For Filing at Companies House

THE CHARITY BANK LIMITED
(company number 04330018)
(the “Company”)

Notice of Special Resolution

passed on 3™ October 2016

SPECIAL RESOLUTION

At an Extraordinary General Meeting of the Shareholders of the Company on 3" October 20186, the

following resolution was passed as a Special Resolution

2 Amendment to Articles of Association

“THAT the draft articles of association produced to the meeting and, for the purposes of
identification, initialled by the Chairman, (New Articles) be adopted as the articles of
association of the Company in substitution for, and to the exclusion of, the Company's w

existing articles of association ”

Al

enny Edwards

Company Secretary

Date 3" October 2016

Registered No 0433018

Registered Office Fosse House, 182 High Street, Tonbrnidge TN9 1BE
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The Companies Acts 1985 to 2006

Company Limited by Shares
Articles of Association
of
The Charity Bank Limited

As amended by Special Resolution of the Company on 3™ October 2016

Interpretation

The interpretation of these Articles 1s governed by the provisions set out in the Schedule at
the end of these Articles

The model articles for private companies imited by shares contained in Schedule 1 of the
Companies (Model Articles) Regulations 2008 (SI 2008/3229) shall not apply to the
Company and shall be excluded in their entirety

Objects

The Company's objects are to promote any charitable purpose for the benefit of the public
by

the provision of lpans and guarantees on beneficial terms to chanties or for chantable
purposes by receiving donations and by obtaining loans and taking deposits on beneficial
terms from the public and others in order to provide such loans or guarantees,

promcting the efficient and effective application of charitable resources by those chanties
and for chantable pumoses by the provision of financial advice, support and related
assistance to chanties and for chantable projects in relation to such loans and guarantees,

advancing any other purpose which may be charitable according to the law of England and
Wales,

and in this clause 'beneficial’ shall mean on terms of or subject to arrangements which are
advantageous to chanty as compared with commercial terms or arrangements

Powers

The Company has the power to -

carry on the business of deposit taking and otherwise to borrow and raise money on such
terms and secunty as the Company may think suitable in the ordinary course of its
business,

borrow and raise money outside the ordinary course of its business subject to shareholder
consent,

lend or advance money with or without secunty and act as guarantor,
underwrite and distnbute bonds,

undertake or promote research and disseminate the useful results,
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promote education and training In the effective management of financial and other
resources,

provide information and adwvice to government, governmental agencies and other statutory
authonties,

raise funds (including by way of bonds} and invite and receive contributions from any
persan(s),

draw, make, accept, endorse, grant, discount, execute, acquire, buy, sell, issue, negotiate,
transfer, hold, invest, or deal in and honour, retire, pay or secure obligations, instruments
{whether negotiable or transferable or not) and secunties of every kind,

grant, issue, negotate, honour, retire and pay letters of credit, circular notes, notes
convertible into shares in the Company, drafts and other instruments and securnties of
every kind,

contract for public and private loans and negotiate and 1ssue the same,
receive money on deposit,

receive secunty for the implementation of any obligations,

grant indemnities against loss and nsks of all kinds,

arrange, structure or advise on investment, the raising of finance and cther financial
activities,

engage tn any other financial activities or transactions which it may lawfully carry out,
provide consultancy services,

take or concur in any steps or proceedings (including the undertaking of any obligation,
monetary or otherwtse) calculated to uphold or support the credit of the Company, or to
obtain, mamntain, justify or restore public confidence, or to avert or minimise financsal
disturbances directly or indirectly affecting or likely to affect the business of the Company,

acquire and undertake the whale or any part of the business, goodwill and assets cof any
person, firm or company carrying on or proposing to carry on any of the businesses which
the Company 1s authornised to carry on or which can be camed on in conjunction therewith,
or which are capable of being conducted direclly or indirectly to the benefit of the
Company, and as part of the consideration for such acquisition to undertake all or any of
the llabilites of such person, firm or company, or to acquire an interest in, amalgamate or
enter into any arrangement for shanng profits, or for cc-operation, or for limiting
competiton or for mutual assistance, with any such person, firm or company, and to give or
accept, by way of consideration for any of the acts or things aforesaid or property acquired,
any shares, whether fully or partly paid up, debentures, or other secunties or nghts that
may be agreed upon, and to hold and retain or sell, mortgage and deal with any shares,
debentures or other secunties or nghts so received,

apply for, protect, and renew trade marks, trade or brand names connected with the
business of the Company,

enter into any arrangements with any governments or authonties (supreme, municipal,
local or otherwise), or any corporations, companies, persons, trade associations or funds
that may seem conducive to the Company’s objects, or any of them, and to obtain from
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any such government, authonty, corporation, company, person, trade association or fund,
any charters, contracts, decrees, rnghts, privileges and concessions which the Company
may think desirable, and to carry out, exercise and comply with any such charters,
contracts, decrees, nghts, privileges and concessions,

provide advice and training,
make grants to charties or for chantable purposes,

write, make, cormnmission, pnnt, publish or distnbute wntten matenals, or other matenals
recorded in or on any format, or assist In these activities,

procmote, encourage, carry out or commission research, surveys, studies or other work,
pubhishing the useful resulits,

purchase, lease, hire or receive in exchange or as a gift any interest whatever in real or
personal property and equip it for use,

sell, manage, lease, morigage, exchange, dispose of or deal with all or any of its property
with or without payment and subject to such conditions as it may think suitable,

carry on trade in the course of carrying out any of its objects,

carry on temporary trade ancillary to carrying out any of its objects,
Incorporate companies to carry on any trade,

employ and pay employees and professional or other providers,

grant pensions and retrement benefits to employees of the Company and to therr
dependants and subscnbe to funds or schemes for providing pensions and retrement
benefits for employees of the Company and their dependants,

establish, promote, support, aid, amalgamate or co-operate with, become a part or
member, affiliate or associate of, and act as or appoint trustees, agents, nominees or
delegates to control and manage institutions, companies, socleties, associations and
organisattons whether corporate or unincorporated with objects similar to its objects,

undertake and execute any chantable trusts which may lawfully be undertaken by i,

invest and otherwise deal with the Company’s money not immediately required for its
objects in or upon any investments, securities, or property and for financial return, social
impact or any combination thereof,

delegate the management of investments to a Financial Expert or experts on such terms
as may be agreed by the Directors,

arrange for investments or other property of the Company to be held in the name of a
nominee or nominees (being a corporate body or bedies registered or having an
established place of business in England and Wales) under the contral of the Directors or
of a Financial Experi(s) as aforesaild acting under therr instructions and to pay any
reasonable fee required,

guarantee and become or give secunty for the performance of contracts by any person or
company,
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open and operate banking accounts and other faciities for banking and draw, accept,
endorse, negotiate, discount, 1ssue ar execute precmissory notes, bills of exchange and
other negotiable instruments,

purchase or acquire or undertake all or any of the property, assets, habilities and
engagements of any institution, company, society, association or organisation whether
corporate or unincorporated with objects simiar to the Company's objects,

pay out of its funds the costs of forrming and registering the Company,

pay out of its funds any remuneration and expenses due to the Directors in accordance
with these Articles,

pay out of its funds the cost of any premium n respect of any iIndemnity insurance to cover
the hability of the Directors (or any of them) which by wirtue of any rule of law would
otherwise attach to them in respect of any negligence, default, breach of trust or breach of
duty of which they may be guilty in relation to the Company No such insurance shall
extend to any claim ansing from any act or omission which the Directors (or any of them)
knew to be a breach aof trust or breach of duty or which was committed by the Directors (or
any of them) in reckless disregard of whether it was a breach of trust or breach of duty or
not, and

do all such other lawful things as the Directors believe shall further the Company’s objects
Limited liability

The hability of the members 1s imited to the amount (if any) unpaid on the shares held by
them

