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THE BIG ISSUE HOLDING COMPANY LIMITED
(the "Company")
WRITTEN RESOLUTIONS OF THE COMPANY

PURSUANT TO SECTION 288 OF THE COMPANIES ACT 2006

PASSEDON 2 \ g&g\u—&u 2011

The directors of the Company propose that the following written resolutions be passed by the Company
as special resolutions

THAT

1 the articles of association of the Company be amended by deleting all of the provisions of
the Company's memorandum of assocration which, by virtue of section 28 of the Companies
Act 2006, are to be treated as part of the Company's articles of association,

2 the articles of association produced to the meeting and initialled by the charrman of the
meeting for the purpose of identification be adopted as the articles of association of the
Company 1n subshtution for, and to the exclusion of, the existing articles of association, and

3 the napie of the Company be changed to "The Big Issue Group Limited"”

For dnd gn béhalf/pf
Thé Big Issue Holding Company Limited

MNIAORARGI

10/11/2011
COMPANIES HOUSE

RC2 06/10/2011 82
COMPANIES HOUSE
COMPANIES HULSE
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THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF

THE BIG ISSUE HOLDING COMPANY LIMITED
(to be renamed The Big Issue Group Limited)

(adopted by special resolution on 2- ¢ SQ(’\&.,-_\;-U- 2011)
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THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF
THE BIG ISSUE HOLDING COMPANY LIMITED
(to be renamed The Big Issue Group Limited)

(the "Company")

INTERPRETATION AND LIMITATION OF LIABILITY

1. DEFINED TERMS

11

in these articles ("articles”), unless the context requires otherwise

" A" Director”

means a director of the Company appointed by the majonty of the "A" Members
and "A" Directors shall mean ali of them,

III‘IAII Member"

means an A Member of the Company from time to time,

lIActll

means the Companies Act 20086,

"alternate" or "alternate director”

has the meaning given in article 22,

"associated company”

has the meaning given in article 43,

""B" Director”

means a director of the Company appomnted by the majonty of the "B" Members
and "B" Directors shall mean all of them,

|ll|Bll Member“

means a B Member of the Company from time to time,

"bankruptcy"
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means individual insolvency proceedings and includes similar proceedings in a
junisdiction other than England and Wales,




"chairman™

has the meaning given in article 12,

"chairman of the meeting"
has the meaning given in article 30,

"clear days™

means, in relation to a period of notice or otherwise, that period excluding the day
when the notice or other document I1s received or deemed to be received and the
day for which it 1s sent or on which it I1s to take effect,

"conflict situation™

has the meaning given in article 17,

"director”
means a director of the Company, and includes any person occupying the position
of director, by whatever name called and an alternate drector appointed by a
director,

"document”

includes, unless otherwise specified, any document sent or supphed in electronic
form,

"electronic form"

has the meaning given in section 1168 of the Act,

"gl’OUp"

means the Company and every subsidiary and holding company of the Company
and every subsidiary and holding company of such subsidiary and holding
company,

"group company"”
means any company which 1s a member of the group,

"hard copy form"
has the meaning given in section 1168 of the Act,

"helder”

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

"holding company"
has the meaning given in section 1159 of the Act,

"instrument”

means a document in hard copy form,
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"members”
means the "A" Members and the "B" Members,

"ordinary resolution” |
has the meaning given in section 282 of the Act,

|Ipaidll
means paid or credited as paid,

"participate”
in relation to a directors' meeting, has the meaning given in article 10,

“"Pension Rights"”

means awards pensions, annuities, gratuities, and superannuation or other

allowances or benefits or charntable aid and generally to provide advantages,

facilites and services for any persons who are or have been directors of, or who

are to have been employed by, or who are serving or have served the Company,

and to the wives, widows, children and other relatives and dependents of such

persons, to make payments towards insurance, and to set up, establish, support |
and maintain superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any such persons and of their wives, widows,
children and other relatives and dependents,

"Prohibited Business"

means the business of the Company as detalled in articles 31 2 2(a) to 31 2 2(c)
(inclusive),

"proxy notice"
has the meaning gven n article 34,

"shares"”

means shares in the Company,

"situation involving a transaction or arrangement”
has the meaning given in article 18,

"special resolution”
has the meaning given in section 283 of the Act,

"subsidiary”
has the meaning given in section 1159 of the Act,

"writing”

means the representation or reproduction of words, symbols or other information In
a visible form by any method or combination of methods, whether sent or supplied
in electronic form or otherwise

61246697 v 1 3
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211
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224

225

Unless already defined in these articles, words or expressions contained in these articles
bear the same meaning as in the Act

LIABILITY OF MEMBERS AND OBJECTS OF THE COMPANY

The habiity of each member 1s Imited to one pound {(£1), being the amount that each
member undertakes to contribute to the assets of the company in the event of it being wound
up while he 1Is a member or within one year after he ceases to be a member, for

payment of the Company's debts and labilities contracted before he ceases to be a
member,

payment of the costs, charges and expenses of winding up, and

adjustment of the nghts of the contributories among themselves

The objects for which the Company I1s established are specifically restricted to the following

To promote, educate, campaign and provide benefits in any manner as considered
expedient In all areas that create social and financial opportunity including, but not
hmited, for those persons who are or are deemed to be financially and socially excluded,
homeless or vulnerably housed and to promote all types of social enterprise

To procure commission, print, record, publish, 1ssue and distribute whether in conjunction
with any other persons or companies or otherwise and whether gratuitously or otherwise
magazines, bocks, pamphlets, leaftets, newspapers, advertisements, films, broadcasts,
gramophone recordings or other forms of publication or recording In furtherance,
including by electronic means, and to ultimately benefit of any or all of the following

