Company No. 03980770
THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
OF
UFI LIMITED

Pursuant to section 288 of the Companies Act 2006 (CA 2006) we, the undersigned, being the sole
efigible member (as defined by section 289 CA 2006) of the Company for this purpose, signify our
agreement to and pass the following written resolution as a special resglution of the Company

SPECIAL RESOLUTION

That the articles of association in the attached form be approved and adopted as the articles of
association of the Company in substitution for and {o the exclusion of the existing articies of
association

Signature

Drrector for and on behalf of UFI Charitable Trust
Name: T/’ W zprod

A

01/09/2010
COMPANIES HOUSE

WEDNESDAY

10-1327158-167011-8

;
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EXPLANATORY STATEMENT
(This explanatory statement 1s not part of any proposed wnitten resolution )

1

This document 1s proposed by the board of directors of the Company
This document 1s sent to the sole ehgible member on 12 August 2010 (Circulation Date)
If you wish to signify agreement to this document please follow the procedure below

(a) you (or someone acting on your behalf) must sign, print your name beneath your
signature (If it 1s not already printed) and date this document

(b) if someone else 1s signing this document on your behalf under a power of attorney or
other authonty, please send a certified copy of the relevant power of attorney or
authonty when returning this document

(c) please return the document to any director of the Company at its registered office

Please note that it 1s not possible to withdraw your consent once this document, signed by
you or on your behalf, has been duly recewved

To be valid, this document must be recerved no later than the end of the penod of 28 days
beginning on the Circulation Date, otherwise it will lapse

10-1327158-1/67811 8




Company No: 3980770

THE COMPANIES ACTS 1985 AND 1989

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSOCIATION
-of -

Ufi LIMITED

incotpotated the 19th day of Apnl 2000
As amended by special resolutions
passed on 26th May 2000 28 Tuly 2004 16 December 2004 6 November 2007 and 2010
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THE COMPANIES ACTS 1985 AND 1989
A PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
Ut LIMITED

I "The Company's name 1s "Ufi Limited" ("the Company")

[

The Company's 1egistered office 15 to be situated i England and Wales

e object {ot which the Company 1s established 1s to fuither hielong learming by the
development and supply of learning scivices

L)

4 Subject to the provisions of clause 5 the Company shall have the tollowimng powers n
furtherance of 1ts objects

(1) To cany on any uade ot business which may seem to the Company capable of being
convenmently catiied on in connection with the objects specified in clause 3 o1 calculated
duectly o induectly 10 enhance the value of or tender piofitable any of the property
assets o1 1ights of the Company ot the Chanity

(2) To pwchase ot by any other means acquite and to take options over any propeity
whatsocver including nghts o puvileges of any hind over o1 in respect of any propeity

(3) To acquie o1 undertake the whole o1 any part of the business goodwill and asscts of

ANY COMpAny carrving on ot proposing to carty on any busmess which the Company ts
authotised 1o carty on and as pait ot the consideration for such acquisttion o assume all
o1 anv of the hiabihiues of such company ot 10 acqune an interest in amalgamate with
or enter into partnership or into any attangement for sharing profits. o1 foir cooperation
or Tor mutual assistance with any such company. or for subsidising or otherwise assisting
any such company and 1o give or accept. by way of considetation for such a tiansaction
or atrangement any money propetty. shates, debenwres debenture stock or securtties
that may be agiced upon. and to 1etain sell o1 otherwise deal with any consideration so

recerved
' The name of the Company was changed from U Learnimg Services Listed o U Limited by speaial resolution passed on 26th May 2000
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{4) To imptove manage. construct repan develop. exchange let on lease o1 otherwise.

(6)

(7

(8)

(9

(10)

mottgage. chaige. sell. dispose of. tuin to account grant licences options. rights and
privileges in 1espect of or otherwise deal with all o anv pait of the property and nights
of the Company

To mvest and deal with the monevs of the Company not immediately required i such
manner as may from time to time be determined and to hold o1 othenwise deal with any
mvestments made

To lend and advance money ot give ciedit on any terms and with or without the
Company 1ecerving any consideration ot advantage o1 secunty directly o1 indirectly for
any such loans. advances credit. mmdemnities o1 guarantees to any petson fum ol
company (tncluding. without picjudice to the generality of the toiegoing any holding
company subsidiary ot fellow subsidiany ol o1 any other company associated 1 any
wav with. the Company). to 1ecerve money on deposit or loan upon any terms to entet
nto guatantees contiacts of indemnity and swetyship of all kinds and to secute o
guarantec m any mannet including by peisonal covenant mottgaging o1 chairging all ot
any pait of the undertaking o1 piopeity assets n each case whethet present or futute o
uncalled capital of the Company o1 upon any terms the pavment of any sum of money
ot the performance ot any obligation by any petson firm ot company (including. without
picjudice to the gencrality of the foregong any such holding company. subsidiay,
fellow subsidiaty o1 associated company as aforesaid)

To borow and raise money in any manner and to secure the repayment of any money
bortowed raised o1 owing by mortgage charge standard sccunity. lien ot other securnity
upon the whole ot any pait of the Company's propeity o assets (whether present ot
future). including s uncalled capital and also by a similar mottgage charge. standard
sccurity hien ot secunty o secure and guarantee the performance by the Company of any
obligation ot lability it may undertake o1 which may become binding on 1t

To draw. make. accept endorse. discount negotiate cxecute and ssue cheques bils ol
exchange promissory notes bills of lading warants debentutes and other negotiable or
transferable instruments

To subsciibe for. take putchase or otherwise acquue hold sell. deal with and dispose
of. place and undeiwiite shates stochs debentutes debenture stocks bonds. obligations
o1 secunities 1ssued or guaranteed by any other company constituted ot carrying on
business i any patt of the woild and debentutes debentue stocks. bonds obligations o
secuttnies 1ssued or guaranteed by any govetnment o1 authority mumcipal local o
otherwisc 1n any pait of the world

To finance subsidise. or otherwise assist the Charity and any company m which the
Chanty o1 the Company has a duect or indiect financial interest. to provide secretanial
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(1)

(12)

(13}

(14)

(15)

(16)

(17)

admmisuauve technical commeicial and other services and facilittes of all kinds for the
Charity and any such company and to make pavments by way ot subvention o1 otherwise
and any other arrangements which may seem desirable with 1espect to any business ol
opctations of o1 generally with respect to the Chainy or any such company

To promote any othet company for the puipose of acquuing the whole ot any part of the
business o1 property o1 undettahing or any of the habilities ot the Company o1 of
undertahing any business or operations which may appear likely to assist or benefit the
Company ot to enhance the value of any property or business of the Company. and to
place o1 guatantee the placing of underwrite. subscribe tor. o1 otherwise acquue all ot
any patt of the shaies o1 securities of any such company

To sell or otherwise dispose of the whole or any patt of the business or propeity of the
Company. either together o m potuons for such consideration as the Company may
think fit and in partucular tot shares debentuies or secutities ot any company
pwchasing the same

To temuneiate any peison o1 company tendeting services to the Company either by cash
payment ot by the allotment 1o him or them of shates or other secuitties of the Cempany
credited as paird up i full o1 m part o otherwise as may be thought expedient

To pay all o1 any expenses meaned i connection with the promotion. {formation and
mcorporation of the Company. o1 to contract with any person firm o1 company to pay
the same. and to pav commussions o biokets and others {for undenwiiing placing
selling o1 guarantcemng the subsctiption of any shaies or other secutities of the
Company

if and only to the extent permitted by the Act to give whether directly or indirectly. any
kid of finanuial assistance (as defined m Section 152(1 )(a) of the Act) for any such
putpose as 1s specitied in Section 151(1) and/or Section 151(2) of the Act