Amendment

The provisions of these Articles may be altered by special resolution of the Company
provided that no alteration shall be made to this Article 6 or to Article 3 unless approved by
resolution of members eligible to vote on the resolution In accordance with these Articles
and accounting for at least 90% of the total voting nghts exercisable by such eligible
members

For so long as CAF remams a shareholder of the Company, the objects of the Company
set out at Article 3 of these Articles may only be altered following prnor consultation with
CAF

Share capital

The share capital of the Company may comprse

ordinary shares of £0 50 each {*ordinary shares”)

non-cumulative ‘B’ preference shares of £0 50 each ("8 preference shares”)

‘C’ preference shares of £0 50 each (“C preference shares”)
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Share rights

To every such separate meeting as 1s referred to in Article 10 the prowvisions of these
Articles with respect to notice of and proceedings at general meetings shall apply but so
that

the requisite quorum shall be a person or persons, each being a member, a proxy for a
member or a duly authonsed representative of a Corporate Member, together or alone
holding or representing not less than one-third of the 1ssued shares of the relevant class,

Article 58 (absence of gquorum) shali be read and construed as if reference to "the
Directors” was to "the charrman of the meeting"”,

the person or persons present and able to count in the quorum pursuant to Article 9 1 shall
elect one of their number to act as chairman,

Aricles 59 to 61 shall not apply, and

any holder of shares of the relevant class, present by proxy or representative, may
demand a poll

All or any of the special nghts or prnivileges for the ttme being attached to any share or any
class of shares In the capital of the Company (notwithstanding that the Company may be
or be about to be in lquidation) may be vaned, and may only be varied, with the prior
written consent of the holders of not less than three-guarters of the issued shares of the
relevant class (If any) or by the passing of a special resolution at a separate meeting of the
holders of shares of the relevant class (if any) duly convened and held as hereinafter
provided

Without prejudice to any enactment or rule of law as to what also constitutes a vanation of
class nghts, a vanation of class nghts in relatron to any class of shares in the Company
shall occur If the special nghts or privileges for the time being attached to any such class
are abrogated in any way or to any extent

The subscription price for B preference shares and C preference shares respectively shall
not exceed par value and such shares shall not be 1ssued or allotted subject to any terms
or conditions save those contamed in any instrument or agreement dated pnor to the date
of adoption of these Articles which require payment of such subscription price or as are set
out in the Articles, in each case prior to the date of adoption of these Articles

The B preference shares carry a non-cumulative preferential dividend on the capital for the
time being pad up on those shares, payable in respect of each accounting reference
perod of the Company only if and so far as such dividend 15 declared in accordance with
Article 141 and on a winding up shall entitle the holders to repayment of the capital paid on
those shares in priority to any payment to the holders of ordinary shares, but the B
preference shares shall not entitle the holders to any further or other participation n the
profits or assets of the Company

The C preference shares shall not entitle the holders to receive any dividends or to any
other participation in the profits or assets of the Company and on a winding up C
preference shareholders shall be entitled to repayment of the capital patd on those shares
in pnonty to any payment to the holders of crdinary shares, but the C preference shares
shall not entitle the holders to any further or other participation in the profits or assets of
the Company
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Sections 561(1) and 562(1) to (5) of the Companies Act 2006 shall not apply to the
Company

Save to the extent authornsed from tme to tme by an ordinary resolution of the
sharehglders and save as permutted by Article 17, the Directors shall not exercise any
power to allot shares or to grant rights to subscribe for, or to convert any secunty into, any
shares in the Company

B preference shares held by a chanty registered as such with the Chanty Commission of
England and Wales and any C preference shares shall be convertible to ordinary shares at
any time at the option of any holder of such B preference shares or C preference shares by
service of a notice of conversion on the Company or, with respect to the B preference
shares and C preference shares in 1ssue at the date of adoption of these Articles, at the
optton of the Company by service of a notice of conversian on the halder of B preference
shares or C preference shares, provided that the proposed conversion has been approved
by resolution of the holders of ordinary shares in the Company Within 30 Clear Days of the
later of (a) receipt of the notice of conversion together with the orginal share certificates
and (b) the approval by resglution of the holders of ordinary shares in the Company, the
Directors shall 1ssue to the relevant shareholder replacement share certificates for the
converted shares The shares shall be converted on 1ssue by the Directors of the
replacement share certificates

If a person becomes a member as a representative of an unincorporated association or
body or as a trustee representative of a trust, the name of the member, the name of the
unincorporated association or body or trust and the fact that the member i1s the
representative shall be entered n the register of members

An organisation admitted to membership which 1s an incorporated body (a "Corporate
Member’) may by resolution of its directors or other governing body authonse a person or
persons to act as its authonsed representative or representatives at any meeting of the
Company and may revoke that authonisation or authorise a replacement person from time
to tme Evidence of the appointment, revocatich of appointment or replacement of the
representative must be provided in the form of

an onginal or certified copy of the resolution of the directors or other governing body of the
Corporate Member,

a letter confirming the appointment, revocation of appointment or replacement of the
representative on the letterhead of the Corporate Member signed by a duly authonsed
indwidual and submitted with evidence of the authonty under which it was signed, or

such other form as the Drrectors may reasonably require

A person authorised under Article 19 may exercise {on behalf of the Corporate Member)
the same powers as the Corporate Member could exercise if it were an individual member

Undertaking

If the Company makes any 1ssue of ordinary shares to a person other than BSC prior to 31
December 2018 (a2 “New Shareholder”) at a subscription price per share lower than the
average subscription pnce per share for all ordinary shares 1ssued to BSC on or before 31
December 2016, the Company shall, except where prohibited by law or regulation, make a
bonus issue solely to BSC of such number of ordinary shares, fully paid, in order that the
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average price per share paid by BSC for all its ordinary shares (including the bonus 1ssue)
Is equal to the lowest price paid by any other New Shareholder

Share Certificates

Every member, upon becoming the holder of any shares, shall be enttled without payment
to one certificate for all the shares of each class held by that member (and, upon
transfernng a part of the holding of shares of any class, to a certificate for the balance of
such holding) or several certficates each for one or more of the member's shares upon
payment for every certificate after the first of such reasonable sum as the Directors may
determine Every certificate shall be sealed with the seal (If any) or otherwise executed In
accordance with the Companies Acts and shall specify the number, class and
distnguishing numbers (if any) of the shares to which it relates and the amount or
respective amounts paid up thereon The Company shall not be bound to 1ssue mare than
one certificate for shares held jointly by several persons and delivery of a certfficate to one
jomnt holder shalt be a sufficient delivery to all of them

If a share certificate 1s defaced, wormn-out, lost or destroyed, t may be renewed on such
terms (if any) as to evidence and indemnity and payment of the expenses reasonably
incurred by the Company in investigating evidence as the Directors may determine but
otherwise free of charge, and (in the case of defacement or weanng-out) on delivery up of
the old certificate

Lien

The Company shall have a first and paramount lien on every share (whether or notit1s a
fully paid share) for all moneys (whether presently payable or not) called or payable at a
fixed time In respect of that share and the Company shall also have a first and paramount
lien on all shares (whether fully paid or not) standing registered in the name of any person
whether solely or as one or two or more joint holders for all moneys presently payable by
him to the Company, but the Directors may at any time declare any share to be wholly or
partly exempt from the provisions of this Article

The Company may sell in such manner as the Directors determine any shares on which
the Company has a lien if a sum In respect of which the lien exists 1s presently payable and
15 not paid within 14 Clear Days after notice has been given to the holder of the share
demanding payment and stating that if the notice 1s not complied with the shares may be
sold

To give effect to a sale the Directors may authonse some person to execute an instrument
of transfer of the shares sold to, or in accordance with the directions of, the purchaser The
title of the transferee to the shares shall not be affected by any irregulanty in or invahdity of
the proceedings in reference to the sale

The net proceeds of the sale, after payment of the costs, shall be apphed in payment of so
much of the sum for which the hen exists as 15 presently payable, and any residue shall
{upon surrender to the Company for cancellation of the certificate for the shares sold and
subject to a like lien for any moneys not presently payable as existed upon the shares
before the sale) be paid to the person entitled to the shares at the date of the sale
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Calls on shares and forfeiture

