bhs Limited or any of its
subsidiaries or associated companies.

3. THAT the regulations contained in the printed document attached to these
resolutions be adopted as the articles of association of the Company in substitution
for and to the exclusion of its existing articles of association.

Members are advised to read the Statement accompanying these resolutions before
signifying their agreement to the resolutions.

The undersigned, being a member of the Company entitled to vote on the above resolutions
as at 3 November 2008, agrees to the resolutions.

behalf of Bhs Limited
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If you agree with the resolutions, please indicate your agreement by signing and
dating this document where indicated above and returning it to Bhs Pension Trustees
Limited (“the Company”) using one of the methods set out below.

This document must be sent to the Company using one of the following methods:

(i) by hand: by delivering the signed copy to Margaret Hannell at Euston
House, 132 Hampstead Road, London NW1 2PS; or

(ii) by post: by returning the signed copy to Margaret Hannell at Eusten
House, 132 Hampstead Road, London NW1 2PS,

Once you have signified your agreement to the resolutions, that agreement may not
be revoked.

If you do not agree to any of the resolutions, you do not need to do anything in
relation to this document. You will not be deemed to agree to any of the resolutions
if the Company does not receive a signed copy of this document from you.

The resolutions will lapse if they are not passed by 7 November 2008 ("the lapse
date”). Your agreement to the resolutions will be ineffective if signified after the
lapse date, so please ensure that your agreement reaches the Company on or before
that date.
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION of Bhs PENSION
TRUSTEES LIMITED
(the "Company")

Passed on 3 November 2008

The following written resolution of the members of the Company was passed as a special
resolution of the Company pursuant to Part 13, Chapter 2 Companies Act 2006:

THAT the requlations contained in the printed document attached to this resolution be
adopted as the articles of association of the Company in substitution for and to the exclusion
of its existing articles of association.
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- COMPANIES HOUSE




The Compamies Acts 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
BHS PENSION TRUSTEES LIMITED

Incorporated company 2000
Number 4002330

37585063




The Companies Acts 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
BHS PENSION TRUSTEES LIMITED

i PRELIMINARY

1 The regulations contaned 1n Table A 1n the Companies (Tables A to F) Regulations 1985 ("Table A™)
shall, except as provided n and so far as the same are not mmconsistent with the provisions of these
Articles, apply to the company and shall together with these Articles comstitute the regulations of the

company

12 Regulations 3, 23 to 25, 29 to 31, 35 t0 55, 57,5910 62, 64 t0 69, 73 to 81, 851091, 93 t0 98, 112 and 115
of Table A shall not apply to the company

13 In these Articles unless the context otherwise requires the followmg expressions shail have the following
meanings -

"the Act" means the Companies Act 1985 including any statutory modification or re-enactment
thereof for the ume bemng n force (including ,without imitation, the provisions of the 2006 Act from

time to time 1n force),

"Articles™ means the Articles of the company,

"clear days" in relation to the penod of a notice means that penod exchading the day when the notice 15
given or deemed to be given and the day for which 1t 1s given or on which it 18 to take effect,

"electronic form'" means the same as 1n the 2006 Act,

"electronic means'' means the same as in the 2006 Act,

Nexecuted” includes any mode of execution,

"holder" in relatton to shares means the member whose name 15 entered an the register of members as the
holder of the shares,

~office” means the registered office of the company,

Iseal” means the common seal of the company,

"secretary” means the secretary of the company or any other person appointed to perform the dunes of
the secretary of the company, including a jount, assistant or deputy secretary,

""United Kingdom' means Great Bratain and Northern Ireland

Words importing the masculine gender include the fermnine gender

Words importing persons include bodies corporate and unincorporated associahons

Words importing the singular shall, where the context so permits, inclhude a reference to the plural
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and vice versa Subject as aforesaid any words or expressions defined in the Act shall (1f not
mconsistent with the subject or context) bear the same meamng 1n these Articles Reference to any act,
statute or statutory provision shall include any statutory modification, amendment or re-enactment
thereof