(a) to campaign on behalf of homeless and other socially excluded people,
{b} to highhght major sccial 1ssues,
{c} to give homeless and other socially excluded people the chance to earn income,

(d) to increase the opportunity for homeless and other socially excluded people to
control therr lives,

(e) to allow homeless and other socially excluded people the chance to voice thew
views and opinions,

(i to promote, mprove, develop and maintain public education in relation to the iIssue
of homelessness, and

(9) the environment

To purchase, take on lease or on hire or otherwise acquire, hold, develop, sell, hire out,
grant leases or licences or otherwise dispose of or deal with real and personal property of
all and any kinds and any nterest, nght or prvilege in such property, for such
consideration and on such terms as may be considered expedient

To purchase, subscribe for or otherwise acquire, and hold and deal with, any shares,
stocks, debentures, bonds or secunties of any other company

To sell or otherwise dispose of the whole ar any part of the business and/or undertaking
of the Company, either together or in portions for such consideration and on such terms
as may be considered expedient

61246897 v 1 4
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To purchase or otherwise acquire and undertake, and to supervise and manage, all or
any part of the business, property, assets and llabilities of any person or company

To invest and deal with the monies of the Company not immediately required for the
purpose of its business 1n or on such investments or secunties and in such manner as
may be considered expedient, and to dispose of or vary any such investments or
secunties

To enter Into any partnership or into any arrangement for sharnng profits or to
amalgamate with any person or company carrying on or proposing to carry on any
business

To lend or advance money or give credit to such persons or companies and on such
terms as may be considered expedient, and to receive money on deposit or loan from
any person or company

To borrow and raise money and to obtain and utilise banking facilities of any nature on
any terms and for any purposes whatsoever, including but not imited to facihties for the
Issue by any bank or financial institution of bonds, guarantees, indemnities, documentary
and other credits to any person in respect of the obligations or purported obligations of
the Company, and to give counter-indemnities on any terms to any banks or financial
institutions 1ssuing such bonds, guarantees, indemnities, decumentary or other credits
and to secure any debt or liabiity by mortgages of or charges upon all or any part of the
undertaking, real and personal property, assets, rnights and revenues (present or future)
and uncalled capital of the Company and by the creation and issue on any terms of
debentures, debenture stock or other secunties of any descniption

To enter into any guarantee, bond, indemnity or counter-indemnity and otherwise give
security or become responsible for the performance of any obhigations or the discharge of
any llabiliies of or by any person or company In any manner on any terms and for any
purposes whatsoever, whether with or without the Company receiving any consideration
or advantage and whether or not in furtherance of the attainment of any other objects of
the Company and in particular {without limiting the generality of the foregoing) to give
indemnity for, or to guarantee, support or secure, by personal covenant or by mortgaging
or charging all or any part of the undertaking, real and personal property, assets and
revenues (present and future) and uncalled capital of the Company, or by all or any of
such methods, or in any other manner whatsoever, the payment or repayment of any
moneys secured by, or payable under or In respect of, any debts, cbligations or securities
whatsoever and the discharge of any liabilities whatscever, including but not Imited to
those of any company which I1s for the time being a subsidiary or holding company of the
Company or a subsidiary of any such halding company or of any persen with which the
Company has a business relationship

To form, promote, finance or assist any other company, whether for the purpose of
acquinng all or any of the undertaking, property and assets of the Company or for any
other purpose which may be considered expedient

To 1ssue, place, underwnite or guarantee the subscription of, or concur or assist in the
issuing or placing, underwnting or guaranteeing the subscrniption of shares, stocks,
debentures, bonds and other secunties of any company on such terms as to
remuneration and otherwise as may be considered expedient
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To apply for, purchase or otherwise acquire and hold, use, develop, sell, licence or
otherwise dispose of or deal with patents, copynghts, designs, trade marks, secret
processes, know-how and inventions and any interest in them

To draw, make, accept, endorse, negotiate, discount, execute, and 1ssue promisscry
notes, bills of exchange, scrip warrants and other transferable or negotiable instruments

To establish and maintain or procure the establishment and maintenance of, any pension,
superannuation funds or retirement benefit schemes (whether contnibutory or otherwise)
for the benefit of, and to give or procure the giving of donations, gratuities, pensions,
allowances, emoluments and any other relevant benefits to any persons who are or were
at any tme n the employment or service of the Company, or of any company which is a
subsidiary or holding company of the Company or which 13 a subsidiary of any such
holding company or 1s associated with the Company, or any such subsidiary or of any of
the predecessors of the Company or any such other company as referred to above, or
who may be or have been directors or officers of the Company, or of any such other
company as referred to above, and the wives, widows, families and dependants of any
such persons, and to establish, subsidise and subscnbe to any institutions, associations,
societies, clubs, trusts or funds calculated to be for the benefit of, or to advance the
Interests and well being of, the Company or of any other company as referred to above,
or of any such persons as referred to above, and to make payments for or towards the
Insurance of any such persons as referred to above, and to subscnbe or guarantee
money for charitable or benevolent objects, or for any exhibition or for any public, general
or useful object, and to do any of the matters referred to above either alone or In
conjunction with any such other company as referred to above and, without prejudice to
the generality of the foregoing, to act either alcne or jointly as trustee or administrator for
the furtherance of any of the purposes referred to above

To subscribe or guarantee money for any national, chantable, benevolent, public,
general, poltical or useful object, and to undertake and execute any trusts the
undertaking whereof may be considered expedient, and either gratuitously or otherwise