Subject to the terms of allotment, the Directors may make calls upon the members in
respect of any moneys unpaid on therr shares (whether in respect of nominal value or
premium) and each member shall (subject to receving at least 14 Clear Days’ notice
specifying when and where payment 15 to be made) pay to the Company as required by
the notice the amount called on the member's shares A call may be required to be paid by
instalments A call may, before receipt by the Company of any sum due thereunder, be
revoked In whole or part and payment of a call may be postponed in whole or part A
person upon whom a call 1Is made shall remain liable for the call notwithstanding the
subsequent transfer of the shares in respect whereof the call was made

A call shall be deemed to have been made at the tme when the resolution of the Directars
authonsing the call was passed

The joint holders of a share shall be jointly and severally hable to pay all calls in respect
thereof

If a call remains unpaid after it has become due and payable the person from whom it 15
due and payable shall pay interest on the amount unpaid from the day it became due and
payable until it 1s paid at the rate fixed by the terms of allotment of the share or in the
notice of the call or, if no rate 1s fixed, at the appropnate rate (as defined by the Companies
Acts) but the Directors may waive payment of the interest wholly or in part

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium aor as an instalment of a call, shall be deemed to he a
call and iIf it 1s not paid the provisions of these Articles shall apply as if that amount had
become due and payable by virtue of a call

Subject to the terms of allotment, the Directors may make arrangements on the 1ssue of
shares for a difference between the holders in the amounts and times of payment of calls
on their shares

If a call remains unpaid after it has become due and payable the Directors may give to the
person from whom 1t 1S due not less than 14 Clear Days' notice requinng payment of the
amount unpaid together with any interest which may have accrued The notice shall name
the place where payment i1s to be made and shall state that If the notice 1s not complied
with the shares in respect of which the call was made will be lhiable to be forferted

If the notice 1s not complied with any share in respect of which it was given may, before the
payment required by the notice has been made, be forfeited by a resclution of the
Directors and the forfeiture shall include all dvidends or other moneys payable in respect
of the forfeited shares and not paid befare the forferture

Subject to the provisions of the Companies Acts, a forfeited share may be sold, re-allotted
or otherwise disposed of on such terms and in such manner as the Dwectors determine
either tg the person who was before the forfeiture the halder or to any other person eligible
to hold shares in the Company and at any tme before sale, re-alletment or other
disposition, the forfeiiure may be cancelled on such terms as the Directors think fit Where
for the purposes of its disposal a forfeited share 1s to be transferred io any perscn the
Directors may authorise some person to execute an instrument of transfer of the share to
that person
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A person any of whose shares have been forfeited shall cease to be a member in respect
of them and shall surrender to the Company for cancellation the certificate for the shares
forfeited but shall remain hable to the Company for all moneys which at the date of
forfeiture were presently payable by the member to the Company in respect of those
shares with interest at the rate at which interest was payable on those moneys before the
forfeiture or, If no interest was so payable, at the appropnate rate (as defined in the
Companies Acts) from the date of forfeiture untd payment but the Directors may waive
payment wholly or in part or enforce payment without any allowance for the value of the
shares at the ttime of forfeiture or for any consideration received on their disposal

A statutory declaration by a Director or the Secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in 1t as agatnst all persons
claiming to be entitled te the share and the declaration shall (subject to the executton of an
instrument of transfer if necessary) constitute a good title to the share and the person to
whom the share is disposed of shall not be bound to see to the applcation of the
consideration, If any, nor shall his tile to the share be affected by any irregulanty in or
invalidity of the proceedings in reference to the forfeiture or disposal of the share

Transfer of shares

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

The Directors may refuse to register the transfer of a share, and if they do so, the
instrument of transfer must be returned to the transferee with the notice of refusal unless
they suspect that the proposed transfer may be fraudulent

If the Directars refuse to register a transfer of a share, they shall within two months after
the date on which the transfer was lodged with the Company send to the transferee notice
of the refusal

No fee shall be charged for the registration of any instrument of transfer or other document
relating to or affecting the title to any share

The Company shall be entitled to retain any instrument of transfer which 1s registered

Issue of new shares

Subject to Article 45, the provisions of Article 46 shall only apply with effect from the earlier
of (a) 1 January 2017 or (b) the date upon which wniten notice from the Company, in a
form agreed between the Company and BSC, 1s given to the members of the Company,
stating that Article 46 has become effective

The provisions of Article 46 shalt not apply to the conversion of the Loan Notes to B
preference shares or C preference shares (as applicable) in accordance with their terms

The Company shall procure that before allothng and issuing any new shares they shall
have been offered for subscnption to the existing shareholders in accordance with Articles
45 1 to 46 8 below

the new shares shall be offered for subscription in cash and on the same terms to each
holder of shares, in proportion to the number of 1ssued shares held by such holder of
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shares as at the close of business on the date prior to such offer on the basis that a holder
of shares may take up all or part or none of the shares offered to it,

each offer pursuant to Article 46 1 shall be made by notice in Wnting (the “Notice")
specifying the number of shares which the holder of shares is offered and a time hmit
(betng not less than 21 days from the date of the Notice) within which if the offer 1s not
accepted in Wniting 1t will be deemed to be declined,

any holder of shares who accepts the offer shall confirm 1n its acceptance either

4631 that it would accept, on the same terms, shares (specifying a maximum number)
that have not been accepted by other holders of shares (“Excess Shares"), or

4632 that it would not accept any Excess Shares,

if a holder of shares who accepts the offer fals to make a confirmation in the terms of
Article 46 3 1 or Article 46 3 2, he shall be deemed to have made a confirmation in the
terms of Article 46 3 2,

Excess Shares shall be allotted to each relevant holder of shares who has indicated that
he will accept Excess Shares n proportion to the number of 1ssued shares he holds, as
compared with the aggregate number of 1ssued shares held by all those holders of shares
who have indicated that they would accept Excess Shares provided that no such holder of
shares shall be allotted more Excess Shares than the maximum number of shares such
holder of shares has indicated he i1s willing to accept,

if, after the first allotment of Excess Shares, there remain Excess Shares that have not
been allotted, and one or more holder of shares (the "Remaining Shareholders”) have
indicated n their response to the Notice that they will accept more Excess Shares than
they have been allotted, the rematning Excess Shares shall be allocated to the Remaining
Shareholder(s) in proportion to the numbers of 1ssued shares held by such Remaining
Shareholders as at the close of business on the date pnor to the offer made pursuant to
Article 46 1, provided that no such holder of shares shall be allotted more Excess Shares
than the maximum number of Excess Shares such holder of shares has indicated he Is
willing to accept Excess Shares shall continue to be aliotied on this basis until either ali
Excess Shares are allotted or all requests for Excess Shares have been satisfied,

upon expiry of the time kmit for acceptance of an offer made pursuant to Article 46 1 or
upon receipt by the Company of an acceptance or refusal of any offer made by the
Company, the Board of Directors shall be entitled to allot to any person any shares offered
to holders of shares and which are not required to be allotted 1n accordance with the
foregoing provisions on terms no more favourable than those offered to the holders of
shares and in such manner as the Board of Directors may think most beneficial to the
Company, and

where any allotment referred to in this Article 46 would result in a fractional aflotment, the
Directors may in their absolute discretion round up or down such fractional allotments
provided that the aggregate number of shares allotted by the Company Is not greater than
the number of shares whose i1ssue the holders of shares approved pursuant to Article 16
and provided that such rounding does not result in a holder of shares being allotted more
shares than he has indicated he 1s willing to accept
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Alteration of share capital

The Company may alter its share capital to the fullest extent permitted in accordance with
the Companies Acts and subject to the obtaining of any necessary regulatory consent or
approval