A special or extraordinary resclution shall be effective for any purpose for which an ordinary resolution
15 expressed to be required under any provision of these Articles and a special resolution shall be
effective for any purpose for which an extraordinary resolution 1s expressed lo be required under any

provision of these Articles

SHARE CAPITAL AND ISSUE OF SHARES
The share caputal of the company 1s £1,000 divided 1nto 1,000 shares of £ 1 each
Subject to the provisions of the Act the company may -

221  issue shares which are to be redeemed or are hable to be redeemed at the option of the company,
or the holder, on such terms and in such manner as may be set out 1n these Articles (as
amended from time to time) or (as to the date on or by which or the dates between which the
shares are to be or may be redeemed) as may be determuned by the directors prior to the date of
1s5ue,

222  purchase its own shares (including any redeemable shares) or enter 1nto such agreement
(contingent or otherwise) n relation to the purchase of its own shares on such terms and n such
manner as may be approved by such ordinary or special resolution as may be required by the
Act,

223  tothe extent permutted by section 171 of the Act, make a payment 1n respect of the redemption or
purchase of any of 1ts own shares (including any redeemable shares) otherwise than out of
distributable profits of the company or the proceeds of a fresh 1ssue of shares

Subject as otherwise provided in these Articles and to any ditection or authority contained n the
resolution of the company creating or authorising the same, the directors are generally and
unconditionally authorised, for the purposes of section 80 of the Act, to altotor to grant options or nights
of subscription or conversion over umssued shares to such persons (whether existing shareholders or
not), at such tmes and on such terms and conditions as they think proper

The authonty granted to the t:ixrectors under Article 2 3 -

231  shall not permut the directors to allot or to grant options or nghts of subsciption or conversion
over shares to an aggregate amount of more than the umssued share capital on the date of
ncorporation of the corapany or (if such authonty 1s renewed or varied by the company 1n general
meeting) the amount specified in the resolution for such renewal or vanation,

232 shall expire not more than five years from the date of the incorporation of the company or (if
such authonity 18 renewed or vaned by the company 1n general meeting) on the date specified in
the resolution on which the renewed or varied authonty shall expire,

233  may be renewed, revoked or vaned at any tume by the company 1n general meeting,

234  shall permut the directors after the expiry of the penod of the said authonty to allat any shares or
grant any such nghts 1n pursuance of an offer or agreement so to do made by the company within
that penod

In exercising thewr authonty under this Article 2 the directors shall not be required to have regard to

section 89(1) and section 90(1) to (6) (1nclusive) of the Act which sections shail be excluded from
applywng to the company

The rights conferred upon the holders of the shares of any class 1ssued with preferred or other
nights shall not, unless othermise expressly provided by these Articles or by the terms of 1ssue of the
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shares of that class, be deemed to be varied by the creation or 1ssue of further shares ranking pari passu
therewith

LIEN

The lien conferred by regulanion 8 of Table A shall also attach to fully paid up shares registered in the
name of any person indebted or under hability to the company whether he shall be the sole registered
holder thereof or shall be one of two or more joint holders

TRANSFER AND TRANSMISSION

The nstrument of transfer of shares shall be 1n the usual form prescnbed from time to time or,
if none 1s so prescribed, then 1n such form as the directors may determune and shall be executed by or on
behalf of the transferor and, unless the share 1s fully paid, by or on behalf of the transferee

The directors may, 1n their absolute discretion and without assigning any reason therefor, dechine to
register any transfer of any share whether or not it 1s a fully paid share

The directors may also refuse to register a transfer unless -

431 115 lodged at the office or at such other place as the directors may appomnt and 15 accompanied by
the certificate for the shares to which it relates and such aother evidence as the directors may
reasonably require to show the right of the transferor to make the transfer,

432 itisinrespect of only one class of shares, and
433 1t 15 1n favour of not more than four transferees

If the directors refuse to register a transfer of a share they shall withtn two months after the date on which
the ransfer was lodged with the company send to the transferee notice of the refusal

If a member dies the survivor or survivors where he was a jomnt holder, and his personal representatives
where he was a sole holder or the only survivor of joint holders, shall be the only person recogmsed by the
company as having any title to his interest, but nothing herein contained shall release the estate of a deceased
member from any hability 1n respect of any share which had been jointly held by im