To purchase and mamtain insurance for the benefit of any person who is or was a
director officer ot auditor of the Company o1 of any othet company which s its holding
company or i which the Company or such holding company has any interest whethei
direct o1 snduect o1 which 1s 1in any way allied to o1 associated wath the Company ot ol
any subsidhar v undertaking of the Company or of any such other company including (but
without prejudice to the genetality of the torcgomg) wsurance indemnmitving such
persons agamst habihity for neghgence default bieach of duty or breach of trust or any
other habiliies which may lawtully be msuted agamst for these purposes "holdmg
company" and "subsidiary undertahing” shall have the meanings ascnbed to them n the
Act

To estabhsh and mantain ot procuie the establishment and maintenance of any non-
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contributory or contibutoty penston o1 supetannuation funds for the benefit of and give
or procure the giving of donations. gratuiies, penstons allowances o1 emoluments to
any persons who are o1 weie at any ume in the emplovment ot seivice of’ the Company
ot of any company which 1s for the time beng the Company's holding or subsidiary
company o1 othenwise associated with the Company 1 business o1 who aie o1 were at
any time duectors or officets of the Company or of any such othet company as aforesaid.
and the wives widows fanulies and dependants of any such persons and also to
establish and subsidise o1 subsciibe to any msututions. associations clubs o1 funds
calculated to be for the benefit of or to advance the interests and well-bemng of the
Company o1 of any such other company as afotesaid ot ot any such persons as
aforesaid. and 10 make payments for o1 towairds the insutance of anv such peisons as
atoresaid. and to subsciibe o1 guarantee money for charitable o1 benevolent objects or for
any cxhibition o1 for any public general o1 useful object and 1o establhish set up suppot
and maimtain share pmichase schemes o1 profit sharing schemes for the benefit of any
employvees of the Company. o1 of any company which s for the time bemng the
Company's holding o1 subsidiaiy company and to do any of the matters aforesaid eithel
alone or in conjuncuon with any such other company as atoresaid

(18) To do all such other things as may be decmed mcidental or conducive to the attainment
ol the objeets of the Company o1 the Chauity o1 any of them

h

The following provisions shall apply i 1elation to clauses 3 and 4 above

(1) The widest interpretation shall be @iven to each of the provisions of clauses 3 and 4
above which shall. except whete the context expressly so tequites not be limited o
resticted in any way by teference o o infetence fiom any other pioviston in those
clauses o1 by reference 1o ot inference fiom the name of the Company

(2) None of powers confened on the Company by clause 4 shall be exercisable n
cicumstances where then exercise would cause the chanty trustees of the Chauity to be
i breach of chanity law

(3) Except wheie used in teference to the Company the woid "company” shall be deemed to
include any partnership. ttust association ot other body of peisons. whether incotporated
ol unincorpotated and swhether domiciled 1n the United Kingdom or elsewhere

(4) The expression "the Act” means the Companies Act 19835, and so that any reference 10
any provision of the Act shall be deemed to nclude a reférence 1o any statutory

modification o1 1e-enactment of that provision for the ume being in force

6 The hability of the Members s limited
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7 The Company's shaie capital 1s £10 000 divided into 10.000 shaies of £1 each
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We the subsciibers to this Memotandum of Association wish to be formed into a company puisuant

to this Memolandum and We agiee to take the shares shown oppostte our name

NAME AND ADDRESS
Or SUBSCRIBER

NUMBER OF SHARES TAKEN
BY SUBSCRIBER

Ronald Einest Lotrd Dearing CB
Cumbtac

Upper Biighton Road

Surbiton

Surey KT6 61Y

Dr Anne Wnight CBE
The Innovation Cente
217 Portobetlo
Shetficld S1 4DP

Total Shares Taken

(3

Dated the dav ol 2000

Witness to the above Signatures -
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THE COMPANIES ACTS 1985 AND 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-of -

2Ufi LIMITED

PRELIMINARY

I The Company 1s a private hmited company and accordingly no shares in or debentuies of the
Company shall be offered to the public (whether for cash o1 otherwisc) and no allotment o
agreement 1o atlot (whether for cash ot otherwise) shall be made of any shares in o1 debentuies
of the Company witly a view to all or any of those shaies o1 debentuies bemng oftered for sale 1o
the public

INTERPRETATION
2 In these arucles -

"the Act" means the Companics Act 1985 including any statutory modification
ot 1c-enactment theteot for the time being in force

"the articles” means the aiticles of the Company
"the Charity™ means UFI Chaitable Tiust
"elear davs" in 1ctation to the petiod of a nottce means that period excluding the

day when the notice 1s given o1 deemed te be given and the day fo
which 1t 1s given or on which 1t 1s to take effect

"evecuted" includes any mode of execution
"office" means the registered office of the Company

- The name ot the Company was changed from Ul Laarning Services Lamited to U Limaed by speeal resolution passed on 261th May 2000
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“"the holder” in relation to shares means the member whose name 1s entered in the

tegister of members as the holder ot the shaies

"the scal” means the common scal of the Company

"secretary

KU

means the secictary of the Company o1 any other person appointed 10
petform the duties of the secietary of the Company ncluding a joint
assistant or deputy secietary

"the United means Gireat Butain and Northern heland
Kingdom"

Unless the context otherwise requines woids or expressions contamed n these regulations bear
the same meaning as in the Act but excluding any statutory modification thereof not in force
when these tegulations become bindimg on the Company

lJd

L]

SHARES
The share capital of the Company 1s £10 000 divided into 10 000 ordinary shates of £1 cach

The whole of the shares of the Company for the time being unissued shall be under the contiol
of the duectors who are unconditionally authonised for the puiposes of Sectten 80 of the Act
senerally 1o exercise any power of the Company at any tme during the period of 3 years fiom
the date of the Company's icotporation to allot any 1elevant securities (as defined by Section
80(2) ol the Act) up to an amount equal to the amount of the authoiised shate capital of the
Company as at the date of incorporation ftom time 1o time unsssued duning the period of such
authotity

The dnectors shall be enutled undei the generat authority confened by article 4 to make at
any ume before the expny of such authonty any offer o1 agreement which will ot might
iequuire 1elevant secunities ot the Company to be allotted after the expiry of such authouty

Scction 89(1) and Section 90(1)-(6) of the Act shall not apply to any alloument ol equity
secunities (as detined n Section 94 of the Act) in the Company made pursuant to the authonity

contained i articles 4 and 5

The dnectors may in thent absolute discretion and without assigning any teason for then
decision dechine 1o tegister any tiansfer ot any shaie whether or not 1t 1s a tully paid shaie

Subject 10 the provisions of Chapter VII i Part V of the Act the Company may -

(1) ssue anv shates which are to be redeemed o1 are hable to be redeemed at the option
of the Company o1 the holder theieof

SAUTT_Governancd Company 1 aw'Company Scorciany \Rusalunons1 2010 Tuly Arneles Changes SoS$i2010 Ut Lid Article Changes SoSiUn
Limied memorandum and articles o1 associagion DOC




(2) puwichase its own shates (including any tedeemable shares).

