No 5015443
The Companies Acts 1985 and 1989
COMPANY LIMITED BY GUARANTEE
ORDINARY RESOLUTIONS
OF
SEDEX INFORMATION EXCHANGE LIMITED (the Company)
Passed 16™ February 2010

At an annual general meeting of the Company duly convened and held on 16™
February 2010 the following resolutions were duly passed as resolutions of
the Company

RESOLUTIONS

1 That the minutes of the previous Annual General Meeting of the
Company were approved

2 That the Director's report and Audited Accounts of the Company were
approved

3 That Goodman Jones of 29/30 Fitzroy Square, London Is re-appointed

the auditors of the Company to hold office for the penod prescribed by

Section 385(2), Companies Act

That Terry Babbs 1s re-appointed as an A Director of the Company

That Naomi Pendleton 1s appointed as an AB Director of the Company

That Elangovan Viswanathan 1s appointed as B Director of the

Company

7 That the regulations contained in the printed document produced to the
meeting were approved and adopted as articles of assoctation of the
Company in substitution for and to the exclusion of all existing articles
of association of the Company
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The Companies Acts 1985 and 2006

Company Limited by Guarantee
and not having a share capital

ARTICLES OF ASSOCIATION
of
SEDEX INFORMATION EXCHANGE LIMITED

(Adopted by Special Resolution passed on the 16™ day
of February 2010)

INTERPRETATION

1 In these Articles the words standing in the first column of the table next hereinafter
contained shall bear the meaning set opposite to them respectively in the second column
thereof, If nat inconsistent with the subject or context

Words Meanings
‘A {Purchaser) Members means those members designated as'A

(Purchaser)’ Members by the Board,

‘A {Purchaser) Member Director means a director of the Company apponted by
the ‘A {(Purchasery Members pursuant to Article
43,

‘AB (Supphler and Purchaser Members | means those members who are designated as
both an ‘A (Purchaser) Member and a ‘B
{Supplier) Member by the Board,

‘AB {Suppher and Purchaser)’ Member means a director of the Company apponted by

Director the "AB (Supplier and Purchaser) Members
pursuant to Article 43,
The Act means any provisions of the Companies Act 1985

(CA 1985) for the time being n force and the
Companies Act 2006 (CA 2008) so long as in
force, in each case, as amended,

Legal01#14577658v6[BKW 1] 2
Sedex Ammicles of Association K\/S Vd




The Companies Acts 1985 and 2006

Company Limited by Guarantee
and not having a share capital

ARTICLES OF ASSOCIATION
of
SEDEX INFORMATION EXCHANGE LIMITED

(Adopted by Special Resolution passed on the 16" day
of February 2010)

INTERPRETATION

1 In these Articles the words standing in the first column of the table next hereinafter
contained shall bear the meaning set opposite to them respectively in the second column
thereof, if not Inconsistent with the subject or context

Words Meanings
‘A (Purchaser)’ Members means those members designated as‘A

{Purchaser) Members by the Board,

‘A (Purchaser) Member Director means a director of the Company appointed by
the 'A (Purchaser) Members pursuant to Article
43,

‘AB (Suppher and Purchaser) Members | means those members who are designated as
both an ‘A (Purchaser)) Member and a ‘B
{Supplier)’ Member by the Beard,

‘AB (Supplier and Purchaser) Member means a director of the Company apponted by

Director the ‘AB (Supplier and Purchaser)’ Members
pursuant to Article 43,
The Act means any provisions of the Compames Act 1985

{CA 1985) for the time being in force and the
Companies Act 2008 (CA 2008) so long as in
force, in each case, as amended,
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‘B (Supplier)’ Members

means those members designated as'B
(Suppher) Members by the Board,

'B (Supplier)’ Member Director

means a director of the Company appointed by
the ‘B (Supplier)’ Members pursuant to Article 43,

The Board means the board of Directors of the Company for
the time being,

The Company means SEDEX Information Exchange Limited
(registered under company number 05015443),

The Company Auditors means the auditors of the Company from time to
time,

The Data means the data relating to compliance wth labour

and other corporate sacial responsibility practices
at Sites of Employment of ‘AB (Supphler and
Purchaser) Members and ‘B (Supplier) Members
set out on the onlne information exchange
administered by certain independent parties on
behalf of the Company,

The Directors

means the directors of the Company from time to
time,

Electronic Communications

has the meaning set forth in the Electromic
Communications Act 2000,

In wnting

means wniten, pnnted or lithographed, or partly one
and partty another, Electronic Communications and
other modes of representing or reproducing words
In a wisible form,

The Memorandum

means the memorandum of association of the
Company,

Month

means a calendar month,
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‘B (Suppher) Members

means those members designated as'‘B
(Suppler)’ Members by the Board,

‘B {Supplher)’ Member Director

means a director of the Company appointed by
the ‘B {Supplier) Members pursuant to Article 43,

The Board

means the board of Directors of the Company for
the time being,

The Company

means SEDEX Information Exchange Limited
(registered under company number 05015443),

The Company Auditors

means the auditors of the Company from time to
time,

The Data

means the data relating to comphance with labour
and other corporate social responsibility practices
at Sites of Employment of ‘AB (Supplier and
Purchaser)’ Members and ‘B (Supplier) Members
set out on the onlne informatich exchange
adminmistered by certain independent parties on
hehalf of the Company,

The Directors

means the directors of the Company from time to
time,

Electromic Communications

has the meaning set forth in the Electronic
Communications Act 2000,

In wnting

means wntten, pnnted or ithographed, or partly one
and partly another, Electronic Communications and
other modes of representing or repreducing words
in a visible form,

The Memorandum

means the memarandum of association of the
Company,

Month

means a calendar month,
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The Objects means the objects of the Company as set outin
the Memorandum,

The Office means the registered office of the Company,

The Rules means the rules established by the Board
pursuant to Article 55,

Sanction means the nght of the Board to expel, suspend or
1ssue a formal wntten warning to a Member in
accordance with the Rules,

Sites of Employment means physical sites where goods are grown,
manufactured or assembled or, in the case of
services, physical sites where significant labour
are provided,

The Stakeholder Advisory Panel means the group of persons designated as the
‘Stakeholder Advisory Panel’ pursuant to these
Articles; and

The United Kingdom means Great Britain and Northern Ireland

Words importing the singular number only shall include the plural number, and vice versa

Words importing the masculine gender only shall include the feminine gender, and words
importing persons shall include corparations

Subject as aforesaid, any words or expressions defined in the Act or any statutory
modifications thereof in force at the date on which these Articles become binding on the
Company shall, if not inconsistent with the subject or context, bear the same meamngs in
these Articles

MEMBERS

2 The number of members of the Company at the date of adoption of these Articles 15 16,662
and the Board may from time to time increase the number

3 Such persons as the Board shall according to agreed membership crntena admit to
membership shall be members of the Company Members may be adnutted to membership
by the Board as ‘A {Purchaser)’ Members or ‘B (Suppher) Members or as both ‘A
{Purchaser)’ Members and ‘B (Suppher)’ Members in which case they shall be desighated as
‘AB (Supplier and Purchaser) Members and will only be entitled to exercise those nghts
attnbutable herein to the ‘AB (Suppher and Purchaser)’ Members