Te enter into any arrangement with any government or other authority, supreme,
municipal, local or otherwise, and to obtain from any such govemnment or authornty any
nghts, concessions, privileges, licences and permits, and to promote any legislation, as
may be considered expedient

To distnbute among the members in specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company, and for such purpose to
distinguish and separate capital from profits, but so that no distnbution amounting to a
reduction of capital shall be made except with the sanction (if any) for the time being
required by law

To remunerate any person or company renderning services to the Company Iin any
manner and to pay all costs, charges and expenses incurred or sustained in or about the
promotion and establishment of the Company and of any other company formed,
promoted, financed or assisted by the Company, or which the Company shall consider to
be in the nature of preliminary expenses n relaticn to the Company or any such other
company, including the cost of advertising, commissions for underwriting, brokerage,
printing and stationery, and the legal and other expenses of the promoters

To enter into any rate swap transaction, basis swap, forward rate transaction, commodity
swap, commoedity option, equity or equity index swap, equity or equity iIndex option, bond
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option, Interest rate option, foreign exchange transacton, cap transaction, floor
transaction, collar fransaction, currency swap transaction, cross-currency rate swap
transaction, currency option, or any other similar transaction whatsoever including,
without limitation, any option in respect of any of these transactions or any combination of
these transactions or such other derivatives transaction as may be considered conducive
to the business of the Company

To carry on any business which, in the opinion of the directors of the Company, may
seem capable of being conveniently carned on in connection with or as ancillary to any of
the above businesses or calculated directly or indirectly to enhance the value of or render
profitable any of the property of the Company or to further any of its objects and to do all
other things as may be incidental or conducive to the attainment of any of the objects of
the Company

To do all or any of the above things in any part of the world, either alone or in conjunction
with cothers, and either as principals, agents, contractors, trustees or otherwise and either
by or through agents, contractors, trustees or otherwise, and

In this article 2 2

{1 where they appear in this clause, the expressions “subsidiary” and
“holding company” shall have the meanings in section 1159 Companies
Act 2006 and the expression “assoclated company”, or cognate
expression, shall have the meaning in section 435(6) Insolvency Act 1986,

(1}  where the context so admits, the word “company” in this clause shall be
deemed to include any partnership or other body of persons whether or not
incorporated and, If incorporated, whether or not a company within the
meaning of the Companies Act 2006, and

(m) the abjects specified in each of the sub-clauses of this clause shall be
regarded as independent objects and accordingly shall in no way be limited
or restricted (except where ctherwise expressed) by reference to or
inference from the terms of any other sub-clause or the name of the
Company, but may be camed out in as full and ample a manner and
construed in as wide a sense as If each defined the objects of a separate
and distinct company

The income and property of the Company shall be applied solely towards the promotion of its
objects as set out in article 2 2 and no portion of it shall be paid or transferred, directly or
Indirectly, by way of dividend, bonus or otherwise howsoever by way of profit, to members of
the Company Nothing in this article shall prevent the payment in good faith by the
Company -

of reasonable and proper remuneration to any member of the Company for any services
rendered to the Company, or

of interest at a reasonable and proper rate on money lent by any member of the
Company, or

of reasonable and proper rent for premises dermised or let by any member of the
Company, or

of reasonable out-of-pocket expenses to any member of the Company
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If upon the winding up or dissolution of the Company there remains after the satisfaction of
all its debts and labilites any property whatsoever, the same shall not be paid to or
distnbuted among the members of the Company, but shall be given or transferred to some
other charntable insttution or institutions having objects similar to the objects of the
Company, and which shall prohibit the distnbution of its or their income and property among
its or therr members to an extent at least as great as 1s imposed on the Company n this
Memorandum, such institution or institutions to be determined by the members of the
Company at or before the time of dissolution or in default then to such other chantable
institution or Iinshtutions as previously mentioned and in such proportions as shall be
determined by the Chancellor of the Duchy of Lancaster and in so far as effect cannot be
given to such provistons, then to some chantable object

DIRECTORS

3. DIRECTORS' GENERAL AUTHORITY

Subject to the articles, the directors are responsible for the management of the Company's
business, for which purpose they may exercise all the powers of the Company When one
director only 15 1n office, this provisicn applies to that director

4, MEMBERS' RESERVE POWER

41

42

The members may, by special resclution, direct the directors to take, or refrain from taking,
specified action

No such special resolution and no alteration of the articles invalidates anything which the
drrectors have done before the resolution 1s passed or the articles are altered (as
appropriate)

5. DIRECTORS MAY DELEGATE

51

511
512
513
514
5156

52

53
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Subject to the articles, the directors may delegate any of the powers which are conferred on
them under the articles

to such person or committee,

by such means {(Including by power of attorney),
to such an extent,

in relation to such matters or terntories, and

on such terms and conditions,
as they think fit

If the directors so specify, any such delegation may authorise further delegation of the
directors’ powers by any person to whom they are delegated

The directors may revoke any delegation in whole or part, or alter its terms and conditions
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The power to delegate under this article includes a power to delegate the determination of
any fee, remuneration or cther benefit which may be paid or provided to any director

6 COMMITTEES

61

62

Committees to which the directors delegate any of their powers must follow procedures
which are based, as far as they are applicable, on those provisions of the articles which
govern the taking of dectsions by directors

The directors may make rutes of procedure for all or any committees, which prevail over
rules derived from the articles if they are not consistent with them

7. DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by directors 1s that any decision of the directors must
be either a majonty decision at a meeting of the directors or a decision taken in accordance with
article 8

