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In accordance with
Section 9 of the

Companies Act 2006.

INOT

Application to register a company

Companies House

A fee is payable with this form.
Please see "How to pay’ on the last page.

Part 1

J What this form is for. _

What this form is NOT for
You cannot use this form to reg

a limited liahility partmrshlp T
this, please use form LL

You may use this form to register a
private or pubfic company.

Company details

TR

mmzmz
COMPANIES HOUSE \9¢

Company name

[To check if a company name is avaiiable use our WebCHeck service and select
the ‘Company Name Availability Search’ option:

www.companieshouse.gov.uk/info

I Please show the proposed company name below.

name in full @

Proposed company

’Ehivas Brothers Pension Scheme {Trustee) Limited

For official use

|
slciuizlelelalt

* Filling in this form
Please complete in typescript or in
bo!d black capitals,

All fiefds are mandatory unless
specified or indicated by *

@ Duplicate names
Duplicate names are not permitted.
A list of registered names can
be found on our wehbsite, There
are various rules that may affea
your choice of name. More
information on this is available in
our guidance bocklet GP1 at:
www.companieshouse.gov.uk

Company name restrictions @

Please tick the box only if the propoesed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department of other specified body.

[0 teonfirm that the proposed company name contains sensitive or restricted

@ Company name restrictions

A list of sensitive or restricted
words or expressions that require
consent can be found in our
guidance booklet GP1 at:

BlSID-nmmmhrm
fomovetion & Skdfs

words or expressions and that approval, where appropriate, has been wwew.companieshouse gov.uk
sought of a govemment department or other specified body and | attach a
copy of their response.
ﬁ Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o [gname ending exemption
Only pri jes tha
Please tick the box if you wish to apply for exemption from the requirement ta “,:!,{:, ;ymgeum :snd m:;emu
have the name ending with 'Limited’, Cyfyngedig’ or permitted alternative. specific requirements are eligible
- this. For ik, -
[ 1 confirm that the above proposed company meets the conditions for ;‘;;':gléoht:, o:: web?itt’ef? detaiks.
exemption from the requirement to have a name ending with 'Limited’, wwaw.companieshouse.gov.uk
*Cyfyngedig’ or permitted alternative.
W Company type®
& Campany type
Please tick the box that describes the proposed company type and members’ 1 you are unsure of yous company’
liability {only one box must be ticked): type, please go to our website:
[  public limited by shares www.companieshouse,gov.uk
lz] Private limited by shares
[T} Private limited by guarantee
] Private unlimited with share capital
[ Private unlimited without share capital
CHFPOOO
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INO1

Application to register a company

Situation of registered office o

Please tick the appropriate box below that describes the situation of the
proposed registered office (only one box must be ticked):

England and Wales

Wales

Scotland

Northem Ireland

DEoo

O Registered office

Every company must have a
registered office and this is the
address o which the Registrar will

send cotrespondence.

For England and Wales companles,
the address must be in England or
Wales.

For Weksh, Scottish o Northem
Ireland companies, the address must
be in Wales, Scotland or Northem

4o

Building namemumber

111113

Street

Renfrew Road

Post town

Paisley

County/Region

Postcode

—
PRl sVl

Ireland respectively,
Registered office address ©
: : @ Registered office address
Please give the registered office address of your company. You must ensure that the

shown in this section is consistent
with the situation indicated in
section AS,

You must provide an address in

England or Wales for companies to
be registered in England and Wales,

You must provide an address in
Wales, Scotland or Northem [retand
for companies to be registered in
Wales, Scotland or Northemn treland
respectively.

Articles of association @

Please choose one option only and tick one box only.

©For details of which company type
can adopt which model articles,

Option 1 I wish to adopt one of the following model articles in its entirety. Please tick please go o our webisite:
only one box. www.companieshouse.gov.uk
(O Private limited by shares
[ erivate limited by guarantee
[ Public company
Option 2 t wish to adopt the following model articles with additional and/or amended
provisions. | attach a copy of the additional and/or amended provision{s), Please
tick only one box.
7] Private limited by shares
{J  Private limited by guarantee
{3 Public company
Option 3 1 wish to adopt entirely bespoke artices. | attach a copy of the bespoke
articles to this application.
M Restricted company articles®
Piease tick the box below if the company’s articles are restricted. ORestricted company articles
Restricted company artides ate
D thase containing provision for
entrenchment. For more details,
please go to our website:
www.companieshouse gov.uk
CHFPOOO
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In accordance with
Section 9 of the
Companies Act 2006.

Secretary

INO1 - continuation page
Application to register a company

s

Secretary appointments @

Please use this section to list all the secretaries of the company.
For a corporate secretary, complete Sections C1-C5.

Title*

full forenameds) AILSA MARY ROBERTSON
Surname MAPPLEBECK
" Former name(s} & I

O Corporate appointments
For corporate secretary
appointments, please complete
Sections C1-C5 instead of
Section B

@ Former name(s)
Fiease provide any previous names
which have been used for business
purposes in the past 20 years.
Mamied wamen do not need to give
former names untess previously used
for business purposes.

B

Secretary’s service address ©

Building name/number ! 111-113

LA Sl B B

Street

|RENFREW ROAD

Post town

[PaisLEY

County/Region

Postcode

l .
[p{alaf T [afofv

Country

[scoTLAND

O Scivice adidress
This is the address that will appear
on the public record. This does not
have to be your usual residential
address.

Please state ‘The Company's
Registered Office’ if your service
address will be recotded in the
proposed company’s register

of secretaries as the company's
registered office.

i you provide your residential
address here it will appear on the
public recard.

Signature ©

I consent to act as secretary of the proposed company named in Section A1.

Signature

;um [14%— My~

X

O Signature
The person named ahove consents
to act as secretary of the proposed

company.

CHFPOOO
05/12 Version 5.0
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INO1

Application to register a company

Corporate secretary

< |

Corporate secretary appointments ¢

Please use this section to list all the corporate secretary appointments taken
on formation.

=
-

Building namefnumber I .

Name of corporate
body/firm

Street

Post town

County/Region

Postcode

Country

|
|
|
N
I
|

© Additional appointments
If you wish to appoint more than one
corparate secretary, please use the
‘Corporate secretary appointments’
continuation page.

Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical lacation for the
delivery of decuments. It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

<

Location of the registry of the corporate body or firm
Is the corporate secretary 1egistered within the European Economic Area (EEA)?

4 Yes Complete Section C3 only
%+ No Complete Section C4 only

c

EEA companies ®

Please give details of the register where the company file is kept (including the
relevant state) and the registration number in that reqgister.

Where the company/ lﬁ

firm is registered © l

O EEA
A (ull list of countries of the EEA can
be found in our guidance:
www.companieshouse.gov.uk

© This is the register mentioned in

Article 3 of the First Company Law
o Directive (68/151/EEC).
Registraticn number ’
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by | @ non-EEA
which it is govemed. If applicable, please also give details of the register in which Where you have provided details of
itis entgred {induding the state} and its registration number in that register. the register (including state) where

Legal form af the

corporate body
of firm

=

Governing law

If applicable, where
the companyffim is
registered @ ‘

Registration number I

the company or firm is registered,
you must also provide its number in
that register.

cs |

Signature ©

Fonsém to act as secretary of the proposed company named in Section A1,

© Signature
The person named above consents
Signature Signature 10 act as corporate seaetary of the
x x proposed cempany.
CHFPODO
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Director

INO1

Application to register a company

o

Director appointments ©

For a corporate director, complete Sections E1-E5.

Please use this section to fist all the director appointments taken on formation.

Title* [Mr

Full forename(s) |Scott

Surname . |Livingslone

Former name{s)@

Country/State of Scotland

residence ©

Nationality British

Date of birth FF I'F I rr
Business occupation  {HR Director

fany)o

O Appointments

Private companies must appoint

at least one director who is an
individual. Public companies must
appoint at least two directors, one of
which must be an individual.

@ Former name(s)

Please provide any previous names
which have been used for business
purpases In the last 20 years.
Married women do not need to give
former names unless previously used
for business purposes.

© Country/State of residence
This is in respect of your usual
residential address a5 stated in
section D4

© Business occupation

i you have a business o<cupation,
please enter here. if you do not,
please leave blank.

Additional appointments

If you wish to appoint mare than
one director, please use the "Director
appointments’ continuation page.

Director’s service address©

Please complete the service address below, You must also fill in the director’s
usual residential address in Section D4.

Building namelnumberl The Company's Registered Office

Street

Post town

County/Region

Postcode

(rrrrrr

Country

I
I
|
I
l

©Service address .
This is the address that will appear
on the public record. This does not
have to be your usual residential
address.

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company’s registered
office.

If you provide your residential
address here it will appear on the
public record.

o)

Signature ©

1 consen o act as direcior of the proposéd company named in Section Al. © Signature
The person named above consents
Sighature Signature to act as director of the proposed
x - x company.
CHFPCOD
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Director

INO1

Application to register a company

o

Director appointments ©

Please use this section to list all the director appointinents taken on formation.
For a corporate directos, complete Sections E1-ES,

Title™

IMr

Full forenameds)

|Georngean Francois

Surname INecioux
Former name(s)@

Co:.muws:ate of France
residence @

Nationality French
Date of birth

Business occupation
{ifany)®

T [FF FREEE

@ Appointments

Private companies must appoint

2l least one director who is an
individual. Public companies must
appoint at least two directors, one of
which must be an individual,

& Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years.
Maried women do not need to give
former names unless previously used
for business purposes.

O Country/State of residence
This i3 n iespect of your usuai
residential address as stated in
Section D4

© Business occupation

If you have a business occupation,
please entet here. if you dao not,
please leave blank.

