Company No: 04402220

THE COMPANIES ACT 1985

THE COMPANIES ACT 2006
26/07/2012

W

COMPANIES HOUSE

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTIONS
of
NETWORK RAIL LIMITED

At the annual general meeting of the Company held at the Grand Central Hotel, 99 Gordon
St, Glasgow, Scotland G1 3SF on 19 July 2012 the following resolutions were passed as
special resolutions

SPECIAL RESOLUTIONS

Resolution 23: THAT, subject to the consent of the Industry Members as a class, (a)
each Industry Member shall automatically cease to be a Member upon the close of this
Annual General Meeting and the Company's existing articles of association are varied
accordingly, and (b) immediately thereafter the articles of association, in the form produced
to the meeting and mitialled by the chairman for the purposes of identification, be adopted 1n
substitution for, and to the exclusion of, the existing articles of association of the Company

Resolution 27 To further amend the Company’s articles of association such that
article 3 8 3 reads “If any Public Member shall fail to attend (either 1n person or by proxy or
other representative) any general meeting of the Company then the Board may, 1n 1ts absolute
discretion, by written notice served on the Public Member 1n question at such address as the
Company has registered as the address of that Public Member, terminate the membership of
that Public Member with immediate effect from the service of any such notice "

Resolution 28: Subject to resolution 23 being passed and the adoption of the new
articles of association accordingly, to further amend the Company’s articles of association
such that article 11 6 1 (1) reads “at least 7 days (excluding any part of a day that 1s not a
working day) before the time appomnted for holding the meeting or adjourned meeting at
which the ordinary resolution 1s to be considered, notice of the terms of the amendment and
intention to move 1t has been lodged at the office, or"
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1.1

THE COMPANIES ACT 1985
and
THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF
NETWORK RAIL LIMITED
(Adopted by special resolution passed on 19 July 2012)

Definitions and Interpretation

Definitions
In these Articles (if not inconsistent with the subject or context)

“Articles” means these articles of association, as from time to time altered and the
expression “these Articles” shall be construed accordingly,

.

“Assoclated Company” means, In relation to a company, any company which 1s for the
time being a subsidiary undertaking of that company or a parent undertaking of the first
company or a subsidiary undertaking of any such parent undertak:ng,

“*Auditors” means the auditors of the Company from time to time,
“Board” means the board of Directors of the Company, as from time to time constituted,
“Chairman” means the chairman of the Board from time to time,

“Chief Executive” means the Director appointed to the office of Chief Executive Officer of
the Company from time to ime,

“clear days” in relation to a penod of notice means that period excluding the day when the
notice 1s served or deemed to be served and the day for which it 1s given or on which it 1s
to take effect,

“Companies Acts” shall have the meaning given thereto by Section 2 of the Companies
Act 2006 but shall only extend to provisions which are in force at the relevant date,

“Director” means a director of the Company from time to time,

“Eligible GB Licence Holder" means any person (cther than the Company or a subsidiary
of the Company) who (a) 1s authorised by a licence to be the operator of ralway assets




pursuant to Section 8 of the Rallways Act 1993 and (b) 1s operating such assets in Great
Britain by virtue of such licence,

“Ehgible non-GB Licence Holder” means any person (other than an Eligible GB Licence
Holder or the Company or a subsidiary of the Company) who 1s a rallway undertaking {as
such term 1s defined in Council Directive 95/18/EC of 19 June 1985 (as amended)) who (a)
1s authorised by virtue of a licence 1ssued by a Member State of the European Union to
provide services for the transport of goods and/or passengers by rail and (b) i1s providing
such services in Great Britain by virtue of such licence,

“Eligible Industry Stakeholder” means an Eligible non-GB Licence Holder or an Eligible
GB Licence Holder or an Eligible Preferred Bidder,

“Eligible Preferred Bidder” means any person who 1s the bidder announced by or on
behalf of the Special Member as the preferred bidder for a franchise to provide services for
the carnage of passengers by rail in Great Bntain (provided that any such person shall
cease to be an Elgble Preferred Bidder upon ceasing to be such a preferred bidder
(whether as a result of the franchise being granted or the termination of the bidding
process or otherwise}),

“Executive Director” means a Director holding or appointed to hold any employment or
executive office within the Company pursuant to paragraph 17 3 of Article 17,

“Fundamental Financial Failure” has the meaning given to it in paragraph 3 8 5 of Article
31

“Group” means the Company and its subsidiary undertakings and any parent undertaking
of the Company or subsidiary undertaking of any such parent undertaking from time to time
and “Group Company” shall be construed accordingly,

“Incentive Policy” means the policy of the Company set out in a document of the same
name and approved by resolution of the Board, as subsequently amended from time to
time in accordance with paragraph 19 3 of Article 19, relabting to the remuneration and
incentivisation of Executive Directors, Senior Executives and executive directors of
significant subsidianes of the Company,

*Member” means a member of the Company,

“Member’s Representative” means such indmwvidual as each Member which s not an
ndwvidual shalt appoint pursuant to Article 4 to act as its representative at general meetings
of the Company,

“Membership Policy” has the meaning given te it in paragraph 3 4 1 of Article 3,
“Membership Selection Panel” has the meaning given to it in paragraph 3 4 3 of Article 3,

“Nominations Committee” means the committee of the Board responsible for assessing
potential Directers and directors of certain subsidianes of the Company in accordance with
paragraph 17 13 of Article 17,

“Non-Executive Director” means a Director, other than an Executive Director,
“Office” means the registered office from time to time of the Company,

“Private Sector” has the meaning set out in the Membership Policy from time to time,




“Public Members” means a member apponted by the Board following recommendation by
the Membership Selection Panel in accordance with the Membership Policy and “Public
Members” and “Public Membership” shall be construed accordingly,

“Remuneration Committee” means the committee of the Board responsible for
determiming matters related to the remuneration and incentivisation of Executive Directors,
Senior Executives and executive directors of signficant subsidianes of the Company 1n
accordance with Article 19 3,

“Remuneration Committee Terms of Reference”™ means the terms of reference for the
Remuneration Committee of the Board set out in a document titled “Terms of Reference for
the Remuneration Committee of the Board” and approved by resolution of the Board, as
subsequently amended from time to tme in accordance with paragraph 19 3 3 of Article
19,

“seal” means any common or offictal seal that the Company may be permitted to have
under the Statutes,

“Secretary” means the secretary, or (if there are joint secretaries) any one of the joint
secretanes, of the Company and includes an assistant or deputy secretary and any person
appointed by the Board to perform any of the duties of the secretary,

“Senior Employee” means an employee of the company in question (including a person
providing services to such company under an engagement to which Schedule 12 of the
Finance Act 2000 apples) on a salary (or aggregate engagement fee) in excess of
£30,000 per annum (and shall not include an individual who remains entitled to receve
benefits from the company in question 1N respect of previous employment but who I1s no
longer such an employee),

“Senior Executive” means an employee of the Company or any of its subsidiaries
identified as a Senior Executive in the Incentive Policy,

“‘shadow director” has the meaning given to it in Section 251 of the Companies Act 2006,

“Special Director’ means the Director appointed by the Special Member pursuant to
paragraph 17 2 of Article 17,

“Special Member” means the Department for Transport of, on the date of adoption of
these Articles, Great Minster House, 76 Marsham Street, London SW1P 4DR being the
body corporate referred to in Section 1 of the Rallways Act 2005 or such other Member
who becomes the Special Member 1n substitution for the previous Special Member
pursuant to, or n accordance with, a statute or subordinate legislation providing for the
creation of a successor to the functions of the previous Special Member,