In the case of a person becomung entitled to a share in consequence of the death or bankmptcy of a
member -

461 he may, upon such evidence being produced as the directors may properly requure,
elect either to become the holder of the share or to have some person nominated by him registered
as a transferee,

462 1ifhe clects to become the holder he shall give notice to the company to that effect,

463 1fhe elects to have another person registered he shall execute an instrument of transfer of the
share to that person,

4 64  the provisions of Articles 4 1 to 4 3 relating to the transfer of shares shall apply to any notice or
instrument of transfer referred to tn Article 4 6 as 1f it were an mnstrument of transfer executed by
the member ard the death or bankrupicy of the member had not occurred

The directors may at any time give notice requiring a person becomng cntitled to a share 1in
consequence of the death or bankruptcy of a member 1o elect either to become tke holder of the share or to
have some person nomuinated by lum registered as the transferee and i1f the notice 15 not comphied with
within 90 days the directors may thereafter withhold payment of all dividends, bonuses or other monies
payable 1n respect of the share until the requirements of the notice have been complied with

A person becoming entitled to a share 1n consequence of the death or bankruptcy of a member
shall have the nghts to which he would be entitled if he were the holder of the share, except that he shall
not, before being registered as the holder of the share, be enttled in respect of it to attend and vote at any
meeting of the company or of any separate meeting of the holders of any class of shares tn the company
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GENERAIL MEETINGS
All general meetings shall be called extraordinary general meetings

The directors may call general meetings and, on the requsition of members pursuant to the
provisions of the Act, shall forthwith proceed to convene an extraordmary genenal meeting for a date not later
than 42 days after receipt of the requisition

If there are not wathin the United Kingdom sufficient directors to call a general meeting, any director or
any member of the company may call a general meeung

NOTICE OF GENERAL MEETINGS

All general meetings shall be called by at least 14 clear days' notice A general meeting may be called
by shorter notice if it 15 so agreed by a majarity in number of the members having a nght to attend
and vote being a majority topether holding not less than 95% 1n normunal value of the shares giving that

nght

The notice of a general meeting shall specify the ume and place of the meeung and the general nature of
the business to be transacted

Subject to the provisions of these Articles and to any restnictions imposed on any shares, notice of a general
meeting shall be given to all members, to all persons entitled to a share in consequence of the death or
bankruptcy of a member and to the directors and auditors

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

PROCEEDINGS AT GENERAL MEETINGS
No business shall be transacted at any meeting unless 8 quorum 1s present

711  Subject to the provisions of Article 7 | 2 two persons entitled to vote upon the business to be
transacted, each being a member or a proxy for a member or a duly authonsed representanive
of a corporate member, shall be a quorum

712  If the company only has one member, then such member present 1n person or by proxy or, if a
corporate member, by 1ts duly authorised representative shall be a quorum

If within half an hour after the tume appomnted for the meeting a quorum 1s not present, or 1f during a
meecting & quorum ceases to be present, the meeting -

721 if convened upon the requisition of members, shall be dissolved, or

722 ifconvened otherwise than upon the requisition of members, shall stand adjourned untl the
same day in the next week at the same time and place, or such other day, ime and place as the
directors may determune, and 1f at the adjourned meeting a quorum 1s not present or ceases to be
present then the member or members present shall be a quorum

The chairman, if any, of the board of directors or 1n his absence some other director nomnated
by the directors shall preside as chairman of the meeting, but 1f neither the chairman nor such other
director (if any) 1s present within 15 nmunutes after the tme appomted for holding the meeting and
willing to act the directors present shall elect one of their number to be chairman and, if there 1s only
one director present and witling to act, he shall be chairman

If no director 15 willing to act as charrman, or 1f no director 15 presemt within 15 runutes after the time
appointed for holding the meecting, the members present and entitled to vote shall choose one of theur
number to be chairman

In the case of an equahity of votes, whether on a show of hands or on a poll, the chairman shatl not be
entitled to have a casting vote 1n addition to any other vote he may have
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A director shall, notwithstanding that he 1s not a member, be entitled to receive notices of and attend and
speak at any general meeting and at any separate meetng of the holders of any class of shares in the
company