4 A register of members of the Company shall be kept at the Office and shall be mamtamned fully
up to date at all times
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The Objects means the cbjects of the Company as set out In
the Memorandum,

The Office means the registered office of the Company,

The Rules means the rutes established by the Board
pursuant to Article 55,

Sanchion means the nght of the Board to expel, suspend or
1ssue a formal wntten warning to a Member in
accordance with the Rules,

Sites of Employment means physical sites where goods are grown,
manufactured or assembled or, in the case of
services, physical sites where significant labour
are provided,

The Stakeholder Advisory Panel means the group of persons designated as the
‘Stakeholder Advisory Panel' pursuant to these
Articles, and

The United Kingdom means Great Bntain and Northern Ireland

Words importing the singular number only shall include the plural number, and vice versa

Words importing the masculine gender only shall include the femimine gender, and words
importing persons shall include corperations

Subject as aforesaid, any words or expressions defined in the Act or any statutory
modifications thereof in force at the date on which these Articles become binding on the
Company shall, iIf not inconsistent with the subject or context, bear the same meanings in
these Articles

MEMBERS

2 The number of members of the Company at the date of adoption of these Articles 15 16,662
and the Board may from time to time increase the number

3 Such persons as the Board shall according to agreed membership cntena admit to
membership shall be members of the Company Members may be admitted to membership
by the Board as ‘A (Purchasery Members or ‘B (Supplier) Members or as both ‘A
{Purchaser)' Members and 'B (Supplier)’ Members in which case they shall be designated as
‘AB (Supplier and Purchaser) Members and will only be entitled to exercise those nghts
attnbutable herein to the ‘AB (Supplier and Purchaser) Members

4 A register of members of the Company shall be kept at the Office and shall be maintained fully
up to date at all times
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An apphcation for admission to membership of the Company shall be made to the Board n
wnting Applicants shall have sight of the Rules which sets out the membership cntena and
these Articles before making their application

Every member of the Company shall be held to have agreed to be bound by these Articles
and shall be bound to further to the best of his ability the Objects and interests of the
Company

A member may (subject to Section 74 of the Insolvency Act 1986) at any ime withdraw from
the Company by giving at least 30 days’/1 months’ notice In writing to the Company to that
effect, provided that no such withdrawal may be made If the number of members would
thereby be reduced to one

The nghts of a member shall not be transferable and shall cease on the death, resignation or
bankruptcy of a member

MEMBERSHIP SUBSCRIPTIONS
The Board may from time to time fix the annual subscnptions to be paid by the members

In the case of ‘A (Purchasery Members and ‘AB (Supplier and Purchaser) Members all
annual subscriptions shall be payable in advance on 1 September in every year except that
first annual subscnption of a newly admtted ‘A (Purchaser) Member or 'AB (Suppler and
Purchaser)’ Member which shall be payable pnor to admussion to membership

In the case of ‘B (Supplier)’ Members all annual subscnptions shall be payable each year on
the anniversary of the date on which that ‘B {Supplier)’ Member became a ‘B (Suppler)’
Member in accordance with these Articles and the Rules except that first annual subscnption
of a newly admitted ‘B (Supplier) Member which shall be payable pnor to or on the date of
admission to membership

The Board shall have the power to remit or reduce the annual subscnphion or arrears of the
annual subscniption of any member in any case where special crcumstances in the opinion of
the Board make such remission or reduction desirable

CORPCRATE MEMBERS

Any corporat:on which 1s 2 member of the Company may by resolution of its directors or other
goverming body authorise such person as it thinks fit to act as its representative at any
meeting of the members of the Company and the person so authonsed shall be entitled to
exercise the same powers on behalf of the corporation which he represents as that
corporation could exercise If he were an individual member of the Company and any
reference in the ensuing Articles to a member being present in person at any meeting or to
any act to be done by any member at a meeting shafl be deemed i the case of a corporate
member to be a reference to such member being present by its said representative and to an
act done by him on such member's behalf

SUSPENSION OF MEMBERSHIP

Any member who shall, in the reasonable opinion of the Board be acting or have acted
mconsistently with the Objects or the Rules or any other rules produced by the Board from
time 1o time may be Sanctioned in a manner deemed suitable in the circumstances by a
resolution of a majonty of the Board provided that the member concerned shall have the nght
to appeal, such appeal to be heard by the Board {or any committee thereof constituted from
time to time for the purpose of heanng such appeals)

Where any member has ceased to be a member for any reason the Board may reinstate
such person as a member either unconditionatly or upon such conditions as the Board thinks
expedient

Any person ceasing to be a member of the Company for any reason shall nevertheless
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An application for admission to membership of the Company shall be made to the Board in
wnting Applicants shall have sight of the Rules which sets out the membership cntena and
these Articles before making their application

Every member of the Company shall be held to have agreed to be bound by these Articles
and shall be bound to further to the best of his ability the Objects and interests of the
Company

A member may (subject to Section 74 of the Insoivency Act 1986) at any ttme withdraw from
the Company by giving at least 30 days'/1 months’ notice in wnting to the Cempany to that
effect, prowded that no such withdrawal may be made if the number of members would
thereby be reduced to one

The nghts of a member shall not be transferable and shall cease on the death, resignation or
bankruptcy of a member

MEMBERSHIP SUBSCRIPTIONS
The Board may from time to time fix the annual subscnptions to be paid by the members

In the case of ‘A {Purchaser Members and ‘AB (Suppher and Purchaser) Members all
annual subscniptions shall be payable in advance on 1 September in every year except that
first annual subscnption of a newly admitted ‘A (Purchaser) Member or ‘AB (Supplier and
Purchaser)’ Member which shall be payable pnor to admission to membership

In the case of ‘B (Supplher)’ Members all annual subscnptions shall be payable each year on
the anniversary of the date on which that ‘B {Supplier)’ Member became a 'B (Suppler)’
Member in accordance with these Articles and the Rules except that first annual subscnption
of a newly admitted ‘B (Supplier) Member which shall be payable prior to or on the date of
admisston to membership

The Board shall have the power to remit or reduce the annual subscription or arrears of the
annual subscnption of any member in any case where special circumstances in the apinion of
the Board make such remisston or reduction desirable

CORPORATE MEMBERS

Any corporation which 1s a member of the Company may by resolution of s directors or other
governing body authonse such person as it thinks fit to act as its representative at any
meeting of the members of the Company and the person so authorised shall be enttled to
exercise the same powers on behalf of the corporation which he represents as that
corporation could exercise ff he were an indvidual member of the Company and any
reference 1n the ensuing Articles to a member being present in person at any meeting or to
any act to be done by any member at a meeting shall be deemed in the case of a corporate
member to be a reference to such member being present by its said representative and to an
act done by him on such member’s behalf

SUSPENSION OF MEMBERSHIP

Any member who shall, in the reasonable opiion of the Board be acting or have acted
inconsistently with the Objecis or the Rules or any other rules produced by the Board from
fime to time may be Sanctioned in a manner deemed suitable in the circumstances by a
resolution of a majonty of the Board provided that the member concerned shall have the nght
to appeal, such appeal to be heard by the Board (or any committee thereof constituted from
time to time for the purpose of heanng such appeals)

Where any member has ceased to be a member for any reason the Board may reinstate
such person as a member erither uncondifienally or upon such conditions as the Board thinks
expedient