“Special Provisions” has the meaning given to it in paragraph 16 5 of Article 16,

“Statutes” means the Companies Acts and every other enactment for the time being in
force concerning companies and affecting the Company, and

*Substantial Shareholder’ means a person who 1s interested (within the meaning of Part
22 of the Companes Act 2006) in five per cent or more of the 1ssued equity share capital
of a body corporale or who 1s able to exercise or control the exercise of five per cent or
more the voting nghts exerciseable at general meetings of the body corporate




1.2

1.3

14

15

Same meanings as in the Companies Acts

Save as provided in paragraph 1 1 of Article 1 and unless the context or subject otherwise
requires, words or expressions contained in these Articles bear the same meaning as in
the Companies Acts

Statutory modification

In these Articles, unless expressly provided to the contrary, a reference to any statute or
provision of a statute includes a reference to any statutory modification or re-enactment of
it and to any subordinate legislation made under it in each case for the time being in force
(whether caming into force before or after the adoption of these Articles)

Number and gender

In these Articles, unless the context otherwise requires
141  words in the singular include the plural, and vice versa, and

142 words mporting any gender include all genders

Miscellaneous interpretation

In these Articles

151 references to “writing” include references to typewnting, printing, lithography,
photography and any other modes of representing or reproducing words i a legible
and non-transitory form and (but only to the extent that {a) the Board so resolves
either generally or in relation to particular categones of document, and (b} the
recipient {if not the Company) has requested or agreed) elecironic communication,

152 references to “executed” include any mode of execution,

153 references to “other” and “otherwise” shall not be construed ejusdem generis
where a wider construction 1s possible,

154 references to a “power” are to a power of any kind, whether administrative,
discretionary or otherwise,

155 references to a “committee” of the Directors are to a committee established In
accordance with these Articles, whether or not comprised whoily of Directors,

156 references to the word “include” or “including” shall be construed without mitation,
157 references to “company” include any body corporate,

158 references to a “person” includes a reference to a body corporate and to an
unincorpeorated body of persons,

159 references to an “officer” shall include a Director, manager and the Secretary, but
shall not include an auditor, and

1510 references to a “members’ meeting” shall include both a general meeting of the
Company and a meeting of any class of Members The expression “General
Meeting” shall include any general meeting of the Company, including any general
meeting held as the Company’s annual general meeting in accordance with Section
360 of the Compames Act 2006 (“Annual General Meeting”)




Electronic Communication

161 The expressions “hard copy form”, “electronic form” and “electronic means” shall
have the same respective meanings as In the Company Communications
Provisions

162 The expression “address” shall include any number or address used for the
purposes of sending or recewing notices, documents or information by electronic
means and/or by means of a website

163 The expression “Company Communications Provisions” shall have the same
meaning as in the Companies Acts

Headings

Headings are inserted for convenience only and do not affect the construction of these
Articles

Exclusion of Table C

No regulations set out In any statute, or in any statutory instrument or other subordinate
legislation made under any statute, concerning companies shall apply as the regulations or
articles of the Company

Appointment, Removal and Resignation of Members

Composition of membership

The following persons shall be Members of the Company, namely
311 the Special Member,

312 Public Members

Number of Members

321 Subject to these Articles {including, without imitation, paragraph 3 4 2 of Article 3),
the Board may at any time invite any person to become and appoint any such
person as a Member There shall be no mirmmum or maximum number of Members

322 Asimple majonty of Members or such larger majonty of Members as may be set out
in the Membership Pohicy from time to time (the "Required Majonty") shall be
entties or ndividuals In the Private Sector and if the proportion of Members which
are entties or individuais in the Private Sector becomes less than the Reguired
Majonty, such number of suitable additional Members shall be appomnted In
accordance with the Membership Policy as 1s required to result in the Required
Majonity of Members being entiies or individuals in the Private Sector Pending the
appointment of such additonal Members or, following adoption of these Articles,
pending the Membership compnsing for the first tme a Required Majonity of
Members which are entiies and/or individuals in the Private Sector, no action of the
Company, the Board, any Director or any Member {including, without hmitation, the
passing of any resolutions of the Company In general meeting or of the Board at a
meeting of the Board} shall be rendered invalid or in any way unenforceable or in
breach of these Articles by virtue of a Required Majonty of Members not being
entities or Individuals in the Private Sector and any such action shall be as vald and
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enforceable as 1t would have been had a Regured Majonty of Members been
entities or individuals 1n the Private Sector at the time such action were taken

A majority of Members shall be Public Members and if the number of Publc
Members becomes equal to or less than half the total number of Members, such
number of additional Public Members shall be appointed In accordance with the
Membership Policy as 1s required to result in the majonty of Members being Public
Members Pending the appointment of such additional Public Members or, following
adoption of these Articles, pending the Membership compnsing for the first time a
majonty of Public Members, no action of the Company, the Board, any Director or
any Member (including, without imitation, the passing of any resolutions of the
Company in general meeting or of the Board at a meeting of the Board) shall be
rendered nvald or in any way unenforceable or in breach of these Articles by virtue
of a majonty of Members not being Public Members and any such action shall be as
valid and enforceable as it would have been had a majority of Members been Public
Members at the tme such action were taken

33 Register of Members

The Board shall ensure that a register of the names of Members 1s avallable for public
inspection

3.4 Membership Policy and Membership Selection Panel

341

342

343

344

345

The Board shall ensure that at all tmes there 1s a published wntten policy (the
“Membership Policy”) of the Company setiing out its procedures for seeking
nominations for Public Membership and for the selection and appointment of Public
Members

All Public Members shall be appointed in accordance with the Membership Policy

The process for seeking nominations for Public Membership and for the selection
and appointment of Public Members in accordance with the Membership Policy will
be supervised by a panel (the “Membership Selection Panel’) The Membership
Selection Panel may, in accordance with the Membership Policy, make
recommendations to the Board if it believes changes to the Membership Policy are
required The Board shall determine, in its absolute discretion, whether to implement
any such recommendations

The Board shall ensure that at all tmes there are published written terms of
reference of the Membership Selection Panel specifying, among other things, its
composition, role and regulations for its proceedings

The Membership Selection Panel will be selected and appointed by the Board in its
absolute discretion and will comprise a charman (who shall not be a Director and
shall otherwise be independent of the Company and any Ehgible Industry
Stakeholder), together with up to four other persons (who shall not be Directors and
shall otherwise be independent of the Company and any Elgible Industry
Stakeholder)




3.5

36

3.7

3.8

Deleted

Appointment of Public Members

361

362

363

Term
371

372

No person shall be appointed a Public Member unless

(1) he has completed a wntten apphcation form in such ferm as the Board may
from time to time, and in accordance with the Membership Policy, require,
and

(n} the Membership Selection Panel has recommended to the Board, in

accordance with the Membership Policy, that such person be appointed a
Public Member

Subject to paragraph 36 1 of Article 3, the Board shall have an absolute discretion
as to the admission or regjection of any application for Public Membership of the
Company {(and may, without hmitation, reject an application for Public Membership
from a person recommended by the Membership Selection Panel)

Ehgible Industry Stakeholders shall not be eligible to be Public Members

of Public Membership

Subject to paragraph 3 7 2 of Article 3, Public Members shall be admitted to Public
Membership, and Public Membership may at the discretion of the Board (but subject
to the prior recommendation of the Membership Selection Panel in accordance with
Membership Policy) be renewed, for such term as the Board shall determine Untess
the Board otherwise determines before such expiry, a Public Member shall
automatically cease to be a Public Member when his initial term of appontment, or
any subsequent renewal of such appointment, expires