(3) make a pavment in 1espect of the tedemption or purchase under Sections 139 1o 161
or (as the case may be) Section 162 of the Act of anv of 1ts shares otherwise than out
of s distnibutable profits or the proceeds of a fresh 1ssue of shares

SHARE CAPITAL

9 Subject 10 the provisions of the Act and without prejudice to any nights attached 1o any
exisung shares anyv share may be issued with such nights ot 1estricuons as the Company may
bv ordinary resolution determine

10 Subject to the provisions of the Act. shaies may be 1ssued which are to be tedeemed or aie to
be hable 1o be 1edeemed at the option of the Company ot the holder on such terms and n such
mannet as may be provided by the aiticles

Il The Company may exercise the powers of paying commusstons conferied by the Act Subject
to the ptovisions of the Act any such commission may be satistied by the payment of cash ol
by the allotment of fully o1 partly paid shates o1 partly in one way and paitly in the other

12 Except as requned by law. no petson shall be recognised by the Company as holding any
shaie upon any tust and (except as otherwise provided by the articles or by law) the
Company shall not be bound by o1 1eccogmise any interest 1n any shate except an absolute nght
10 the entnety thercof in the holder

SHARE CERTIFICATES

13 Every member upon becoming the holder of any shares. shall be entitled without pavment to
one ceruficate for all the shares of each class held by him (and upon transferting a part of his
holding of shares of any class 1o a ceruficate for the balance of such holding) ot seveial
ceruficates each for one o1 more of his shaies upon payment tor every certificate afier the first
of such reasonable sum as the dnectors may determine Every certificate shall be sealed with
the seal and shall specify the number class and distinguishing numbers (if any) of the shares
10 which it relaies and the amount or respective amounts paid up therteon The Company shall
not be bound 10 1ssue more than one certificate for shates held jointly by several persons and
dehivery of a certificate to one joint holder shall be a sufficient delhivery to all of them

14 If a share ceruificate 1s defaced worn-out lost o1 desttoyed 1t may be tenewed on such terms
(1f any) as 10 evidence and indemnity and payment of the expenses teasonably incuried by the
Company m ivestugaung cvidence as the directors may determmne but otherwise free of
charge and (in the case of defacement or wearing-out) on delivery up of the old certificate
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LIENS AND CALLS

The Company shall have a fitst and patamount lien on every share for all momes (whethe
presently pavable or not} called or pavable at a fixed ume 1 respect of that share and the
Company shall also have a tiist and partamount lien on all shares standing 1egistered 1 the
name of any member whether solely ot one of two o1 more joint holders for all momes
presently pavable by him or his estate to the Company but the ditectors may at any time
declate any shate to be whollv o1 mn pait exempt from the provisions of thus Regulation The
Company's hen f any on a share shall extend to all distributions and other moneyvs ot
property attributable to 1t

The directors may. 1f they thik fit 1eceive ttom any member all o1 any pait ot the sums for
the ime being uncalled and unpaid on any of his shaics

The Company may sell m such manner as the Dnectots detetmine any shares on which the
Company has a hen if a sum mrespect of which the lien exists 1s presently payable and 1s not
pard wathin fourteen clear days after notice has been given to the holder of the shate o1 to the
petson enutled to it in consequence ol the death o bankruptey of the holder demanding
paviment and staung that if the notice 1$ not complied with the shares may be sold

To give cffect to a sale the ditectors may authorise some person to execute an instiument ol

uansfer of the shates sold to. o1 m accordance with the duections of the putchaser T'he tile
of the transferee to the shaies shall not be affecied by any nregulanty in or mvahdity of the
proceedings inicference to the sale

The net proceeds of the sale. after payment of the costs. shall be applied in payment of so
much of the sum lot which the hen exists as 1s presently pavable and any residue shall (upon
sutrender to the Company fou cancellation of the ceitificate ot the shares sold and subject to
a like hen for any moneys not piesently payable as existed upon the shaies before the sale) be
paid 10 the person enutled to the shates at the date of the sale

CALLS ON SHARES AND FORFEITURE

Subjeci 1o the teims of allotment the ditectors may mahke calls upon the members 1 1espect
of any moneys unpaid on then shates {whether in 1espect of nonunai value or prenmmum) and
each member shall (subject to 1ccerving at least fourteen clear days' notice spectfving when
and wheie pavment 1s to be made) pay to the Company as requned by the notice the amount
called on his shates A call may be requued to be paid by mstalments A call may befoie
1eceipt by the Company of any sum due theteunder be revoked m whole or part and payment
of a call may be postponed in whole o1 part A person upon whom a call 15 made shall iemain
lhable for calls made upon him notwithstanding the subsequent tianster of the shares m 1espect
wheteof the call was made

A call shall be deemed 10 have been made at the ume when the resolution of the directors
authorising the call was passed
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[
I~

The joint holdeis of a shate shall be jomntly and seveially hable to pay all calls 1n 1espect of 1t

[
[o¥)

[ a call iemains unpaid after it has become due and pavable the person fiom whom 1115 due
and pavable shall pay mtetest on the amount unpatd from the day 1t became duc and payable
unuil it s paid at the rate fined by the terms of allotment of the share o1 in the notice of the
all or. 1f no rate 1s fined. at the appropnate 1ate (as defined by the Act) but the ditectots may
walve pavment of the interest whollyv o1 in pait

24 An amount pavable i tespect of a shate on allotment or at any fixed date whether in respect
of nominal value or premmum ot as an instalment of a call shall be deemed 10 be a call and if
it 1s not paid the provisions of the articles shall apply as 1t that amount had become duc and
pavable by vittue of a call

[£9)
N

Subject to the terms of the alloiment. the directors may make artangements on the 1ssue o
shares for a chifference bewween the holders in the amounts and times of payments ot calls on
then shares

26 If a call iemains unpaid atter 1t has become due and pavable the duectors may give to the person
from whom 1t 1s due not less than foutteen clear days' notice 1equiring payment of the amount
unpaid together with any interest which may have acciued and all expenses that may have been
mecutted by the Company by teason of such non-payment The notice shall name the place
whete payment 1s to be made and shall state that if the notice 15 not complied with the shates in
1espect of which the call was made will be hable to be forfeited

27 If the notice 15 not comphied with any sharc in tespect of which 1t was given may before the
pavment tequied by the notice has been made be forferted by a resolution of the duectors
and the forteiwe shall include all distiibunions and other monevs o1 propetty atributable to
1

28 Subject to the provisions of the Act. a forfeited shaie may be sold. re-alloied or otheiwise
disposed of on such terms and in such mannet as the duectors determine either 1o the person
who was befoie the forfertwie the holder o1 to any other person and at any time befoic sale
re-allotment ot other disposition the forfeitie may be cancelled on such terms as the
duectors think it Whete for the putposes of 1ts disposal a forteited shaie 1s to be transierred
to any peison the dinectors may authorise some person to execute an instiument of triansfer of
the share to that person

20 A petson any ol whose shares have been torlented shall cease to be a member in 1espect of
them and shall suttender 10 the Company for cancellation the certificate for the shaies
forferted but shall temam hable to the Company for all moneys which ai the date of forfeiture
wete presently payable by him to the Company in respect of those shates with nterest at the
tate at which interest was pavable on those moneys befoie the forfeiture ot 1f no interest was
so pavable at the appiopnate rate (as defined in the Act) fiom the date of torteiture unul
payment but the directors may waive payment wholly or m part ot enforce pavment without
any allowance lor the value of the shares at the ume of forfeitwe or for any consideration
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tecerved on theu disposal

30 A stawutoty declaration by a director o1 the secietary that a share has been forfeied on a
specified date shall be conctusive evidence ol the facts stated in 1t as against all persons
clanming to be entitled to the share and the declaiation shall (subject to the execution ol an
mstiument of transfer 1f necessary) consutute a good utle to the shaie and the peison to
whom the share 1s disposed of shall not be bound to see the application of the consideration.
if anv. not shall hus utle to the share be affected by any megulatity m ot invahduy of the
proceedings i 1eference to the forfeitwe or disposal of the shaie

TRANSFER OF SHARES

31 The insttument of ttansfet of a share may be in any usual form or in any other form whnch the
duectors may approve and shall be exccuted by or on behalf of the nansferor and. unless the
shate 1s fullv pard by o1 on behalf of the uansfteiee

32 [t the directors iefuse to 1cgister a uansfer of a share they shall within two months alter the
date on which the uansier was lodged with the Company send to the transterce notice of the
iefusal

33 Theegisuation of nansfers of shares o1 of ttansiers of any class of shaires may be suspended

at such tumes and fot such penods (not exceedmg thinty days in any vear) as the duectors
mayv determme