Any person ceasing to be a member of the Company for any reason shall nevertheless
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remain liable to pay all annual subscnptions and other sums if due by him to the Company at
the date of his ceasing to be a member

GENERAL MEETINGS

17 The Company shall hold a general meeting in every calendar year as its anaual general
meeting in addition te any other meetings in that year and shall specify the meeting as such
in the notices calling t  Not more than fifteen months shall elapse between the date of one
annual general meeting of the Company and that of the next The annual general meeting
shall be held at such time and place as the Board shall appoint

18 All general meetings, other than annual general meetings, shall be called general meetings

19 The Board may whenever they think fit convene a general meeting, and general meetings
shall also be convened on such requisibon, or in default may be convened by such
requisibomsts, as prowided by section 303 CA 2006

NOTICE OF GENERAL MEETINGS

20 All general meetings {including for the avoidance of doubt annual general meetings) shall be
called by at least 14 clear days’ notice but a general meeting may be called by shorter notice if
it so agreed by a majonty in numbers of the members having a nght to attend and vote, being a
majonty together holding not less than 90 per cent of the total voting nghts at that meeting of
the members The notice shall be exclusive of the day on which it 1s served or deemed to be
served and of the day for which itis given

21 The notice shall specify the time and place of the meeting, the general nature of the business to
be transacted and the terms of any resolution to be proposed at ¢t along with an explanatory
note I respect of any such resolution

22 Subject to the provisions of these Arlicles, the notice shall be given to all the members entitled
fo attend and vote and to the Directors and the Company Auditors

23 The accidental omission to give notice of a meeting to, or the non-receipt of such notice by,
any person entitled to recewe notice thereof shall not invalidate any resolution passed, or
proceeding had, at that meeting

PROCEEDINGS AT GENERAL MEETINGS

24 No business shall be transacted at any general meeting unless a quorum of members entitled
to attend and vote 1s present when the meeting proceeds to business Save as heretn
otherwise prowided the quorum shall when the number of members entitled to attend and
vote exceeds twenty be ten members and when the number of members entitled to attend
and vote does not exceed twenty be five members provided that in both cases at least one ‘A
(Purchaser)’ Member and one ‘AB (Supplier and Purchaser) Member and, If ‘B (Supplier)’
Members are entitied to vote at the general meeting, cne ‘B (Supplier)’ Member are present

25 If within half an hour from the time appointed for the meeting a quorum 1s not present, the
meeting, if convened on the requisition of members, shall be dissolved In any other case i
shall stand adjourned to the same day In the next week, at the same time and place, or to
such other day and at such cther time or place as the Board may determine If at such
adjourned meeting a quorum 1s not present within half an hour from the time appointed for
halding the meeting the members present shall be a quorum

26 The chawrman {if any) of the Board, or faling him the vice chairman (f any), shall preside as
chairman at every general meeting, but if there be no such charman or vice chairman, or If
netther shall be present within fifteen minutes after the time appointed for the holding of the
meeting, or shall be unwithing to act, the Directors shall elect one of therr number to be

pot
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remamn hable to pay all annual subscrptions and other sums if due by hum to the Company at
the date of his ceasing to be a member

GENERAL MEETINGS

The Company shall hold a general meeting 1n every calendar year as its annual general
meeting in addition to any other meetings In that year and shall specify the meeting as such
in the notices caling 1 Not more than fifteen months shall elapse between the date of one
annual general meeting of the Company and that of the next The annual general meetng
shall be held at such time and place as the Board shall appoint

All general meetings, other than annual general meetings, shall be called general meetings

The Board may whenever they think fit convene a general meeting, and general meetings
shall also be convened on such requisihon, or in default may be convened by such
requisitionists, as provided by section 303 CA 2006

NOTICE OF GENERAL MEETINGS

All general meetings {Including for the avoidance of doubt annual general meetings) shall be
called by at least 14 clear days’ notice but a general meeting may be called by shorter notice
it so agreed by a majonty in numbers of the members having a nght to attend and vote, being a
majonty together holding not less than 90 per cent of the total voting nghts at that meeting of
the members The notice shall be exclusive of the day on which it 1s served or deemed to be
served and of the day for which it I1s given

The notice shall specify the tme and place of the meeting, the general nature of the business to
be transacted and the terms of any resolution to be proposed at it along with an explanatory
note in respect of any such resolution

Subject to the provisions of these Articles, the notice shall be given to all the members entitied
to attend and vote and to the Directors and the Company Auditors

The accidental omussion to give notice of a meeting to, or the non-receipt of such notice by,
any person entitled to recewve notice thereof shall not invahdate any resolution passed, or
proceeding had, at that meeting

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of members entitled
o attend and vote 1s present when the meeting proceeds to business Save as herein
otherwise provided the guorum shall when the number of members entitled to attend and
vole exceeds twenty be ten members and when the number of members entitled to attend
and vote does not exceed twenty be five members provided that in both cases at least one A
(Purchaser) Member and one ‘AB (Supplier and Purchaser)’ Member and, if 'B (Suppler)
Members are entitled to vote at the general meeting, one ‘B (Supphery Member are present

If within half an hour from the time appointed for the meeting a quorum 1s not presemt, the
meeting, If convened on the requisition of members, shall be dissolved In any other case it
shall stand adjourned to the same day In the next week, at the same time and place, or to
such other day and at such other tme or place as the Board may determme If at such
adjourned meeting a quorum 1s not present within half an hour from the time appointed for
holding the meeting the members present shall be a quorum

The chairman (if any) of the Board, or faling hum the vice chairman (if any), shall preside as
chairman at every general meeting, but if there be no such chairman or vice chairman, or if
neither shall be present within fifteen minutes after the ime appointed for the helding of the
meeting, or shall be unwilling to act, the Directors shall elect one of their number to be
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28

29

30

31

32

33

35

36

chairman of the meeting

If at any meeting no Director 1s willing to act as chairman or 1If no Director 15 present within
fiteen minutes after the ime appointed for holding the meeting, the members present shall
choose one of their number to be charrman of the meeting

The chairman of the meeting may, with the consent of any meeting at which a quorum 1s
present (and shall if so directed by the meeting), adjourmn the meeting from time to time, and
fromn place to place, but ne business shall be transacted at any adjourned meeting other than
the business left unfimished at the meeting from which the adjournment took place Whenever
a meeting i1s adjourned for thirty days or more, notice of the adjourned meeting shall be given
as in the case of an ornginal meeting Save as aforesaid, the members shall not be entitled to
any notice of an adjournment, or of the business to be transacted at an adjourned meeting

A Director shall, notwithstanding that he 1s not a member, be entitled to attend and speak at
any general meeting

At any general meeting a resolution put to the vote of the meeting shall be decided on a show
of hands unless a poll 1s (before or on the declaraton of the result of the show of hands)
demanded Subject to the prowisions of the Act, a poll may be demanded

(a by the chairman of the meeting, or
{b) by at least two members entitled to attend and vote present in person or by proxy

Unless a poll be so demanded, a declaration by the chairman that a resolution has on a show
of hands been carned or camed unanimously, or by a particular majorty, or lost and an entry to
that effect in the book contatning the minutes of proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or proportion of the votes recorded
in favour of or against such resolution