No individual may conttnue to be a Public Member after the tenth anniversary of his
first admission to Public Membership The Board may not renew the membership of
any Public Member who I1s an individual so that his membership continues after the
tenth anniversary of his first admission to Public Membership

Resignation and removal of Members

381

a2z

383

384

Any Public Member may resign as a Member at any time by written notice served on
the Company at the Office In such cirecumstance membership shall terminate when
the notice of resignation i1s recorded in the Register of Members, which shall be no
later than seven clear days after the receipt by the Company of such notice at the
Office The Special Member may not resign as a Member

Deleted

H any Public Member shall fait to attend (either in person or by proxy or other
representative} any general meeting of the Company then the Board may, in its
absolute discretion, by written notice served on the Public Member in question at
such address as the Company has reqistered as the address of that Public Member,
terminate the membership of that Pubic Member with immediate effect from the
service of any such notice

Any Member shall automatically cease to be a Member




385

386

87

(0 if, being an tndvidual, in England or elsewhere an order shall be made by
any court claiming junsdiction in that behalf on the ground (however
formulated)} of mental disorder for his detention or for the appointment of a
guardian or for the appointment of a recewer or other person {by whatever
name called) to exercise powers with respect to his property or affarrs,

n if, being an individual, he shall have a bankruptcy order made against him
or shall compound with his creditors generally or shall apply to the court for
an interim order under Section 253 of the Insolvency Act 1986 n
coennection with a voluntary arrangement under that act,

(m) if, not being an individual and save n the case of the Special Member

{(a) it enters into or resolves to enter into any arrangement, composition
or compromise with or assignment for the benefit of its creditors or
any class of them,

(b} it 1s unable to pay its debts when they are due or 1s deemed under
any statutory proviston to be insolvent,

(c) a liquidator or provisional hquidator 1s appointed to it or a receiver, a
recever and manager, trustee or similar official 1s appointed over any
of its assets or undertakings,

(d) an applcation or order 1Is made or a resolution 1s passed for Iis
winding up, cother than a members' winding up solely for the purpose
of amalgamation or reconstruction, or

(v) in the case of individuals, upon death

The Special Member may, in its absolute discretion, by wrnitten notice to the
Company at the Office require that all (but not some only) of the other Members of
the Company cease to be Members, provided that when the Company 1s in the
Private Sector, such power may only be exercised where Fundamental Financial
Fallure has occurred Any such cessation shall take effect from such time as the
Special Member may specify In any such notice The circumstances constituting
“Fundamental Financial Failure” shall be determined from time to time by written
agreement between the Company and the Special Member in ther absolute
discretion

The Board may, by wniten notice to the Member In question, given at such address
as the Company has registered as the address of such Member, terminate the
membership of any Public Member who, in the opinion of the Board (in its absolute
discretion), has materially and/or persistently falled to observe, or act in accordance
with, these Articles or the Membership Policy or who has provided matenally
inaccurate or misleading information to the Company in connection with the Member
in question’s application for membership of the Company Any such termination shall
take effect from such time as 1s specified in any such notice

The Board may, by written notice to the Member in question, given at such address
as the Company has registered as the address of such Member, terminate the
membership of any Public Member who 1s convicted of a cnminal offence of a nature
which the Board believes, in its absolute discretion, makes the Public Member n




81

8.2

guestion no longer a suitable person to be a Member Any such termination shall
take effect from such time as 1s specified in any such notice

Members’ Representatives

Each Member which i1s not an indiwvidual may authorise such person as it thinks fit to act as
its representative (a “Member’s Representative”) at any members’ meeting, n the
manner provided in section 323 of the Companies Act 2006 and section 323 of the
Companies Act 2006 shall apply mutatis mutandis to any Member which 1s neither a
corporation nor an individual as though such Member were a corporation Such Member’s
Representative shall be entitled to exercise the same powers on behalf of the Member n
question as that Member could exercise if it were an individuai Member and such Member
shall for the purposes of these Articles be deemed to be present in person at any such
meeting If a Members’ Representative so authonsed 1s present thereat

Duties of Members

Every Public Member shall be bound to exercise his nights and powers as a Member to
further the objects of the Company set out in Article 37 Every Public Member shall also be
bound to observe these Articles and to conduct themselves in accordance with such
standards as are imposed by, or otherwise act in accordance with, the Membership Policy
Public Members must not use their position as a Member, or use any information receved
as a Member, to further ther private interests nor to frustrate nor to influence policy,
decistons or actions of the Company in an improper manner

Membership not transferable

Admission to membership is personal and shall not be transferable by the act of a Member
or by operation of law (provided that the membership of the Special Member may be
transferred pursuant to, or in accordance with, a statute or subordinate legislation providing
for the creation of a successor to the functions of the Special Member)

Expenses

No Member shall be entitled to receive any fees or other payment from the Company for
acting as a Member The Board may, however, determine at its absolute discretion to
reimburse reasonable expenses incurred by Members tn fulfilling their duties as Members

Form of resolution

Special resolution effective

Subject to the Statutes, where for any purpose an ordinary resolution of the Company 1s
required, a special resolution shall also be effective

Written resolutions

821 A writen resoluton of the Company (which means a resolution proposed and
passed in accordance with Chapter 2 of Part 13 of the Companies Act 2006) shall
have effect as if passed by the Company in general meeting

822 In the case of a Member which 1s a corporation, the resolution may be signed on its
behalf by a director or secretary thereof or by its duly appointed atterney or duly




8A
8A.1

8A 2

BA.3

authonsed representative In the case of a Member which 1s neither a corporation
nor an individual, the resolution may be signed on its behalf by its Member's
Representative or any other person duly authorised to do 50 by its governing body

Members’ requests for resolutions

Members’ power to require circulation of resolutions for annual general
meetings

BA 11 Members of the Company representing 10 per cent or more of the total voting
rights of all the Members and no fewer than four Members (In each case who have
a nght o vote on the resolution at the annual general meeting to which the
requests relate) may require the Company to give, to Members entitled to received
notice of the next annual general meeting, notice of a resolution which may
properly be moved and 1s intended to be moved at that meeting

BA 1 2 A resolution may properly be moved at an annual general meeting of the Company
unless

(a) it would, if passed, be ineffective (whether by reason of inconsistency with
any enactment or the Company’s constitution or otherwise),

(b) it 1s defamatory of any person, or
(c) it 1s frivolous or vexatious
8A 1 3 Such a request must be in wnting and

(a) must be in hard copy or in electronic form, must identfy the resclution of
which notice is to be given and must be authenticated by the Members
making it, and

{b) must be received by the Company not later than 6 weeks before the annual
general meeting to which the request or requests relate or, if later, the time
at which notice 1s given of that meeting

Company to circulate Members’ resolutions

8A 2 1 Upon receipt of a request under paragraph 8A 1, the Company will circulate a copy
of the resolution to each Member entitled to receive notice of the annual general
meeting in the same manner as notice of the meeting and at the same time as, or
as soon as reasonably practicable after, the Company gives notice of the meeting

8A 2 3 The business which may be dealt with at an annual general meeting includes a
resolution of which notice 1s given in accordance with this Arlicle 8A

Expenses of circulating resolutions

B8A 3 1 The expenses of the Company in complying with this Article 8A need not be pad by
the Members who requested the circulation of the resolution If requests sufficient to
require the Company to circulate it are received no later than 6 weeks before the
date of the annual general meeting