Additional appointments

If you wish to 2ppoint more than
one director, please use the ‘Director
appointments’ continuation page.

Director’s service address®

Please complete the service address below. You must also fill in the director's
usual residential address in Section D4.

Building namefnumber ‘8 Residence Le Parc

©Service address

This is the address that will appear
on the public record, This does not
have 10 be your usual residential
address.

Street |72 Rue de 11 November 1918 .
- Please state ‘The Company’s
’Maisons Alfort Registered Office’ if your service
address will be recorded in the
Past town I Paris proposed company's register of
" directors as the company’s registered
County/Region I office.
Postcode I I | 7 l 0 I you provide your residential
914 IT [_l-—l_ address here it will 2ppeat on the
Country lFrance public record.
W Signature ©
| consent to act as director of the proposed company named in Section A1. © Signature
. The person named above consents
Signature Signature 1o act as director of the proposed
X Y \ K| o
CHFPOOG
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INO1

Application to register a company

Corporate director

Corporate director appointments ©

| Please use this section to list all the corperate directors taken on formation.

Name of corporate
body or firm

Bullding name/number j

Street

Post town

I
|

County/Region

Postcode

[ rrrrrrir

Country

© Additional appointments

i you wish to appoint more than one
corporate director, please use the
*Corporate directos appointments’
continuation page.

Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number (unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number.

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ®

Please give details of the register where the company file is kept {induding the
relevant state) and the registration number in that register.

Where the company/
firmis registered©

Registration number

|

Ogea
A full list of countries of the EEA can
be found in our guidance:
www.companieshouse.gov.uk

@ This is the register mentioned in
Aticle 3 of the First Company Law
Directive (68/151/EEC).

e

Non-EEA companies

V Please give details of the legal farm of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is entered (induding the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Goverming law

H applicable, where
the company/firm is
registered ©

If applicable, the
registration number

|
|
I
|
I
|

© Non-EEA
Where you have provided details of
the register (including state) where
the company of firm is registered,
you must also provide its number in
that register. )

B

Signature ©

I consent to act as director of the proposed company named in Section A1, @ Signature )
Si Sigaloe The persen named above consents
fgnature iy 10 act as corparate director of the
x ’ X proposed company.
CHFPOOO

05/12 Version 5.9




(Page 11 of 48)

P

INO?

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
+ Yes Complete the sections below.
+ No Go toPart 4 (Statement of guarantee),

H Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling.
If all your issued capital is in sterding, only complete Section F1 and then go to Section F4.
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value ©
(E.g. Ordinary/Preference etc) each share © on each share ©@
Ordinary |£1.00 | 2 £ 2.00
| | ‘
| | £
| l I I B
I Totalsl 2 | £ 2.00
Share capital in other currencies
Please complete the table below to show any ¢lass of shares held in other currencies.
Please camplete a separate table for each cumency.
Currency |
Class of shares - {Amount paid up on Amoynt {If any) unpald Number of shares @ Aggregate nominal value ©
(E.g. Owdinary/Preference etc.) each share @ on each share ©
Totals
Currency
Class of shares Amount paid up on Amount (i any} unpaid Number of shares @ Aggregate nominal value ©
{E.g. Ordinary/Preference elc) each share 0 on each share @
Totals

I Totals

Please give the total number of shares and total aggregate nominal value of

© Total aggregate nominal value
issued share capital. i Please list to1a) aggregate values In
different currencies separately. For
Total number of shares { 2 .

example: £100 + €100 + $10 etc.

Total aggregate

nominal value & £2.00
@ Including both the nominal value and any © Number of shares issued multiplied by Continuation Pages . o
share premium. nominal value of each share. Please use a Statement of Capital continuation
@ Tota) number of issued shares In this class. page if necessary.
CHFPOCO

05/12 Version 5.0
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INO1

Application to register a company

-

Statement of capital (Prescribed particutars of rights attached to shares)

Please give the prescribed particulars of rights attached to shares for each dass
of share shown in the statement of capital share tables in Sections F1 and F2.

Class of share

ORDINARY

Prescribed particulars
1)

The share capital comprises a single class of ordinary shares only.
Such share class carries the right 1o one vote per share, the right to
participate in a distribution on winding up and the right t¢ a dividend
as declared by the shareholders or directors from time to time in
accordance with the provisions of the Act.

©Presaibed partieulars of rights
attached to shares

The particulars are:

a. partitulars of any voting rights,
including rights that arise only in
enain drcumstances;

b. particulars ol any rights, as
respects dividends, 1o participate
in a distribution;

€. particulars of any rights, as
respects capita), to participate in a
distribution (including on winding
up); and :

. whether the shares are to be
redeemed or are liable 10 be
redeemed at the option of the
company or the shareholder 2nd
2ny terms or conditions relating
to redemption of these shares.

a

A separate 12ble must be used for
each class of share.

Continuation pages

Please use the next page or 3
*Statement of Capital {Prescribed
particulars of rights attached

to shares) continuation page if
RECessary.

*

CHFPO0D
05/12 Version 5.0
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INO1

Application to register a company

Class of share

Prescribed particulars
o

©Prescribed particulars of rights
atlached to shares

The panicudars are:

. particulars of any voting rights,
including rights that arise only in
tertain circumstances;

b. particulars of any rights, as
respects dividends, 1o panidpate
in a distribution;

<. particulars of any rights, as

respects capital, to participate in a
distribution (including on winding
up); and

. whether the shares are 1o be
redeemed or are liable to be
redeemed at the option of the
tompany or the shareholder and
&ny tenim Or onditions refating
to redemption of these shares.

a

A separate table must be used for
each class of share,

Continuation pages

Please use a "Statement of ¢apital
(Prescribed particulars of rights
attached to shares)’ continuation
page if necessary,

CHFPOO0
05/12 Version 5.0
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INO1

Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital. |

Please complete the details below for each subscriber.

The addresses will appear on the public record. These do not need to be the

subscribers’ usual residential address.

Initial shareholdings
Please list the company’s subscribers
in alphabetical order,

Please use anIniti
contlnuation page

al shareholdings’
i necassary,

Subscriber's details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount (if any}
unpaid

Amount paid

. Chivas Brothers Limited

Ordinary

GBP

£1.00

Addresy

PA3 4DY

111/113 Renfrew Road, Paisley,

Maeme

CHFPO0D
05/12 Version 5.0
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INO1

Application to register a company

Part4 Statement of guarantee
Is your company imited by guarantee?
+ Yes Complete the sections below.
‘ 4 No Goto Part 5 (Statement of compliance).
H Subscribers
Please complete this section if you are a subscribei of a company limited by O Name
guarantee. The following statement is being made by each and every person Please use capital letters.
named below. ©Add
ress
The addresses in this section will
| confirm that if the company is wound up while | am a member, or within appear an the public recard. They do
one year after | cease to be a member, | will contribute to the assets of the nol have fo be the subscribers’ usual
company hy such amount as may be required for: residential addrece.
- payment of debts and liabilities of the company contracted before | © Amount guaranteed
cease to be a member; Any valid curency is permitted,
- payment of costs, charges and expenses of winding up, and; ) :gtlnuatiop ::s?;i;e '
- adjustment of the rights of the contributors among ourselves, e a2 :age e Y
not exceeding the specified amount below.
Subscriber’s details
Forename(s) ©
Sumame ©
Address ©
Postcode EERERERER
Amount guaranteed © I
. Subscriber’s details
Forename(s) @
Surname ©
Address ©
Postcode T TrIrrirrr
Amount guaranteed © r
Subscriber's details
Forename(s) ©
Sumname ©
Address © - -
Postcode TTrrrrrim
Amaount quaranteed © r
CHFPOOO
05/12 Version 5.0
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Application to register a company

Subscriber's details

Forename(s) &

surname @

Address ©

Postcode

T Irrrrrr

Amount guaranteed © r

O Name
Please use capital letters.

O Address

The addresses in this section will
appear on the public record. They do
not have 10 be the subscribers’ usual
residential address.

© Amount guaranteed
Any valid currency is permitted.

Continuation pages
Please use a "Subscribers’

Subscriber's details continuation page if necessary.
Forename(s) @
Surname ©
Address @
I
Amount guaranteed © r

Subscriber's details
Forename(s) @
Surname ©
Address &
e [ [ [T
Amount guaranteed © r

Subscriber’s details
Forename(s) @
Surname ©
Address @
od [ [ [ [T [
Amount guaranteed © r

Subscriber’s details
Forename(s) ©
Surname O
Address @
e [ [ [T
Amount guaranteed © r

CHFPODD
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INO1

Application to register a company

Statement of compliance

| This section must be completed by all companies.

Is the application by an agent on behalf of all the subscribers?

+ No Go to Section H1 (Statement of compliance delivered by the
subscribers).
% Yes Goto Section H2 (Statement of compliance delivered by an agent).

Statement of compliance delivered by the subscribers @

Please complete this section if the application is not delivered by an agent
for the subscribers of the memorandum of association.

I confirm that the requirements of the Companies Act 2006 25 to registration
have been complied with,

Subscriber’s signature | S T

X X
Subscriber’s signature | ot

X X
Subscriber’s signature | Sonatwe .

X X
Subscriber's signature | Sigranre

X X
Subscriber’s signature | Sgranre

X X
Subscriber's signature | Sonawre

X X
Subscriber's signature | S

X X
Subscriber’s signature | S

X X

O Statement of compliance
delivered by the subscribers
Every subscriber to the
memorandum of association must
sign the statement of camplliante.