The chairman may, with the consent of a meetng at which a quorum 1s present (and shatl if so directed by
the meeting), adjourn the meeting from time to time and from place to place and without such consent he
may adjourmn any meetng at which a proposal of importance 1s made for the consideration of which in hus
yudgment {which shall not be challenged) a larger attendance of members 1s deswable

No business shall be transacted at any adjourned meeting other than business which mught
properly have been transacted at the meeting had the adjournment not taken place

When a meeung 1s adjourned for 14 days or more, at least seven clear days' notice shall be given
specifying the ume and the place of the adjourned meeting and the general nature of the business to be
transacted, but otherwise 1t shall not be necessary to give any such notice

A resolution put to the vote of a meeting shall be decided on a show of hands unless before, or on a
declaration of the result of, the show of hands a poll 1s duly demanded

A poll may be demanded by any member having the nght to vote at the meeting
A demand for a poll by a person as proxy for a member shall be the same as a demand by the member

Unless a poll is duly demanded, a declaration by the chairman that a resolution has been carmed or camed
unanimously or by a particular majonty or lost or not carned by a partcular majonity shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded n favour of or
apainst the resolution

The demand for a poll may, before the poll 15 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
dectared before the demand was made

A poll shall be taken as the charman may direct and he may appoint scrutineers {who need not be
members) and fix 2 time and place for declaring the result of the poll

The result of the poll (unless 1t was held at an adjourned meeting) shall be deemed to be the resoluton of
the meeting at which the poll was demanded

A poll demanded on the election of a chairman or on a question 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 being more than 30 days after the poll 18 demanded

The demand for a poll shall not prevent the continuance of a meeting for the wansaction of any business
other than a question on which the poll 15 demanded

If a poll 1= demanded before the declaration of the result of a show of hands and the demand 1s duly
withdrawn with the consent of the chairman, the meeting shall continue as 1f the demand had not been
made

No notice need be given of a poll not taken forthwath 1f the tme and place at which 1t 15 to be taken are
announced at the meeting at which 15 demanded, but 1n any other case at least seven clear days’ notice
shall be given specifying the tme and place at which the poll is to be taken

If the company only has one member and such member takes any decision which may be taken by the
company 1 general meeting and which has effect as 1f agreed by the company in general meening, then
such member shall (unless that decision 15 taken by way of a written resolution) provide the company
with a written record of that decision
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RESOLUTIONS IN WRITING

A resolution in wniting, signed or approved by letter, telegram, confirmed facsimule telecopier ("fax”), tele-
message, telex, email or by such other electronic means executed by all the members of the company
entitled to receive notice of and to attend and vote at a general meeting or by their duly appomted proxies
or attorneys -

shall be as vahd and effectual as 1f 1t had been passed at a general meeting of the company duly convened
and held, and

any such resolution 1n writing may be contamned m one document or 1 several documents in the same
terms each executed by one or more of the members or their proxies or attorneys and execution in the case of a
body corporate which 15 a member shall be sufficient if made by a director thereof or by us duly authonsed
representative

VOTES

Subject to any nghts or restricions attached to any shares, on a show of hands every member present in
person, or (if a carporation) present by a representative duly authonsed in accordance with the Act who 1s
not also himself a member entitled to vote, shall have one vote and on a poll every member shall have one
vote for every share of which he 1s the holder

In the case of joint holders the vote of the senior who tenders a vote, whether in person or by proxy, shall
be accepted to the exclusion of the votes of the other jomnt holders, and for this purpose semonty shall be
determuned by the order in which the names of the holders stand in the register of members

No member shall be entitled to vote at any general meeting or at any separate meeting of the holders of
any class of shares in the company, either in person or by proxy, unless all calls or other sums presently
payable by hum in respect of shares of the company have been paid

On a poll votes may be given either personally or by proxy

An instrument appointing a proxy shall be 1n writing executed by or on behalf of the appointor
(or, 1f a corporanton, under the hand of a duly authonsed officer of the corporation) and shall be in such
form as the directors may determune or, failing such determination, 1n any usual form