8 A 3 2 Subject to paragraph 8A 3 1 of this Article 8A

(1) the expenses of the Company in acting Iin accordance with this Article 8A
must be paid by the Members who requested circulation of the resolution
unless the Company resolves otherwise, and

10
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9.1

92

9.3

{n) unless the Company has previously so resolved, it 1s not required to comply
with this Article 8A unless there 1s deposited with the Company or tendered
to it, not later than

(a) six weeks before the annual general meeting to which the requests
relate, or
(b) if later, the time at which notice 1s given of that meeting,

a sum reasonably sufficient to meet the Company’s expenses in complying
with this Article 8A

General Meetings

General Meetings

Any general meeting of the Company other than an Annual General Meeting shall be
called a General Meeting

Annual General Meetings

The Board shall convene and the Company shall hold unless it resolves otherwise a
general meeting as its Annual General Meetings and shali specify the meeting as such n
the notice calling it An annual general meeting shall be held in each period of 6 months
beginning with the day following the Company’s accounting reference date The annual
general meeting shall be held at such date, place and time as the Board shall appoint

Convening of General Meetings

931 The Board may, whenever it thinks fit, and shall on requisition in accordance with the

Statutes or on requisition of the Special Member, proceed to convene a General
Meeting

932 A general meeting requisitioned In accordance with Article 931 by the Public

Members shall be convened by the Board (1) within 21 days from the date on which
the Board becomes subject to the requirement, and {n) to be held on a date not
more than 28 days after the date of the notice convening the meeting At a meeting
convened on a requisition by Public Members or by Public Member requisitionists
rno business may be transacted except that stated by the requisition or proposed by
the Board

933 The provisions of subsections 303(4) to 303(6) and section 305 of the Compames

10

10.1

Act 2006 shall also apply to any requisition by the Special Member under paragraph
9 31 of Article 9 above except that references In those subsections to “members”
shall be read as references to “the Special Member”

Notice of general meetings

Length of notice

1011  An Annual General Meeting shall be called by notice of at least 21 days Any other

General Meeting shall be called by nolice of at least 14 days The period of notice
shall in either case be exclusive of the day on which 1t 1s served or deemed to be
served and of the day on which the meeting is to be held Notice of every general

11




102

10.3

10.4

meeting shall be given to all Members, to the Directors and also to the Auditors or, If
more than one, each of them

1012 Notwithstanding that a meeting of the Company 1s convened by shorter notice than
that specified in this Article, it shall be deemed to have been properly convened If it
IS 50 agreed

" in the case of an Annual General Meeting, by all the Members entitled to
attend and vote at the meeting, and

(u) in the case of any other General Meeting, by a majority in number of the
Members having the nght to attend and vote at the meelng, bemg a
majority together representing not less than 90 per cent of the total voting
rights at that meeting of all the Members

Contents of notice of general meetings

1021 Every notice calling a general meeting shall specify the place, date and time of the
meeting There shall appear with reasonable prommence in every such notice a
statement that a member 1s entitled to appoint another person as his proxy to
exercise all or any of his nghts to attend and to speak and vote and that a proxy
need not be a member of the Company

1622 The notice shall specify the general nature of the business to be transacted at the
meeting, and if any resolution 1s to be proposed as a special resolution, the notice
shall contain a statement to that effect

1023 In the case of an Annual General Meeting, the notice shall also specify the meeting
as such

Postponement of general meetings

If the Board, in its absolute discretion, considers that it 1s mpractical or unreasonable for
any reason to hold a general meeting on the date or at the time or place specified in the
notice calling the general meeting, it may change the place of or postpone the general
meeting or do both of these things by giving notice of such postponement not less than
three clear days before the date previously specified for that meeting In the case of any
general meeting requisitioned by the Special Member in accordance with paragraph 9 3 of
Article 9, the prior consent of the Special Member shall also be required for the Board to
change the place of or postpone the meeting Such notice shall specify the date, time and
ptace of the postponed meeting Notice of the business to be transacted at such postponed
meeting shall not be required If a meeting 1s rearranged n this way, proxies may be
appointed 1n accordance with Article 14 untl not less than 24 hours before the time
appointed for holding the re-arranged meeting The Board may also change the place of or
posipone the re-arranged meeting, or do both, under and subject to the provisions of this
Article

Omission to send notice

The accidental omission to give notice of a general meeting or to send, supply or make
available any document or information relating to the meeting, or the non-receipt of any
such notice, document or information by a person entitled to receive any such notice,
document or information shall not invalidate the proceedings at that meeting

12
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11.1

11.2

11.3

11.4

Proceedings at general meetings

Quorum

1111 No business other than the appointment of a charman for the meeting shall be
transacted at any general meeting unless a quorum I1s present at the tme when the
meeting proceeds to business Ten persons present i person or by proxy and
entitled to vote upon the business to be transacted, shall be a quorum for all
purposes

1112 If within 15 minutes after the time appointed for the commencement of the meeting
(or such longer interval as the charman of the meeting may think fit to allow) a
quorum 1s not present, or iIf during a meeting a quorum ceases to be present, the
meeting, If convened on the requisition of Members, shall be dissolved In any other
case it shall stand adjourned to such day, tme and place as may have been
specified for the purpose In the notice convening the meeting or (if not so specified)
as the charman of the meeting may decide If at any meeting which has been so
adjourned a quorum 1s not present within 15 minutes of the time appointed for the
commencement of the adjourned meeting, the meeting shatl be dissolved

Chairman of general meeting

The Charrman shall preside as chawrman at every general meeting If there 1s no such
Chairman, or if at any meeting he 1s not present within 15 minutes after the time appointed
for the commencement of the meeting, or 1if the Charrman 1s not willing to act, the Directors
present shall choose one of their number to act, or if one Director only i1s present he shall
preside as charman of the meeting If willing to act If no Director 1s present, or If each of
the Directors present declines to take the chair, a member may be elected to be the
chairman of the meeting

Rights to attend and speak

1131 A Director shall, notwithstanding that he 1s not a Member, be entitted to attend and
speak at any general meeting of the Company

1132 The Charman and, if a different person, the charman of the general meeting in
guestion may invite any person to attend and/or speak at any general meeting of the
Company whom the Chairman or chairman considers to be equipped by knowledge
or expenence of the Companys business to assist in the deliberations of the
meeting

Adjournments

1141 The charman of any general meeting may at any time with the consent of any
meeting at which a quorum 1s present (and shall  so directed by the meeting)
adjourn the meeting from time to time (or for an indefinite penod) and from place to
place but no business shall be transacted at any adjourned meeting other than
business which mught properly have been transacied at the meeting had the
adjournment not taken place Where a meeting 1s adjourned for an indefinite penod
the time and place for the adjourned meeting shall be fixed by the Directors

1142 Without prejudice to any other power which he may have under the provisions of the
articles or at common law, the chairman may, without the consent of the meeting,
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interrupt or adjourn a meeting from time to time and from place to place or for an
indefinite pertod if he decides that it has become necessary to do so 1n order to

{1) secure the proper and orderly conduct of the meeting,

(n} give all persons entitled to do so a reasonable opporiunity of speaking and
voling at the meeting, or

() ensure that the business of the meeting 1s properly disposed of

Notice of adjournment

When a meeting 1s adjourned for 14 days or more or for an indefinite period, at least seven
clear days’ notice of the adjourned meeting shall be given in accordance, mulatis
mutandis, with paragraphs 101 and 102 of Article 10 Except where these Articles
otherwise require, it shall not be necessary to give any notice of an adjourned meeting or
of the business to be transacted at an adjourned meeting