CHFPOOO
05/12 Version 5.0
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INO1

Application to register a company

Subscriber’s signature [ Sane Continuation pages
X x Please use a 'Statement of
compliance defivered by the
subscribers' continuation page i
more subscribers need to sign.
Subscriber’s signature | Yot
Subscriber’s signature | Sanate
Subscriber’s signature | Semanm .
R X
m Statement of compliance delivered by an agent
Please complete this section if this application is delivered by an agent for
the subscribers to the memorandum of association.
Agent’s name
Building namelnumberl
Street |
Post town
County/Region I
e I
Country |
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with.
Agent's signature Sapatum
CHFPOCG
05/12 Version 5.0
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Application to register a company

mesenter information

nlmportant information

You do not have to give any contact information, but if
you do it wili help Companies House if there is a query
on the form. The contact information you give will be
visible 1o searchers of the public record.

Icmmme

Corpany name
A

manda-Brunjggs———————
Company Secreta
- R ——

Paisley PA3 4DY

r
|

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses.

EHow to pay

A fee is payable on this form.

Make cheques or postal orders payable to
‘Companies House'. For information on fees, go
to: www.companieshouse.gov.uk

I.._v'_al VAL

[P Y |
senici g O S&hu

le ‘ttwen
Fmvm-g'm
= [T

e '
|Tax
Pﬂevhm DAL M- VR T2 0N

Certificate

We will send your certificate to the presenters address
{shown above) or If indicated to another address

shown below:

(O At the registered office address (Given in Section A6).
O At the agents address (Given in Section H2).

mecklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following: .

O You have checked that the proposed company name is
avallable as well as the various rules that may affect
your choice of name. More information can be found
in guidance on our website.

) If the name of the company is the same as one

already on the register as permitted by The Company

and Business Names (Miscellaneous Provisions)

Regulations 2008, please attach consent.

You have used the correct appointment sections.

Any addresses given must be a physical location.

They cannot be a PO Box number {unless part of a

full service address), DX or LP (Legal Post in Scotland)

number,

The document has been signed, where indicated.

Al relevant anachments have been included.

You have enclosed the Memaorandum of Association.

You have enclosed the correct fee.

gooaq

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Compantes House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or L? - 4 Edinbuigh 2 {Legal Post).

For companies registered in Northem Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhati Street,
Belfast, Northern lreland, BT2 8BG.

DX 481 N.R. Belfast 1,

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below:

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE,

EFurther information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk
or email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House.

CHFPOOOD
05/12 Version 5.0
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nxwrisewi®  INO1 — continuation page
Companies Act 2006. Application to register a company
Director

1)

Director appointments ©

Please use this section to list all the directors of the company.
For a corporate director, complete Sections E1-ES.

Title* | mr

Full forename(s) IAziz
Surname l Jetha
Former namefs)®

Country/State of

residence © England

Rritich
zritish

N Y Ol Y

Nationalite
Mationality

Date of birth

Business occupation

(if any) @

O Appointments

Private companies must appoint

at least one director who is an
individual. Public companies must
appoint at least two directors, one of
which must be an individual.

@ Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years.
Married women do not need to give
former names unless previously used
for business purposes.

© Country/State of residence
This Is In respedt of your usiiat
residential address as stated in
Section D4.

© Business occupation '

2|}

usual residential address in Section D4.

Building name/number | 10

Street i Grove Road
!
Post town Pinner
County/Region Middiesex
oot [w[A[s[ [s[n[w]
Country lEngland

If you have a business occupation,
please enter here. H you do not,
please leave blank.
Director’s service address®
Please complete the service address below. You must also fill in the director's © Service address

This is the address that will appear
on the public record, This does not
have to be your usual residential
address.

Please state The Company's
‘Registered Office’ il your service
address will be recorded in the
proposed company's register of
directors as the company’s registered
office.

If you provide your restdential
address here it will appear on the
public record,

o3|}

Signature ©

| consent to act as director of the proposed company named in Section A1, O Signature
The persan named above consents
Signature Sigrutury J‘ to act as director of the proposed
x %tﬂ. A ) X company.
CHFPOOO

05/12 Version 5.0
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nxorden®  INO1 — continuation page
Companies Act 2006. Application to register a company

Director .
m Director appointments ©
Please use this section to list all the directors of the company. O Appointments
For a corporate director, complete Sections E1-E5. Private companies mwst appoint
at least one director who is an
Title* | Mr individual. Public companies must

Full forename(s) | David

Surname I Neill
Former name(s)®

Country/State of

residence @ Scotland
Nationality British

Date of birth [-'2 F WW TTWFI?

Business occupation | Multi-Skilled Technician

appoint at least two directors, one of
which must be an individual.

@ Former hamefs)
Please provide any previous names
which have been used for business
purposes in the last 20 years.
Martied women do aot need to give
former names unless previously used
for business purposes.

©Country/State of resldence
This ic in receest of your usugl

residential address as stated in
Section D4.

© Business occupation
1t you have a business occupation,

(if any) © please enter here. If you do nat,
please teave blank, .
Director’s service address®

Please complete the service address below. You must also fill in the director’s
usual residential address in Section D4.

Building namelnumberl The COmpany;s Registered Office

Street |

Post town

Postcode

[
l
County/Region I
|
Country l

© Service address

This fs the address that wilt appear
on the public record. This does not
have to be your usuat residential
address.

Please state The Campany’s
Registered Office’ it your service
address will be recorded in the
proposed company's register of
directors as the company’s registered
office.

if you pravide your residential
address here it will appear on the
public record.

m Signature ©

I consent to act as director of the proposed company named in Section A1.

Signature ;—m )} 7/: ;’7 X

ON

@ Signature
The person named above consents
to act as director of the proposed

company.

CHFPODC
05/12 Version 5.0
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In accordance with
Section 9 of the
Companies At 2006.

Director

INO1 — continuation page
Application to register a company

Director appointments @

Please use this section to list all the directors of the company.
For a corporate director, complete Sections E1-ES.

Title™

I

Full forename(s}

IAlexander Cowieson

Surnamge Duncanson

Former name(s}®

Country/State of France

residence @

Nationality British

Dot (0[5 o2 [i[s[7 5
Business occupation | Accountant

(if any) ©@

O Appolntments
Private companies must appeint
at least one director who is an
individual. Public companies must
appoint at keast two directors, one of
which must be an individual.

@ Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years,
Married women do not need to give
farmer names unless previously used
for business purposes.

© Country/State of residence
This is in respect of yous usual
residential address as stated in
Section D4,

© Business occupation
If you have a business occupation.
pease enter here. If you do not,
piease leave blank.

o E.

Director’s service address @

Please complete the service address below. You must also fill in the director’s
usual residential address in Section D4,

O Service address
This is the address that will appear
on the public record. This does not

Building name/numbes | 1 have to be your ysual restdential
address.
Street Rue Fallempin
Please s1ate "The Company’s
ﬁ Registered Office’ if your service
address will be recorded in the
Post town Paris propased company’s register of
. directors as the company's registered
County/Region I office.
Postc I | s l 0 l 1 | I‘I l_ If you provide your residential
ode 4 5 addresy here it will appear on the
Cauntry l France public record.
M Signature ©
| consent to act as director of the proposed company named in Section A1. O@Signature
The person named above consents
Signature Sigrature to act as director of the proposed
X x Company.
| ' A
CHFPOOO

Q5/12 Version 5.0
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In accordance with
Section 9 of the
Companies Act 2006.

Director

INO1 — continuation page
Application to register a company

o'l

Director appointments @

Please use this section ta list all the directors of the company.
For a corporate director, complete Sections £1-E5.

O Appointments
Private companies must appoint
at least one director who is an

Title* I individual. Public companies must
appoeint at least two directors, one of
Full forenamels) | STUART which must be an individual.
© Former name{s)
Surname | MACNAB Please provide any previous names
which have been used for business
Former name(s)@ purposes in the last 20 years.
Married women do not need 10 give
former names unless previously used
Country/State of SCOTLAND for business purposes.
residence © © Country/State of residence
Nationality [BRITISH Thi s n respectof your usual
residenti ress as stated in
- — oyt e — }
Date of birth ['o |'s 10 |5 19|68 Section D4.

N N Business occupation
B.usmes;occupatlon l ACCOUNTANT i you have a business occupation,
{if any) I please enter here. Hf you do not,

please leave biank.
Director’s service address ©
' Please complete the service address below. You must also fill in the director's © Service address

usual residential address in Section D4.

This is the address that will appear
on the public record. This does not

Building name/number | 111-113 have to be your usual residentia)
address,
Street | RENFREW ROAD
Please state ‘The Company's
I Registered Office’ if your service
address will be recorded in the
Post town rPAISLEY proposed company’s register of
directors as the company’s registered
County/Region | office.
Postcode P | A l 3 I | 4 | D | Y if you provide your residential
I ’— address here it will appear on the
Country ISCOTLAND public record.
Signature @
| consent to act as director of the proposed company named in Section A1, O@Signature
The persan nzmed above consents
Signature Sigasture 1o act as director of the proposed
X 3 x company.
CHFPOOO

05/12 Version 5.0
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COMPANY HAVING A SHARE CAPITAL

Memorandum of Association
, " of
CHIVAS BROTHERS PENSION SCHEME (TRUSTEE) LIMITED

Each subscriber to this memorandum of association wishes to form a company under the Companies
Act 2006 and agrees to become a member of the company and to take at least one share.