The appointment of a proxy shall not be valid and the proxy named in the mnstrument shall
not be entitled o vote at the meeting unless the wmstrument apponting the proxy, together with any
authonity under which 1t 1s executed or a copy of such authonty certified notanally or 1 some other way
approved by the directors -

961 1sdeposited at the office (or such other place within the United Kingdom as 1s specafied 1n the
notice convemng the meeting or wn any instrument of proxy sent out by the company n relation to
the meeting) not later than 48 hours before the ime for holding the meeting or adjourned meeting at
whuch the person named in the mstrument proposes 1o vote, or

962 1n the case of a poll taken more than 48 hours after i1t 1s demanded, 15 deposited as
specified in Article 9 6 1 after the poll has been demanded and not less than 24 hours before the
tune appointed for the taking of the poll, or

963 where the poll 1s not taken forthwith but 15 taken not more than 48 hours after t 15
demanded, 158 dehvered to the charman or to the secretary (if any) or to any director at the
meeting at wiuch the poll 15 demanded

DIRECTORS
The number of the directors shall be deterruned by the company 1n general meeting but unless and until
so determuned there shall be ne maximum pumber of directors and the munimum oumber of directors shall

be one

In the event of the minimum number of directors fixed by these Arucles being one, a sole
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director shall have authority to exercise all the powers and discretions vested in the directors generally and
Article 16 3 shall be modified accordingly

A director or altemate director shall not require any share qualificanion and any director or alternate
director who 15 not a member of the company shall nevertheless be entitled 10 receive notices of and
attend and speak at any general meeting of the company and a1 any separate meeting of the holders of
any class of shares of the company

A person may be appointed a director notwithstanding that he shall have attained the age of seventy
years or any other age and no director shall be liable to vacate office by reason of his attamning that or any
other age, nor shall special notice be required of any resolution apponting or approving the appointment of
such a director or any notice be required to state the age of the person to whom such resolution relates

APPOINTMENT OF DIRECTORS

The company may, by ordinary resolution, appoint 2nother person in place of a director removed from
office by resolution of a general meeting in accordance with the Act and (without prejudice to the powers

of the duectors under the next following Article) the company may, by ordinary resolution, appoint a |

person who 15 willing to act to be a director either to fill a vacancy or as an addiional director [Member
nomunated directors shall be appointed 1n accordance wath the norunation and selection arrangements
made in respect of the Bhs Pension Scheme and the Bhs Senior Management Scheme ("MND
Arrangements”) ]

The directors may appoimt a person who 1s willing to act to be a director, either to fill a vacancy or as an
additional director, provided that the appotntment does not cause the number of directors to exceed any
number fixed by or 1n accordance with these Articles as the maximum number of directors

SECRETARY

The directors or the company may, but need not, appo1nt a secretary of the company, and Regulanon 99
shall be modified accordingly

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated i any of the following events -

1311
1312
1313

1314

1315

1316

1317

if he resigns his office by notice 1n writing to the company,
if he becomes bankrupt or makes any arrangement or compositton with hts creditors generally,

if he 1s admutted to hospital in pursuance of an application for admussion for treatrnent under the
Mental Health Act 1983 or, 1 Scotland, an application for admission under the Mental Health
(Scotland) Act 1960, or an order 1s made by a Court having junsdiction (whether 1n the Umted
Kingdom or elsewhere) tn matters concerning mental disorder for hus detention or for the
appowntment of a receiver, curator bonis or other person to exercise powers with respect to his
property or affairs,

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

if he 15 absent from meetings of the board for six successive months without leave and his
alternate duector (1f any) shall not during such period have attended in lus stead, and the directors
resolve that hus office be vacated, or

if he shall be removed from office by notice 1n wniting served upon him signed by all
the other directors but so that 1f he holds an appointment to an executive office which thereby
automatically determunes such removal shall be deemed an act of the company and shali have
effect wathout prejudice to any claim for damages for breach of any contract of service between
him and the company

[1f he 1s a member nonunated director, the director 1s retnoved or ceases to be a member
nomunated director in accordance with the MND Arrangements ]
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POWERS OF DIRECTORS