8. UNANIMOUS DECISIONS

81

82

83

84

A decision of the directors i1s taken in accordance with this article 8 when zll eligible
directors indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution In wnting, copies of which have been
signed by each ehgible director or to which each eligible director has otherwise indicated
agreement In writing

References in thus article to eligible directors are to directors who would have been entitled to
vote on the matter had it been proposed as a resolution at a directors’' meeting

A decision may not be taken in accordance with this article 8 if the eligible directors would
not have formed a quorum at such a meeting

9, CALLING A DIRECTORS' MEETING

S1

92

921
922
923

93

94
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Any director may call a directors' meeting by giving reasonable notice of the meeting to the
directors or by authonising the company secretary (if any) to give such notice

Notice of any directors' meeting must indicate
its proposed date and time,
where It 1s to take ptace, and

if it 1s anticipated that directors participating in the meeting will not be In the same place,
how 1t 1s proposed that they should communicate with each other during the meeting

Notice of a directors' meeting must be given to each director, but need not be in writing

Notice of a directors' meeting need not be given to directors who waive their entitiement to
notice of that meeting, by giving notice to that effect to the Company, and notice of the




walver may be given before or after the meeting I1s held Where such notice 1s given after the
meeting has been held, that does not affect the validity of the meeting, or of any business
conducted at it

10. PARTICIPATION IN DIRECTORS' MEETINGS

101
1011
1012

102

103

Directors participate in a directors’ meeting, or part of a directors' meeting, when
the meeting has been called and takes place in accordance with the articles, and

they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting

In determining whether directors are participating in a directors’ meeting, it I1s irrelevant
where any director 15 or how they communicate with each other

If all the directors participating in a meeting are not in the same place, they may decide that
the meeting 1s to be treated as taking place wherever any of them 1s

11. QUORUM FOR DIRECTORS' MEETINGS

112

121

1122

113

At a directors' meeting, unless a quorum I1s participating, no proposal 15 to be voted on,
except a proposal to call another meeting

Subject to article 11 3 the quorum for the transaction of the business of the board shall be
one “A" Director except that

for the convening of meetings to consider Prohibited Business and for the transaction of
business requinng specific consents as detaled in article 15 the quorum for the
transacting of such business shall be one “A” Director and one “B" Director, and

for the convening of meetings to consider directors' conflicts as detailed in article 17 the
quorum for the transacting of such business shall be one director of the class of the un-
interested director

For the purposes of any meeting (or part of a meeting) held to authorise a director's conflict,
if there 1s only one director other than the conflicted director, the quorum for the meeting (or
part of a meeting) shall be one

12. CHAIRING OF DIRECTORS' MEETINGS

121

122

123

12 4
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The directors may appoint a director to chair their meetings
The person so appointed for the time being 1s known as the chairman
The directors may terminate the charrman's appointment at any time

If the chairman 1 not participating 1n a directors’ meeting within 10 minutes of the time at
which it was to start, the participating directors may appoint one of themselves to chair it

10
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14.

15.

151
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NO CASTING VOTE

The chairman or other director chainng the meeting shall not have a second or casting vote

PROHIBITED BUSINESS

In respect of any resolution relating to business which 1s not Prohubited Business or business
requirnng specific consents as detalled in article 15, each of the "A" Directors shall have such
number of extra votes that when taken together they have one more than the total number of
votes of all the “B” Directors taken together The "A" Member shall be entitled to nominate the
"A" Director who may cast such extra vote A resoclution in respect of the convening of meetings
to consider Prohibited Business and for the transaction of business requirning specific consents
as detalled in article 15 the business shall be deemed not to have been duly passed If a
majonty of the “A” Directors present or the majonty of “B” Directors present vote against the
resolution

MATTERS REQUIRING SPECIFIC CONSENT

Without the prior written consent of a majonty of each of the “B" Directors and of the “A”
Directors no resolution, decision, or actton may be passed, made or taken by any of the
Company, or, as the directors shall procure, any subsidiary of the Company (*subsidiary”),
or any director, employee or agent of the Company or any subsidiary after the date of
adoption of these articles {other than pursuant to binding legal commitments entered into in
goad faith and at arm's length In force at the date of adoption of these articles) where the
Company or any subsidiary do any of the following -

create any fixed or fioating charge, or other encumbrance of the whole or any part of its
undertaking, property and assets,

borrow an amount In excess of £20,000 from anyone whomsoever for whatever
purposes,

sell, transfer, lease, assign or otherwise dispose of the major part of its undertaking,
property and/or assets {or any Interest therein) or contract so to do save in the ordinary
course of trade and for the purposes of this article “major” shall mean undertaking,
property and/or assets totalling £20,000,

consolidate or amalgamate with any company, association, partnership or legal entity or
acquire any business or undertaking of any other person or the shares or membership
interests in any body corporate,

agree or vary the terms of employment, appointment or engagement of any director or
grant or vary any remuneration {including but not imited to Pension Rights) of any
director,

acquire any business undertaking or other asset from any member or director in respect
of which censideration of any form is to be received by such member or director,

change the nature of the business of the Company,

enter into any merger, contract or transaction otherwise than in the ordinary course of
business on a bona fide arm’s length basis,

vi 11
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16.