Name of each subscriber Authentication by each subscriber

Chivas B:t?ihd.\

~
O D
Dated: IZW@’L

C:\USERS\BRUNJEA\APPDATA\LOCAL\MICROSOFT\WINDMS\TEMPORARY INTERNET
FILES\CONTENT.QUTLOOKW2Z0DTGS\15886716_1 MEMORANDUM OF ASSOCIATION.DOC AB
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

Chivas Brothers Pension Scheme (Trustee) Limited

Adopted as at the date of incorporation
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
CHIVAS BROTHERS PENSION SCHEME (TRUSTEE) LIMITED (the "Company™)

Adopted as at the date of incorporation

1. Interpretation

1.1 These Articles shall be the Articdes of Association of the Company and the provisions of any
model articles set out in the Companies Acts shall be excluded.

1.2 In these Adicles (if not inconsistent with the subject or context and unless otherwise
provided):
1.21 “the Act” means the Companies Act 2006;
122 “Companies Acts” has the meaning given by section 2 of the Act and every other

statute, order, regulation, instrument or other subordinate legislation for the time
being in force relating to companies and affecling the Company;

1.23 "the distribution recipient” means, in respect of a share in respect of which a
dividend or other sum is payable:-

(i) the holder of the share; or

{ii) if the share has two or more joint holders, whichever of them is named
first in the register of members; or

(i) if the holder is no longer entitled to the share by reason of liquidation,
or otherwise by operation of law, the transmitiee.

124 *the Pernod Ricard SA Group™ means Pernod Ricard SA and all of its Subsidiaries
from time to time.
1.25 "Trust Deed and Rules” means the trust deed and rules or the governing

documentation of any occupational pension scheme or other pension arrangement
eslablished by Chivas Brothers Limited (company number SC268758) (*Chivas
Brothars") ar any of its subsidiaries and of which the Company is a trustee.

1.26 - “Subsidiary” shall have the meaning set out in Section 1159 of the Act.

1.2.7 words and expressions which are defined in the Companies Acts shall have the
meanings attributed to them in the Companies Acts as at the date of adoption of
these Articles,

128 references to any statute or statutory provision include, unless the context

otherwise requires, a reference 10 that statute or statutory provision as modified,
replaced, re-enacted or consolidated and in force from time to Uime and any
subordinate legislation made under the relevant stalute or statutory provision;

1.29 where the word "address” appears in these Articles it is deemed lo include postal
address and electronic address and “registered address” shall be construed
accordingly;
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1.210 the expression holder or member "present in person” shall be deemed to include
- the presence of an authorised representative of a corporate member and cognale
expressions shall be construed accordingly;

1.2.1 the expression "business day”™ shall mean any day (other than a Saturday or
: Sunday) on which banks are open in London for norma! banking business;

1.2.12 any reference to a meeting shall not be taken as requiring more than one person
to be present in person if any quorum requirement can be satisfied by one person;
and

1.2.13 where far any purpose an ordinary resolution of the Company is expressed to be
required under the provisions of these Articles, a special resolution shall also be
effective. .

Objects, Liability, Shares and Share Certificates

25

2.6

2.7

28

29

2.4

The liability of the members is limited o the amount, if any, unpaid on the shares held by
them.

The Company's Registered Office is to be situated in Scotland.

The Company shall have unrestricted objects except in so far as the objects of the Company
are:

231 to act as & trustee of any occupational pension scheme or other pension
arrangement established by Chivas Brothers or any of its subsidiaries for the
purpose of providing retirement and/or death benefits for directors and employees
and the employees of Chivas Brothers and/or its subsidiaries and any other
company of business directly or indirecily associaled in business with Chivas

Brothers; )

2.3.2 to accept, undertake and discharge the office and duties of trustee as aforesaid
{whether solely or jointly with any other person or persons) either gratuitously or
olherwise;

2.3.3 o exercise as such trustee all powers authorities and discretions which may from

time to time be vested in the Company as Trustee, whether by the Trust Deed and
Rules or by statute or common law, and to execute and do all things necessary
and incidental to carrying ot and complying with the provisions of the Trust Deed
and Rules or the requirements of statute or common taw,

234 to hold in trust property, heritable or moveable, real and personal, of all kinds
belonging to any such pension fund and to deal with and account for any such
property all in accordance with the Trust Deed and Rules;

and in general to perform what is normally regarded as falling within the scope of lrustee
business,

The capital of the Company shall comprise a single class of ordinary shares of £1 each.

Subject to the provisions of these Articles, there shall be no limit in respect of the number of
shares in the capital of the Company which may be issued.

Subject to the provisions of the Act and without prejudice to any rights attached to any
existing shares, any share may be issued with such rights or restrictions as the Company may
by ordinary resolution determine. )

Subject to the provisions of the Act, shares may be issued which are to be redeemed or are 1o
be liable to be redeemed at the option of the Company or the holder on such terms and in
such manner as may be provided by these Articles.

The Company may exercise the powers of paying commissions conferred by the Act. Subject
to the provisions of the Act, any such commission may be satisfied by the payment of cash or
by the allotment of fully or partly paid shares or parily in one way and partly in the other.

The directors are generally and unconditionally authorised for the purposes of section 550 of
the Act to exercise all of the powers of the Company to aliot shares in the Company and to
grant rights to subscribe for, or convert securities into, shares in the Company.

5287396-1




(Page 33 of 48)

210

21

212

213

214

215

216

217

3

Sections 561(1), 562(1) and (3) to (5) inclusive and 568(3) of the Act apply to the allotment of
shares by the Company

The Company may by ordinary resolution:

2111 consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares;

2.11.2 subject to the provisions of the Act, sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between the
shares resulting from the sub-division, any of thern may have any preference or
advantage as compared with the others; and

2113 redenominate its share capital into any other currency based on European Central
Bank rates.

Whenever as a result of a consclidation of shares any members would become entitled to
fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable lc any existing member
(including, subject to the provisions of the Act, the Company) and distribute the net proceeds of
sale in due proportion among those members, and the directors may authorise some person to
execute an instrument of transfer of the shares to, or in accordance with the directions of, the
purchaser. The ransferse shall nol be boiind 10 see to the appiication of ihe purchase money
nor shall his title to the shares be affected by any irregularity in or invalidity of the proceedings in
reference to the sale.

Subject to the provisions of the Act, the Company may reduce its share capital, any mpi!al
redemplion reserve and any share premium account in any way.

Subject to the provisions of the Act, the Company may purchase its own shares {including any
redeemable shares) and, if it is a private company, make a payment in respect of the
redemption or purchase of its own shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares.

Except as required by law, the Company may but shall not be bound to recognise any interesl in
a share other than the holders' absolute ownership of it and all the rights attaching fo it.

Every member, upon becoming the holder of any shares, shall be entitled without payment to
one certificate for all the shares of each class held by him (and, upon transferring a part of his
holding of shares of any class, to a certificate for the balance of such holding) or several
certificates each for one or more of his shares upon payment for every certificate afier the first
of such reasonable sum as the directors may determine. Every certificate shall be sealed with
the seal (if the Company has a seal) and shall specify the number, class and distinguishing
numbers (if any) of the shares to which it relates and the amount ar respeclive amounts paid up
thereon. The Company shall not be bound to issue more than one certificate for shares held
jointly by several persons and delivery of a certificate to one joint holder shall be a sufficient
delivery to all of them.

If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on such terms (if
any) as to evidence and indemnity and payment of the expenses reasonably incurred by the
Company in investigating evidence as the directors may determine but otherwise free of charge,
and (in the case of defacement or wearing-out) on delivery up of the old certificate.

Lien

32

3.3

The Company shail have a first and paramount fien on all shares, which are not fully paid, for
all moneys payable in respect of such shares to the Company.

The Company may sell in such manner as the direclors determine any shares on which the
Company has a lien if a sum in respect of which the lien exists is presently payable and is not
paid within fourteen clear days after notice has been given to the holder of the share or (o the
person entitled to it in consequence of the liquidation of the holder, demanding payment and
stating that if the notice is not complied with the shares may be sold. ,

To give effect to a sale the directors may authorise some person (0 execute an instrument of
transfer of the shares soid to, or in accordance with the directions of, the purchaser. The title
of the transferee to the shares shall not be affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

52873961
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4

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

Calls on Shares and Forfeiture

4.2

4.3

4.4

4.5

4.6

4.7

4.8

49

410

Subject to the terms of allotment, the directors may make ¢alls upon the members in respect
of any moneys unpaid on their shares {whether in respect of nominal value or premium) and
each member shall (subject to receiving at least fourteen clear days' notice specifying when
and where payment is to be made) pay to the Company as required by the notice the amount
called on his shares. A call may be required to be paid by instalments. A call may, before
receipt by the Company of any sum due thereunder, be revoked in whole or part and payment
of a call may be postponed in whole or part. A person upon whom a call is made shall remain
liable for calls made upon him notwithstanding the subsequent transfer of the shares in
respect whereof the call was made.

A call shall be deemed to have been made at the time when the resolution of the direclors
authorising the call was passed,

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

If a call remains unpaid after it has become due and payable the person from whom it is due
and payable shall pay interest on the amount unpaid from the day it became due and payable
until it is paid at the rate fixed by the terms of allotment of the share or in the notice of the call
or, if no rate is fixed, al the appropriate rate (as defined by the Act) but the directors may
waive payment of the interest whoily or in part.

An amount payable in respect of a share on allotment or al any fixed date, whether in respect
of nominal value or premium or as an instaiment of a call, shall be deemed to be a call and if
it is not paid the provisions of these Articles shall apply as if that amount had become due and
payable by virtue of a call.