Whenever as a result of a consolidatton of shares any members would become entitled to
fractons of a share, the Directors may, on behalf of those members, sell the shares
representing the fractions for the best pnice reasonably obtainable to any person eligible to
hold shares in the Company (Including, subject to the provisions of the Companies Acts,
the Company) and distnbute the net proceeds of sale in due proportion among those
members, and the Directors may authonse some person to execute an instrument of
transfer of the shares to, or in accordance with the directions of, the purchaser The
transferee shall not be bound to see to the applicaticn of the purchase money nor shall the
transferee’s title to the shares be affected by any irregulanty in or invalidity of the
proceedings in reference to the sale

Purchase of own shares

Subject to the provisions of the Companies Acts, the Company may purchase its own
shares (including any redeemable shares) and, being a private company, make a payment
in respect of the redemption or purchase of its own shares otherwise than out of
distnbutable profits of the Company or the proceeds of a fresh issue of shares

General Meetings

Annual General Meeting

The Company shall hold an annual general meeting once in each calendar year Not more
than 15 months shall pass between the date of one annual general meeting and the next
It shall be held at such time and place as the Directors shall think suitable

Other General Meetings

The Directors may call a general meeting at any time The Directors shall call a general
meeting on receving a requisition to that effect, signed by members holding at least five
per cent of the issued share capital of the Company and having the nght to attend and
vote at general meetings In default, the requisittomsts may call a general meeting in
accordance with the Companies Acts

Length of Notice

Unless Article 53 applies, or unless the Companies Acts require longer notice, all general
meetings shall be called by at least 14 Clear Days’ notice

A general meeting may be called by shorter notice If it 1s so agreed by such mimimum
proportion of the members entitled to attend and vote at that meeting as 1s required by the
Companies Acts
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Contents of Notice

Every notice calling a general meeting shall specify the place, day and time of the meeting
and the general nature of the business to be transacted In the case of an annual general
meeting, the notice shall in addition specify the meeting as such If a specral resolution 1s
to be proposed, the notice shall contain a statement to that effect together with the wording
of the proposed special resolution

In every notice calling a general meeting there must appear with reasonakle prominence a
statement inforrming the member of his, her or its nghts to appoint another person as his,
her or its proxy at a general meeting

Service of Notice

Notice of general meetings shall be given to every member and to the Directors and to the
auditors of the Company

Proceedings at General Meetings

No business (other than the appointment of the chair of the meeting) shall be transacted at
any meeting unless a quorum I1s present A quorum shall require at least one
representative of each shareholder holding at least 20 per cent of the shares in the capital
of the Company

If such a quorum Is not present within half an hour from the time appointed for the meeting,
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 determine and if at the adjourned
meeting a quorum Is not present within half an hour from the tme appointed for the
meeting those present and entitled to vote shall be a quorum

The charman, If any, of the Directors or in his or her absence some other Director
nominated by the Directors shall preside as chairman of the meeting, but If neither the
charrman nor such other Director (if any) be present and willing to preside within 15
minutes after the time appointed for holding the meeting, the Directors present shall elect
one of theirr number to preside and, If there 1s only one Director present and willing to act,
he or she shall preside

If no Director 1s willing to preside, or If no Director 1s present within 15 minutes after the
time appointed for holding the meeting, the persons present and entitled to vote shall
choose one of their number to preside

A Drrector may, even if not a member, attend and speak at any general meeting

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 for 14 days or more, at least seven Clear Days’ notice shall
be given specifying the time and place of the adjourned meeting and the general nature of
the business to be transacted Otherwise it shall not be necessary to give any such notice

At any General Meeting any Substantive Resolution put to the vote shall be decided on a
poll, and any Procedural Resolution put to the vote shall be decided on a show of hands
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unless before or on the declaration of the result of the show of hands a poll 1s duly
demanded by

the chairman, or
two or more persons having the right to vote on the resolution, or

a person or persons representing at least one-tenth of the total voting nghts of all the
members having the nght to vote on the resolution

Unless a poll 1s duly demanded, a declaration by the chairman that a resolution has been
carmed or carned unanimously, or by a particular majonty, or lost, or not carned 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 against the resclution

The demand for a poll may, before the poll is taken, be withdrawn but anly 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

A poll shall be taken as the chairman directs and he or she may appoint scrutineers (who
need not be members) and fix a time and place for declaring the result of the poll The
result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded

A poll demanded on the election of the 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 charman directs not being more than thirty days after the poll
15 demanded The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded |If a
poll i1s demanded before the declaration of the result of a show of hands and the demand I1s
duly withdrawn, the meeting shall continue as if the demand had not been made

No notice need be given of a poll not taken forthwith 1f the time and place at which it 1s to
be taken are announced at the meeting at which it 1s demanded In any other case at least
seven Clear Days' notice shall be given specifying the time and place at which the poll 15 to
be taken

The proceedings at any meeting or on the taking of any poll shall not be invalidated by
reason of any accidental informality or rregulanty or any want of qualficatron in any of the
persons present ar voting

Written Resolutions

The members may pass resolutions in Wnting as wntten resolutions in accordance with the
Companies Acts and subject te any additianal requirements applying pursuant to these
Articles in respect of the proportion of voting nghts required to pass a resolutron

Votes of members

On a show of hands every member entitled to vote and being present whether in person or
by proxy or (being a Corporate Member) present by a duly authonsed representative shall
have one vote, and on a poll every member entitled to vote and being present in person or
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by proxy (or being a Corporate Member) present by a duly authorised representative shall
have one vote for every share held save that

the B preference shares shall not confer on the holders any right to vote except

7111 on a resolution to appaint or remove Directors in accordance with the provisions of
Article 107 1,

7112 on a resolution at a general meeting for the winding up of the Company in which
case the holders may only then vote at such meeting on the election of a chairman
and any motion for adjournment and the resolution for winding up, and

7113 the C preference shares shall not confer on the holders the nght to vote save on a
resolution at a general meeting for the winding up of the Company in which case
the holders may only then vote at such meeting on the election of a chatrman and
any motion for adjournment and the resolution for winding up

Notwithstanding Article 71, for so long as BSC holds more than 49 9 per cent of the total
Issued ordinary shares, BSC shall not be entitled to exercise total votes at a general
meeting in excess of X votes where

X=Y -1 votes
where
X = maximum number of votes exercisable by BSC, and

Y = the total number of votes exercisable by all shareholders (other than BSC) at a general
meeting

For the avoidance of doubt, the restriction tmposed by this Article 72 shall not apply to any
party to whom BSC transfers some or all of its shares and shall not constitute BSC as a
separate class of shareholder

On a poll, any member present in person or by proxy or (being a Corporate Member)
present by a duly authonised representative and entitled to exercise voting nghts attaching
to more than one share, then

nghts attached to the shares, and
nghts under any enactment exercisable by virtue of holding the shares,
need not all be exercised and, If exercised, need not all be exercised In the same way

No person shall be entitled to vote at any general meeting in respect of any share held by
a member unless all monies presently payable by the member to the Company have been
pard

No objection shall be raised to the qualfication of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered, and every vote not disallowed
at the meeting shall be valld Any objection made in due time shall be referred to the
chairman whose decision shall be final and binding
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Proxies

Power to appoint

A member 1s entitled to appoint another person as his, her or its proxy to exercise all or any
of his, her or its nghts to attend and speak and vote at a meeting of the Company A proxy
must vote in accordance with any instructions given by the member by whom the proxy 1s
appointed

Manner of appointment

Proxies may only validly be appointed by a notice in Writing (a “Proxy Notice™) which

states the name and address of the member appointing the proxy,

identifies the person appointed to be that member's proxy and the general meeting in
relation to which that person i1s appointed,

1s signed by or on behalf of the member appointing the proxy, or 1s authenticated in such
manner as the Directors may determine, and

1s dehvered to the Company in accordance with these Articles and any instructions
contained in the notice of general meeting to which they relate

A proxy for a member representing an unincorporated organisation under Article 18 may be
appointed either by the member or by the orgamsation which he or she represents