17

171

1711

1712

1713

17 2

1721

1722

Nothing in these articles shall prevent the board making payment in goed faith

of reasonable and proper remuneration to any member of the Company for any services
rendered to the Company, or

of interest at a reasonable and proper rate on money lent by any member of the
Company, or

of reasonable and proper rent for premises demised or let by any member of the
Company, or

of reasonable out-of-pocket expenses to any member of the Company

RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the Company keeps a record, in wnting, for at least 10 years
from the date of the decision recorded, of every decision taken by the directors

DIRECTORS' CONFLICTS

A "conflict situation” means a situation in which a director or an alternate has, or can have,
a direct or indirect interest that conflicts, or possibly may conflict, with the interests of the
Company

including a situation relating to the exploitation of any property, information or opportunity,
irrespective of whether the Company could take advantage of the property, information or
opportunity,

excluding a situation which could not reasonably be regarded as likely to give rise to a
conflict of interest, and

excluding a situation involving a transaction or arrangement

A director or an alternate shall not infringe his duty to avoid a conflict situation if the matter or
situation which would otherwise result in that director or alternate infinging that duty arises
out of or results from that director or alternate

being a director, alternate, officer, employee, consultant or member of any other group
company, or

being (directly or indirectly) involved with or interested in, any other group company,

for the reason that any such matter or situation s hereby authorised and no further
authenisation, whether pursuant to article 17 3 or otherwise, 1s required In respect of such
matter or situation In addition, any such director or such alternate shall not be in breach of
any other duties he owes to the Company, including the duty to exercise independent
judgment, as a result of him being involved in other group companies in the manner referred
to in this article 17 2
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17 3

17 31

1732

17 4
17 41

1742

175

1751

1752

Any other matter or situation which would otherwise result in a director or an alternate
director infringing his duty to avoid a conflict situation may be authonised by the directors
Any such authorisation will only be effective if

the quorum at the meeting of the directors at which that matter or situation 1s considered
Is met without counting the director or alternate in question or any other interested
director or alternate, and

the matter or situation was agreed to without their voting or would have been agreed to If
their votes had not been counted

Any authonsation given by the directors in accordance with article 17 3

may (at the bme it 1s given or at any subsequent time) be made subject to such terms and
such conditions as the directors consider approprate, and

may be revoked or varied by the directors (any such revocation or variation will not affect
anything previously done by the director or alternate n accordance with such prior
authorisation)

Where in relation to a director or an alternate, a matter or situation 1s authornised under
article 17 2 or specifically authorised by the directors under article 17 3, that director or
alternate shall, irrespective of his interest in the matter or situation giving nse to the conflict
situation, and subject, at all times, to the terms and conditions (if any) of any authornsation

be entitled to

{a) receive any papers or other documents in relation to or concerning, such matter or
situation,

(b) attend any meeting (or any part of any meeting) of the directors or of a committee
of the directors, at which such matter or situation 1s discussed or absent himself
from any such meeting {or any part of any such meeting), and

(c)  be counted in the quorum and vote at, any such meeting, and

not be required to

(a) disclose to or use for the benefit of the Company, any confidential information
relating to such matter or situation if such disclosure or use would constitute a
breach of confidence, and

(b) account to the Company for any benefit which he derives from such matter or
situation

18. DIRECTORS' INTERESTS IN TRANSACTIONS AND ARRANGEMENTS

181

182
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A "situation involving a transaction or arrangement" means a situation in which a
director or an alternate 1s in any way, directly or indtrectly, interested in a transaction or
arrangement with the Company in circumstances where the provisions of sections 177 or
182 of the Act apply

The provisions of article 17 shall not apply to a situation involving a transaction or
arrangement
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183

184

184 1
1842

1843

Any director or alternate may be nterested n a situaton involving a transaction or
arrangement as long as he declares the nature of his interest in accordance with section 177
or, as the case may be, section 182, of the Act

Where, n relation to a director or an alternate, a situation involving a transaction or
arrangement has ansen and the director or alternate has declared the nature of his interest
in accordance with section 177 or, as the case may be, section 182, of the Act, that director
or alternate shall, irrespective of his interest in the matter giving nse to the situation involving
a transaction or arrangement, be entitled to

receive any papers or other documents In relation to or concerning, such matter,

attend a meeting (or any part of any meeting} of the directors or of a committee of the
directors, at which such matter 1s discussed, and

be counted in the guorum and vote at, any such meeting

19. DIRECTORS' DISCRETION TO MAKE FURTHER RULES

Subject to the articles, the directors may regulate therr proceedings and the manner in which
they take decisions as they see fit

20. APPOINTMENT AND RETIREMENT OF DIRECTORS

201

202

203

The mimimum number of directors shall be two one of whom must be an “A” Director and the
other must be a "B" Director and there shall be no maximum number

Each “A™ Member shall by wntten notice to the Company be entitled to appoint any number
of "A" Directors and shall have the power by written notice to the Company to remove any
such "A" Directors

Each “B" Member shall by written notice to the Company be entitled to appoint any number
of "B" Directors and shall have the power by written notice to the Company to remove any
such "B" Directors

21, TERMINATION OF DIRECTOR'S APPOINTMENT

A person ceases to be a director as soon as

211

212

213

214
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that person ceases to be a director In accordance with any provision of the Act or I1s
prohibited from being a director by law,

a bankruptcy order 1s made against that person,

a composition 1S made with that person's creditors generally in satisfaction of that person’s
debts,

by reascn of that person's mental health, a court makes an order which wholly or partly
prevents that person from persenally exercising any powers or rights which that person
would otherwise have, or
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215

notffication in writing as referred to In article 20 2 or 20 3 (as applicable) removing him from
office 1s received by the Company which removal shall be treated as an act of the Company
and shall have effect without prejudice to any claim he may have for damages for breach of
contract

22. APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

221

222

223

22 4
2241
2242

225

226

2261
2262
2263
2264

227

228
2281

2282

229
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Any director (other than an alternate directer) (in this article, the “appointor”) may appoint
any person (whether or not a director) to be an alternate director {“alternate™ or "alternate
director™)