Amendments to resolutions

1161 No amendment to a resolution duly proposed as an ordinary resolution {(other than a
mere clerical amendment to correct a patent error} may be considered or voted on
unless either

(1 at least 7 days (excluding any part of a day that 1s not a working day)
before the time appointed for holding the meeting or adjourned meeting at
which the ordinary resolution 1s to be considered, notice of the terms of the
amendment and intention to move it has been lodged at the office, or

(n) the charrman of the meeting In his absolute discretion decides that the
amendment may be considered or voted on

1162 If an amendment shall be proposed to any resclution under consideration but shall in
good faith be ruled out of order by the charrman of the meeting the proceedings ¢n
the substantive resolution shall not be invalidated by any error in such rubng

1163 In the case of a resolution duly proposed as a special resolution, no amendment
thereto {other than a mere clencal amendment to correct a patent error) may in any
event be considered or voted upon

Orderly Conduct

The charman of any general meeting may take any action he considers approprate to
promote the proper and orderly conduct of the meeting or for the purpose of ensunng that
the meeting reflects the wishes of the majority and the chairman’s decision on matters of
procedure or ansing incidentally from the business of the meeting shail be final as shall be
his determination as toc whether any matter 1s of such a nature

Security Arrangements

The Board may direct that persons wishing to attend any general meeting should submit to
such searches and other secunty arrangements or restrictions as the Board shall consider
appropriate in the circumstances The Board shail be entitled, in its absolute discretion, to
authonse one or more persons who shall include a Director or the Secretary or the
chairman of the meeting to refuse entry to, or eject from, such general meeting any person
who fails to submit to such searches

14




12 Polls

12.1 Demand for poll

1211 At any members’ meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless a poll 1s (before a resolution 1s put to the vote on
a show of hands, or on the declaration of the result of, the show of hands)
demanded by

(1) the chairman of the meeting, or
(i not less than three Members present in person or by proxy and entitled to
vote, or

() a Member or Members present in person or by proxy and representing not
less than one-tenth of the tota) voting rnights of all the Members having the
right to vote at the meeting, or

(v) the Special Member

1212 A demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the chairman of the meeting A demand so withdrawn shall not be taken
to have invalidated the result of a show of hands declared before the demand was
made

12.2 Procedure on a poll

A poll shall be taken in such manner (including the use of ballot or voting papers or tickets)
as the chairman of the meeting may direct, and the result of the poll shall he deemed to be
the resolution of the meeting at which the poll was demanded The chairman of the
meeting may (and If so directed by the meeting shall) appoint scrutineers (who need not be
Members) and may adjourn the meeting to some place and time fixed by him for the
purpose of declaring the result of the poll

12.3 Voting on a poll

On a poll votes may be given either personally or by proxy

124 Timing of poll

A poll demanded on the chaice of a chairman or on a question of adjournment shall be
taken forthwith A poll demanded on any other question shall be taken either iImmediately
or at such subsequent time (not being more than 30 days from the date of the meeting)
and place as the chairman of the meeting may direct No notice need be given of a poll not
taken immediately The demand for a poll shall not prevent the continuance of the meeting
for the transaction of any business other than the question on which the poll has been
demanded

13 Voting

13.1 Votes of Members

1311 Subject as provided in paragraph 131 2 of this Article 13 and paragraph 16 6 of
Article 16, on a show of hands or on a poll, every Member who 1s present in person
ar by proxy shall have one vote
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1312 On a vole at a general meeting In relation to a resolution to remove the Special
Dwector, the Special Member shall have one more vote than the total number of all
other votes cast

Casting vote

in the case of an equality of votes at a general meeting, whether on a show of hands or on
a poll, the chairman of the meeting at which the show of hands takes place or at which the
poll 1Is demanded shall be entitled to an additional or casting vote in addition to any other
vote he may have

Objections or errors I1n voting

1331 No objection shall be raised as to the admissibility of any vote except at the meeting
or adjourned meeting at which ihe vote objected to 1s or may be given or tendered
and every vote not disallowed at such meeting shall be vald for all purposes Any
such objection shall be referred to the chairman of the meeting whose decision shall
be final and conclusive

1332 On a vote on a resolution at a meeting on a show of hands, a declaration by the
Chairman that the resolution

(a) has or has not been passed, or
(b) passed with a particular majority,

15 conclusive evidence of that fact without proof of the number or proportion of the
votes recorded Iin favour of or against the resolution An entry in respect of such a
declaration in minutes of the meeting recorded In accordance with the Companies
Acts 1s also conclusive evidence of that fact without such proof This Article does
not have effect if a polt 1s demanded in respect of the resolution (and the demand Is
not subsequently withdrawn}

Proxies

Form of proxy

The appointment of a proxy must be in writing in any usuat or common form or in any other
form which the Board may approve and

1411 n the case of an individual must either be signed by the appointor or his attorney or
authenticated in accordance with Article 29, and

1412 n the case of a corporation or any other Member which 1s not an individual must be
enher given under its common seal or be signed on its behalf by an attorney or a
duly authorised officer or authenticated in accordance with Article 29

Any signature on or authentication of such appointment need not be withessed Where an
appointment of a proxy 1s signed or authenticated in accordance with Article 29 on behalf
of the appointor by an attorney, the power of attorney or a copy thereof certified notanally
or in some other way approved by the Board must (faling previous registration with the
Company) be submitted to the Company, faling which the appointment may be treated as
invahd
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Deposit of appointment of proxy

1421 The appointment of a proxy (together with any supporting documentation required
under paragraph 14 1 of Article 14) must be recewved at the address or one of the
addresses (if any} specified for that purpose in, or by way of note to, or Iin any
document accompanying, the notice convening the meeting (or if no address 1s so
specified, at the Office)

(a) in the case of a meeting or adjourned meeting, not less than 48 hours
before the commencement of the meeting or adjourned meeting to which it
relates,

(b) in the case of a poll taken following the conclusion of a meeting or

adjourned meeting, but not more than 48 hours after the poll was
demanded, not less than 48 hours before the commencement of the
meeting or adjourned meeting at which the poll was demanded, and

(c) in the case of a poll taken more than 48 hours after it was demanded, not
less than 24 hours before the time appointed for the taking of the poll,

and in default shall not be treated as valid

1422 The Directors may at ther discretion determine that, in calculating the periods
mentioned 1n paragraph 14 2 1 of Article 14, no account shall be taken of any part of
any day that 1s not a working day (within the meaning of Section 1173 of the
Companies Act 2006) !