The demand for a poll may be withdrawn

Except as provided in Article 32, if a poll 1s duly demanded it shall be taken in such manner
as the chairman directs, and 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 a chairman, or on a question of adjournment, shall be
taken forthwath A poll demanded on any other question shall be taken at such time as the
chairman of the meeting directs, and any business other than that upon which a poll has
been demanded may be proceeded with pending the taking of the poll

Subject to the provisions of CA 2006 a resolution in wniting signed by all the members for the
time: being entitled to receive notice of and to attend and vote at general meetings (or being
corporations by their duly authonsed representatives) shall be as vahd and effective as If the
same had been passed at a general meeting of the Company duly convened and held

VOTES OF MEMBERS

Subject as heremnafter provided, ‘A (Purchaser) Members and ‘AB (Supplier and Purchaser)
Members shall each have one vote ‘B (Suppher)’ Members may be entitted to attend any
general or other meeting of the Company but shall not have a nght to vote at any meeting of
the members save in relahon to the election of persons to the Board as set out in Article 41 in
which event every member shall have one vote

No member other than a member duly registered, who shall have paid every subscniption and
other sum (f any) which shall be due and payable to the Company in respect of his
membership, shall be entitted to vote on any question either personaily or by proxy, or as a
proxy for another member, at any general meeting

On a poll and on a show of hands votes may be given personally or by proxy
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chairman of the meeting

27 If at any meeting no Director 1s willing to act as chairman or if no Director 15 present within
fifteen minutes after the ime appointed for holding the meeting, the members present shall
choose one of their number to be chairman of the meeting

28 The chairman of the meeting may, with the consent of any meeting at which a quorum I1s
present (and shall if so directed by the meeting), adjourn the meeting from time to tme, and
from place to place, but no business shall be transacted at any adjourned meeting other than
the business left unfirushed at the meeting from which the adjournment took place Whenever
a meeting 1s adjourned for thirty days or more, notice of the adjourned meeting shall be given
as in the case of an onginal meeting Save as aforesaid, the members shall not be entitled to
any notice of an adjournment, or of the business to be transacted at an adjourned meeting

29 A Director shall, notwithstanding that he 1s not a8 member, be entitled to attend and speak at
any general meeting

30 At any general meeting a resolution put to the vote of the meeting shall be decided on a show
of hands unless a poll 1s {(before or on the declaration of the result of the show of hands)
demanded Subject to the prowisions of the Act, a poll may be demanded

(a) by the chairman of the meeting, or
{b) by at least two members entitled to attend and vote present in person or by proxy

Unless a poll be so demanded, a declaration by the charman that a resolution has on a show
of hands been camned or camed unanimously, or by a particular majonty, or lost and an entry to
that effect n the book contaning the minutes of proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or proportion of the votes recorded
in favour of or against such resolution

The demand for a poll may be withdrawn

31 Except as provided in Article 32, if a poll 1s duly demanded it shall be taken in such manner
as the chairman directs, and the result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded

32 A poll demanded on the election of a charrman, or on a queston of adjournment, shall be
taken forthwith A poll demanded on any other question shall be taken at such time as the
chairman of the meeting directs, and any business other than that upon which a poll has
been demanded may be proceeded with pending the taking of the poll

33 Subject to the provisions of CA 2006 a resolution in wnting signed by afl the members for the
time being entitled to receive notice of and to attend and vote at general meetings (or being
corporations by their duly authorised representatives) shall be as vald and effective as if the
same had been passed at a general meeting of the Company duly convened and held

VOTES OF MEMBERS

KE] Subject as hereinafter provided, ‘A (Purchaser)’ Members and "AB (Supplier and Purchaser)
Members shall each have one vote ‘B (Suppliery Members may be entitled to attend any
general or other meeting of the Company but shall not have a nght to vote at any meeting of
the members save (n relation to the election of persons to the Board as set ouf in Article 41 1n
which event every member shall have one vote

35 No member other than a member duly registered, who shall have paid every subscnption and
other sum (if any) which shall be due and payable to the Company in respect of hs
membership, shall be entitled to vote on any question either personally or by proxy, or as a
proxy for another member, at any general meeting

38 On a poll and on a show of hands votes may be given personally or by proxy
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38

38

40

41

42

43

44

45

The instrument appointing a proxy shall be in any usual or commeon form {including for the
avoidance of doubt electronic form) or in any form approved by the Board and shall be n
wnting under the hand of the appointor or hig attorney duly authonsed in wnting, or, if the
appointor 1s a corporation, under the hand of an officer or attorney duly authonsed A proxy
need not be a member of the Company

The instrument appointing a proxy and the power of attorney or other authonty (f any) under
which i 1s signed or a notanally certified copy thereof shall be deposited at the Office or at
such other place within the United Kingdom as 15 specified for that purpose in the notice
convening the meeting, not less than forty-eight hours before the time appainted for helding
the meeting or adjourned meeting at which the person named in the instrument proposes to
vote, or, in the case of a poll, not less than twenty-four hours before the time appointed for
the taking of the poll, and In default the instrument of proxy shall not be treated as vakd No
instrument appointing a proxy shall be vald after the expiration of twelve months from the
date of its execution

A vote given in accordance with the terms of an instrument of proxy shall be vahd
notwithstanding the previous death or insanity of the pnncipal or revocation of the proxy or of
the authonty under which the proxy was executed, provided that no inimation in writing of the
death, insanity or revocation as aforesaid shall have been recewved at the Office or at such
other place within the United Kingdom as 1s specified for that purpose in the notice convening
the meeting before the commencement of the meeting or adjourned meeting at which the
proxy is used

The instrument appointing a proxy shall be deemed to confer authonty to demand or join In
demanding a poll

THE BOARD

The Board shall consist of not more than ten persons which shall include one non-executive
director appointed in accordance with Article 43, up to three ‘A (Purchaser) Member
Directors, up to three ‘AB (Supplier and Purchaser) Member Directors and up to three ‘B
(Supplier)’ Member Directors each of which shall be appointed in accordance with Articles 44
and 45 The ‘A (Purchaser)’ Members shall be entitted to nominate persons for election as 'A
(Purchasery Member Directors (and to nominate alternates therefor), the ‘AB (Supplier and
Purchaser) Members shall be entitled to nominate persons for election as ‘AB (Supplier and
Purchasery Member Directors (and to nominate altemates therefor) and the 'B (Suppher)’
Members shall be entitled to nominate persons for election as ‘B (Suppler) Member
Directors (and to nominate alternates therefore) in accordance with the procedure set outn
Articles 44 to 48

The Company may from time to time by ordinary resolution mcrease or reduce the number of
Directors provided that the number of Directors shall not be reduced below a mimimum of two

Any non-executive directors of the Company shall be appointed by the Board and any non-
executive directors of the Company may be removed from office by the Board provided that
no non-executive director of the Company shall be removed until a suitable replacement 1s
found in accordance with the provisions of this Article

RETIREMENT AND ELECTION OF DIRECTORS

At every annual general meeting persons elected to the Board will be elected to reflect the
composition of the Board as set out In Article 41 There will be separate elections in respect
of each class of members ‘A (Purchaser) Members, ‘AB (Suppler and Purchasery
Members and ‘B (Supplier) Members can only vote on the election of a person to the Board
who 15 drawn from therr particular class or 1s an employee or authonsed representative of a
member of that particular class