34 No fee shall be chaiged for the tegisttanion of any instrument of transfer or other document
relating to or atfecting the utte of any shaie

(V8]
wn

The Company shall be entitled to retain any mstument of transfer which 1s regisiered butany
mstiument of uansfer which the duectors refuse to tegister shall be teturned to the person
lodgimg 1t when notice of the refusal 1s given

TRANSMISSION OF SHARES

36 I a member dics the swivivor o1 stivivolrs where he was a joint holder and his personal
iepresentatives whete he was a sole holder or the only survivor of joint holders shall be the
only petson tecogiised by the Company as having any title to hus interest but nothing herein
contained shall 1¢lease the estate of a deceased member from any Liabihiy in 1espect of any
share which had been jomntly held by him

37 A peison becoming entitled to a shaie in consequence ot the death or bankruptcy of a member
may upon such evidence being produced as the directors may properly tequue eclect either to
become the holder of the share ;i to have some peison nominated by hum 1egistered as the
transferee 1f he elects to become the holder he shall give notice to the Company to that eftect
[ he elects to have another person registeied he shall exccute an instiument of uansfer of the
shaie to that peison All the arucles relating to the transter of shares shall apply to the notice
ot mstrument of uansfer as 1f (1 were an istrument of wansfer cxecuted by the member and
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the death o1 bankiuptey of the member had not occuried

A person becommg entitled to a shate in consequence i the death or bankruptey ot a membe
shall have the nights to which be would be entitled 1f he were the holder of the shaie. except
that he shall not before being registered as the holder of the share be entitled 1n respect of it
o attend o1 vote at any meeting of the Company or at any sepalate meeting of the holders of
any class of shaies in the Company

ALTERATION OF SHARE CAPITAL

39 The Company may by ordinary 1esolution -

(1) mcrease its share capital by new shares of such amount as the tesolution piescnibes.

(2) consolidate and divide all o1 any of its shate capital inte shaies of larget amount than s
existing shates

(3)  subject to the provisions of the Act sub-divide its shaies. or any of them nto shates ol
smaller amount and the resolution may determine that as between the shares resulting
from the sub-division any ol them may have any preference o1 advantage as compaied
with the othets and

() cancel shares which. at the date of the passing of the tesolution, have not been taken o1
agiced to be taken by any person and diminish the amount of 1ts shaire capital by the
amount of the shates so cancelled

40 Subject to the provisions of the Act the Company may by special 1esolution reduce 1ts shaic

4]

capital. any capital iedempuen reset ve and any share premium account 1n any way
PURCHASE OF OWN SHARES

Subject to the provisions of the Act. the Company may puichase wts own shares (including any
icdeemable shaies) and 1f 1t 1s a prvate company make a payment in tespect of the
tedemption of puichase of 1ts own shaies othetwise than out of distuibutable profits of the
Company o1 the proceeds of a fresh issue of shates

GENERAL MEETINGS

"The Company shall not have an Annual General Meeting
. -
Fhe duectors may call genelal meetings and on the tequisition of membets puisuant to the
provisions of the Act. shall comply with their obligauons under the Act 10 forthwith proceed
to give notice of a genetal meeting not later than 21 days after recerving a valid request for

" Amended by written resolution dated 6 November 2007
* Amended by written resolution dated 6 November 2007
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46

48

49

30

same for the date which 1s in any case not later than 28 days after notice of the meeting  If
there are not within the United Kimgdom sufticient Dnectors to call a general meeting any
Duector o1 any member of the Company may call a general meeung

NOTICE OF GENERAL MEETINGS

A general meeung called for the passing of a special 1esolution o1 a resolution appointing a
petson as a Ditector shall be called by at least 21 days clem notice  All other gencial
meetings shall be called by at least 14 davs clear notice but a genetal meeting may be called
by shotter nouce 1f 1t 1s so agreed by a majonty in numbers of members having a nght o
attend and vote. bemg a majority togethet not holding less than

(1) nmcety five per cent in nominal valuc of the shares giving that night. o

(b) 1f a special tesolution specifies some other qualification of the majonty that

qualification

The nouce shall specify the ume and place ot the meecung and the general natute of the
business to be tiansacted

*I'he nouce shall specify the ume and place of the meeting and the general natwe of the
business to be uansacted

A notice convening a genctal meeting shall specify the general nature of the busimess to be
ttansacted

*Not used

The accidental omission to give notice of a meeting to or the non-receipt of notice of a
meeting by any person entitled 1o receive notice shall not invalidate the proceedings at the
meeting

PROCEEDINGS AT GENERAL MEETINGS

No business shall be tansacted at any general meeting unless a quotum of members s
present at the ume when the meeting proceeds to business save as heremn otherwise provided.
and subject 1o the provisions of the Companies (Single Member Private Limited Companies)
Regulations 1992 (S1 1992/1699). two members present in person or by proxy ot 1l a
corpolate membet by a duly authonised 1epresentauive shall be a quotum

If such a quotum 1s not present with half an hour from the time appointed for the meeting o1
if duting a meeting such a quorum ceases to be present. the meecting shall stand adjourned to

* Amended by a written 1esolution dated 6 November 2007
‘ ¢ Amended by a written resolution dated 6 November 2007
T Amended by a wriiten resolution daied 6 November 2007
¥ Amended by a wriiten 1esolution dated 6 November 2007
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the same dav in the next week at the same ume and place ot to such ume and place as the
directors may deternine and 1f at the adjourned meeting a quorum 1s not present within half
an hour trom the time appomted for the meeting the meeting shall be dissolved

The chaitman 1f any of the boaird of directors or v s absence some other duector
nominated by the duectors shall preside as chanman of the mectuing, but 1f neither the
chairman nor such other director (if any) be present with fifteen minutes after the ume
appointed for holding the meeting and willing 10 act. the duedtors present shall elect one of
then number to be chanman and. if thete 1s only one director present and willing to act he
shall be chairman

If no director 15 wilhing to act as chanman ot 1f no ditector 1s present within fiftcen minutes
after the time appomted for holding the meetimg. the members piesent and entitled to vote
shall choose one of then number to be chanman

A duccion shall notwithstanding that he 1s not @ member be entitled to attend and speak at
any general meeting and at any separate meeung of the holders of any class of shares n the
Company

The chaitman may with the consent of a meeting at which a quorum 1s present (and shali 1l so
duected by the meeung). adjourn the meeting fiom time to ime and from place 10 place but
no business shall be transacted at an adjourned mecting other than business which might
propetly have been transacted at the mecting had the adjouinment not taken place When a
meetng 1s adjourned for fourteen days o1 mote at least seven cleat days' nouice shall be
grven specityving the time and place of the adjouned meeting and the general nature of the
business 1o be tansacted Otherwise it shall not be necessary 1o give any such notice

33 Aesolution put to the vote of the meetung shall be decided on a show ot hands unless betore

36

o1 on the declaration of the 1esult of the show of hands a poll s duly demanded  Subject to
the provisions of the Act. a poll may be demanded —

(Y bv the Chanman o

2) by at least (wwo membeis having the right to vote at the meeting ot
(3) bv a member or members repiesenting not less than one-tenth of the total voting

ights ot all the members having the right to vote at the mecting ot

4 bv a member or membets holding shares confeiring a 11ght to vote at the mectuing
being shares on which an aggiegate sum has been paid up equal to not less than one-
tenth of the total sum paid up on all the shates conferning that nght and a demand by
a petson as proxy for a member shall be the same as a demand by the member

Untess a poll 1s dulv demanded a declaration by the chanman that a tesolution has been
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37

catried ot cartred unamimously or by a parucular majority o1 lost ot not carried by a
particular majority and an enuyv to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without ptoof of the number o1 propoition of the votes
recorded in favour of or against the 1esotution