1423 The appointment of a proxy shalt, unless the contrary 1s stated thereon, be as vald
for any adjournment of a meeting as it 1s for the meeting to which it relates An
appomtment relating to more than one meeting (Including any adjournment of any
such meeting) having once been delivered in accordance with this paragraph 14 2 of
Article 14 for the purposes of any such meeting does not need to be delivered again
for the purposes of any subsequent meeting to which it relates

1424 When two or more valid but differing proxy appointments are received in respect of
the same Member for use at the same meeting, the one which 1s last received
(regardless of its date or of the date of its execution) shall be treated as replacing
and revoking the others as regards that Member, if the Company I1s unable to
determme which was last received, none of them shall be {reated as vahd in respect
of that Member Deposit of a proxy appointment shall not preclude a Member from
attending and voting in person at the meeting or poll concerned

Rights of proxy

A proxy shall have the night to exercise all or any of the rights of hus appointor, o attend,
and to speak and vote, at a meeting of the Company

Validity of actions by proxy or Members' Representative

1441 Neither the death or insanity of a member who has appointed a proxy, nor the
revocation or termination by a member of the appointment of a proxy (or of the
authonty under which the appointment was made), shall invalidate the proxy or the
exercise of any the nights of the proxy thereunder, unless notice of such death,
insamity, revocation or termination shall have been recewved by the Company in
accordance with paragraph 14 4 2 of this Article 14
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1442 Any such notice of death, insanity, revocation or termination must be received at the
address or one of the addresses (If any) specified for receipt of proxies in, or by way
of note to, or In any document accompanying, the notice convening the meeting to
which the appointment of the proxy relates (or If no address I1s so specified, at the

Office)

(a) in the case of a meeting or adjourned meeting, not less than one hour
before the commencement of the meeting or adjourned meeting to which
the proxy appointment relates,

(b) In the case of a poll taken following the conclusion of a meeting or
adjourned meeting, but not more than 48 hours after it was demanded, not ’
less than one hour before the commencement of the meeting or adjourned
meeting at which the poll was demanded, or

(c) in the case of a poll taken more than 48 hours after it was demanded, not

less than one hour before the time appointed for the taking of the poll

1443 The Company 15 not obliged to verify that a proxy or a Members' Representative has
acted in accordance with the terms of his appointment and any failure to so act in
accordance with the terms of his appointment shall not affect the vahdity of any
proceedings at a meeting of the Company

Transactions

Definitions

The fellowing defimntions apply for the purposes of this Article 15
“Associate” means in relation to a director

(1) that Individual's spouse or child (together the “individual’s family™),

(m) the trustees (acting as such) of any trust of which the indwvidual or any of the
individual’s family 15 a beneficiary or discretionary object (other than a trust which 1s
either an occupational penston scheme, defined in Regulation 3 of The Financial
Services and Markets Act 2000 (Regulated Activities) Order 2001, or an
employees’ share scheme which does not, 1in either case, have the effect of
confernng benefits on persons all or most of whem are Related Parties),

{m) any company in whose Equity Shares the individual or any member or members
(taken together) of the mndividual's family or the individual and any such member or
members (taken together) are directly or indirectly interested (or have a conditional
or contingent entitlement to become Interested) so that they are (or would on the
fulfilment of the condition or the occurrence of the contingency be) able

(a) to exercise or contro! the exercise of 30 per cent or more of the votes able
to be cast at general meetings on all, or substantally all, matters, or

(b) to appoint or remove directors holding a majornty of voting nights at board
meetings on all, or substantially all, matters,

and, for the purpose of paragraph () above, where more than one Director, or director of
the Company's parent undertaking of any of its subsidiary undertakings or any other
subsidiary undertakings of any such parent undertaking 1s interested in the Equity Shares
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of another company, then the interests of those directors and therr Associates will be
aggregated in determining whether such a company 1s an Associate of the director

“Deferred Bonus Scheme” means any arrangement pursuant to the terms of which the
participant(s) may receive an award of any asset (including cash or any security) in respect
of service and/or performance in a penod not exceeding the length of the relevant financial
year notwithstanding that any such asset may, subject only to the participant(s) remaining
a director or employee of a Group Company, be receivable by the participant({s) after the
end of the perod to which the award relates

“Equity Shares” means shares comprised in a company's Equity Share Capital

“‘Equity Share Capital” means, n relation to a company, its 1ssued share capital excluding
any part of that capital which, neither as respect dividends nor as respects capital, carries
any rnight to participate beyond a specified amount in a distribution

“Long-Term Incentive Scheme” means any arrangement (not including, for the avoidance
of doubt, any Ordinary Course Benefits) which may involve the receipt of any asset
{including cash or any security) by a director or employee of a Group Company

(1) which includes one or more conditions in respect of service and/or performance to
be satisfied over more than one financial year, and

(1) pursuant to which the Group may incur (other than in relation to the estabhishment
and administration of the arrangement) either cost or a hability, whether actual or
contingent

“Ordinary Course Benefits™ means
()] a Retirement Benefit Plan, or
(n) a Deferred Bonus Scheme, or

() any element of a director’'s remuneration package including, without limitation,
basic salary and fees, benefits in kind, annual bonuses, compensation for loss of
office and payments for breach of contract or other termination payments

“Related Party” means

0] any person who Is (or was within the 12 months preceding the date of the
transaction) a Direcior or a director of any other company which s (and, If he has
ceased to be such, was while he was a director of such other company) the
Company's subsidiary undertaking or parent undertaking or fellow subsidiary
undertaking of its parent undertaking, or

(n an Associate of a Related Party within (1) above

“Retirement Benefit Plan” means an arrangement for the provision of “relevant benefits”
as defined in Section 612 of the Income and Corporation Taxes Act 1988 immediately prior
to its repeal

“Transaction with a Related Party” means

(N a transaction (other than a transaction of a revenue nature in the ordinary course of
business) between the Company, or any of its subsidiary undertakings, and a
Related Party, or
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() any arrangements pursuant to which the Company, or any of its subsidiary
undertakings, and a Related Party each invests i, provides finance to, another
undertaking or asset

152 Usual requirements for a Transaction with a Related Party

Subject to paragraph 15 4 of this Article 15, the Board shall use therr powers as Directors
to procure, so far as they are able by such exercise to procure, that neither the Company
nor any of its subsidiary undertakings enters into an agreement to effect a Transaction with
a Related Party or completes any such agreement unless the Transaction with a Related
Party has been approved by the Members in general meeting by an ordinary resolution
erther prior to entering into such an agreerment or, in the case of such an agreement which
1s conditiona!l upon such approval, prior to completion of the transaction in question

153 Variation of agreement

The vanation or novation of an existing agreement between the Company (or any of its
subsidiary undertakings) and a Related Party will be subject to the provisions of paragraph
15 2 of this Article 15 whether or not, at the time the onginal agreement was entered into,
that party was a Related Party

15.4 Exceptions to the usual requirements

Paragraphs 152 and 15 3 of Article 15 shall not apply where the Company {or any of its
subsidiary undertakings} proposes to enter into a Transaction with the Related Party if

1541 the transaction

() involves the receipt of any asset {including cash or secuntes of the
Company or any of its subsidiary undertakings) by a Director, or a director
of the Company’s parent undertaking or any of its subsidiary undertakings
or fellow subsidiary undertakings of its parent undertaking,

(n) 1s the grant of an option or other night to a Director, or a director of the
Company's parent undertaking or any of its subsidiary undertakings or
fellow subsidiary undertakings of its parent undertaking to acquire (whether
or not for consideration} any asset (including cash or new or existing
secunties of the Company or any of its subsidiary undertakings), or

(m) 1s the provision of a gift or loan to the trustees of an employee benefit trust
In order to finance the provision of assets referred to in paragraph 15 4 1{1)
or 154 1(u),

i accordance with the terms of either a Long-Term Incentive Scheme or the
director's Ordinary Course Benefits,

1542 the transaction 15 a grant of credit (including the lending of money or the
guaranteeing of a loan) to the Related Party or, on an unsecured basis by the
Related Party

(1) upon normal commercia! terms, or

(n) in amount and on terms no more favourable than those offered to
employees of the Group generally,