At every annual general meeting one third of the Directors {being at least one Director drawn
from each particular class of members other than those filling casual vacancies) shall retre
from office but may be re-elected pursuant to the following provisions of these Articles
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37 The instrument appointing a proxy shall be in any usual or common form (including for the
avoidance of doubt efectronic form) or in any form approved by the Board and shall be in
wnting under the hand of the appointor or his attomey duly authonsed in wnting, or, If the
appointor 15 a corporation, under the hand of an officer or attormey duly authonsed A proxy
need not be a member of the Company

38 The instrument appointing a proxy and the power of attorney or other authonty (if any) under
which it 1s signed or a notanally certified copy therecf shall be deposited at the Office or at
such other place within the United Kingdom as 1s specified for that purpose in the notice
convening the meeting, not less than forty-eight hours before the time appeinied for holding
the meeting or adjoumned meeting at which the person named in the instrument proposes to
vote, or, in the case of a poll, not less than twenty-four hours before the time appointed for
the taking of the poll, and in default the instrument of proxy shall not be treated as valid No
nstrument appomting a proxy shall be vald after the expiration of twelve months from the
date of its execution

39 A vote given in accordance with the terms of an instrument of proxy shall be vald
notwithstanding the previous death or insaruty of the pnncipal or revocation of the proxy or of
the authority under which the proxy was executed, provided that no intimation in wiiting of the
death, insanity or revocation as aforesaid shall have been received at the Office or at such
other place within the United Kingdom as 1s specified for that purpose in the notice convening
the meeting before the commencement of the meeting or adjourned meeting at which the
proxy 1s used

40 The mstrument appointing a proxy shall he deemed to confer authonty 1o demand or join in
demanding a polt

THE BOARD

41 The Board shall consist of not more than ten persons which shall include one non-executive
director appointed In accordance with Article 43, up to three ‘A (Purchaser) Member
Directors, up to three ‘AB (Suppler and Purchaser) Member Directors and up {o three ‘B
{Supplier)’ Member Directors each of which shall be appointed in accordance with Articles 44
and 45 The ‘A (Purchaser)’ Members shall be entitled to nominate persons for election as ‘A
{Purchaser)’ Member Directors (and to nominate alternates therefor}, the ‘AB (Suppher and
Purchaser)’ Members shall be entitled to nominate persons for election as ‘AB {Suppler and
Purchaser) Member Directors (and to nominate alternates therefor) and the ‘B (Suppler)
Members shall be entiled to nominate persons for electon as ‘B (Suppher) Member
Directors (and to nominate alternates therefore) in accordance with the procedure set out in
Articles 44 {0 48

42 The Company may from time to time by ordinary resolution increase or reduce the number of
Directors provided that the number of Directors shall not be reduced below a minimum of two

43 Any non-executive directors of the Company shall be appointed by the Board and any non-
executive directors of the Company may be removed from office by the Board prowided that
no non-execulive director of the Company shall be removed until a suitable replacement Is
found in accordance with the provisions of this Article

RETIREMENT AND ELECTION OF DIRECTORS

44 At every annual general meeting persons elected to the Board will be elected to reflect the
composition of the Board as set out in Article 41 There will be separate elections in respect
of each class of members ‘A {Purchaser) Members, ‘AB (Supplier and Purchaser)
Members and 'B (Supplier) Members can only vote on the election of a person to the Board
who 1s drawn froem their particular class or 1s an employee or authonsed representative of a
member of that particular class

45 At every annual general meeting one third of the Directors (being at least one Director drawn
from each particular class of members other than those filing casual vacancies) shall retire
from office but may be re-elected pursuant to the following provisions of these Articles
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Subject to the provisions of these Articles and unless otherwise agreed by the Company by
resolution the Directors to retire by rotation shall be those who have been longest in office
since their last appointment or re-appointment As between persons who became or were
last re-appoinied Directors on the same day those to retire {unless otherwise agreed by
themselves) shall be determined by lot

The Company at any annual general meeting at which a Director retires as aforesaid may,
subject fo such regulatons as it in general meeting may from time to time by resolution
establish, fill the vacated office by electing a person thereto in accordance with Article 44,
and in default the retinng Director shall, if offenng humself for re-election, be deemed to have
been re-elected, unless at such meeting it 1s resolved not to fill such vacated office or unless
a resolution of the re-election of such Director shall have been put to the meeting and lost
save that the composition of the Board shall comply with the provisions of Asticle 41

The Board shall have power at any time, and from time to time to appoint any person to be a
Director either to fill a casual vacancy or as an addition to the existing members, but so that
the total number of Directors shall not at any time exceed the maximum number specified in
Arlicle 41 A Director so appointed shall hold office until the next following annual general
meeting, and shall then be eligikle for re-election

POWERS OF THE BOARD

The management of the affairs of the Company shall be vested in the Board who may pay all
such expenses of, and prelimmnary and incidental to, the promotion, formation, establishment
and registration of the Company as they think fit, and may exercise all such powers of the
Company as are not by statute or by these Articles required to be exercised by the Company
in general meeting, subject nevertheless to these Articles, to the provisions of the statutes for
the time being in force and affecting the Company, and to such regulations, being not
inconsistent with the aforesaid provisions, as may be prescrnbed by the Company in general
meeting, but no regulation made by the Company in general meeting shall invahdate any
prior act of the Board which would have been vald if such regulation had not been made

The Board may exercise all the powers of the Company to borrow money, and to mortgage or
charge its undertaking and property or any part thereof, and to 1ssue debentures, debenture
stock and other securnities, whether outnght or as secunty for any debt, iability or obhgation of
the Company

The Board may from time to time provide for the management or conduct of the affairs of the
Company in such manner as it thinks fit, and for this purpose may appoint or employ any
person, firm or company, whether as employee, agent or otherwise, with such powers and
upon such terms as may be thought fit

The Directors for the time being may act notwithstanding any vacancy n their body, provided
that in case the Dwectors shall at any time be or be reduced in number to less than the
minimum number prescnbed by or in accordance with these Articles it shall be lawful for them
o act as the Board for the purposes of admitting persons to membership of the Company,
fillng up vacancies n ther body, or of summoning a general meeting, but not for any other
purpose

The Directors must establish rules for any purpose required from time to time for the effective
operatton of the Company or the furtherance of the Objects and which, subject to Article 54,
shall include rules relating to the access of the Data, provided that f there 15 a conflict
between the terms of these Articles or the Memorandum and any rules established under this
Article, the terms of the Memorandum and Articles will prevail

The Directors (in their capacity as directors of the Company) will only have the right to review
member specific Data in order to seflle a dispute between members of the Company In
accordance with any dispute and appeal procedures set out tn the Rules

DISQUALIFICATION OF DIRECTORS
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Subject to the provisions of these Articles and unless otherwise agreed by the Company by
resalution the Directors to retire by rotation shall be those who have been longest in office
since therr last appointment or re-appointment As between persens who became or were
last re-appointed Directors on the same day those to retire (unless otherwise agreed by
themselves) shall be determined by lot