In the absence of the alternate's appointor, the alternate director may exercise the powers
and carry out the responsibilities of his appointor in relation to the taking of decisions by the
directors

Any appointment or removal of an alternate director shall be made by notice in wniting to the
Company signed by the appointor

The notice must
identify the proposed alternate director, and

in the case of a notice of appointment, contain a statement signed by the proposed
alternate that he 1s willing to act as the alternate director of the appointor

An alternate director has the same nights, In relation to any decision of the directors, as the
alternate's appointor

Except as otherwise provided in the articles, alternate directors
are deemed for all purposes to be directors,
are liable for therr own acts and omissions,
are subject to the same restrictions as their appointers, and

are not deemed to be the agents of or for their appointors

Each alternate director shall be entitled to receive notice of alt meetings of directors and of
all meetings of commuttees of directors of which his appointor 1s a member

A person who is an alternate director, but not a director

may be counted as partictpating for the purposes of determining whether a quorum is
present (but only If that person’s appointor 15 not participating), and

may partcipate in decisions of the directors (but only If his appointor is eligible to
participate in relation to that decision and does not himself participate)

On any deciston of the directors, in addiion to his own vote, a director who 1s also an
alternate director 1s entitled (in the absence of his appointor) to a separate vote on behalf of
his appointor (provided that his appointor 1s eligible to participate in relation to that decision)
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2210  An alternate director may be paid expenses and may be indemnified by the Company to the
same extent as If he were a director An alternate director shall not be entitled to receive
from the Company any remuneration 1n his capacity as an alternate director except such part
(if any) of the remuneration otherwise payable to his appointor as the appointor may by
notice In writing to the Company from time to time direct

22 11 An alternate director's appointment as an alternate terminates

22111 when the alternate’s appointor revokes the appointment by notice to the Company in
wnting specifying when 1t1s to terminate, or

22112 when an event occurs 1n relation to the alternate which, If it occurred in relation to the
alternate's appointor, would result in the termination of the appointor's appointment as a
director, or

22113 when the alternate director's appointor ceases to be a director for whatever reason

2212 Without prejudice to the generality of the above provisions of this article 22, an alternate
director appointed by an “A" Director or a “B” Director shall for the purposes of these articles
be deemed to have the same capacity as the director he represents

23 DIRECTORS' REMUNERATION

231 Directors may undertake any services for the Company that the directors decide
232 Directors are entitled to such remuneration as the directors determine

2321 for their services to the Company as directors, and

2322 for any other service which they undertake for the Company

233 Subject to the articles, a director's remuneration may
2331 take any form, and

2332 include any arrangements i connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director

234 Unless the directors decide otherwise, directors' remuneration accrues from day to day

235 Unless the directors decide otherwise, directors are not accountable to the Company for any
remuneration which they receive as directors or other officers or employees of the
Company's subsidiaries or of any other body corporate in which the Company 1s interested

24. DIRECTORS' EXPENSES

The Company may pay any reasonable expenses which the directors properly incur In
connection with their attendance at

24 1 meetings of directors or committees of directors,
242 general meetings, or

243 separate meetings of the holders of debentures of the Company,
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or otherwise in connection with the exercise of theirr powers and the discharge of therr duties
and responsibilities in relation to the Company

25  APPLICATIONS FOR MEMBERSHIP

No person shall become a member of the company unless

251

252

that person has completed an application for membership mt a form approved by the
directors, and

all the A Drrectors (in the case of A Members) and all the B Directors (in the case of B
Members) have approved the application

26. TERMINATION OF MEMBERSHIP

261

262

2621
2622
2623

263

264

A member may withdraw from membership of the company by giving seven days' notice to
the company in writing

A member will cease to be a member
If he resigns by giving notice to the Company,
If an individual, upon death, or if he becomes a person of unsound mind, and

In any case, at the option of the board if any subscription or membership fee due to the
Company remains outstanding for more than one menth

A member may provide by notice In writing to the Company that, upon their resignation,
death or ill health or they become of unsound mind, they are to be replaced as a member of
the Company by a named individual who shall have been approved by the directors
appointed by the same class as that member prior to their resignation, death, mental
incapacity or il health or, in the case of the member's death or him becoming of unsound
mind and where there are no directors of that class, such member shall be replaced by a
person appointed by the personal representative of his estate or his guardian {(as the case
may be) The directors shall, immediately upon their receipt of a certified copy of the relevant
grant of representation in respect of the estate of the deceased member and a duly signed
application for membership from the replacement member, procure that the named individual
1s registered in the register of members

No member of the Company i1s entitled to any refund of subscription or membership fee on
ceasing to be a member for any reason Subject to clause 26 3 above, membership 1s not
transferable

27. CLASSES OF MEMBERSHIPS

271

272
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The directors may establish classes of membership with different nghts and obligations and
shall record the rnights and obligations in the register of members

The directors may not directly or indirectly alter the nghts or obligations attached to a class of
membership
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273
2731
2732

27 4

The nghts attached to a class of membership may only be varied If
three-quarters of the members of that class consent in writing to the vanation, or

a special resolution 1s passed at a separate general meeting of the members of that class
agreeing to the vanatton

The provisions n articles 28 to 30 relating to general meetings shall apply to any meeting
relating to the vaniation of the rights of any class of members

DECISION-MAKING BY MEMBERS

28. NOTICE, ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

281

282

283

284
2841

2842

285

286

287

Generat meetings shall be called by at least 14 clear days' notice

The notice shall specify the date, time and place of the meeting and the general nature of the
business to be transacted