Without prejudice to the powers conferred by regulanon 70 of Table A, the directors may
estabhish and maintain, or procure the ¢stablishment and mamtenance of, any pension or superannuanon
funds (whether contributory or atherwise) for the benefit of, and give or procure the giving of donations,
graturties, pensions, allowances and emoluments to, any persons (including directors and other officers)
who are or were at any time 1n the employment or service of the company, or of any undertaking whuch 1s or
was a subsidiary undertaking of the company or allied to or assocrated with the company or any such
subsidiary undentaking, or of any of the predecessors in business of the company or of any such other
undertaking and the spouses, widows, widowers, familics and dependants of any such persons end make
payments to, for or towards the insurance of or provide benefits otherwise for any such persons

Without prejudice to the provisions of regulation 70 of Table A and of Article 21, the directors
shall have power to purchase and marntain msurance for or for the benefit of any persons whe
are or were at any time -

1421

1422

directors, officers, employees or auditors of the company or of any other company
which 1s 1ts holding company, or in which the company or such holding company has any interest
whether direct or indirect, or which 15 1n any way allied to or associated with the company or
such holding company, or of any subsidiary undertaking of the company or of such other
company,

trustees of any pension fund in which employees of the company or of any other such company or
subsidiary undertaking are interested,

including (wathout prejudice to the generality of the foregoing) insurance against any hability
incurred by such persons 1n respect of any act or ormssion in the actual or purported exercise,
execution and/or discharge of thewr powers or duties and/or otherwise in relation to theuwr duties,
powers or offices 1n relation to the company or any other such company, subsidiary undertaking
or pension fund

DIRECTORS' INTERESTS

Subject to the provisions of the Act, and provided that he has disclosed to the directors the nature
and extent of any material interest of his, a director notwithstanding his office -

1511

1512

1513

may be a party to, or otherwise interested n, any transaction or arrangement with the company or
it which the company 15 otherwise interested (including any nsurance purchased or mamntamned by
the company for lum or for hus benefit),

may be a director or other officer of or employed by or a party to any transaction or arrangement
with, or otherwise interested 1n, any body corporate promoted by the company or m which the
company 15 otherwise mteresied, and

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

For the purposes of Article 151 -

1521

1522

a general notice given to the duirectors that a director 1s to be regarded as havang an interest of the
nature and extent specified 1n the notice in any transaction or arrangement 1n which a specified
person or ciass of persens 15 interested shall be deemed to be a disclosure that the director has an
mterest in any such ransaction of the nature and extent so specified, and

an interest of which a director has no knowledge and of which it 15 unreasonable to expect lum to
have knowledge shall not be treated as an interest of his

The board may, in accordance with these Articles, authonse a matter proposed to it which would, 1f not
authonsed, involve a breach by a director of his duty under section 175 of the Companies Act 2006 (the
"2006 Act”) to avoid a situation in which he has, or can have, a direct or imdirect interest that conflicts, or
possibly may conflict, with the company's interests




154

155

156

157

158

159

16

16 1

162

163

37585063

A director will not be in breach of hus duty under section 175 of the 2006 Act merely because he 1s also a
member of the Bhs Pension Scheme or the Bhs Semor Management Scheme or an employee of Bhs
Lirmited or any of its subsidianies or associated compames

A reference 1n this Artuicle 10 a conflict of interest includes a conflict of interest and duty and a conflict of
duties

An authorisation referred to 1n Article 15 3 1s effective only if

1561 t1s given in accordance with the requirements of the 2006 Act,
1562 1nthe case of an authorisation given at a meeting of the board

15 6 2 1 any requirement as to quorum at the meeting at which the matter 1s considered 1s met
without counting the director 1n question or any other interested director, and

15 6 2 2 the matter has been agreed to without the director in question or any other interested
director voting or would have been agreed to 1f their votes had not been counted

1563 1nthe case of an authorisation given by resoluhon 1 writing

156 3 1 the resoiution must be signed in accordance with Aricle 16 13 by all the directors, and

15 6 3 2 the number of directors that sign the resolution (disregarding the director 1n question and
any other interested director) 1s not less than the number thar would be required to form a
quorum at a meeting under Article 16 3 or Article 15 7, 1f 1t apphies