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

if a call remains unpaid after it has become due and payable the directors may give to the
person from whom it Is due not less than fourteen clear days' notice requiring payment of the
amount unpaid together with any interest which may have accrued and all expenses that may
have been incurred by the Company by reason of such non-payment. The notice shall name
the place where payment is 10 be made and shali state that if the notice is not complied with
the shares in respect of which the call was made will be liable to be forfeited.

If the notice is not complied with any share in respect of which it was given may, before the .
payment required by the notice has been made, be forfeited by a resolution of the directors
and the forfeiture shall include all dividends or other moneys payable in respect of the
forfeited shares and not paid before the forfelture.

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise
disposed of on such terms and in such manner as the directors determine either to the person
who was before the forfeiture the holder or to any other person and at any time before sale,
re-allotment or other disposition, the forfeiture may be cancelled on such terms as the
directors think fit. Where for the purposes of its disposal a forfeited share is to be transferred
to any person the directors may authorise some person to execute an instrument of transfer
of the share to that person.

A person any of whose shares have been forfeited shall cease to be a member in respect of
them and shall surrender to the Company for cancellation the certificate for the shares
forfeited but shall remain liable to the Company for all meneys which at the date of forfeiture
were presently payable by him 1o the Company in respect of those shares with interest at the
rate at which interest was. payable on those moneys before the forfeiture or, if no interest was
so payable, at the appropriate rate (as defined in the Act) from the date of forfeiture wuntil
payment but the directors may waive payment wholly or in part or enforce payment without

5287396-1
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any allowance for the value of the shares at the time of forfeiture or for any consideration
received on their disposal.

A statutory declaration by a director or the secrelary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share and the declaration shall (subject to the execution of an -
instrument of transfer if necessary) constitute a good title to the share and the person o
whom the share is disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his title to the share be affected by any imegularity in or
invalidity of the proceedings in reference to the forfeiture or disposat of the share.

Transfer and Transmission of Shares

5.2

5.3

54

55

56

The instrument of transfer of a share may be in any usual foﬁn or in any other form which the
directors may approve and shall be executed by or on behalf of the transferer and, unless the
share is fully paid, by or on behalf of the transferee.

The directors shall decline to register any transfer of any share, which is not a fully paid
share in favour of a wholly owned company within the Pernod Ricard SA Group. If the
directors decline to register any transfer of any share, then:

5.21 notice of the refusal to register the transfer shall be given to the transferee as
sQon as practicable and in any event within two months after the date on which
the transfer was lodged with the Company; and

522 the transferee shall be provided with such further information (excluding copies of’
minutes of meetings of the directors) about the reasons for the refusal as the
transferee may reasonably request.

In the event that the number of members of the Campany shall be one there shall, on the
occurrence of that event, be entered in the Company's register of members a statement that
the Company has only one member, the name and address of the sole member ("Sole
Member”) and the date on which the Company became a company having only one member.

In the event that the number of members of the Company shall increase from one member {0
two or more members there shall, on the occurrence of that event be entered in the
Company's register of members a statement that the Company has ceased to have only one
member, the name and address of the person who was formerly the Sole Member and the
date on which the Company became a company having more than ocne member.

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

The Company shali be entitled to retain any instrument of transfer which is registered, but any
instrument of transfer which the directors refuse to register shall be returned to the person
lodging it when notice of the refusal is gliven.

Notice of General Maeetings

6.1
6.2

6.3
6.4

The directors may call general meetings.
Every notice convening a general meeting shall:

6.2.1 comply with the provisions of section 325(1) of the Act as to giving information to
members relating to their right to appoint proxies;

6.2.2 be given in accordance with section 308 of the Act, that is in hard copy form,
electronic form or by means of a website.

The Company may but shall not be required to hold annual general meetings.

All general meetings shall be called by at least fourteen clear days' notice but a general
meeting may be called by shorter notice if it is so agreed:

6.4.1 in the case of an annual general meeting, by all the members entilled to attend
and vote thereat; and

5287396-1
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6.5

6.6

6.7

6

64.2 in the case of any other meeting by a majority in number of the members having a
right to attend and vote being 2 majority together holding not less than ninety per
cent in nominal value of the shares giving that right. -

The notice shall specify the time and place of the meeting and the general nature of the

business ta be transacted and, in the ¢ase of an annual general meeting, shall specify the
meeting as such.

‘The accidental omission lo give notice of a meeting to, or the non-receipt of notice of a

meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
meeting.

The Company may send a nolice of meeting by making it available on a website or by
sending it in electronic form and if notice is sent in either way it will be valig provided it
complies with the relevant provisions of the Act. -

Notices of and other communications relating to any general meeting which any member is
entitled to receive shall be sent to the directors and to the auditors for the time being of the
Company and to all persons entilled to a share In consequence of the liquidation of a
member, provided that the Company has been notified of their entiltement.

Piroceedings al Generai heeiings

71

7.2

7.3

74

75

76

1.7

7.8

No business shall be transacted at any general meeting unless a quorum is present. The
quorum for a general meeting shall be either:

7.1.1 two members present in person or by proxy or (being a body corporate} by
representative and entitled to vote; or

7.1.2 if, and for long as the Company has only a Sole Member, that Sole Member
present in person or by proxy or {being a body corporate) by representative.

f a quorum is not present within half an hour from the time appointed for a general meeting, the
general meeting 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 time and place as the directors may determine. f
at the adjourned general meeting a quorum is not present within half an hour from the time
appointed therefor, such adjoumed general meeting shall be dissolved.

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

If no director is willing lo act as chairman, or if no director is present within fifteen minutes
after the time appointed for holding the mesting, the members present and entitied to vote
shall choose one of their number to be chairman. .

A director shall, notwithstanding that he is not a member, be entitled to attend and speak at
any general meeting and at any separate meeting of the holders of any class of shares in the
Company.

The chairman may, with the consent of a meeting at which a quorum is present {and shall i
so directed by the meeting), adjourn the meeting from time to time and from place to place,
but no business shall be transacted at an adjourned meeting other than business which might
properly have been transacted at the meeling had the adjournment not taken place. When a
meeting is adjourned for fourteen days or more, at least seven clear days’ notice shall be
given specifying the time and place of the adjourned meeting and the general nature of the
bisiness to be transacted. Otherwise it shall nat be necessary to give any such nolice.

A resolution put to the vole of a general meeling shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll is demanded. A poll may
be demanded at any general meeting by the chairman or by any member present in person or
by proxy or {being a body corporate} by representative and entitled 1o vote.

Unless a poll is duly demanded a declaration by the chairman that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not carried by a particular
majority and an entry to thal effect in the minutes of the meeting shall be conclusive evidence
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of the fact without proof of the number or proportion of the votes recorded in favour of or
against the resolution.

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

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

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
shall not be entitied to a casting vote.

. A poll demanded on the election of a chairman or on a question of adjournment shall be taken

forthwith. A poll demanded on any other question shall be taken either forthwith or at such
time and place as the chairman direcls not being more than thirty days after the poll is
demanded. The demand for a poll shall not prevent the continuance of a meeling for the
fransaction of any business other than the question on which the poll was demanded. If a poll
is demanded before the declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been made.

hNo noiice need be given of a poil not taken forthwith if the time and piace at which it is to be
taken are announced at the meseting at which it is demanded. In any other case at least seven
clear days’ notice shall be given specifying the time and place at which the poll is to be taken.

A resclution in writing ‘'executed by or on behalf of each member who would have been
entitled to vote upen it if it had been proposed at a general meeting at which he was present
shall be as effectual as f it had been passed at a general meeting duly convened and held
and may consist of several instruments in the like form each executed by or on behaif of one
or more members.

Subject to any rights or restrictions for the time being attached to any class or classes of
shares and the provisions of Article 7.16, on a written resolution every member entitled to
vote has one vole in respect of each shere held by him, on a show of hands every member
entitled to vote who (being an individual) is present in person or (being a corporate body) is
present by a representative (not being himself a member entitled to vote) shali have one vole
and, on a poll, every member entilied to vole who is present in person, by representative or
by proxy shall have one vote for each share held by him.

On a vote on a resolution on a show of hands at a meeting, every proxy present who has
been duly appointed by one or more members entiled to vote on the resolution shall have
one vote, except thal where a proxy has been duly appointed by more than one member
entitled to vote on the resolution and the proxy has been instructed by at least one member to
vote for the resolution and by at least one member to vole against the resolution, the proxy
shall have one vote for the resolution and one vote against the resolution, irrespective of how
many members have appointed the proxy.

In the case of joint holders the vole of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders; and seniority
shall be determined by the order in which the names of the holders stand in the register of
members.

A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his receiver, curator bonis or other person
authorised in that behalf appointed by that court, and any such receiver, curator bonis or other
person may, on a poll, vole by proxy. Evidence to the satisfaction of the directors of the
authority of the person claiming 1o exercise the right to vote shall be deposited at the office, or
at such other place as is specified in accordance with these Articles for the deposit of
instruments of proxy, not less than 48 hours before the time appointed for holding the meeting
or adjourned meeting at which the right to vote is to be exercised and in default the right to
vote shall not be exercisable.

No member shall be entitled to vote at any general mesting or at any separate meeting of the
holders of any class of shares in the Company, either in person or by proxy or {being a body
corporate) by representative, in respect of any share held by him unless all moneys presently
payable by him in respect of that share have been paid.
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No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote nat disallowed at
the meéting shall be valid. Any objection made in due time shall be referred to the chairman

.whose decision shall be final and conclusive.

On a polt voles may be given either personally or by proxy. A member may appoint more than
one proxy to attend on the same occasion. .