1543 the transaction 1s a grant of an indemnity to a Director (or a director of any of the
Company's subsidiary undertakings) to the extent not prohibited by Section 232 of
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the Companies Act 2008, or the matntenance of a contract of insurance to the extent
contemplated by that section for a Director or a director of any of the Company's
subsidiary undertakings,

1544 the value of
() the transaction in question, and

(n) the aggregate of the values of all Transactions with Related Parties which
have been entered into by the Company (or any of its subsidiary
undertakings) with the same Related Party (and/or any of its Associates) in
the 12 month period preceding the date of the current transaction which
have not been approved by the Members,

15 determined by the Remuneration Committee, acting reasonably, to be equal to or
less than £10,000

Special Rights and Articles

Communication of information toc Special Member

The Special Director may, subject to any obligations of confidentiality agreed from time to
time between the Company (or any subsidiary of the Company) and the Special Member,
communicate any informaticn which he receives in his position as a Director to the Special
Member or to any employees or professional adwisers of the Special Member

Variation of Special Member Rights

The special nghts of the Special Member hereunder (the “Special Member Rights™} may
not be varied or abrogated without the prior written consent of the Special Member Without
kmitation to the generality of the foregoing, the amendment, removal or alteration of effect
of all or any of the following Articles or, where specified, the relevant parts of the following
Articles shall be deemed to he a vanation of the Special Member Rights and shall
accordingly only be effective with the prior consent in wniting of the Special Member

1621 Article 311,

1622 Article 3 8 1 insofar as it relates to the Special Member,
1623 Article 3 8 4(m) insofar as it relates to the Special Member,
1624 Article 385,

1625 Artcle 6 Insofar as it relates to the Special Member,

1626 Article 9 3 insofar as it relates to the Special Member,

1627 Article 10 3 insofar as it relates to a general meeting requisitioned by the Special
Member,

1628 Article 12 1 1(w),

1629 Article 13 1 insofar as it relates to the Special Member,
16 210 this Article 16,

16 211 Article 17 2,

16 212 Article 17 6 insofar as it relates to the Special Director,
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16.3

16.4

16213

16214

16 215

16216

16217

16218

16219

16 2 20

Article 17 11 1.nsofar as it relates to the Special Director,

Article 17 13 2(n) insofar as it relates to the Special Director’s nght to be a member
of the Nominations Committee,

Article 19 3 2(1) insofar as it relates to the Special Director’s right to be a member of
the Remuneration Committee,

Article 19 3 3 insofar as it relates to the Special Member's nght of prier consent,
Article 20 2 14,

Article 22 4 insofar as 1t relates to the Special Director,

Article 26 2 insofar as 1t refers to Article 16, or

Article 1 insofar as any of the definiions or interpretations therein relate to or are
used within any of the aforementioned Articles or, where specified, the relevant parts
of the aforementioned Articles

Variation of Special Articles

The amendment, removal or alteration of effect of all or any of the following Articles or,
where specified, the relevant parts thereof (the “Special Articles™) (or f at any time
renumbered, such renumbered Articles from tme to time) shall only be effective with the
prior consent in writing of the Special Member

1631

1632

1633

1634

1635

1636

1637

1638

1639

16310

16311

Article 3 2,
Article 7,
Article 17 91,
Article 17 13,

Article 18 5 insofar as it relates to the Remuneration Committee and Nomiations
Committee,

Article 19 2,
Article 19 3,

Article 21 3 insofar as 1t relates to the Remuneration Committee and Nominations
Committee,

Article 23 1,

Article 1, insofar as any of the defimtions or interpretations therein relate to or are
used within any of the aforementioned Articles, or

Any reference in an Article referning to any of the aforementioned Articles or, where
specified, the relevant parts of the aforementioned Articles

Stepout

The Special Member may from time to tme and at any time by written notice served on the
Company at the Office relinquish all or any of its Special Member Rights to such extent and
for such penods (including permanently and irrevocably) as set out in such notice and
these Articles shall be construed accordingly Any such relinguishment shall take effect on
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16 6
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171

172

17.3

the date on which such notice 1s served on the Company at the Office or on such later date
as may be specified in the notice

Articles of association of subsidiaries

The Directors shall exercise all voting rights exercisable by the Company in relation to
those of its subsidiaries whose articles of association incorporate provisions dentified by
reference to these Articles of Association as special provisions (“Special Provisions”) 50
as to secure, so far as by such exercise they can secure, that no amendment or abrogation
15 made to any such Special Provisions without the prior written consent of the Special
Member and, where the Company’s consent 1s requested to any amendment or abrogation
to a Special Provision, the Directors shall exercise therr powers as directors to procure, so
far as by such exercise they can procure, that the Company does not give its consent to
any such amendment or abrogation without the prior written consent of the Special
Member

Entrenchment of Special Member Rights and Special Articles

On a vote at a general meeting 1n relation to a resolutton proposed to amend, remove or
alter the effect of paragraphs 16 2 and 16 3 of this Article 16, if the Special Member votes
agamst such a resolution the Special Member shall have one more vote than the total
number of all other votes cast and, if the Special Member votes in favour of such a
resolution then it shall have one vote

Directors

Number of Directors and composition of the Board

The Drectors shall be not less than three nor more than 17 in number The number of
Non-Executive Directors appointed to the Board shall at all imes exceed the number of
other Directors

Appointment and removal of Special Director

The Spectal Member may from time to time appoint one person te be the Special Director
Any such person may at any time be removed from office by the Special Member who may
appomnt ancther person as Special Director in his place Any such appointment or removal
shall be made in writing by the Special Member and shall take effect on or from the date on
which such notice 1s served on the Company at the Office or delivered to the Secretary or
to a meeting of the Board The Special Director may not be an Executive Director

Appointment of Executive Directors

1731 The Board may from time to time appoint one or more of their body to be the holder
of any executive office on such terms and for such penod as they may (subject to
the provisions of the Statutes) determine and, without prejudice to the terms of any
contract entered into Iin any particular case, may at any time revoke or vary the
terms of any such appointment

1732 The appointment of any Director to the office of Charman or Chtef Executive shall
automatically determine f he ceases to be a Director but without prejudice to any
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17.5

17.6

17.7

17.8

ctam for damages for breach of any contract of service between him and the
Company

1733 The appointment of any Director to any other executive office shall not automatically
determine if he ceases from any cause to be a Director, unless the contract or
resolution under which he holds office shall expressly state otherwise, in which
event such determination shall be without prejudice to any clam for damages for
breach of any contract of service between him and the Company

Powers of Executive Directors

The Board may entrust to and confer upon any Director holding any executive office any of
the powers exercisable by them as the Board upon such terms and conditions and with
such restrictions as they think fit, and erther collaterally with or to the exclusion of therr own
powers, and may from time to time revoke, withdraw, alter or vary all or any of such
powers

Deleted

Retirement at Annual General Meetings

Each Director aother than the Special Director shall retire at the Annual General Meeting
held in the third calendar year following the year in which he was elected or last re-elected
A Director who retires shall be elgible for election or re-election unless the Directors
otherwise determine

Re-election of retiring Director

The Company at the meeting at which a Director retires under any provision of these
Articles may by ordinary resolution and subject to paragraph 17 12 2 of this Article 17 fill
the office being vacated by electing thereto the retiring Director or some other person
eligible for elechon In the absence of such a resclution the retinng Director shall
nevertheless be deemed to have been re-elected except in any of the following cases

1771 where at such meeting a resolution for the re-election of such Director 1s put to the
meeting and lost, or it 1s expressly resolved not to fill the office being vacated,