The Company may require Proxy Notices to be delivered in a particular form, and may
specify different forms for different purposes

Proxy Notices may specify how the proxy appointed under them Is to vote (or that the
proxy 1s to abstain from voting) on one or more resolutions

Unless a Proxy Notice indicates otherwise, it must be treated as

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

appointing that person as a proxy In relatron to any adjournment of the general meeting to
which it relates as well as the meeting itself

Delivery of Proxy Notices

The Proxy Notification Address in relation to any general meeting 1S

the Office, or

any other Address or Addresses specified by the Company as an Address at which the
Company or its agents will receive Proxy Notices relating to that meeting, or any
adjoumnment of it, delivered in Hard Copy Form or Electronic Form, or

any electronic Address falling within the scope of Article 83 3
If the Company gives an electronic Address

In a notice calling a meeting,
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tin an instrument of proxy sent out by it in relation ta the meeting, or
in an invitation to appoint a proxy 1ssued by it in relation to the meeting,

it wili be deemed to have agreed that any Document or information relating to proxies for
that meeting may be sent by Electronic Means to that Address (subject to any conditions or
hmitations specified (n the notice) In this Article 83, Documents relating to proxies include
the appointment of a proxy in relation to a meeting, any Document necessary to show the
validity of, or otherwise relating to, the appointment of a proxy, and notice of the
termination of the autheonty of a proxy

Attendance of member

A persan who 15 entitled to attend, speak or vote (either on a show of hands or on a poll) at
a general meeting (including the duly appointed authonsed representative of a Corporate
Member) remains so entitied In respect of that meeting or any adjournment of it, even
though a valid Proxy Notice has been delivered to the Company by or on behalf of that
person {or the Corporate Member which they represent) If the person casts a vote in such
circumstances, any vote cast by the proxy appointed under the Proxy Notice Is not valid

Timing

Subject to Articles 82 and 83, a Proxy Notice must be recetved at a Proxy Notification
Address not less than 43 hours before the general meeting or adjourned meeting to which
it relates

In the case of a poll taken more than 48 hours after it 1s demanded, the Proxy Notice must
be received at a Proxy Notification Address not less than 24 hours before the time
apponted for the taking of the poll

In the case of a poll not taken dunng the meeting but taken not more than 48 hours after it
was demanded, the Proxy Notice must be

received tn accordance with Article 82, or

given to the chair, Secretary (iIf any) or any Director at the meeting at which the poll was
demanded

Saturdays, Sundays, and Public Holidays are not counted when calculating the 48 hour
and 24 hour periods referred to in Articles 86 and 87
Revocation

An appointment under a Proxy Notice may be revoked by delivering a notice \n Wnting
given by ar on behalf of the person by whom or an whose behalf the Proxy Notice was
given to a Proxy Notification Address

A notice revoking the appointment of a proxy only takes effect If it 1s received before
the start of the meeting or adjourned meeting to which it relates, or

{in the case of a poll not taken on the same day as the meeting or adjourned meeting) the
ttme appointed for taking the poll to which it relates
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Execution

If a Proxy Notice 1s not executed by the person appointing the proxy, it must be
accompanied by wnitten evidence of the authonty of the person who executed it to execute
it on the appointer's behalf

A vote gwven or poll demanded by the duly authonised representative of a Corporate
Member shall be valid notwithstanding the previous termination of the authornty of the
person voting or demanding a poll unless notice of the termination was received by the
Company at the Proxy Notification Address for the applicable general meeting before the
commencement of the meeting or adjourned meeting at which the vote is given or the poll
demanded or (in the case of a poll taken otherwise than on the same day as the meeting
or adjourned meeting) the time appointed for taking the poll

Directors

Number and mix of Directors

The number and mix of Directors shall at all tmes be In accordance with the following
provisions of this Article

Until 31 December 2016 the maximum number of Directors in cffice at any time shall be
18 Following 31 December 2016 the maximum number of Directors in office at any time
shall be 12 The mimmum number of Directars in office at any tme shall be three

With the exception of those appointed and removed pursuant to Articles 107 to 111, the
Directors may only be appointed and removed in accordance with Article 107

Powers of Directors

Subject to the provisions of the Companres Acts and these Articles, the business of the
Company shall be managed by the Directors who may exercise all the powers of the
Company No alteration of the Articles shall invalidate any prior act of the Directors which
waould have been vald f that alteration had not been made The powers given by this
Article 94 shall not be imited by any special power given to the Directors by these Articles
and a meeting of Directors at which a quorum s present may exercise ail powers
exercisable by the Directors

Without prejudice to the generality of Article 94 the Directors may exercise all the powers
of the Company to borrow money, and to mortgage or charge the whole of any part of its
undertaling, property and assets (both present and future) and uncalled capital and
{subject, to the extent applicable, to the provisions of the Companies Acts) to i1ssue
debentures and other secunties, whether outright or as collateral secunty for any debt,
liabiity or obligation of the Company or of any third 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 determine
Regulations

The Directors shall have the power from time to time to make, repeal or alter regulations as
to the management of the Company and its affars, as to the duties of any officers or
employees of the Company, as to the conduct of business by the Directors or any
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committee and as to any of the matters or things within the powers or under the control of
the Directors provided that such regulations shall not be inconsistent with these Articles
Delegation of Directors’ powers

Subject to these Articles (including Article 97), the Directors may delegate any of their
powers or functions or the implementation of any of their resoiutions to any commuttee

Subject to these Articies, the Directors may delegate the implementation of their decisions
or day to day management of the affairs of the Company to any person or committee For
the avoidance of doubt, no Director shall be entitled to delegate his or her nght to
participate in any decision-making process of the Directors under these Articles

Any delegation by the Directors may be
by such means,

to such an extent,

m relation to such matters, and

on such terms and conditions,

as they think fit

The Directors may authonse further delegation of the relevant powers, functions,
implementation of decisions or day to day management by any person or committee to
whom they are delegated

The Directors may revoke any delegation in whole or part, or alter its terms and conditions

Committees
In the case of delegation to committees

the resolution making that delegation shall specify those who shall serve or be asked to
serve on such committee (though the resolution may allow the committee to co-opt further
committee members),

subject to the foregoing the composition of any such committee shali be in the discretion of
the Directors and may compnse such of their number (if any) as the resolution may

specify,
the chairman of any such committee shall not be a co-opted committee member,

the dehberations of any such commuittee shall be reported regularly to the Directors and
any resolution passed or decision taken by any such committee shall be reported forthwith
to the Directors and for that purpose every commitiee shall appoint a secretary,

all delegations under this Article 103 shall be revocable at any tme, and

the Directors may make such regulations and impose such terms and conditions and give
such mandates to any such committee or committees as they may from time to time think
fit

For the avoidance of doubt, the Directors may (in accordance with Article 103) delegate all
financial matters to any committee constituted in accordance with Article 103 provided
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always that no committee shall incur expenditure on behalf of the Company except in
accaordance with a budget which has been approved by the Directors

The meetings and proceedings of any committee shall be govemed by the provisions of
these Articles regulating the meetings and proceedings of the Directors so far as the same
are applicable and are not superseded by any regulations made by the Directors

For the avoidance of doubt, co-opted committee members may vote on resolutions of the
committee and be counted in the quorum at committee meetings

Appointment of Directors

The following provisions shall apply to the appointment and removal of all Directors

The Directars shall be appointed, and may be removed, by the passing of an ordinary
resolution of the holders of the ordinary shares and B preference shares (if any) at a
general meeting of the holders of such shares

No person may be appainted as a Director pursuant to this Article if the hmitation in Article
93 1 would thereby be exceeded

At every annual general meeting zll the directors at the date of the notice convening the
annual general meeting shall retire from office

Unless the members resolve otherwise, no Director however appointed may hold office for
a penod in excess of nine years, whether that period 15 consecutive or discontinuous

No person may be appointed as a Director
unless he or she has attained the age of 18 years, or