An instrument appointing a proxy shall be in writing, executed by or on behalf of the appointor
and shall be in the following form {or in a form as near thereto as circumstances allow or in
any other form which is usual or which the directors may approve):

'l 1 Limited

IWe, , of , being a member/members of the above-named
company, hereby agpoint of , or failing him, of , as mylour
proxy to vote in myfour namels} and on my/our behalf af the general meeting of the
company to be held on 20 | and at any adjournment thereof.

Signed on 20 -

Where it is desired to afford members an opportunity of instructing the proxy how he shall act
the appointment of a proxy shall be in the following form (or in a form as near therelo as
circumstances allow or in any other form which is usual or which the direclors may approve):.

T ] Limited

I'we, , of being a member/members of the above-named
company, hereby appoint of , or failing him, of , as myfour proxy
to vote in myfour namels] and on mylour behalf at the general meeting of the
company to be held on 20 , and at any adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as follows:
Resolution No. 1 *for *against
Resolution No. 2 *for *against.
*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voling.
Signed this day of 2 -
The instrument appointing a proxy and any authority under which it is executed or a copy of
such authority certified notarially or in some other way approved by the directors may:

7.241 be deposited al the office or at such other, place within the United Kingdom as is
specified In the notice convening the meeting or in any instrument of proxy sent
out by the Company in relation to the meeting not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the person named in
the instrument proposes to vole; or

7.242 in the case of a polt taken more than 48 hours after it is demanded, be deposited
as aforesaid after the poll has been demanded and not less than 24 hours before
the time appointed for the taking of the poll; or

7243 where the poli is not taken forthwith but is taken not more than 48 hours after it
was demanded, be delivered at the meeting at which the poll was demanded fo
the chairman or to the secretary or to any direclor;

and an appointment of proxy which is not deposited, delivered or received in 2 manner so
permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of the
person voting or demanding a poll unless notice of the determination was received by the
Company at the office or at such other place at which the instrument of proxy was duly
deposited or, where the appointment of the proxy was contained in an electronic
communicalion, at the address at which such appointment was duly received before the
commencement of the meeting or adjourned meeting at which the vote is given or the poll
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demanded or (in the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll.

At any time when the Company has only a Sole Member any decision which may be taken by
the Company in general meeting may be made by the Sole Member and shall be as valid as if
agreed by the Company in general meeling.

If the Sole Member shall take any such decision as is referred to in Article 7.26 the Sole
Member shall (unless such decision is made by way of a written resolution) provide the
Company with a written record of the decision.

Failure to comply with the provisions of Article 7.27 shall not affect the validity of any decision
made by the Sale Member and a person dealing with the Company shall not be concerned to
inquire whether a written record has been provided to the Company in accordance with Asticle
7.27.

Written Resolutions

[+ J
N

A written resolution, proposed in accordance with section 288(3) of the Act, will lapse if it is
not passed before the end of the period of 14 days beginning with the circulation date.

For the purposes of this Article 8 “circulation date” is the date on which copies of the written
resolution are sent or submitted to members or, if copies are sent or submitted on different
days, to the first of those days. .

Number and Proceedings of Directors

9.2

9.3

9.4

9.5

9.6

9.7

Subject to the provisions of the Companies Acts and Article 9.4, unless and until otherwise
determined by ordinary resolution, the number of directors shall nol be subject to any maximum
or minimum.

Subject to Article 9.4 below, the Company need have only one director and a sole director shall
have authority to exercise all the powers and discretions by these Articies expressed to be
vested in the directors generally.

Subject to the MND Arrangements as defined in Article 9.4, no business shall be transacted at
any meeting of the board unless a quorum is present. The quorum for a meeting of the board
shall be either:

9.3.1 two directors; or ‘
9.3.2 if, and for long as the Company has only a sole director eligible to vote, that
director.

Notwithstanding any provision of these Aricles (and in particular Arlicles 9.1 to 9.3 and Article
13):

94.1 no person shall be appointed or removed as a director of the Company, and no
person shall be appointed as chairman of the board of directors of the Company, ~
unless such appointment or removal is compliant with arrangements adopted by
the Company from time to time in relation to member nominated directors (the
"MND Arrangerents"}, such arrangements being made pursuant to section 242 of
the Pensions Act 2004 and reguiations made pursuant to that Act; and

9.4.2 f any provision of these Arlicles conflicts with the provisions of the MND
Arrangements, then the MND Arrangements shall prevail over such conflicting
provision of these Arlicles.

Subject to the provisions of these Artictes, the directors may regulate their proceedings as
they think fit. A director may, and the sacretary at the request of a director shall, call a
meeting of the directors. Questions arising at a meeting shall be decided by a majority of
voles. A director who is also an alternate director shall be entittegd in the absence of his
appointor to a separate vote on behalf of his appointor in addition to his own vote.

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

Notice of any directors' meeting must indicate:
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9.7.1 its proposed date and time;
9.7.2 where it is to take place; and

9.7.3 if it is anticipated that directors participating in the meeting will not be in the same
place, how it is 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 and
can be provided in electronic form.

The directors may appoint one of their number to be the chairman of the board of directors
and may at any time remove him from that office. Unless he is unwilling to do so, the director
50 appointed shall preside at every meeting of directors at which he is present. But if there is
no director holding that office, or if the director holding it is unwilling to preside or is not
present within five minutes after the time appointed for the meeting, the directors present may
appoint one of their number to be chairman of the meeting.

Any director (including an alternate director) may participate in a meeting of the directors or a
commitiee of the directors of which he is a member by means of a conference telephone or
similar communications equipment whereby all persons participating in the meeting can hear
each other and participation in a meeting in this manner shall be deemed to constitute
presence in person at such masting and, subject to these Aniicies and the Companies ACHS,
he shall be entitled to vote and be counted in a quorum accordingly. Such a meeting shall be
deemed to take place where the largest group of those participating is assembled or, if there
is no such group, where the chairman of the meeting then is.

it shall be necessary 10 give notice of each meeting of the board to each directar, unfess a
particular director either prospectively or retrospectively waives this requirement (and any
retrospective waiver shall not affect the validity of the meeting or of any business conducted
at the meeting).

A written resolution of the directors is adopted when all the directors entitled to vote on such
resolution have signed one or more copies of i, or otherwise Indicated their agreement to it in
writing. A written resolution of the directors is not adopted if the number of directors who have
signed it is less than the quorum for directors’ meetings. Once a written resolution of the
directors has been adopted, it must be treated as if it had been a resolution passed at a
directors' meeting in accordance with these Articles: A resolution sighed or approved by an
alternate of a director need not also be signed or approved by his appointor and, if it is signed
or approved by a director who has appointed an alternate, it need not be signed or approved
by the alternate in that capacity.

All acts done by any meeting of directors, or of any committee of the directors, or by any
person acting as a member of any such committee, shall as regards all persons dealing in
good faith with the Company, notwithstanding that there was some defect in the appointment
of any director or any of the persons acting as aforesaid, or that any such persons were
disqualified or had vacated office, or were not entitled to vote, be as valid as if every such
person had been duly appointed and was qualified and had continued to be a director or
member of the committee and had been entitied to vole. .

A director shall not be counted in the quorum present at a meeting in relatioﬁ to a resolution
on which he is not entitled to vote.

Where proposals are under consideration conceming the appoiniment of two or more
directors to offices or employments with the Company or any body corporate in which the
Company is interested the proposals may be divided and considered in relation to each
director separately and {provided he is not for another reason precluded from voting) each of
the directors concerned shall be entitled {o vote and be counted in the quorum in respect of
each resolution except that concerning his own appointment.

If a question arises at a meeting of directors or of a committee of directors as to the right of a
director to vote, the question may, before the conclusion of the meeting, be referred to the
chairman of the meeting and his ruling in relation to any director other than himself shall be
final and conclusive.
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10. Directors’ Interests in C'ontracts. Transactions or Arrangements with thea Company

10.1  Subject to the provisions of the Companies Acts and to Arlicle 10.2, and provided that he has
disclosed lo the directars the nature and extent of any interest of his, a director
notwithstanding his office:

10.1.1 may be a party to, or in any way interested, whether directly or indirectly, in any
contract, arrangement or transaction to which the Company is a party, or in which
the Company is in any way interested;

10.1.2 may be a direcior or other officer of or employed by or be a party lo any

. transaction or arrangement with or otherwise interested in any body corporate
promoted by the Company or in which the Company is in any way inlerested;

10.1.3 may, or any firm or company of which he is 8 member or director may, act ina
professional capacity for the Company or any body corporate in which the
Company is in any way interested;

10.1.4 shall not by reason of his office be accountable to the Company for any benefit
which he derives from such office, service or employment or from any such
transaction or arrangement or from any interest in any such body corporate and
no such transaction or arrangement shall be liable to be avoided on the ground of
any such inieresi or beneiit; and

10.1.5 shall be entiled to vote on any resolution and (whether or not he shall vote) be
counted in the quorum on any matter referred to in any of Articles 10.1.1 to 10.1.4
(inclusive) or on any resolution which in any way concerns cor relates to a matter in
which he has, directly or indirectly, any kind of interest whatsoever and if he shall
vole on any resolution as aforesaid his vote shall be counted.

10.2 For the purposes of Articie 10.1.1:

10.2.1 a general notice given to the directors that a director is to be regarded as having
an interest of the nature and extent specified in the nolice in any transaction or
arrangement in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the director has an Interest in any such transaction
of the nature and extent so specified;

10.2.2 an interest of which a director is not.aware and of which it is unreasonable to
expect him to be aware shall not be trealed as an interest of his; and

10.2.3 an interest of a person who is for any purpose of the Companies Acts (excluding
any statutory medification not in force when the Company was incorporated)
connected {wilhin the meaning of section 252 of the Act) with a director shall be
treated as an interest of the director and in relation to an afternate director an -
interest of his appointor shall be treated as an interest of the alternate director
without prejudice to any interest which the alternate director has otherwise.