The Company at any annual general meeting at which a Director retires as aforesaid may,
subject to such regulabons as i in general meeting may from time to time by resolution
establish, fill the vacated office by electing a person thereto n accordance with Article 44,
and n default the retinng Director shall, if offenng tumself for re-election, be deemed to have
been re-elected, unless at such meeting it 1s resolved not to fill such vacated office or unless
a resolution of the re-election of such Director shall have been put to the meeting and lost
save that the composition of the Board shall comply with the provisions of Article 41

The Board shall have power at any time, and from time to time to appoint any person to be a
Director either to fill a casual vacancy or as an addition to the existng members, but so that
the total number of Directors shall not at any time exceed the maximum number specified in
Article 41 A Director so appointed shall hold office until the next following annual general
meeting, and shall then be ehgible for re-election

POWERS OF THE BOARD

The management of the affairs of the Company shall be vested in the Board who may pay all
such expenses of, and prelirminary and incidental to, the promotion, formation, establishment
and registration of the Company as they think fit, and may exercise all such powers of the
Company as are not by statute or by these Articles required to be exercised by the Company
in general meeting, subject nevertheless to these Articles, to the provistons of the statutes for
the time being in force and affecting the Company, and to such regulations, being not
inconsistent with the aforesaid provistons, as may be prescnbed by the Company in general
meeting, but no regulation made by the Company in general meeting shall invalidate any
prior act of the Board which would have been valid if such regulation had not been made

The Board may exercise all the powers of the Company to borow money, and to mortgage or
charge its undertaking and property or any part thereof, and to 1ssue debentures, debenture
stock and other secunties, whether outnight or as secunty for any debt, hability or obligation of
the Company

The Board may from time to time prowvide for the management or conduct of the affairs of the
Company n such manner as it thinks fit, and for this purpose may appoint or employ any
person, firm or company, whether as employee, agent or otherwise, with such powers and
upon such terms as may be thought fit

The Directors for the ime being may act notwithstanding any vacancy in their body, provided
that in case the Directors shall at any time be or be reduced in number to less than the
mummum number prescnbed by or in accordance with these Articles it shall be lawful for them
to act as the Board for the purposes of admitting persons to membership of the Company,
filing up vacancies n their body, or of summoning a general meeting, but not for any other
purpose

The Directors must establish rules for any purpose reguired from time to time for the effective
operation of the Company or the furtherance of the Objects and which, subject to Article 54,
shall include rules relating to the access of the Data, provided that if there 15 a conflict
between the terms of these Articles or the Memorandum and any rules established under this
Article, the terms of the Memorandum and Articles will prevail

The Directors (in their capacity as directors of the Company) will onlty have the night to review
member specific Data in order to seitle a dispute between members of the Company in
accordance with any dispute and appeal procedures set out in the Rules

DISQUALIFICATION OF DIRECTORS

Legal®i#14577658v6[BKWI] 9
Sedex Articles of Association




55

56

57

58

59

60

61

The office of a Director shall be vacated -

(a) if a receving order 1s made agatnst him or he makes any ammangement or composition
with his creditors,

(b} if he becomes of unsound mind,
{c) if by notice 1n wnting to the Company he resigns his office,

{d) if he ceases to hold office by reason of any order made under the Compames Directors
Disqualification Act 1986,

(e) if he 1s removed from office by a resolution duly passed pursuant to secton 168 CA
2008,

4] if he 1s an employee or an authonsed representative of an ‘A (Purchaser) Member, ‘AB
(Supplier and Purchaser) Member or a 'B (Suppler)’ Member and ceases to be an
employee or authonsed representative of such ‘A (Purchaser)’ Member, ‘AB (Suppher
and Purchaser)’ Member or ‘B (Supplier)’ Member (as the case may be}, or

(@) if he 1s an employee or an authonsed representative of an ‘A (Purchaser)’ Member, ‘AB
{Supphier and Purchaser) Member or ‘B (Suppliery Member, and such ‘A (Purchaser)
Member, ‘AB (Supplier and Purchaser) Member or ‘B (Suppher) Member ceases to be
a member of the Company

PROCEEDINGS OF THE BOARD

The Board may meet together for the despatch of business, adjourn and otherwise regulate
their meetings as they think fit, and determine the quorum necessary for the transaction of
business The quorum necessary for the transaction of business of the Directers shall be four
of whom one shall be an ‘A (Purchaser)’ Member Director, one shall be an ‘AB (Suppler and
Purchaser) Member Director and one shall be a ‘B (Supplier) Member Director Questions
ansing at a meeting of the Board shall be decided by a majonty of votes In case of an
equality of votes the chairman shall have a second or casting vote

Two Directors may, al any time, summon a meeting of the Board by notice served upon the
other Directors

The Board shall from time to time elect the non-executive director as charman, who shall be
enttled to prestde at all meetings of the Board at which he shall be present, and a vice
chairman, and may determine for what penod they are to hold office If no such chairman be
elected, or If at any meeting the chairman be not present and willing to preside within five
minutes after the time appointed for holding the meeting the wice chairman shall preside
Subject thereto the Directors present shall choose one of thewr number to be chairman of that
meeting provided that the charrman shall altemate at each meeting between an ‘A
(Purchaser) Member Director, ‘AB (Supplier and Purchaser)’ Member Director and a ‘B
(Supplier)’ Member Director

A meeting of the Board at which a quorum is present shall be competent to exercise all the
authonties, powers and discretions by or under the regulations of the Company for the ttme
being vested in the Board generally

The Board may delegate any of their powers to committees consisting of such member or
members of the Board and such other persons as they think fit and provided that all such
actions and proceedings shall be fully and promptly reported back to the Board in writing, and
any committee so formed shall, in the exercise of the powers so delegated, conform to any
regulations imposed on it by the Board The meetings and proceedings of any such
committee shall be governed by the provisions of these presents for regulating the meetings
and proceedings of the Board so far as applicable and so far as the same shall not he
superseded by any regulatons made by the Board

All acts bona fide done by any meeting of the Board or of any commitiee of the Board, or by
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The office of a Director shall be vacated -

{a) if a receving order 1s made against him or he makes any amangement or composition
with his creditors,

(b} if he becomes of unsound mind,

(c) if by notice in wnting to the Company he resigns his office,

(d) if he ceases to hold office by reason of any order made under the Companes Directors
Disqualification Act 1986,

(e) if he 1s removed from office by a resolution duly passed pursuant to section 168 CA
2006,

N if he 15 an employee or an authonsed representative of an ‘A (Purchaser)’ Member, ‘AB

{Suppher and Purchaser) Member or a ‘B (Suppler)’ Member and ceases to be an
employee or authonsed representative of such ‘A (Purchaser) Member, "AB (Supplier
and Purchaser)’ Member or ‘B (Supplier)’ Member (as the case may be), or

Q) if he 1s an employee or an authonsed representative of an ‘A (Purchaser) Member, ‘AB
(Suppher and Purchaser)’ Member or ‘B (Supplier) Member, and such ‘A (Purchaser)y
Member, ‘AB (Supplier and Purchasery Member or ‘B (Supplier)’ Member ceases to be
a member of the Company