In circumstances such that, had he or she already been a Director, he or she would have
been disqualfied from acting under the provisions of Article 111, or

unless he or she has obtained from the PRA {or any successors) any authonsation or
approval necessary under the Financial Services and Markets Act 2000 (or any statutory
re-enactment or modification of that Act} for him or her to act in such a capacity

Disqualification and removal of Directors

The office of a Director shall be vacated If -

he or she ceases to be a Director by virtue of any provision of the Companies Acts or he or
she becomes prohibited by law from being a Director,

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

the Directors reasonably believe he or she has become physically or mentally incapable of
managing his or her own affairs and they resolve that he or she be removed from office,

notification 1s received by the Company from him or her that he or she 1s resigning from
office, and such resignation has taken effect in accordance with its terms (but only if at
least three Directors will remain in office when such resignation has taken effect),
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he or she has been absent for more than six consecutive months without permission of the
Directors from meetings of the Directors held dunng that penod and the Directors resalve
that his office be vacated,

he or she has failed to attend three consecutive Board meetings in any 12 month pencd,
excluding any Emergency Board Meetings convened I1n circumstances where the
continued existence of the Company 1s threatened,

he or she recewves notice signed by not less than three quarters of the other Directors
stating that he or she should cease to be a Director,

he or she 1s removed from office or his or her term of appointment expires under these
Articles, or

any authonsation or approval granted to him or her under the Financial Services and
Markets Act 2000 (or any statutory re-enactment of modification of that Act) 1s withdrawn
by the PRA (or any successor)

Non-executive Directors’ remuneration

Non-executive Directors may undertake any services for the Company that the Directors
decide

Non-executive Directors are entitled to such remuneration as the members by resolution
may determine

for their services to the Company as Non-executive Directors, and

for any other service which they undertake for the Company

Subject to these Articles, a Non-executive Director's remuneration may
take any form, and

include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that Non-executive
Director

Unless the members resolve otherwise, Non-executive Directors’ remuneration accrues
from day to day

Unless the members resolve otherwise, Non-executive Directors are not accountable to
the Company for any remuneration which they receive as directors or other officers or
employees of the Company's Subsidianes or of any other body corporate in which the
Company Is interested

Executive Directors’ remuneration

Executive Directors may undertake any services for the Company that the Directors
decide

Executive Directors are entitled to such remuneration as set out in their service contracts
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Directors’ expenses

The Directors may be pad all reasonable expenses properly incurred by them In
connection with therr attendance at meetings of Directors or committees of Directors or
general meetings or separate meetings of the holders of classes of shares or of
debentures of the Company or otherwise in connection with the discharge of their duties
and responsibilitres in relation to the Company

Proceedings of Directors

Subject to the provisions of these Articles, the Directors may regulate their proceedings as
they think fit

Two Directors may, and the Secretary at the request of two Directors shall, call a meeting
of the Directors Notice of every meeting of the Directors stating the general particulars of
alf business to be considered at such meeting shall be sent to each Director at least seven
Clear Days before such meeting unless urgent circumstances require shorter notice, but
the proceedings of any meeting shall not be invalidated by any irregulanty in respect of
such notice or by reason of any business being considered which is not specified in such
general particulars

Resolutions of the Directors shall require a majonty of votes cast Each Director shall have
one vote In the case of an equality of votes, the chairman shall have a second or casting
vote

The quorum for the transaction of the business of the Directors may be fixed by the
Directors and, except for an Emergency Board Meeting and unless so fixed at any other
number, shall be three Directors and of that number at least one shall be a Connected
Director nominated by BSC for appointment (so long as BSC 1s entitled to appoint a
Connected Director and provided always that the meeting comprises a majornty of
Unconnected Directors)

The quorum for a Board meeting in circumstances where the continued existence of the
Company Is threatened (an “Emergency Board Meeting”) shall be three Directors, the
mayonty of whom shall be Unconnected Directors The Company shall use all reasonable
efforts to contact the Directors with as much notice as 1s practicable prior to the holding of
an Emergency Board Meeting, commensurate with the importance of that meeting

The contnuing Directors or a sole continuing Director may act notwithstanding any
vacancies in their number but, if and so long as the number of Directors Is less than the
number fixed as a quorum or the minimum required to comply with Article 93 the Directors
may act for the purpose of summoning a general meeting of the Company or a meeting of
any class of shares of the Company but for no other purpose

The Directors may appoimnt one of their number toc be the charman of the Directors and
may at any time remove him or her from that office Unless he or she 15 unwilling to do so,
the Director so appointed shall preside at every meeting of Directors at which he or she 1s
present If there 1s no Director holding that office, or If the Director holding 1t 1s unwilking to
preside or I1s not present within five minutes after the time appointed for the meeting, the
Directors present may appoint one of their number to be chairman of the meeting

All acts done by a meeting of Directors, or of a committee of Directors, or by a person
acting as a Director shall, even If afterwards it be discovered that there was a defect in the
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appaintment 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 Directer and had been
entitfed to vote

A meeting of the Directors may be held either in person, by telephone, video conference or
by such other suitable means agreed hetween the Directors in which all participants may
communicate simultaneously with all other participants and the following provisions shall
apply in respect of such meetings

For the avoidance of doubt, in the case of a meeting of Directors held where
communication can take place through Electronic Means the meeting shall be quorate
upon at least three Directors being connected to a prescnbed electronic site or by
prescnbed Electronic Means and shall remamn quorate until less than such number and
type of Director remain connected to the prescnbed electronic site or by Electromic Means
notwithstanding that any other Directors who intended to be so connected by the
prescnbed Electronic Means have not been so connected

The Directors may from tme to time prescribe rules determining when a Director 1s
deemed to be connected to, and disconnected from, a prescnbed electromic site or by
Electronic Means at which a meeting of the Directors 1s being held

In the case of a meeting of Directors hefd where communication takes place
simultaneously through Electronic Means the Directors shall appoint someone (whether or
not a Director) whose responsibility it shall be to record and circulate the minutes of the
meeting to all those who participated 1n the meeting within 7 days of the meeting taking
place

In the case of a meeting of Directors held where communication takes place
simultaneously through Electromic Means, no sooner than ten days after the minutes have
been despatched the charman of the meeting 1in gquestion shall confirm them by signing a
copy The signed minutes shall be deemed to be the agreed record of the business
transacted

Any dispute as to the content of the minutes must be referred for determination to the
Director who was charrman at the meeting in question within 14 days of the circulation of
the minutes The charrman’s decision as to the final form of the minutes shall be final

Unanimous decisions without a meeting

A decision 1s taken 1n accordance with this Article 131 when all of the Directors indicate to
each other by any means {including without hmitation by Electronic Means) that they share
a common view on a matter The Directors cannot rely on this Article to make a decision i
one or more of the Directors has a conflict of interest which, under Articles 134 to 136,
results in such Director(s) not being entitled to vote

A decision under Articte 131 may, but need not, take the form of a resolution in Wnting, a
copy of which has been signed by each Director or to which each Director has otherwise
indicated agreement in Wniting
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Director interests and management of conflicts of interest

Directors’ Interests

A Director who 1s tn any way, whether directly or indirectly, interested 1n a contract or
proposed contract with the Company shall declare the nature of his interest at a meeting of
the Directors in accordance with the provisions of the Companies Acts applicable thereto

Conflicts of interest

Subject to Article 135 if a Directors’ meeting, or part of a Directors’ meeting, 1s concemed
with an actual or proposed transaction or arrangement with the Company in which a
Director is interested, that Director 15 not to be counted as participating in that meeting, or
part of a meeting, for quorum or voting purposes

i Article 136 applies, a Director who 1s interested in an actual or proposed transaction or
arrangement with the Company 1s to be counted as participating in a decision at a
Directors’ meeting, or part of a Directors’ meeting, relating to it for quorum and voting
purposes