A person Is able to exercise the rnight to speak at a general meeting when that personis in a
position to communicate to all those attending the meeting, dunng the meebing, any
information or opinions which that person has on the business of the meeting

A person 1s able to exercise the nght to vote at a general meeting when

that person is able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

that person's vote can be taken into account i determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending
the meeting

The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their nghts to speak or vote at it

In determining attendance at a general meeting, 1t 1s immatenal whether any two or more
members attending it are in the same place as each other

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

29 QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the chairman of the meeting 1s to be transacted at a
general meeting if the persons attending it do not constitute a quorum The quorum for the
transaction of the business of the members shall be one "A" Member or proxy for an "A"
Member or a duly authorised representative of a corporation except that general meetings
considering Prohibited Business as detalled in article 31 2 the quorum for the transaction of
such business shall be one "A" Member or proxy for an "A" Member or a duly authornsed
representative of a corporation and one "B" Member or proxy for a "B" Member or a duly
authorised representative of a corporation

61246697 v 1
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30. CHAIRING GENERAL MEETINGS

301 If the directors have appointed a chairman, the chairman shall charr general meetings If
present and willing o do so

302 If the directors have not appointed a chairman, or if the chairman 15 unwilling to chair the
meeting or 1s not present within 10 minutes of the time at which a meeting was due to start

3021 the directors present, or

3022 (if no directors are present), the meeting,

must appoint a director or member to char the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting

303 The person chairng a meeting In accordance with this article 1s referred to as the chairman
of the meeting

Attendance and speaking by directors and non-members
304 Directors may attend and speak at genera! meetings, whether or not they are members

305 The charrman of the meeting may permit other persons who are not members of the
Company to attend and speak at a general meeting

Adjournment

306 If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or If dunng a meeting a quorum ceases
to be present, the chairman of the meeting must adjourn it

307 The chairman of the meeting may adjourn a general meeting at which a quorum is present if
3071 the meeting consents to an adjournment, or

3072 it appears to the charman of the meeting that an adjournment 1s necessary to protect the
safety of any person attending the meeting or ensure that the business of the meeting 1s
conducted in an orderly manner

308 The chairman of the meeting must adjourn a general meeting  directed to do so by the
meeting

309 When adjourning a general meeting, the chairman of the meeting must

3091 either specify the time and place to which it 1s adjourned or state that it 1s to continue at a
time and place to be fixed by the directors, and

3092 have regard to any directions as to the time and place of any adjournment which have
been given by the meeting

30 10 If the continuation of an adjourned meeting 1s to take place more than 14 days after it was
adjourned, the Company must give at least seven clear days' notice of it (that 1s, excluding
the day of the adjourned meeting and the day on which the notice is given)

30101 to the same persons to whom notice of the Company’s general meetings 1s required to be
given, and

61246657 v1 1 9




30102 containing the same information which such notice 15 required to contain

30 11 No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting f the adjournment had not taken place

31. VOTING: GENERAL

311 A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll 1s duly demanded in accordance with the articles

312 The respective nghts of the A" Members and "B" Members are as follows
3121 each "A” Member shall enjoy full voting rights enttling each "A" Member to one vote,
3122 each “B" Member shall be non-voting except that any resclution to do any of the following

shall require the approval by a majonty of the “B” Members
{a) toamend the memorandum cr the articles of association of the Company,

{b) to windup or otherwise dissolve the Company or any cessation of or any proposal
to cease to carry on the business of the Company,

(c) to determine on a winding up or dissolution of the Company, to which institution or
institutions any property whatsoever remaining after satisfaction of all debts and
liabilities shall be paid or distnbuted

32, ERRORS AND DISPUTES

321 No objection may be raised to the qualfication of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and
every veote not disaliowed at the meeting 1s valid

322 Any such objection must be referred to the chairman of the meeting, whose decision is final

33. POCLL VOTES

331 A poll on a resolution may be demanded
3311 in advance of the general meeting where it 1s to be put to the vote, or
3312 at a general meeting, either before a show of hands on that resolution or Immediately

after the result of a show of hands on that resoclution 1s declared

332 A poll may be demanded by

3321 the chairman of the meeting,

3322 the directors,

3323 two or more perscns having the right to vote on the resolution, or

3324 a person or persons representing not less than one tenth of the total voting rights of all

the members having the nght to vote on the resolution
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333
3331
3332

334

3356

A demand for a poll may be withdrawn If
the poll has not yet been taken, and

the chairman of the meeting consents to the withdrawal

A demand for a poll which 1s withdrawn shall not invahdate the result of a show of hands
declared before the demand was made

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken immediately A poll demanded on any other question shall be taken at such time (not
being more than 30 days from the date of the meeting or adjourned meeting at which that
poli 1s demanded) and place and in such manner as the chairman of the meeting directs

34. CONTENT OF PROXY NOTICES

341
3411
3412

3413

3414

342

343

344
3441

3442

345

3451

3452

3453
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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 1s appointed,

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

Is delivered to the Company In accordance with the articles and, subject to article 34 5,
any Instructions contained in the notice of the general meeting to which they relate

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 i1s to vote (or that the proxy
is 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 refation to any adjournment of the general meeting to
which it relates as well as the meeting itself

The tast time for delivery of the proxy notice to the Company must not be earler than the
following time

in the case of a meeting or adjourned meeting, 48 hours before the time for holding the
meeting or adjourned meeting,

in the case of a poll taken more than 48 hours after it was demanded, 24 hours before the
time appointed for the taking of the poll, and