PROCEEDINGS OF THE BCARD

The Board may meet {ogether for the despatch of business, adjourn and othenwise regulate
their meetings as they think fit, and determine the quorum necessary for the transaction of
business The gquorum necessary for the fransaction of business of the Directors shall be four
of whom one shall be an ‘A (Purchaser)’ Member Director, one shall be an 'AB (Supplier and
Purchaser) Member Director and one shall be a ‘B (Supplier) Member Director Questions
ansing at a meeting of the Board shall be decided by a majonty of votes In case of an
equalty of votes the chaimman shall have a second or casting vote

Two Directors may, at any time, summon a meeting of the Board by notice served upon the
other Directors

The Board shall from time to time elect the non-executive director as chairman, who shall be
entitled to preside at all meetings of the Board at which he shall be present, and a vice
chaiman, and may determine for what period they are to held office If no such chairman be
elected, or If at any meeting the charman be not present and willing to preside within five
munutes after the ume appointed for holding the meeting the vice chairman shall preside
Subject thereto the Directors present shall choose one of their number to be chairman of that
meeting provided that the chairman shall alternate at each meeting between an ‘A
{Purchaser)’ Member Director, ‘AB (Supplier and Purchaser) Member Director and a ‘B
(Supplier)’ Member Director

A meeting of the Board at which a quorum I1s present shall be competent to exercise all the
authorities, powers and discretions by or under the regulations of the Company for the time
being vested in the Board generally

The Board may delegate any of therr powers to commuittees consisting of such member or
members of the Board and such other persons as they think fit and prowvided that all such
actions and proceedings shall be fully and promptly reported back te the Board in wnting, and
any committee so formed shall, in the exercise of the powers so delegated, conform to any
regulations 1mposed on it by the Board The meetings and proceedings of any such
committee shall be governed by the provisions of these presents for regulating the meetings
and proceedings of the Board so far as applicable and so far as the same shall not be
superseded by any regulations made by the Board

All acts bena fide done by any meeting of the Board or of any commitiee of the Board, or by
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any person acting as a member of the Board, shall, notwithstanding it be afterwards
discovered that there was some defect in the appointment or continuance In office of any
such Director or person acting as aforesaid or that they or any of them were disqualified, be
as valid as if every such person had been duly appointed or had duly continued in office and
was qualified to be a Director

62 The Board shall cause proper minutes to be made of all appoiniments of officers made by the
Board and of the proceedings of all meetings of the Company and of the Board including the
names of the Directors present at such meetings, and all business transacted at such
meetings as recorded Iin the minutes of such meetings, If purposting to be signed by the
charman of such meeting, or by the charman of the next succeeding meeting, shall be
sufficient evidence without any further proof of the facts therein stated

63 A resolution in wnting signed by all the Directors for the time being or of any committee of the
Board who are entifled to receive notice of a meeting of the Board or of such committee shall
be as vahd and effectual as If it had been passed at a meeting of the Board or of such
commuttee duly convened and constituted

THE STAKEHOLDER ADVISORY PANEL

64 The Stakeholder Adwisory Panel shall be appointed by the Board from time to time and for
any duration and shall compnse indmduals or representatives from trade unions, non-
governmental or not for profit organisations and companies in each case appointed to
provide a stnctly advisory function in accordance with Article 66 below and provided thal a
Cirector of the Company shall not be a member of the Stakeholder Advisory Panel

65 The Board shall have power at any time, and from time to time for any duration to appoint any
person fulfiling the cntena set out in Article 64 either to fill a casual vacancy on the
Stakeholder Advisory Panel or as an addition to the existing members

66 Solely at the discretion of the Board, the Stakeholder Advisory Panel may be given the
opportunity from time to time and to advise the Board on the strategic direchion of the
Company, on what standards are appropnate, on methods used to assess practices, on other
sirategic matters that may be deemed appropnate, and on such other matters as the Board
may direct from time to ime Notwithstanding this, the Board shall not be obliged to accept or
act upon any advice, opinions or proposals submitted by the Stakeholder Adwisory Panel
pursuant to this Article 66

ACCOUNTS

67 The Board shall cause accounting records to be kept In accordance with section 386 CA
2006

68 The accounting recards shall be kept at the Office, or, subject to section 388 CA 2006, at
such other place as the Board may think fit, and shall always be open to the inspection of the
Directors

69 The Board shall from time to tme determine whether and to what extent and at what times
and places and under what conditions or regulations the accounts and books of the Company
or any of them shall be open to the inspection of members not being Directors, and no
member (not being a Director) shall have any nght to inspect any account or book or
document of the Company except as conferred by statute or authonsed by the Board or by
the Company in general meeting

NOTICES
70 Any notice to be given pursuant to these Articles shall be in wriing except that a notice
calling a meeting of the Directors need not be 1n wnting
71 The Company can deliver a notice or any other documents, including a share certificate, to
Legald1414577658v6[BKWI] 11

Sedex Articles of Association

s




62

63

64

65

66

67
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69

70

71

any persen acting as a member of the Board, shall, notwithstanding it be afterwards
discovered that there was some defect in the appointment or continuance in office of any
such Director or person acting as aforesaid or that they or any of them were disqualified, be
as valid as if every such person had been duly appointed or had duly continued in office and
was qualified to be a Director

The Board shall cause proper minutes to be made of all appomtments of officers made by the
Board and of the proceedings of all meetings of the Company and of the Board including the
names of the Directors present at such meetings, and all business transacted at such
meetings as recorded in the minutes of such meetings, If purporting to be signed by the
chairman of such meeting, or by the chairman of the next succeeding meeting, shall be
sufficient evidence without any further proof of the facts therein stated

A resolution in wnting signed by all the Directors for the time being or of any committee of the
Board who are entitled to receive notice of a meeting of the Board or of such committee shall
be as vald and effectual as if it had been passed at a meeting of the Board or of such
committee duly convened and constituted

THE STAKEHOLDER ADVISORY PANEL

The Stakeholder Advisory Panel shall be appointed by the Board from time to tme and for
any duration and shall compnse individuals or representatives from trade unions, non-
govemmmental or not for profit organisations and companies in each case appointed to
provide a stnctly advisory function in accordance with Article 66 below and provided that a
Director of the Company shall not be a member of the Stakeholder Advisory Panel

The Board shall have power at any time, and from time fo time for any duration to appoint any
person fulfiling the cntena set out In Article 64 either to fill a casual vacancy on the
Stakeholder Advisory Panel or as an addition to the existing members

Solely at the discretion of the Board, the Stakeholder Advisory Panel may be given the
opportunity from time to time and to advise the Board on the strategic direction of the
Company, on what standards are appropnate, on methods used to assess practices, on other
strategic matters that may be deemed appropnate, and on such other matters as the Board
may direct from time to time Notwithstanding this, the Board shall net be obliged to accept or
act upon any adwvice, opinions or proposals submitted by the Stakeholder Adwisory Panel
pursuant to this Article 66

ACCOUNTS

The Board shall cause accounting records to be kept in accordance with section 386 CA
2006

The accounting records shall be kept at the Office, or, subject to section 388 CA 20086, at
such other place as the Board may think fit, and shall always be open to the inspection of the
Drrectors

The Board shall from time to time determine whether and to what extent and at what times
and places and under what condittons or regulations the accounts and books of the Company
or any of them shall be open to the mspection of members not being Directors, and no
member (nol being a Director) shall have any nght to inspect any account or book or
document of the Company except as conferred by statute or authonsed by the Board or by
the Company n general meeting