This Article 136 applies when

the Company by ordinary resolution disapplies the provision of these Articles which would
otherwise prevent a Dwector from being counted as participating in, or voting at, a
Directors’ meeting,

the Director's interest cannot reasonably be regarded as likely to give nise to a conflict of
interest, or

the Director's conflict of interest anses from a Permitted Cause

For the purposes of Article 136 3, the following are permitted causes (the “Permitted
Causes”)

a guarantee given, or to be given, by or to a Director in respect of an cbligation incurred by
or on behalf of the Company or any of its Subsidiaries,

subscnption, or an agreement to subscribe, for shares or other securties of the Company
or any of its Subsidianes, or to underwrite, sub-underwnte, or guarantee subscnption for
any such shares or secuntes, and

arrangements pursuant to which benefits are made available to employees and Directors
or former employees and Directors of the Company or any of its Subsidianes which do not
provide special benefits for Directors or former Directors

Subject to Article 139, if a question anises at a meeting of Directors or of a committee of
Directors as to the nght of a Director to participate in the meeting (or part of the meeting)
for voting or quorum purposes, the question may, before the concltusion of the meeting, be
referred to the chairman of the meeting whose ruling in relation to any Director other than
the chairman 1s to be final and conclusive

If any question as to the nght to partictpate in the meeting (or part of the meeting) should
anse in respect of the chairman of the meeting, the question 1s to be decided by a decision
of the Directors at that meeting, for which purpose the chairman 1s not to be counted as
participating in the meeting (or that part of the meeting) for voting or querum purposes
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Where a Director has a conflict of interests or conflict of duties and the Director has
compled with his or her obligations under these Articles in respect of that conflict, the
Director shall not be in breach of his or her duties to the Company by withhclding
confidential information from the Company If to disclose It would result in a breach of any
other duty or obligation of confidence owed by him or her

Dividends

Subject to the provisions of the Companies Acts, the Company may by ordinary resolution
declare dividends in accordance with the rights of members, provided that

no dividend shall be declared on the ordinary shares and B preference shares unless the
Directors have made a recommendation as to 1ts amount and such a dividend must not
exceed the amount recommended by the Directors, and

no dividend shall be paid in respect of any C preference share

No dividend or other maneys payable in respect of a share shall bear interest against the
Company unless otherwise provided by the nghts attached to the share and approved by
the Directors

Unless the members’ resolution to declare or Directors’ decision to pay a dividend, or the
terms an which shares are 1ssued, specify otherwise, it must be paid by reference to each
member’s holding of shares on the date of the resolution or deciston ta declare or pay i1t

Subject to the terms of 1ssue of the share in gquestion, the Company may, by ordinary
resolution an the recommendation of the directors, decide to pay all or part of a dividend or
other distnbution payable in respect of a share by transfernng non-cash assets of
equivalent value (including, without imitation, shares or other secunties 1n any company)

For the purposes of paying a non-cash distnbution, the drrectors may make whatever
arrangements they think fit, including without imitation, where any difficulty anses
regarding the distnbution

fixing the value of any assets,

paying cash to any distnbution recipient on the basis of that value 1n order to adjust the
rights of recipients, and

vesting any assets in trustees

The Directors may pay at intervals any dividend payable at a fixed rate if it appears to them
that the profits available for distribution justify the payment and may also from time to time
pay interm dividends on shares of any class of such amounts and on such dates and In
respect of such periods as they think fit

If the Company's share capital 1s divided into different classes, no interrm dividend may be
paid on shares carrying deferred or non-preferred nghts if, at the tme of payment, any
preferential dwvidend 1s 1n arrear

If the Directors act in good faith, they do not incur any hability to the holders of shares
confernng preferred nghts for any loss they may suffer by the lawful payment of an interm
dividend on shares with deferred or non-preferred nghts
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149

149 1

149 2

149 3

149 4

150

150 1

150 2

Capitalisation of profits

Subject to these Articles, the directors may, If they are so authonsed by an ordinary
resolution

subject as hereinafter prowvided, resclve to capitalise any undistnbuted profits of the
Company not required for paying any preferential dividend (whether or not they are
available for distnbution) or any sum standming to the credit of any reserve or other fund,
including without imitaton the Company’s share premium account or capital redemption
reserve, If any,

appropnate the sum resolved to be capitalised to the shareholders who would have been
entitled to it If it were distributed by way of dividend and in the same proportions and apply
such sum on ther behalf either in or towards paying up the amounts, if any, for the time
being unpaid on any shares held by them respectively, or in paying up in full, shares or
debentures or other cbligations of the Company of a nominal amount equal to that sum,
and allot the shares or debentures or other obligations of the Company of a nominal
amount equal to that sum, and allot the shares or debentures or other obligations credited
as fully paid to thcse shareholders, or as they may direct, in those proportions, or partly in
one way and partly in the other but the share premium amount, the capital redemption
reserve, and any profits which are not availlable for distrnbution may, for the purposes of
this Article, only be applied in paying up shares to be allotted to shareholders credited as
fully paid,

make such provision by the issue of fractional certificates or by payment in cash or
otherwise as they determine in the case of shares or debentures or other obligations
becoming distributable under this Article in fractions, and

authorise any person to enter on behalf of all the shareholders concerned into an
agreement with the Company providing for (1) the allotment to them respectively, credited
as fully pad, of any shares or debentures to which they are entitled upon such
capitalisation, or (n) the payment by the Company on behalf of the members of the
amounts, or any part of the amounts, remaiming unpaid on their existing shares by the
application of therr respective proportions of the sum resolved to be capitalised, and any
agreement made under such authonty being binding on all such shareholders

General

Secretary

Subject to the provisions of the Companies Acts, a Secretary or joint Secretanes may be
appointed by the Directors for such term at such remuneration and upon such conditions
as they may think fit and may be removed by them If there 15 no Secretary

anything authansed or required to be given or sent to, or served on, the Company by being
sent to ts Secretary may be given or sent to, or served on, the Company itself, and if
addressed to the Secretary shall be treated as addressed to the Company, and

anything else required or authorised to be done by or to the Secretary of the Company
may be done by or to a Director, or a person authorised generally or specifically in that
behalf by the Directors
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Minutes
151  The Directors shall cause minutes to be made In books kept for the purpase
151 1 of all appointments of officers made by the Directors, and

151 2 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,

151 3 and any such minute, If purported to be signed by the chairman of the meeting at which the
proceedings were had, or by the chairman of the next succeeding meeting, shall, as
against any member or Director of the Company, be sufficient evidence of the proceedings

Accounts and Reports

152 The Company may in general meeting impose reasonable restrictions as to the time at
which and the manner in which the statutory books and accounting records of the
Company may be inspected by the members but subject thereto the statutory books and
accounting records shall be open to inspechon by the members during usual business
hours

153  The Directors shall comply with the requirements of the Companies Acts and the Financial
Services and Markets Act 2000 (or any statutory re-enactment or modification of those
Acts) as to keeping financial records, the audit or exarminatons of accounts and the
preparation and transmission to the Registrar of Companies of

153 1 annual reports,
153 2 annual returns, and

153 3 annual statements of account

Methods of communication

154  Subject to these Articles and the Companies Acts, any Document or information (including
any notice) sent or supplied by the Company under these Articles or the Companies Acts
may be sent or supplied in any way in which the Companies Act 2006 provides for
Documents or information which are authorised or required by any provision of that Act to
be sent or supplied by the Company, including withcut imitation

154 1 in Hard Copy Form,
154 2 n Electrontc Form, or
154 3 by making it available on a website

155 A Document or information may only be sent or supplied in Electronic Form or by making it
avallable on a website if the recipient has agreed that it may be sent or supplied In that
form or manner or 1s deemed to have so agreed under the Companies Acts (and has not
revoked that agreement)

156  Subject to these Articles, any notice or Document to be sent or supplied to a Director in
connection with the taking of decisions by Directors may also be sent or supplied by the
means which that Director has asked to be sent or supphed with such notices or
Decuments for the time being
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158
158 1