In the case of a poll taken not more than 48 hours after it was demanded, the time at
which 1t was demanded
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346

The directors may specify 1n the notice of meeting that in calculating the time for delivery of
proxies, no account has been taken of any part of 2 day that 1s not a working day

35 DELIVERY OF PROXY NOTICES

351

352

353

354

A person who I1s entitled to attend, speak or vote {(either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the Company by or on behalf of that
person

An appointment under a proxy notice may be revoked by delivering to the Company a notice
In writting given by or on behalf of the person by whom or on whose hehalf the proxy notice
was given

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

If a proxy notice I1s not executed by the person appainting the proxy, it must be accompamed
by written evidence of the authorty of the person who executed it to execute it on the
appointor's behalf

36, AMENDMENTS TO RESOLUTIONS

361

3611

3612

362

3621

B22

363
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An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if

notice of the proposed amendment 15 given to the Company in wnting by a person
entitled to vote at the general meeting at which it 1s to be proposed not less than 48 hours
before the meeting 1s to take place {or such later time as the chairman of the meeting
may determine), and

the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, If

the chairman of the meeting proposes the amendment at the general meeting at which
the resolution I1s to be proposed, and

the amendment does not go beyond what 1s necessary to correct a grammatical or other
non-substantive error in the resolution

If the charman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chairman'’s error does not invalidate the vote on that resclution
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ADMINISTRATIVE ARRANGEMENTS

37 MEANS OF COMMUNICATION TO BE USED

371

372

373

374

375
3751

3752

3753

3754

376

Subject to the other provisions of these articles, anything sent or suppled by or to the
Company under the articles may be sent or supplied in any way in which the Act provides for
documents or information which are authorised or required by any provision of that Act to be
sent or suppled by or to the Company

Subject to the other provisions of 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 by which that director has asked to be sent or suppled with such
notices or documents for the time being

A director may agree with the Company that notices or documents sent to that director in a
particular way are to be deemed to have been received within a specified time of therr being
sent, and for the specified time to be less than 48 hours

The address for service of the Company shall be the office or such other place as the
directors may appoint The address for service of each member shall be his address in the
register of members within the United Kingdom or such other address for service, which may
include an electronic address, as the addressee may from time to time notify to the Company
for the purposes of this article In the absence of such address the member shall not be
entitled to receive from the Company notice of any meeting

Notices or other documents or information will be deemed to be received

if personally delivered, at the time of delivery and, in proving service, it shall be sufficient
to produce a receipt for the notice or other document or information signed by or on
behalf of the addressee,

if by letter, at noon two days after such letter was posted and, in proving service, It shall
be suffictent to prove that the letter was properly prepaid or stamped first class,
addressed and delivered to the postal authorities,

if by electronic communication to an electronic address, on the same day 1t is sent and, in
proving service, It shall be sufficient to prove that it was sent in accordance with guidance
issued by the Institute of Chartered Secretanes and Administrators from time to time, and

if sent or supphed by means of a website, when the matenal 1s first made available on the
website or (If later) when the recipient receives (or 1s deemed to have received) notice of
the fact that the matenal 1s avallable on the website

For the purposes of this article, no account shall be taken of any pan of a day that 1s not a
working day

38 COMPANY SECRETARY

The directors may appoint any person who 1s willing to act as the secretary for such term, at
such remuneration and upon such conditions as they may think fit and from time to time remove
such person and, If the directors so decide, appoint a replacement

61246687 v 1
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39.
391
392

393

394

3941
3942
3943

40.

a1

42,

43,

431
4311

4312

61246897

COMPANY SEALS
Any common seal may only be used by the authonty of the directors
The directors may decide by what means and in what form any common seal s to be used

Unless otherwise decided by the directors, iIf the Company has a common seal and it 1s
affixed to a document, the document must aiso be signed by at least one authorised person
in the presence of a witness who attests the signature

For the purposes of this article, an authorised person i1$
any director,
the company secretary (if any), or

any persen authorised by the directors for the purpoese of signing documents to which the
common seal I1s applied

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authornised by the directors or an ordinary resolution of the
Company, no person 15 entitled to inspect any of the Company's accounting or other records or
documents merely by virtue of being a member

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidianes (other than a director or former director or
shadow director) in connection with the cessation or transfer to any person of the whole or part
of the undertaking of the Company or that subsidiary

COMPANY NAME

Without prejudice to the ability of members to change the Company's name by specal
resolution, the directors may change the Company's name by a decision taken in accordance
with these articles

INDEMNITY

Subject to the provisions of the Act, the Company may

indemnify to any extent any person who 1s or was a director, or a director of an
assoctated company, directly or indirectly (inctuding by funding any expenditure incurred
or to be incurred by him} agamnst any loss or liability, whether in connection with any
proven or alleged neghgence, default, breach of duty or breach of trust by him or
otherwise, In relation to the Company or any associated company, or

indemnify o any extent any person who 1s or was a director of an associated company
that 1s a trustee of an occupational pension scheme, directly or indirectly (including by
funding any expenditure incurred or to be incurred by hwm) agamst any hability incurred by
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him mn connection with the company's activities as trustee of an occupational pension
scheme

432 Companies are asscciated If one 15 a subsidiary of the other or both are subsidianes of the
same body corporate

44, INSURANCE

Subject to the provisions of the Act, the Company may purchase and maintain insurance for any
person who 15 or was a director, or a dwector of any associated company, aganst loss or
hability, whether in connection with any proven or alleged negligence, default, breach of duty or
breach of trust by hum or otherwise, In relation to the Company or any associated company
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