In cases where the quorum under Article i63 cannot be met as a result of the application of Article
15 6 2 1 above, for the purposes of this Article 15 1f the number required for 2 quorum cannot be met, the
quorum shall be one

The board may authorise a matter on such terms and for such duranon, and impose such himuts or
conditions on i, as the board may decide, and may vary the terms or duration of such an authonsation
(1ncluding any himats or conditions imposed on 1t) or revoke 1t Any terms, humuts or conditions 1mposed by
the board 1 respect of s authonsation of 2 director's confhict of interest may provide (without himitation)
that

158 1 if the relevant director has (other than through his position as director) information i relation to
the relevant matter in respect of which he owes a duty of confidentiahity to another person, he may
or may not be obliged to disclose that information to the company or to use or apply it 1n
performung his duties as a director,

1882 the director may or may not be excluded from discussions in relation to the relevant matter
whether at a meeting of the board or any commuttee or sub-commuttee of the board or otherwase,

1583 the director may or may not be given any documents or other information n relaton to the
relevant matter, and

1584 the director may or may not vote (or may or may not be counted in the quorum) at a2 meeting of
the board or any commuttee or sub-commmttee of the board in relation to any resolution relanng to
the relevant matter

A directer does not breach any duty he owes to the company by virtue of sections 171 to 177 of the 2006
Actaf he acts in accordance with such terms, luruts and condittons (1f any) as the board 1mposes 1n respect
of us authorisatton of the director’s conflict of interest or possible conflict of interest, sncluding (without
hrmitation) an authorisation given pursuant to Arhicle 153

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the directors may regulate their proceedings as they thunk fit

A director may, and the secretary (1f any}) at the request of a director shall, call a meeting of the directors

The quorum for the transaction of the business of the directors may be fixed by the directors and unless so
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fixed 1t shall be two persons
Questions ansing at a meeting shail be decided by a majonty of votes

The directors may elect one of their number to be chairman of the board of directors and may at any time
remove hum from that office

If there 15 no director holding the office of chairman, or if the director holding 1t, having had notice of a
meenng, 15 not present within 15 munutes after the tme appointed for 1t, the directors present shall appoint
one of their number to be charrman of that meeung

In the case of an equality of votes, the chairman shall not have a second or casting vote

A director who 1s also an altemate director shall be entitled tn the absence of his appointor to a separate
vote on behalf of his appomntor in addition to his own vote

Any duector for the time being absent from the United Kingdom shall, 1f he so requests, be entitled to be
given reasonable notice of meetings of the directors to such address 1n the Umted Kingdom (if any) as the
director may from tume to time notify to the company but save as aforcsaid it shall not be necessary to give
notice of a mecting to a director who 15 absent from the United Kingdom

An alternate director who 1s not lumself a director may, 1f hus appotntor 1s not present, be counted towards
the quorum

The continuing directors or a sole continumng director may act notwithstanding any vacancies in
their number but, in such ¢ase, 1f the number of directors 1s less than the number fixed as the quorum, bhe or
they may act only for the purpose of filling vacancies or of calling a general meeting

A meeting of the directors shall, subject to notice thereof having been given in accordance with these
Articles, for all purposes be deemed to be held when a director 1s or directors are 1n commumcation by
telephone or television (or any other form of audio-visual Iinking) with another director or directors and
all of the directors in communication agree to treat the meeting as so held, of the number of the directors
m communicatton consttutes a quorum of the board 1n accordance with these Arucles A resolution passed
by the directors at such a meeting as specified tn thus Article 16 12 shall be as valid as it would have been if
passed at an actual meeting duly convened and held

A resolution 1n writing, signed or approved by letter, telegram, confirmed fax, tele-message, telex or email
or by such other electronic means executed by alj the directors entitled to receive notice of a meeting of
directors or of a commuttec of directors shall be as vahid and effectual as if it had been passed at a
meeting of directors or (as the case may be) a comuruttee of directors duly convened and held and may
be contained in one document or 1n several documents 1n the same terms each executed by one or more
directors, but a resolution executed by an alternate director need not also be signed by his appomntor and, of
1115 executed by a durector who has appointed an alternate direcior, 1t aeed not be executed by the alternate
director in that capacity