The demand for a poll may before the poll 1s taken be withdrawn but only with the consent

of the chaiuman and a demand so withdrawn shall not be taken to have imvahdated the result
of a show of hands declared befoire the demand was made

58 A poli shall be taken as the chauman dinects and he may appownt sciutineets (who need not be

membeis) and fix a ttime and place for declaiing the result of the poll The result of the poll
shall be dcemed to be the tesolution of the mecting at which the poll was demanded

59 A poll demanded on the election of a chanman or on a question of adjournment shall be taken

60

ol

forthwith A poll demanded on any other question shall be taken either {forthwith or at such
tume and place as the channman dnects not being moie than thaty days after the poll 1s
demanded The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded 1f a poll
18 demanded before the declanation of the result of a show of hands and the demand 1s duly
withdrawn the meeting shalt continue as if the demand had not been made

No notice need be given of a poll not taken forthwith 1f the time and place at which 1is o be
taken are announced at the meeting at which 1tis demanded In any other case at least seven
clear days' notice shall be given specifving the tume and place at which the poll is 1o be taken

VOTES OF MEMBERS

In the casc of joint holders the vote of the seniot who tendets a vote whether in petson ot by
prony shall be accepted Lo the exclusion of the votes of the othet joint holdets. and senionity
shall be detetmined by the order in which the names of the holdets stand n register of
membets

A member 1 respect of whom an oider had been made by any court having jurisdiction
(whether i the Unued Kingdom or elsewheire) in matteis concerning mental disorder may
volte whether on a show ot hands ot on a poll by his 1ecerver curator bonis or other person
authorised th that behatf appointed by that comt and anv such receiver. curatot bonis o1 other
petson may. on a poll vote by prony Ewvidence 10 the sausfaction of the dnectors of the
authority ot the petson claiming to exercise the right 1o vote shall be deposited at the office
o at such other place as 1s specified i accordance with the arucles for the deposit of
insttuments of proxy not less than 48 hows befote the ume appomted for holding the
meeting or adjomned mecting at which the right to vote 1s to be exercised and in default the
right to vote shall not be exercisable

No member shall vote at any genetal meeung or at any separate meeting of the holders of any
class of shaies in the Company either in peison o1 by prosy. in respect of any shares held by
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60

67

68

69

him uniess all moneys ptesently pavable by him in respect of that shaie have been paid

No objection shall be raised to the qualificaton of any voter except at the meeung o
adjourned meecting at which the vote objected to 1s tendered. and everv vote not disallowed at
the mecting shall be vahid Any objection made m due time shall be referred to the chanman
whose decision shall be (inal and conclusive

On a poll votes maybe given either personally or by proxy A member may appoint mote than
one ptovy to attend on the same occasion

An nstrument appomting a proxy shall be in wrniting. executed by o1 on behalf of the
appomtor in any form which is usual o1 which the diuectors may approve

The mstrument appomting a prosy and any authotity under which 1t 1s executed o1 a copy of
such authority certified notarially o1 in some other way approved by the directors may -

(1 be deposited at the office o1 at such other place within the United Kingdom as 1s
specified in the notice convening the meeting or m any mstrument of ptovy sent out
by the Company n ielatuon to the meeting not less than 48 houts betore the ume tor
holding the meeting or adjouined meeting at which the peson named n the
Instiument proposes 1o vote or

(2) in the casc of a poll taken more than 48 houis afier it 1s demanded. be deposited as
aloresaid afler the poll has been demanded and not less than 24 hows before the time
appomted for the taking of the poll. ot

{3) wheie the poll 1s not taken forthwith but 1s taken not moie than 48 hows after 1t was
demanded. be dehivered at the meeting at which the poll was demanded to the
chanman ot 1o the secietary o1 to any dieclor

and an insttument of proxy which is not deposited ot delivered i a manner so pernutted shall
be invahid

A vote given o1 poll demanded by proxy o1 by the duly authorised representative of a
cotporation shall be valid notwithstanding the previous determmnation of the authonity of the
person voung of demanding a poll unless notice of the determination was received by the
Company at the office o1 at such other place at which the nstrument of prony was duly
deposited before the commencement of the meeting ot adjourned meetng at which the vote 1s
aiven or the poll demanded or (1n 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

*The membeis of the Company may 1esolve upon any matter properly so resolved upon by
means of one or more wiillen 1esolutions ai the mstance of either the directors ot the

® Amended by written resolunon dated 6 November 2007
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membets in accordance with the provisions of Part 13 Chapters 1 & 2 Companies Act 2006
subject to comphance with Section 381B of the Companies Act 1985 or Section 302
Companmes Act 2006 (nights of the Company’s auditors to be sent wiitten 1esolutions
proposed to be agiced o1 to respond to 1t thev wish) or any re-enactment or statutory
modification of the same

DIRECTORS

70 '"The number of duectos shall be not less than four but (unless otherwise determimed by
ordinary resolution) shall not be subject to any maximum A majonty of the directors shall be
ttustees of the Chaiity

71 The fitst Duectors shall be those persons named in the statement delivered pursuant to section
10(2) of the Act who shall be deemed to have been appointed under the articles Future
Duectors shatl be appomted as provided subsequently in the atticles

72 No parson shall be disquahficd fiom becoming a director by 1eason of his attaining ot having
attained the age of seventy ot any othet age. not shall any special notice be r1equied in
connection with the appomnument o1 the approval of the appoimiment of such person. and no
duector shall vacate his office at any ume by 1cason of the fact that he has attained the age ot
seventy o1 any other age

POWERS OF THE CHARITY

73 'For so long as the Chaiity or any subsichary of the Charity. shall be the holder of not less
than 90 per cent of the 1ssued ordinary shates of the Company the following provisions shall
apply and 1o the extent of any mconsistency. shall have an overtiding cffect as agamst all
other provisions ol the articles -

(n the Charity may at any tme and from time to time appoint any petson 1o be a duectol
o1 remove hrom office any director howsoever appomited but so that s temoval fiom
office shall be deemed an act of the Company and shall have effect without piejudice
to anv claim tor damages for bieach of any contract of service between him and the
Company

(2) the Chanty may at anv tme and from tme to time appomt any petson to be the
chanman of the board of diectors and may at any time temove him fiom that oftice

(3 any ot all powets of the duectors shall be restricted n such respects and to such
extent as the Chanity may by written notice to the Company from time to time

presciibe

(4) no umissued shates ot securitics shall be 1ssued or agreed to be ssued or put under

Amended by writien resotubion datud 6 November 2007
Amended by written resoluiton d sted 2010
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76

77

option without the consent of the Chariy

and anv such appomtment 1emoval. consent o1 notice shall be eftected by an insttument in
wiiting signed on behalf of the Chanitv by any two of 1ts trustees or by anvone of 1ts ttustees
and some other persen duly authonised for the purpose and shall take effect upon teceipt
{(including by facsimile) at the 1egistered office of the Company

No person dealing with the Company shall be conceined to sec ot enquire as to whether the
powers of the diectors have been in any way restricted or as 1o whether any tequisite consent
of the Chanty has been obtained and no obligation incuried o1 secunity given or tlansaction
eflected by the Company o o1 with any third party shall be invahd o1 neftectual unless the
thud party had at the tume expiess notice that the incuining of such obligation o1 the giving of
such security ot the effecting of such uansaction was in excess of the powers of the directors

1> Not used

ALTERNATE DIRECTORS

The ditectors shall not be enutled to appoint aliernates save that a director who is a tustee of
the Chanty may appoint as his alternate only another uustee of the Charny

An alternate director shall be entitled 10 1ecerve notice of all meetings ol duectors and ol all
meetings of committees of directors of which its appomtor 1s a member to attend and vote at
any such meecting at which the duector appointing him 1s not personally present and
generally to petform all the funcuions of his appointor as a director 1 his absence but shall
not be entitled 1o recerve any remuneration fiom the Company for his seivices as an alteinate
ditector But 1t shall not be necessary to give notice of such a meeting to an alternate directon
who 1s absent from the United Kingdom