NOTICES

Any notice to be given pursuant to these Articles shall be in wnting except that a notice
calling a meeting of the Directors need not be in wnting

The Company can deliver a notice or any other documents, including a share certfficate, to
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any member

(a) by delwvenng it by hand to the address recorded for a member on the register of
members,

(b) by sending it by post or other delivery service In an envelope (with postage or
delivery paid) to the address recorded for a member on the register of members,

(c) by fax (except for share certificates) to a fax number notfied by a sharehotder in
wnting,

(d} by electronic mail (except a share certificate) to an address notified by a shareholder
in wnting, or

(e} by a website (excepl a share certificate) the address of which shall be notified to a
member in wrting

This Article does not affect any prowvision of the Act or In any other relevant legislation or the
Articles requinng notices or documents to be delivered in a particular way

72 If a notice or document 1s delivered by hand, it 1s treated as being delivered at the time 1t 1s
handed to or left for the member

73 If a notice or document 1s sent by post or other delivery service not referred to below, it 1s
freated as being delivered

(a) 24 hours after it was posted, If first class post was used, or

(b) 72 hours after it was posted or given to delivery agents, If first class post was nol
used,

provided it can be proved conclusively that a notice or document was delivered by post or
other delivery service by showing that the envelope containing the notice or document was

(c) properly addressed, and
(d) putinto the post system or given to delivery agents with postage or delivery paid

74 If a notice or document (other than a share certificate) 1s sent by fax, it is treated as being
delivered at the time 1t was sent

75 If a notice or document (other than a share certificate) 1s sent by electronic mail, it 1s treated
as being delivered at the time it was sent

76 If a notice or document (other than a share certificate) 1s sent by a website, it 1s treated as
being delivered when the matenal was first made available on the websile, or if later, when
the recipient received {(or 1s deemed to have received) notice of the fact that the matenal was
avallable on the website

77 If a notice 1s given by adverisement, it 1s treated as being delivered at midday on the day
when the last advertisement appears in the newspapers

78 Any member descnbed in the register of members by an address not within the United
Kingdom, who shall from ime to time give the Company an address within the United
Kingdom at which notice may be served upon him by post, shall be entitled to have notices
served upon him at such address, but, save as aforesaid and as provided by the Act, only
those members who are descnbed i the register of members by an address within the
Urited ¥Kingdom shall be entitled to receve notices from the Company by post
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77
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any member

(a) by delivenng 1t by hand to the address recorded for a member on the register of
members,

(b) by sending it by post or other delivery service in an envelope (with postage or
delivery paid) to the address recorded for a member on the register of members,

{c) by fax {(except for share certificates) to a fax number notified by a shareholder in
writing,

(d) by electronic mail (except a share certificate) to an address notified by a shareholder
in writing, or

(e) by a website (except a share certificate) the address of which shall be notified to a
member in wnting

This Article does not affect any provision of the Act or in any other refevant legislation or the
Articles requinng notices or documents to be delivered in a particular way

If a notice or document 1s delivered by hand, it 1s treated as being delivered at the time 1t 15
handed to or left for the member

If a notice or document 1s sent by post or other delivery service not referred to below, it is
treated as being delivered

(a) 24 hours after it was posted, if first class post was used, or

{b) 72 hours afler it was posted or given to delivery agents, If first class post was not
used,

provided it can be proved conclusively that a notice or document was delivered by post or
other delivery service by showing that the envelope containing the notice or document was

{c) properly addressed, and
{d) put into the post system or given to delivery agents with postage or delivery paid

If a notice or document (other than a share certificate) 1s sent by fax, it 1s treated as being
delivered at the time 1t was sent

If a notice or document (other than a share certificate) i1s sent by electromc mail, it 1s treated
as being delivered at the ttme it was sent

If a notice or document (other than a share certificate) 1s sent by a website, it i1s treated as
being delivered when the matenal was first made available on the website, or if later, when
the recipient received (or 1s deemed to have recewved)} notice of the fact that the matenal was
available on the website

If a notice 1s given by advertisement, it 1s tfreated as being delivered at midday on the day
when the last advertisement appears in the newspapers

Any member descnbed in the register of members by an address not within the United
Kingdom, who shall from time to time give the Company an address within the United
Kingdom at which nottce may be served upon him by post, shall be entitled to have notices
served upon tum at such address, but, save as aforesaid and as provided by the Act, only
those members who are descnbed in the register of members by an address within the
United Kingdom shall be entitled to receive notices from the Company by post
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Clause 8 of the Memorandum of the Company relating to the winding up and dissolution of
the Company shall have effect as if the provisions thereof were repeated in these Articles

INDEMNITY

To the fullest extent penmitted by law every Director, atternate director or other officer of the
Company or of any other company which 1s a subsidiary of the Company shall be entitled to
be indemnified out of the assets of the Company against all costs, charges, losses, damages
and liabilites incurred by him i the actual or purported execution or discharge of his duties
or exercise of his powers or otherwise In relation thereto, including (without limitation} any
fiabiity ncurred in defending any proceedings {whether civil or cnminal) which relate to
anything done or omitted or alleged to have been done or omitted by him as an officer or
employee of the Company or of any other company which 1s a subsichary of the Company,
but In each case without prejudice to any indemnity 1o which he may be otherwise entitled

The Directors may authornise loans by the Company to any Director, alternate director or other
officer of the Company or any other company which 1s a subsidiary of the Company for the
purposes of meeting any hability wncurred in defending any proceedings referred to in Article
80 above

The Directors may purchase and mantain insurance at the expense of the Company for the
benefit of any person who 1s or was at any time a Director or other officer or employee of the
Company or of any other company which 1s a subsidiary of the Company indemnifying that
person against any liabibty which may attach to him or loss or expenditure which he may
incur 1n relation to anything done or alleged to have heen done or omitted to be done as a
Director, officer or employee
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Clause 8 of the Memorandum of the Company relating to the winding up and dissolution of
the Company shall have effect as if the provisions thereof were repeated in these Articles

INDEMNITY

To the fullest extent permitted by law every Director, alternate director or other officer of the
Company or of any other company which 1s a subsidiary of the Company shall be entitled to
be indemnified out of the assets of the Company aganst all costs, charges, losses, damages
and habilities incurred by him in the actual or purported execution or discharge of his duties
or exercise of his powers or otherwise n relaton thereto, including {(without mntation) any
kabibty incurred In defending any proceedings {whether civil or criminal) which relate to
anything done or omitted or alleged to have been done or omitted by him as an officer or
employee of the Company or of any other company which 1s a subsidiary of the Company,
but in each case without prejudice to any indemnity to which he may be otherwise entitied

The Directors may authonse loans by the Company to any Director, alternate director or other
officer of the Company or any other company which i1s a subsidiary of the Company for the
purpeses of meeting any hability incurred in defending any proceedings referred to in Article
8C above

The Directors may purchase and maintain insurance at the expense of the Company for the
benefit of any person who 1s or was at any time a Director or other officer or employee of the
Company or of any other company which 1s a subsidiary of the Company indemnifying that
person against any hability which may attach to hum or loss or expenditure which he may
incur 1n relation to anything done or alleged to have been done or omitted to be done as a
Director, officer or employee