10.3  Subject to the provisions of the Act, the directors may appoinl one or more of their number to
the office of managing director or 10 any other executive office under the Company and may
enter into an agreement or arrangement with any director for his employment by the
Company or for the provision by him of any services outside the scope of the ordinary duties
of a director. Any such appointment, agreement or arrangement may be made upon such
terms as the directors determine and they may remunerate any such director for his services
as they think fit. Any appointment of a director to an executive office shall terminate if he
ceases to be a director but without prejudice to any claim to damages for breach of the
coniract of service between the director and the Company.

11. ' Authorisation of Directors’ Interests

111 For the purposes of section 175 of the Act, the directors shall have the power to authorise any
matter which would or might otherwise constitute or give rise to a breach of the duly of a
director under that section to avoid a situation in which he has, or can have, a direct or
indirect interest that conflicts, or possibly may conflict, with the interests of the Company.

112 The power of the direclors to authoriseé any matler under Arlicle 11.1 applies (but is not
limited) to the exploitation of any property, information or opportunity {and it is immaterial
whether the Company could take advantage of the property, information or opportunity), but
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does not apply to a conflict of interest arising in relation to a transaction or arrangement with
the Company.

11.3  Authorisation of a matter under this Article shall be effactive only if;

11.3.1 the matter in question shall have been proposed in writing for consideration at a
meeting of the directors in accordance with the board's normal procedures or such
other manner as the directors may determine;

11.3.2 any requirement as to the quorum at the meeting of the directors at which the
matter is considered is met without counting the director in question or any other
interested director; and :

. 11.3.3 the matter was agreed to without such director (or directors) voling, or would have
been agreed to if the voles of any interested directors had not been counted.

11.4  Any authorisation of a matter under this Article shall be subject to such conditions, limitations
and/or terms as the directors may determine, whether at the time such authorisation is given
or subsequently, and may be varied or revoked by the directors at any time and at their
absolute discretion. Such conditions, limitations andfor terms may include, without limitation,

dhat.
g

11.4.1 any information obtained by the director, other than in his capacity as a director or
employee of the Company, which is confidential in relation to a third party, need
not be disclosed or used for the benefit of the Company where such disclosure or
use would constitute a breach of confidence;

11.4.2 the director shall notify the board as scon as practicable of any significant change
in the circumstances proposed for consideration under Article 11.3.1;

11.4.3 the director shall not be required or entitled to attend those parts of meetings of
the directors (or a committee thereof) at which the matter under consideration is
discussed; and

11.4.4 - the director shall not be entitted to receive any papers or other documents in
relation to, or concerning, the matter under consideration.

Subject to any such conditions, limitations andfor terms imposed by the directors, any
authorisation given shall be deemed to be given to the fullest extent permitted by the
Companies Acts. A director shall comply with any obligations imposed on him by the
directors pursuant o any such authorisation.

11.56 A director shall not, save as otherwise agreed by him, be accountable to the Company for any
benefit which he (or a person connected with him} derives from any matier authorised by the
directors under this Arlicle and any contract, transaction or arrangement relating thereto shall
not be liable to be avoided on the grounds of any such benefit.

11.6  Any authorisation of 2 matter under this Article shall extend to ény actual or potential conflict
of interast which may reasonably be expected by the directors, at the time such authorisation
is given, to arise out of the matter so authorised.

12. Expenses of Directors

The direclors shall only be paid any expenses or other remuneration in accordance with the relevant
provisions in the Trust Deed and Rules.

13, Appointment and Disqualification of Directors

13.1 The provisions of this Aricle 13 are subject lo Article 9.4.2,
13.2  The directors shall not be required to retire by rotation.

13.3 A member or members holding a majority of the voting rights in the Company (within the
meaning of section 1159{3) and Schedule 6 of the Act} shall have power at any time, and
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from time to time, to appoint any person to be a director, either as an additiona! director
(provided that the appointment does not cause the number of directors to exceed any number
determined in accordance with Article 9.1 as the maximum number of directors for the lime
being in force) or to fill a vacancy and to remove from office any director howsoever
appointed. Any such appointment or removat shali be made by notice in writing to the
Company signed by the member or members making the same or, in the case of a member
being a corporate body, signed by one of its directors or duly authorised officers or by its duly
authorised attorney and shall take effect upon ledgement of such notice at the registered
office of the Company.

The Company may by ordinary resolution appoint any person who is willing to act to be a
director, either to fill a vacancy or as an additional director. *

The directors may appoint a person who is willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number determined in accordance with Article 9.1 as the
maximum number of directors for the lime being in force.

The office of a director shall also be vacated if:

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

13.6.2 he becomes bankeupt Or makes any arrangement or compaosition with his creditors
generally; or

13.6.3 he is, or may be, suffering from mental disorder and either:-

13.5.3.1  he is admitted to hospital in pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the Menta! Health (Scotland) Act 1960,
or

+13.5.3.2 an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters conceming mental disorder for his
detention or for the appointment of a receiver, curator bonis or other
person to exercise powers with respect lo his property or affairs; or

1364 he resigns his office by nolice to the Company; or

136.5 he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that period and
the directors resclve that his office be vacated; or

13.6.6 he is convicted of a criminal offence {(other than a minor motering offence) and the
directors resolve that he be removed from office; or

136.7 he is removed from office by nolice in writing served upon him and signed by all of
his co-directors (being at least two in number). In these circumstances, if the
director who has been removed from office holds an executive office with the
Company which thereby automatically determines, then such removal shall be
deemed an act of the Company and shall have effect without prejudice to any
claim for damages for breach of any contract between him and the Company.

Amendment to Articles

Any amendment lo these Articles from time to time shall comply with the Trust Deed and

Rules and relevant pensions legislation from time to time.

- 15, Daclaring Dividends
15.1  The Company may by ordinary resolution declare dividends, and the directors may decide 1o
pay interim dividends.
15.2 A dividend must not be dectared unless the directors have made a recommendation as to its
amount. Such a dividend must not exceed the amount recommended by the directors.
15.3 No dividend may be declared or paid unless it is in accordance with members' respeclive
rights, unless the members sign a waiver of such rights in a form approved by the direclors.
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Unless the members' resolution to declare or the directors' decision to pay a dividend, or the
terms on which shares are issued, specify otherwise, it must be paid by reference to each
member's holding of shares on the date of the resolution or decision to declare or pay it.

Any dividend may be declared and paid in any currency as the Company or the directors
decide, imespective of the denomination of the share capital of the Company. |

The directors may pay at intervals any dividend payable at a fixed rate if it appears to them
that the profits available for distribution justify the payment.

If the directors act in good faith, they do not incur any liability to the holders of shares

_ conferring preferred rights for any loss they may suffer by the lawful payment of an interlm

dividend on shares with deferred or non-preferred rights.

Where a dividend or other sum which is a distribution is payable in respecl of a share, it must
be paid by one or more of the following means:

15.8.1 transfer to a bank or building society account specified by the distribution recipient
either in writing or as the directors may otherwise decide;

15.8.2 sending a cheque made payable to the distribution recipient by post to the
distribution reclpient at the distribution recipient's registered address (if the
distribution recipient is a holder of the share), or (in any other case) to an address
specified by the distribution recipient either in writing or as the directors may
otherwise decide;

15.8.3 sending a cheque made payable to such person by post to such person at such
address as the distribution recipient has specified either in wriling or as the
directors may otherwise decide; or

1584 any other means of payment as the directors agree with the distribution recipient
either in writing or by such other means as the directors decide.

The Company may not pay inierest on any dividend or other sum payable in respect of a
share unless otherwise provided by the terms on which the share was issued; or the
provisions of another agreement between the holder of that share and the Company.

All dividends or other sums which are payable in respect of shares, and unclaimed after
having been declared or become payable, may be invested or olherwise made use of by the
directors for the benefit of the Company until claimed. The payment of any such dividend or
other sum into a separate account does not make the Company a trustee in respect of it.

Subject to the terms of issue of the share in question, the Company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dividend or
other distribution payable in respect of a share by transferring non-cash assets of equivalent
value (including, without limitation, shares or other securities in any company).

For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution:

15.12.1 fixing the value of any assets; .

15.12.2 paying cash to any distribution recipient on the basis of that value in order to
adjust the rights of recipients; and

15.12.3  vesting any assets in trustees.

Distribution recipients may waive their entitlement to a dividend or other distribution payable
in respect of a share by giving the Company notice in writing to that effect, but if the share has
more than one holder, or more than one person is entited to the share, the notice is not
effective unless it is expressed to be given, and signed, by all the holders or persons
otherwise entitied to the share.

Powers of Directors

16.1

Subject to the provisions of the Act, the Trust Deed and Rules and these Articles and to any
directions given by special resclution, the business of the Company shall be managed by the
directors who may exercise all the powers of the Company. No alteration of these Articles and
no such direction shall invalidate any prior act of the directors which would have been valid if
that alteration had not been made or that direction had not been given. The powers given by
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this regulalion shall not be limited by any special power given to the directors by these
Adicles and a meeting of directors at which a quorum is present may exercise all powers
exercisable by the directors.

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

The directors may exercise all the powers of the Company to borrow money and to mortgage
or charge all or any of the undertaking, property and assets {present and future} and uncalled
capital of the Company and, subject 1o the provisions of the Companies Acts, to create and
issue debenture and other loan stock and debentures and other securities, whether outright or
as collateral security for any debt, liability or abligation of the Company or any third party.