78 An alteinate director shall cease to be an alternate director if his appoinior ceases to be a

79

80

trustee of the Charty o1 a duector but i a duectot teures but 1s reappomted ot deemed o
have been 1cappomted at the meeting at which he tetnes any appomtment of an alteinate
duector made by him which was in foice immediately prior to tus retiement shall continue
alter 1s reappotntment

Any appomtment o1 temoval of an altetnate dunectot shall be by notice to the Company signed
bv the director making ot tevoking the appointment o1 in any other manner approved by the
druecctors

Save as otherwise provided n the articles an alteinate director shall be deemed for all
putposes (o be a director and shall alone be responsible for his own acts and defaults and he
shall not be deemed 10 be the agent of the director appointing him

2 Amended by two special rosolutions passed on 28 Jul 2004 tunher amended by a special resolution passed on 16 December 2004 and then deleied

by a written resolution dated 2010
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DISQUALIFICATION AND REMOVAL OF DIRECTORS
81 The office of a dnector shall be vacated 1 -

(n he ceases 1o be a duector by vntue of any provision of the Act or he becomes
prohibited by law from being a duector o

(2) he becomes bankrupt ot makes any anangement o1 composition with his creditors
generallv, ol

(3) he 1s o1 may be suffenng fiom mental disorder and either -

(a) he 1s admitied to hospnal in putsuance of an apphcation for adnussion for
tricatment under the Mental Health Act 1983 ot 1n Scotland an application for
admussion under the Mental Health (Scotland) Act 1960 o

(b) an otder 1s made by a coutt having juusdicton (whether i the United
Kmgdom o1 elsewheie) in matters concernmg mental disotder lor his
detention or for the appomtment of a recerver. cutator bonis o1 other person to
exercise powers with respect to hus property o1 affarrs. o1

(4) he 1esigns his otlice by notice to the Company. ot

(3 he shall o mote than six consccutive months have been absent without pernussion of

the duectors from meetings of ducctors held duning that period and the dueciors
tesobve that his oftice be vacated

POWERS OF DIRECTORS

82 Subject o the provisions of the Act the memorandum and the articles and o any diections
aiven by special 1esolution the business of the Company shall be managed by the directors
who may excrase all the powers of the Company No altcrauon of the memorandum or
arucles and no such ditection shall invalidate any prior act of the directors which would have
been valid if that alteration had not been made o1 that ditection had not been given The
powers given by this article shall not be limited by any special power given to the directors
by the articles and a meeting of duectors at which a quoium 1s present may exercise all
powets ¢xercisable by the diectons

83 The duectors mav by powet of attorney o1 otherwise appoint any person to be the agent of
the Company ior such puiposes and on such conditions as they detetmine. meluding
authornty ion the agent to delegate all or any of his powers

DELEGATION OF DIRECTORS' POWERS
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Y84 The dnectots mayv delegate anv of their powers to a committee Any such delegation
may be made subject to any conditions the duectors mayv impose. and either collaterally with
ol to the exclusion of their own powers and mayv be revoked o1 altered Subject to any such
condittons the proceedings of a commitiee with two or moic members shall be governed by
the articles 1egulating the proceedings of duectors so far as they are capable of applying The
membeisiup of any such commitice shall be at the discretion of the dnectors provided that it
shall include at least one duector

83 The dnectors may also delegate to any managing director or any director holding any othet

cxecutive otfice such of then powers as they consider desnable to be exetcised by him

REMUNERATION OF DIRECTORS

86 The dnectors who are not also tiustees of the Chainty shall be entitled to such temuneration

for then services as the Company may by ordinary tesolution determine but the uustees of
the Chany shall not be entitled to remuneration from the Company save that the Chanman
shall be enutled 1o reasonable 1emuneratton ftom the Company notwithstanding that he 1s a
tiustee of the Chanity tor work undettaken 1 the admimisiration of the Company provided
that he wathdraws from any meeting whilst his remuneration 1s discussed

DIRECTORS' EXPENSES

87 The ducctors may be paid all travelling. hotel. and other expenses properly mceurted by them

in connection with then attendance at meetings of directois ot commuttees of directors ot
genetal meetings o1 separate mectings ofthe holdets of any class of shares ot of debentures of
the Company ot othetwise i connection with the discharge of their dutics

DIRECTORS' APPOINTMENTS AND INTERESTS

88 Subject to the provisions of the Act the diuectors may appomt one ot moie of then number 1o

the office of managing duector o1 1o any other executive office under the Company and may
enter Inlo an agreement o1 artangement with any diector for his employment by the
Company o1 tor the provision by him ol any services outside the scope of the ordinary duties
ol a director Any such appomntment agreement ol antangement may be made upon such
teims as the duectors determine and they mav remunerate any such director who 1s not also a
tustee of the Chauty for his services as they think fit Any appomntment of a duectot 1o an
executrve office shall tetminate (unless the terms of lus appointment otherwise provide) 1f he
ceases (0 be a dinector but without piejudice to any claim to damages for breach of the
conttact of se1vice between the duector and the Company

89 Subject to the provision of the Act and provided that he has disclosed to the directors the

natute and extent of any matenal interest of his a director who 1s not also a trustee of the

" lhe previous Article 82 was replaced m s ontirety by 2 special resolution passed on 26th May 2000 and that replacement aric ke was then amended

by aspecial rosolution passed on 28 Tuly 2004 and turthor amended by winitten rosolution dared 2010

" The provious aricle 86 was replaced moits entire iy by a special resolution passed on 28 July 2004
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91

Chanity notwithstanding his office -

(N may be a paity to, or otherwise mterested in any transaction or arrangement with the
Company ot in which the Company 1s othetwise iterested.

(2) may be a duector o1 othet otficer of ot employed by o1 a paity to any transaction ot
arrangement with or otherwise mierested in any body cotpoiate promoted by the
Company ot in which the Company 1s otherwise mterested and

(3)  shall not by reason of his otfice be accountable to the Company for any bencfit
which he denves trom any such office or employment or from any such transacuion or
artangement o1 flom any nterest in any such body cotpotate and no such tansaction
or anangement shall be hable 1o be avoided on the giound of any such interest o1
benefit

No Duector who 1s also a tuustee of the Charity shall take o1 hold any nterest in
propeity belonging o the Company o1 be interested otherwise than as a Duector i any other
conttact to which the Company 1s a paity provided that nothing n this document shall
prevent anv payment 1n good faith by the Company.

90 1 of the usual professional charges for business done by any Duector who is a solicitor.
accountant ot othet peirson engaged in a profession or by any paitner of his or heis when
mstiucted by the Company to act 1 a ptofessional capacity on its behalt provided that at no
time shall a majonty of the Duectors benefit under this provision and that a Duector shall
withdiaw fiom any meeting at which his o1 her appointment o1 1emuneration. o1 that of his or
her partner 1s under discussion

902  of interest on money lent by any member or Dnector of the Company at a reasonable
and proper 1ate per annum not exceeding two per cent less than the published base lending
1ate ol a cleating bank to be selected by the Directors

903 of fees. remuneration o1 other benefit in money or money’s worth to any company ol
which a Ducctor may also be a member holding not more than 1/100" part of the issued

captal of that company

90 4 of 1easonable and pioper 1ent for premises demised ot let by any membet of the
Company ot a Duectot

o the purposes of aiticle 89 and 90 -

(n a genaral notice given to the ditectors that a director 1s to be regarded as having an

" ariicte 90 nserted by a special reselunion dated 28 Tuly 2004
" Amendud by a special resolution passed on 28 July 2004
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mterest of the natme and estent specifted in the nouce n any transaction o1
artangement in which a specified petson or class of persons 1s mteresied shall be
deemed to be a disclosure that the dnector has an interest i any such uansaction of
the natute and extent so specified and