158 2

158 3

159

160

160 1

160 2

160 3

161

162

Deemed delivery

A member present in person ar by proxy or via ther authonsed representative If a
Corporate Member at a meeting of the Company shalt be deemed to have received notice
of the meeting and the purposes for which it was called

Where any Document or information is sent or supplied by the Company to the members

where It i1s sent by post it 1s deemed to have been received 48 hours (including Saturdays,
Sundays, and Public Holidays) after it was posted,

where it 1s sent or suppled by Electronic Means, it I1s deemed to have been received on the
same day that it was sent,

where It 1S sent or supplied by means of a website, it 1s deemed to have been received
158 3 1 when the material was first made available on the website, or

158 32 If later, when the recipient recewved {or 1s deemed to have received) notice of the
fact that the matenal was avallable on the website

Subject to the Companies Acts, a Director or any other person may agree with the
Company that notices or Documents sent to that person in a particular way are deemed to
have been received within a specified time, and for the specified time to be less than 48
hours

Failed delivery

Where any Document or mformation has been sent or supplied by the Company by
Electronic Means and the Company receives notice that the message 1s undeliverable

if the Document or information has been sent to a member or Director and s notice of a
general meeting of the Company, the Company I1s under no obligation to send a Hard Copy
of the Document or information to the member’s or Director’s postal address as shown in
the Company's register of members or Directors, but may n its discretion choose to do so,

in all other cases, the Company shall send a Hard Copy of the Document or information to
the member's postal address as shown in the Company's register of members (if any), or
in the case of a recipient who I1s not a member, to the last known postal address for that
person (if any), and

the date of service or delivery of the Documents or information shall be the date on which
the onginal electronic communication was sent, notwithstanding the subsequent sending of
Hard Copies

Exceptions

Coples of the Company’s annual accounts and reports need not be sent to a person for
whom the Company does not have a current Address

Notices of general meetings need not be sent to a member who does not register an
Address with the Company, or who registers only a postal address outside the United
Kingdom, or to a member for whom the Company does not have a current Address

Communications to the Company
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163  The provisions of the Companies Acts shall apply to communications to the Company
Indemnity, winding-up and dissolution

Indemnity
164  To the extent permitted by the Compames Acts

164 1 without prejudice to any indemnity to which a Director may otherwise be entiled, every
Director of the Company shall be indemnified out of the assets of the Company In relation
to any liability incurred by um or her in that capacity, and

164 2 every other officer of the Company may be indemnified out of the assets of the Company
in relation to any liability incurred by him or her in that capacity
Directors’ Indemnity Insurance

165  The Directors shall have power to resolve to effect Directors’ Indemnity insurance, despite
their interest in such policy
Winding-up

166  If any property remains after the Company has been wound up or dissolved and all debts
and liabilties have been sabisfied (including repayment of the capital paid on shares in the
Company in accordance with the respective nghts of the holders under these Articles), it
shall be distnbuted par passu amongst the holders of ardinary shares of the Company
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Schedule 1
Interpretation

In these Articles the following terms shall have the following meanings -

Term
“‘Address”

“Articles”

“B preference shares”

“Board of Directors”

‘BSC”

“‘Business Day”

“C preference shares

“CAF"

“chairman”

For Fihng 03 10 16

Meaning

Includes a number or address used for the
purposes of sending or receiving Documents by
Electronic Means

These Articles of Association of the Company

Non-cumulative ‘B’ preference shares of £0 50
each

The Company’s board of directors or any duly
appointed committee of it

Big Society Capital Limited, a company
incorporated under the laws England and Wales
whose registered office 1s at 5" Floor Chronicle
House, 72-78 Fleet Street, London EC4Y 1HY

A day (excluding Saturdays and Sundays) on
which banks are generally open in London for the
transaction of normal banking business

‘C’ preference shares of £0 50 each

CAF Nominees Limited, the nominee company of
the Chanties Aid Foundation, a chanty registered
with the Charity Commussion (under number
269368) having its principal place of business at
25 Kings Hill Avenue, Kings Hill, West Malling,
Kent, ME19 4TA

Means the chairman of the Board of Directors
from time to time



Term

“Clear Days™

“Company”

“Companies Acts”

“Connected Director”

“Corporate Member®

‘Director(s)”

“Document”

“Electronic Form” and
“Electronic Means”

“Emergency Board Meeting”

“Excess Shares”

“Executive Directors”
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Meaning

In relation to the penod of a notice, that perod
excluding the day when the notice 1s given or
deemed to be given and the day for which it is
given or on which it 1s to take effect

The Chanty Bank Limited

The Companies Acts (as defined in Section 2 of
the Companies Act 2006), 1n so far as they apply
to the Company

A Director nominated to the Board of Directors by
a shareholder

Has the meaning given n Article 19

The director{s) of the Company as defined in the
Companies Acts

Includes summons, notice, order or other legal
process and registers and includes, unless
otherwise specified, any document sent or
supplied in Electronic Form

Have the meanings respectively ascnbed to them
in the section 1168 of the Companies Act 2006

Has the meaning given in Article 125

Has the meaning given in Article 46 3

The executive directors of the Company appointed
to the Board of Directors from time to time




Term

‘Financial Expert”

‘Financial Year”

“Mard Copy” and “Hard Copy
Form”

“holder”, “member” and
“shareholder’

“Loan Notes”

“New Shareholder”

“Non-executive Directors

“Notice”

“Office”

“‘ordinary shares”

“paid”

“‘Permitted Cause’
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Meaning

An individual, company or firm who 1s authonsed
to give iInvestment advice under the Financial
Services and Markets Act 2000

The financial penod of the Company, commencing
on 1 January and ending on 31 December

Have the meanings respectively ascnbed to them
in section 1168 of the Companies Act 2006

In relation to any shares, the person whose name
1s entered in the register of members as the holder
of the shares

The subordinated loan notes 1ssued by the
Company

Has the meaning given in Article 21

The non-executive directors of the Company
appomnted to the Board of Directors from time to
time

Has the meaning given in Article 46 2

The registered office of the Company

Ordinary shares of £0 50 each

In relation to any share, means paid or credited as
paid

Has the meaning given in Article 137




Term

l.lPRAﬂ

“Proxy Notice”

“Procedural Resolutron”

“Proxy Notification Address”

“Public Holiday”

»

“Remaining Shareholders

“seal”

“Secretary”

“Substantive Resolution”

“shares’

“Subsidiary”
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Meaning

Means the Prudential Regulation Authority

Has the meaning given in Article 77

Means a resolution at a general meeting which in
the opimion of the chairman 1s of a procedural
nature (including a resolution on the choice of a
chairman of the meeting, a resolution to adjourn
the meeting or a resolution to comrect an obvious
error In @ Substantive Resolution)

Has the meaning given in Article 82

Means Chrnistmas Day, Good Friday, and any day
that 1s a bank holiday under the Banking and
Financial Dealings Act 1971 in the part of the
United Kingdom where the Company Is registered

Has the meaning given in Article 46 6

The common seal of the Company

The Secretary of the Company (if any) or other
person appointed to perform the duties of the
Secretary of the Company, including a joint,
assistant or deputy Secretary

Means any resolution at a general meeting, other
than a Procedural Resolution

Any shares for the ime being in the capital of the
Company

Has the meaning given to the term in section 1159




Term

“Unconnected Director”

“Wnting”

Meaning
of the Companies Act 2006

Any Director other than a Connected Director

The representation or reproduction of words

symbols or other nfarmation in a visible form by
any method or combination of methods, whether
sent or supplied in Electronic Form or otherwise

Subject to paragraph 3 of this Schedule, any reference in these Articles to an enactment

includes a reference to that enactment as re-enacted or amended from time to ime and to
any subordinate legislation made under it

Unless the context otherwise requires, words or expressions contained in these Articles

which are not defined in paragraph 1 above hear the same meaning as in the Compantes
Act 2006 as In force on the date when these Articles became binding on the Company
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