The directors may delegate any of their powers to any committee consisting of one or more
directors. They may also delegate to any managing director or any director holding any other
executive office such of their powers as they consider desirable to be exercised by him. Any
such delegation may be made subject to any conditions the directors may impose, and either
collaterally with or 1o the exclusion of their own powers and may be revoked or altered.
Subject to any such conditions, the proceedings of a committee with two or more members
shall be govemed by these Articles regulating the proceedings of directors so far as they are

capable of opplying.

Secretary

18.

Subject to the provisions of the Act, the directors may but shall not be required to appoint a
secretary or joint secretaries for such term, at such remuneration and upon such conditions
as the directors may think fit and any secretary or joint secretary so appointed may be
removed by the directors. Where joint secretaries are appointed, either of them shall be
entitled to act independently in carrying out the functions of the company secretary.

Minutes

19.

The directors shall cause minutes to be made in books kept for the purpose of all
appointments of officers made by the directors and of all proceedings at meetings of the
Company, of the holders of any class of shares in the Company, and of the directors, and of
committees of directors, including the names of the directors present at each such meeting.

Accounts

20.

No member shall (as such) have any right of inspecting any accounting records or other book
or document of the Company except as conferred by the Companies Acts or authorised by
the directors or by ordinary resolution of the Company.

Capitalisation of Profits

20.1

20.2

5287396-1

The directors may with the authority of an ordinary resolution of the Company:-

subject as hereinafter provided, resolve to capitalise any profits of the Company nol required
for paying any preferential dividend (whether or not they are available for distribution) or any
sum standing to the credit of the Company’s share premium account or capital redemption
reserve; .

appropriale the sum resolved to be capitalised to the members who would have been entitied
to it if it were distributed by way of dividend and in the same proportions and apply such sum
on their behalf either in or towards paying up the amounts, if any, for the time being unpaid on
any shares held by them respectively, or in paying up in full unissued shares or debentures of
the Company of a nominal amount equal to that sum, and allot the shares or debentures
credited as fully paid to those members, or as they may direct, in those proportions, or partly
in one way and partly in the other: but the share premium account, the capital redemption
reserve, and any profits which are not available for distribution may, for the purposes of this
regulation, only be applied in paying up unissued shares to be allotted to members credited
as fully paid, .
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21,
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make such provision by the issue of fraclional certificates or by payment in cash or otherwise
as they determine in the case of shares or debentures becoming distributable under this
regulation in fractions; and

authorise any person to enter on behalf of all the members concerned into an agreement with
the Company providing for the allotment to them respectively, credited as fully paid, of any
shares or debentures lo which they are entitled upon such capitalisation, any agreement
made under such authority being binding on all such members.

Indemnity and Insurance

211

21.2

21.3

22.

Subject to the provisions of, and so far as may be permitted by, the Companies Acts but
without prejudice to any indemnity to which the person concerned may be otherwise entitled,
every director, auditor, secretary or other officer of the Company may be indemnified by the
Company against all costs, charges, losses, expenses and liabiities incurred by him in the
execution and discharge of his duties or in the exercise of his powers or otherwise in relation
to or in connection with his duties, powers or office, including any liability which may attach to
him in respect of any negligence, default, breach of duty or breach of trust in relation to
anything done or omitted to be done or alleged to have been done or omitted to be done by
him as a director, alternate director, auditor, secretary or other officer of the Company.

The Company may purchase and maintain at the cost of the Company insurance cover for or
for the benefit of every director, auditor, secretary or cther officer of the Company or of any
associated company (as defined in seclion 256 of the Act) against any liability which may
attach to him in respect of any negligence, default, breach of duty or breach of trust by him in
refation to the Company (or such associated company), including anything done or omitted to
be done or alleged to have been done or omitted to be done by him as a director, alternate
director, auditor, secretary or other officer of the Company or associated company.

Subject to the provisions of, and so far as may be permitted by, the Companies Acts, the
Company shall be entitled to fund the expenditure of every director, or other officer of the
Company incurred or to be incurred:

21.31 in defending any criminal or civil proceedings; or

21.3.2 in connection with any application for relief under the provisions mentioned in
section 205(5) of the Act.

Notices

22.1

222
223

224

225

226

Any notice to be given 1o or by any person pursuant to these Articles (other than a notice
calling a meeting of the directors} shall be in writing or shall be given using electronic
communications lo an address for the time being notified for that purpose to the person giving
the nolice.

Notices shall be given to a member whose registered address is outside the United Kingdom,

The Company may give any notice to a member either personally or by sending it by post in a
prepaid envelope addressed to the member at his registered address or by leaving it at that
address or by giving it using electronic communications to an address for the time being
notified to the Company by the member. In the case of joint holders of a share, all notices
shall be given to the joint holder whose name stands first in the register of members in
respect of the joint holding and notice so given shall be sufficient notice to all the joint holders.

The Company may, subject to and in accordance with the Companies Acts and these Articles,
send or supply all types of nolices, documents or information to members by electronic
means and/or by making such notices, documents or information available on a website.

The Company Communications Provisions (as defined in section 1143 of the Act) have effect,
subject to the provisions of this Article 22, for the purposes of any provision of the Companies
Acts or these Articles that authorises or requires notices, documents or information to be sent
or supplied by or to the Company.

Any notice, document or information {including a share certificate) which is sent or supplied
by the Company in hard copy form and which is sent by:

5287396-1
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2213
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23.

17

22,61 pre-paid first class post and properly addressed shall be deemed io have been
received by the intended recipient at 0900 on the second business day; or

2262 overseas airmail and properly addressed shall be deemed to have been received
by the intended recipient at 0900 on the fifth business day;

in each case after the date it was posted, and in proving such receipt it shall be sufficient to-
show that such notice, document or information was properly addressed, pre-paid and
posted.

Any notice, document or information which is sent or supplied by the Company by fax shall be
deemed to have been received by the intended recipient at the time transmission has been
confirmed by an activity report or journal from the sender's fax machine showing the fax
number of the recipient, the time of transmission and the number of pages successfully
transmitted, provided that if the time of transmission was after 1700 on any business day or at
any time on a day thal was not a business day it shall be deemed to have been received at
0800 on the next business day. Such transmission report shall be sufficient proof of sending.

Any notice, document or information which is sent or supplied by the Company by electronic
means shall be deemed to have been received by the intended recipient at 0900 on the next
business day after it was transmitted, and in proving such receipt it shall be sufficient to show
that such notice, document or information was properly addressed.

Any notice, document or information which is sent or supplied by the Company by means of a
website shall be deemed to have been received when the material was first made available
on the website or, if later, when the recipient received (or is deemed o have received) notice
of the fact that the material was available on the website.

The accidental failure to send, or the non-receipt by any person entitled to, any notice of or
other document or information relating to any meeting or other proceeding shall not invalidate
the relevant meeting or proceeding.

The provisions of this Arlicle shall have effect in place of the Company Communications
Provisions retating to deemed delivery of notices, documents or information.

If at any time by reason of the suspension or curtailment of postal services within the United
Kingdom the Company is unable effectively to convene a general meeting by notices sent
through the post, a general meeting may be convened by a notice advertised in at least one
national daily newspaper and such nolice shall be deemed to have been duly served on all
members entitled thereto at noon on the day when the advertisement appears. In any such
case the Campany shall send confirmatory copies of the notice by post if at least seven days
prior to the meeling the posting of notices to addresses throughout the United Kingdom again
becomes practicable.

A member present, either in person or by proxy, at any meeting of the Company or of the
holders of any class of shares in the Company shall be deemed to have received notice of the
meeling and, where requisite, of the purposes for which it was called.

A notice may be given by the Company to the persons entitled to a share in consequence of
the liquidation of a member by sending or delivering it, in any manner althorised by these
Articles for the giving of natice to the member, addressed to them by name or by the title of
their office or by any like description at the address, if any, within the United Kingdom
supplied for that purpose by the persons claiming to be so entitled. Until such an address has
been supplied, a notice may be given in any manner in which it might have been given if the
liquidation had not occurred.

Auditors Appointment and Re-Appointment

234

23.2

5287396-1

If required in terms of the Companies Acts, auditors must be appointed for each financial year
of the Company.

In accordance with.section 4B7(2) of the Act an auditor or auditors appointed in respect of a
preceding accounting period shall be deemed to be reappointed in respect of each
subsequent period unless the Company otherwise resolves.
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24, Seal

If the Company has a seal it shall be used only with the authority of the directors or of a
committee of the directors. The directors may determine who shall sign any instrument to
which the seal is affixed and unless otherwise $o determined, every instrument to which the
seal is affixed shall be signed by one director or the Company Secretary whose signature
shall be attested in the presence of a witness or by one director and by the secretary or by
two directors.

" 25, Winding Up

If the Company is wound up, the liguidator may, with the sanction of a special resolution of
the Company or any other sanction required by the Act, divide among the members in specie
the whole and any part of the assets of the Company and may, for that purpose, value any
assets and determine how the division shall be carried out as between the members or
different classes of members. The liguidator may, with the like sanction, vest the whole or
any part of the assets in trustees upon such trusts for the benefit of the members as he wilh
the like sanction determines, but no member shall be compelled to accept any assets upon
which there is a liability.

5287396-1
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Rectification

Under Section 1095 of the Companies Act 2006, details of the
director’s date of birth have been removed as this was
incorrectly stated.
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company, that the company is limited by shares, and the situation of its
registered office is in Scotland

Given at Companies House on 12th December 2012
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