2) an interest of which a director has no knowledge and of which 1t 15 unieasonable (o
expect him 1o have knowledge shall not be tieated as an interest of his

DIRECTORS' GRATUITIES AND PENSIONS

92 The duectors may provide benefits whether by the pavment of gratuities o1 pensions o1 by
msurance ot otherwise for any dnector who has held but no longer holds any executive
olfice o1 emplovment with the Company o1 with any body corporate which is or has been a
subsidiaty ol the Company o1 a predecessor in business of the Company o1 of any such
subsidiary and for any member of his fanily (including a spouse and a former spouse) ot any
person who 1s o1 was dependent on him. and may (as well betoie as after he ceases to hold
such office or emplovment) contitbute to any fund and pay premiums ot the puirchase o
provision of any such beneiit provided that this provision shall not authonse the provision of
benefits for a diector in 1espect of any perod n which he was also a uustee of the chanty

PROCEEDINGS OF DIRECTORS

93  Subject to the provistons of these articles the ditectors may 1egulate then proccedings as
they think fit A ducctor may and the secietary at the request of any duector shall call a
meeting of the duectors

94 '""The quotum for the uansaction ol the busimess at a meeting of the duectors shall be four
diectors two of whom shall be ditectors who are trustees of the Chanty (o then alteinate)
and where a conflict of interest anises between the duty as dnector of the Company and the
duty as trustee of the Charty such that the individuals holding olfices as diectors of the
Company and trustee of the Chanity consider that thev cannot vote the quorum shall compiise
two ditectors not so contlicted

95 The conunuing diectors may act notwithstanding any vacancies in their number, but. 1f the
numbet of ditectors is less than the numbet fived as a quotum the continuing directors may
act only fot the purpose of filhng vacancies or of calling a general meeting

96 " Unless he 1s unwilling to do so the chanman shall preside at every meeting of ditectors at
which he 1s present But if there 1s no director holding that office ot (f the duector holding 1t
15 unwilling to preside o1 1s not present within five mmutes after the time appointed for the
meeting the dnectors present may appoint one of thewr numbet to be chauman of the
meeting

17
Amended by written resolution passed on 6 November 2007

33
The prestous Artich 96 was replaced m s entirets by a special resalunion passed on 16 December 2004 and that replacement article was then
turther amunded by wnitten sesolution dated 2010
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97

98

99

Quesuons ansing at a meeting shall be decided by a majonty of votes A director who 1s also
an alternate diector shall be entitled 1n the absence of his appointor to a separate vote on
behalf of his appontor in addiion to lus own vote In the case of an equality of votes the
chanman shall have a second o1 casting vote

All acts done by a meeting of directors or of a commutiee of directors or by a person acting
as a duector shall. notwithstanding that it be afterwards discovered that theie was a defect in
the appointment of any duector or that any of them were disquahfied from holding office ot
had vacated office. o1 were not entitled to vote be as valid as if every such peison had been
duly appomnted and was qualified and had continued to be a directot and had been entitled to
vote

Directois o1 1f appropriate then alternates may paiticipate in or hold a meeting of directors
o1 a commuttee of duectors by means of conference telephone ot similar communications
equipment whereby all persons participating in the meeting can hear each other participation
by such mcans shall be deemed to consutute presence in person and business so tiansacted
shall be as eftccuive for all puiposes as that of a mecting of the directors o1 (as the case may
be) a committee ol the directors duly convened and held with such duectors physically
ptesent

100 A resolution in writing sent to all the Duectors as 1 they weie a members wiitten resolution

101

sent to membets signed by the gieater of 4 dnectors of whom at least 2 are trustees ol the
Chaity (o1 then alternate) and a majonity of all the dnectors entitled to teceive notice of a
meeting of directois o1 of a committee of duectors shall be as effectuive for all puiposes as a
1esolution passed at a meeting of the diectors o {as the case may be) a committee of
directots duly convened and held and may consist of several documents in the hke form each
signed by one or more of the ditectors  The duectots shall be enutled to accept that a
tesolution has been signed by a ditecton 1if' -

(n the ducctors teceve a copy of the resolution bearng a lacsimile of the duector's
signature

(2) it has been signed by an alternaie duector vahdly appointed by a duector If such a
tesolution 1s signed by an alteinauve duector vahidly appointed by a duector 1t shall
nol be nccessary for that duector also to sign the resolution I such a resolution 1s
signed by a director who has appointed an aliernate duectoi 1t shatl not be necessary
for lus aliernate duector also to sign that 1esolution i that capacity

and. 1f the diectors do so accept the resoiution shall be effective for all purposes as having
been signed by the directol

If a question arises at a meetng of directors or of a committee of directors as to the rnight of a
ditector to vote. the question may before the conclusion of the mecting be 1eferied 10 the
chairman of the meeting and his ruling in relation to any director other than hrmselt shal} be

' Amended by writien resolution date 6 November 2007
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final and conclusive

102 (1)

ASSOCIATE, DIVISIONAL OR REGIONAL DIRECTORS

The directors shall have powet from time to ime to designate any pcrson or peisons
m the employment of the Company not being directors as associate directors o1
divisional duectois o1 tegional duectors of the Company and also at any tume to
revohke such designation as 1egaids any peison so appointed

The designation of a person as an associate duector ot divisional dnectot o1 1egional
director shall not confer upon him the status of a directon or entitle him to vote at
meetings of the ditectors or to attend such meetings unless specttically mvite to
attend none of the provisions of these Regulations or of the Act concerning ditectors
shall apply to an associate director or divisional director on tegronal director

A person designated as an associate director o divisional director or 1egional ditectol
shall not unless the directois otherwise determine be entitled to any additonal
temuneration on that account and the terms of any setvice agteement between the
Company and such a person shall in no way be atfecied by his designation as an
associate duector or divisional dinector or regional director o1 by the revocation
thercol He shall be entitled to be descnibed as an associate duector on divisional
ditector or tegional diector of the Company only so long as he shall continue 1o be so
designated

SECRETARY

103 Subject to the ptovisions of Section 10 and 286 of the Act the secictary shall be appointed
by the ducctors for such term at such remuneration and upon such conditions as they think
fit. any sccietary may be temoved by them The provisions of Sections 283 and 284 of the
Act shall be abseived

MINUTES

104 The Dnectors shall cause minutes to be made in books kept for the puipose -

of all appamtments of ofticers made by the ditectors and

of all proceedings at meetngs of the Company of the holders of any class of shaies
in the Company. and of the dinectors. and of committees of dunectors. including the
names ot the ditectors present at each such meeting

THE SEAL

105 The scal shall only be used by the authotity of the dnectors o1 of a committee of diectors
authonised bv the duectors The duectors may determine who shall sign any instrument to
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which the seal 1s aftixed and unless otherwise so determined it shall be signed by a director
and by the secietary o1 by a second director

DIVIDENDS

106 Subject 10 the ptovisions of the Act the Company may by ordinaiy resolution declare
dividends i accordance with the 1espective nights of the members but no dividend shall
exceed the amount recommended by the duectors

107 Subjcct 1o the provisions of the Act. the directors may pay intenm dividends 1f 1t appears to
them that they are jusuficd by the profits of the Company available tor distribution |1 the
share capital 1s divided into different classes the ditectors may pay intetim dividends on
shaies which confer defeired o1 non-prefetred nghts with regard to dividend as well as on
shaires which conter prefeiential nights with regard to dividend but no intenm dividend
shall be paid on shates carrying deferred o1 non-preferred nights ifl at the time of payment.
any pieferential dnvidend 1s i artear The directors may also pay at intervals settled by them
any dividend pavable at a fixed 1ate 1f 1t appears to them that the profits available fon
distuibution jusufy the pavment Provided the dinectors act i good faith they shall not mcu
any hability to the holders of shaies conterting preferted nights for any loss they may sufle
by the lawful payment of an intenim dividend on any shares having defeired or non-
pretened nights