A director who 1s 1 any way either directly or indirectly interested in a contract or arrangement or
proposed contract or arrangement with the company -

16 14 1 shall declare the nature of his interest at a meeting of the directors in accordance with section 317
of the Act,

16 14 2 subject to such disclosure, shall be entitled to vote in respect of any contract or arrangement in
which he 1s interested and 1f he shall do so his vote shall be counted and he may be taken into
account 1n ascertaiming whether a quorum 1s present

ALTERNATE DIRECTORS

Any director may at any time by wrniung under his hand and deposited at the office, or delivered
at a meening of the directors, appoint any person (1ncluding another director) to be his alternate director and
may tn hke manner at any time terminate such appomntment Such appomntment, unless previously
approved by the directors, shall have effect only upon and subject to being so approved
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The appointment of an alternate director shalt determune on the happening of any event which, 1f he were a
director, would cause him to vacate such office or if lus appointor ceases to be a director

An alternate director shall (except when absent from the United Kingdom) be enutled to receive
notices of meeungs of the directors and shall be entitled to attend and vote as a director at any such meeting
at which the director appomnting lum s not personally present and generally at such meeting to perform all
the funcuons of his appowntor as a diector and for the purposes of the proceechngs at such meeting the
provisions of these Arucles shall apply as if he (instead of his appotntor) were a director

If an alternate director shall be himself a director or shall attend any such meeting as an
alternate for more than one direcior us voting nghts shall be cumulanve

If lus appontor 15 for the ime being absent from the United Kingdom or temporanly unable to act through
il health or disabihity, the execution by an alternate director of any resolution in wnting of the directors
shall be as effective as the execution by his appointor

To such extent as the directors may from time to time determune 1n relation to any commuttees of the
directors, the foregoing provisions of this Article’} 7 shall also apply mutatis mutandis to any meenng of
such commuttee of which the appointor of an alternate director 15 a member

An alternate director shall not (save as provided in this Article 17) have power to act as a director nor shall
he be deemed to be a director for the purposes of these Articles, but he shall be an officer of the company and
shall not be deemed to be the agent of the director appointing hum

An alternate director shall be entitled to contract and be interested 1n and benefit from contracts or
arrangements or transactions and to be repaid expenses and to be indemnified to the same extent mutatis
mutandis as 1f he were a director, but he shall not be entitled to receive from the company n respect of his
appointment as alternate director any remuneration except only such part (if any) of the remuneranon
otherwise payable to his appointor as such appointor may by notice 1n writing to the company from time to
mme direct

EXECUTION OF DOCUMENTS

Where the Act so permuts, any instrument signed by ane director and the secretary (1f any) or by two
directors (for example) and expressed to be executed by the company as a deed shall have the same
effect as if executed under the seel, provided that no instrument shall be so signed which makes 1t clear
on 1ts face that 1t 15 intended by the person or persons making 1t to have effect as a deed without the
authonty of the directors or of a comrmuttee authonsed by the directors in that behalf

DIVIDENDS

The directors may deduct from any dividend payable on or 1n respect of a sharc all sums of money
presently payable by the holder to the company on any account whatsoever

NOTICES

A notice may be given by the company to any member by letter, telegram, confirmed fax, tele-message,
telex, email or by such other clectronic means or electronic forms In the absence of such address, fax
number or email the member shail not be entatled to receive from the company notice of any meeting

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

Nonces shall be deemed to have been received -

2031 f delivered by hand, on the day of delivery,
2032 fsent by first class post, two business days afler posting exclusive of the day of posting,

2033 if sent by clectromic means, two business days after 1t was sent




21

37585063

INDEMNITY

Subjcct to the provisions of and so far as may be permitted by the Act, every director, audutor or
secretary (1f any) or other officer of the company shall be enutled to be mdemnified out of the
assets of the company agamnst all costs, charges, losses, expenses and liabilities incurred or
sustained by him 1n the execution and discharge of bis duties or otherwise in relation thereto

Regulation 118 of Table A shall be extended accordingly