108 Except as otherwise provided by the rights attached to shares. all dividends shall be
declared and paid according to the amounts paid up on the shares on which the dividend 1s
pard AN dividends shall be appottioned and paid proportionately to the amounts paid up on
the shates duting any portion or portions of the penod in 1espect of which the dividend 1s
paid but 1l any shate 1s 1ssued on tetms providing that 1t shalt 1ank for dividend as fiom a
patticular date that share shall rank for dividend accordingly

109 A gencral meeung declaing a dividend may. upon the recommendation of the diectors
dnect that it shall be saustied wholily o partly by the distuibution of assets and. where any
ditficulty anses m regard o the distibution the dnectors may settle the same and n
patticular may 1ssuc fractional certificates and fin the value for distribution ot any assets
and may deternune that cash shall be paid 10 any member upon the footing of the value so
fixed n o1der 1o adjust the nights of members and may vest any assets 1n uustees

110 Anv dividend o1 other moneys pavable 1 tespect of a shate may be paid by cheque sent by
post 1o the registered address of the person entitled or tf two or more peisons are the
holdeis of the shate or are jointly entitled to 1t by reason of the death or bankrupicy of the
holder to the tegistered addiess of that one of those persons who 1s first named n the
register of members or 1o such person and to such addrtess as the peison or persons entitled
may 0 wnng diect Everv cheque shall be made payable to the ordet of the peison or
persons entitled or to such other person as the person ot persons enuitled may in wnung
dnect and pavment of the cheque shall be a good discharge to the Company Any jomnt
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holder o1 other person jointly enutled to a share as aforesaid may give receipts tor any
dividend o1 other moneys pavable in1espect of the share

111 No dividend ot other moneys pavable in 1espect of a share shall bear interest against the
Company unless otherwise provided by the 11ghis attached to the share

112 Any dividend which has remained unclaimed for twelve vears tiom the date when 1t became
due for payment shall 1f the duectors so tesolve be forteited and cease o iemain owing by
the Company

ACCOUNTS

13 No member shall (as such) have any night of ispecting any accounting records ot othet book
o1 document of the Company except as conferted by statute or authosised by the diectois o1
by ordinary 1esolution of the Company

CAPITALIZATION OF PROFITS

[ 14 The ducctors may with the authonity of an ordinary 1esolution of the Company -

{1} subject as heteinatter provided resolve to capitalise any undivided profits of the
Company not tequned for paying any prefeiential dividend (whether o1 not they aie
available for disttibution) or any sum standing to the ciedit of the Company's shaie
preminm account ot capital redemption 1eseive

(2) appiopnate the sum 1esolved to be capitahised to the members who would have been
entitled to 1t il 1t were distiibuted by way of dividend and 1n the same propottions and
apply such sum on then behalf etther 1n or towaids payving up the amounts 1f any. for
the time bemg unpaid on any shaies held by them 1espectively. ot n paying up in full
umssued shates o1 debentures of the Company of a nominal amount equal to that sum.
and allot the shaies o1 debentwes credited as fully paid to those members ot as they
may duect 1n those pioportions. or partly in one way and partly in the other but the
share premium account the capital redemption 1eserve. and any piofits which are not
available for distnibution may for the purposes of this tegulation only be applied n
paving up umssued shates to be alloited to members credited as fully paid

(3) mahe such provision by the 1ssue of tractional ceruficates or by pavment i cash or
otherwise as they deteimine in the case of shates or debentwies becoming
distiibutable under this regulation in fractions and

(4) authotise any peison to enter on behalf of all the members conceined nte an
agieement with the Company providing for the allotment 1o them tespectively
credited as fully paid of any shaies o1 debentuies to which they aie entitled upon
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such capitahzauon any agieement made under such authotity being binding on all
such membets
NOTICES

115 Anv nouice documents o1 information to be given to or by any person putsuant to the
articles shall be in witten form except that a notice calling a meeting of the
Directois need not be m wnung  The Company may send ot supply documents ot
informauon including wiitten 1esolutions 1o members by makig them available on a web
site. by email ot by othel elecuonic means

21116 The Company shall give notice 10 each member of the Company either peisonally or by
sending 1t by post in a pre-paid envelope addiessed to the member at hus 1egistered address
ot bv leaving it at that addiess o1 by any electronic means of communication agreed with
the member  In the case of jomt holders of a shaie all notices shall be given to the jout
holde: whose name stands fiist in the regisier of members in1espect of the jomt holding and
the notices so given shall be sufficient notice to all joint holders

117 A member present. either in petson o1 by proxy at any meeting of the Company ot of'the
holdets of any class of shares in the Company shail be deemed to have received notice of the
meetg and. wheic requisite. of the putposes for which 1t was called

118 Everv person who becomes entitled to a shate shall be bound by any notice n tespect of that
share which. befote his name 1s entered in the register of members. has been duly given to a
peison from whom he detives his title

119 Proof that an envelope containing a notice was properly addiessed prepaid and posted shall
be conclusive evidence that the notice was given A notice shall be deemed to be given at
the expuation of 48 houws afiet the envelope containing 1t was posted

120 A notice may be given by the Company 1o the persons entitled to a share in consequence of
the death ot bankiuptcy of a member by sending or delivering it. in any manner authonsed
by the atucles lot the giving of notice to a member addressed to them by name o1 by the
utle of repiesentatives of the deceased. or tustee of the bankiupt or by any hike description
at the addiess i any. within the United Kingdom supplied tor that purpose by the persons
claiming to be so enutled Unul such an addiess has been supplicd. a notice may be given in
any manner m which it night have been given 1f the death or bankruptcy had not occuired

WINDING UP
121 If the Company 1s wound up. the hquidator may. with the sanction of an exttaordinary

tesolution of the Company and any other sanction requued by the Act divide among the
members 1 specie the whole or any part of the assets of the Company and may for that

0 Amended by Wrnien Resotution dated 6 Nosember 2007
' The previous article 116 was replaced 1t s entirety by a special resolution passed on 28 July 2004
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putpose. value any assets and detetmine how the division shall be carned out as between
the members o1 different classes of members The lhiquidator may with the like sanction
vest the whole or any part of the assets m trustees upon such nusts for the benefit of the
members as he with the hke sanction deternunes but no member shall be compelled to
accept anv assets upon which there 1s a hability

INDEMNITY

122 The dnectors shall have power to puichase and mamntain mswance for the benefit of any
petson who 1s or was a duector. olficet or audnor ot the Company ot of any othe
company which 1s s holding company o1 which the Company ot such holding
company has any nterest whether direct o1 indirect o1 whtch 1s in any way alhed to o1
assoctated with the Company or ot any subsidiaiy undertaking of the Company including
(but without picjudice to the genciality of the foregomg) msutance indemnifyig such
persons agamnst labihty for neghgence default breach of duty o1 bieach of trust o any
other habilities which may lawfully be insured against

123 Subject to the provisions of the Act but without prejudice to any demnity to which a
director may otherwise be cntitled every ducctor o othet officer or auditor of the
Company shall be indemnified out of the assets of the Company aganst any lhability
incuited by him i defending any proceedings  whether civil or ciimimnal  m which
Judgment s given in his favour o1 i which he 1s acquitted or mn connection with any
apphcation in which 1elief 1s granted to him by the court from hability for neghgence
defauit breach of duty o1 bieach of trust in refation to the affans of the Company
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NAME AND ADDRESSES OF SUBSCRIBERS

Ronald Emest Lord Dearing CB
Cumbrae

Upper Brighton Road

Suibiton

Sunev KT6 61Y

Dr Anne Wnight CBE
The Innovation Cenue
217 Porobello
Shefficld

S14DP

Dated the day of 2000

Witness to the above Signatures
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