1772 where such Director has given notice in wniting to the Company that he 15 unwilling
to be re-elected, or

1773 where a resolution to elect such Director 1s void by reason of contravention of the
next following Article

The retirement shall not have effect until the conclusion of the meeting except where a
resolution 1s passed to elect some other person in the place of the retiring Director or a
resolution for his re-election 1s put to the meeting and lost and accordingly a retinng
Director who 15 re-elected or deemed to have been re-elected will continue in office without
a break

Election of two or more Directors

A resolution for the election of two or more persons as Directors by a single resolution shall
not be moved at any general meeting unless a resolution that it shall be so moved has first
been agreed to by the meeting without any vote being given aganst t Any resolution
moved In contravention of this provision shall be void

- - . TN TR R T e L
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17.9 Nomination of Director for election

1791

1792

Subject to paragraphs 17 9 2 and 17 12 2 of this Article 17, no person other than a
Director retining at the meeting shall, unless recommended by the Board for election,
be eligible for elechon as a Director at any general meeting The Board may only
recommend for election as Directors indviduals who have been nominated for
election by the Neminations Committee

No person shall be eligible for election or appointment as a Director if he 1s, at the
time of s proposed election or appointment, a director, shadow director, officer or
Senior Employee of an Elgible Industry Stakeholder or a company which 1s a
subsidiary of an Eligible Industry Stakeholder or a subsidiary of a holding company
of an Elgible Industry Stakeholder (other than any such subsidiary which 1s also a
holding company of an Elgible Industry Stakeholder) or if he is a Substantial
Shareholder of an Ehgble Industry Stakeholder or of any holding company or
subsidiary of an Eligible Industry Stakeholder

17.10 Election or appointment of additional Director

Subject to paragraphs 17 @ and 17 12 2 of this Article 17, the Company may by ordinary
resolution elect, and without prejudice thereto the Board shall have power at any time to
appoint, any person to be a Director esther to fill a casual vacancy or as an additional
Director, but so that the total number of Directors shall not thereby exceed the maximum
number (if any) fixed by or in accordance with these Articles Any person so appointed by
the Board shall retire at the next Annual General Meeting and shall then be eligible for
election

17.11 Vacation of office

17 111 Without prejudice to any other provision contained in these Articles (including

without imitation, in relation to the Special Director, paragraph 17 2 of this Article
17), the office of a Director shall be vacated in any of the following events, namely

)] if he shall become prohibited by law from acting as a Director,

(n if he shall resign by wrniting under his hand left at the Office or if he shall in
writing offer to resign and the Board shall resolve to accept such offer,

() if he shall have a bankruptcy order made against him or shall compound
with his creditors generally or shall apply to the court for an intenm order
under Section 253 of the Insolvency Act 1986 in connection with a
voluntary arrangement under that Act,

(W) if in England or elsewhere an order shall be made by any court claming
unsdiction in that behalf on the ground (however formulated) of mental
disorder for his detention or for the appointment of a guardian or for the
appointment of a recerver or other person {by whatever name called) to
exercise powers with respect to his property or affarrs,

(v) if he shall be absent from meetings of the Board for six months without
leave and the Board shall resolve that his office be vacated,

(v1) other than the Special Director, if a notice in wnting 1s served upon him,
signed by not less than three-quarters of the Directors for the tme being, to
the effect that his office as Director shall on receipt of such notice ipso facto
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be vacated, but so that If he heolds an appointment to an executive office
which thereby automatically determines such removal shall be deemed an
act of the Company and shall have effect without prejudice to any clam for
damages for breach of any contract of service between him and the
Company,

{vw) n the case of an Executive Director, he ceases to be an employee of any
Greoup Company,

{vin) if he shall be removed as a Director in accordance with paragraph 17 121
of this Article 17, or

(x} if he shall become a director, shadow director, officer or Senior Employee of
an Ebgible Industry Stakeholder or a company which 1s a subsidiary of an
Ehgible Industry Stakeholder or a subsidiary of a holding company of an
Elgible Industry Stakeholder (other than any such subsidiary which 1s also
a holding company of an Eligible Industry Stakeholder) or if he I1s a
Substantial Shareholder of an Elgible Industry Stakeholder or of any
holding company or subsidiary of an Eligible industry Stakeholder

1711 2 If the office of a Director 1s vacated for any reason, the Director in guestion shall
cease to be a member of any committee or sub-committee of the Board including,
without imitation, the Nominations Committee and the Remuneration Committee

17.12 Removal of Director

17 121 Subject to paragraph 13 1 2 of Arlicle 13, the Company may in accordance with and
subject to the provisions of the statutes by ordinary resolution of which special notice
has been given remove any Director from office (notwithstanding any provision of
any agreement between the Company and such Director, but without prejudice to
any claim he may have for damages for breach of any such agreement)

47122 A Director removed from office pursuant to this paragraph 17 12 of this Article 17
shall not be eligible for re-election as a Director

17 13 Nominations Committee

17131 The Nomnations Committee shall be a committee of the Board responsible for
nominatng persons for appointment as Directors and drectors of certain
subsidianies of the Company, in each case either to become additicnal Directors or
directors or to fill one or more vacancies

17 132 The Nominations Committee shall consist of
(1) the Chairman,
(i) the Special Drrector, and

(m) at least one other Non-Executive Director to be appointed by resolution of
the Board,

and shall operate by majonty decision All other terms of reference and regulations
relating to the Nomination Committee shall be determined by the Board in its
absolute discretion
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18 4

18.5

17 13 3 Alternate directors of members of the Nominations Committee may attend meetings
of the Nominations Committee and perform the functions of therr appointors at such
meetings In accordance with paragraph 18 5 of Article 18, provided that such
alternate directors are Non-Executive Directors

Alternate Directors

Appointment and removal

Subject to paragraph 17 13 3 of Article 17 and paragraph 19 3 4 of Articie 19, any Director
(other than an alternate director) may from time to time appoint any other Director or any
person ai)proved in writing by the Board (other than any person who would not be eligible
to be a Director under paragraph 17 8 2 of Article 17) to be an alternate director of the
Company, and may at any time remove any alternate director so appomnted by him from
office, and appoint another person approved as aforesaid in his place

Notice of appointment or removal

Any such appointment or removal shall be by notice to the Company signed by the Director
making or revoking the appointment and shall take effect upon the later of service on the
Company at the Office or the approval of the appointee by the Board pursuant to
paragraph 18 1 of this Article 18

Cessation of appointment

An alternate director shall ipso facto cease to be an alternate director If his appointor
ceases for any reason to be a Director or on the happening of any event which If he were a
Director would cause him to vacate such office

Functions of Alternate Director

An alternate director shall (except when absent from the United Kingdom and subject to his
gving to the Company an address within the United Kingdom at which notices may be
served on him) be entitled to receive notices of all meetings of Directors, and to attend, to
be counted in the quorum for and to vote as a Director (with the same designation as the
Director appointing him) at any such meeting at which the Director appointing him 1s not
personally present and generally to perform all functions of his appomntor as a Birector In
the absence of such appointor and for the purposes of the proceedings at such meeting
the provisions of these Artictes shall apply as f he (instead of his appointor) were a
Director

Voting rights cumulative

An alternate director shall have an additional vote at meetings of the Board for each
Director for whom he acts as alternate but he shall only count as one person for the
purpose of determining whether a quorum is present If his appointor i1s for the time beimng
absent from the United Kingdom or temporarily unable to act through tll health or disability
his signature to any resolution of the Board shall be as effective as the signature of his
appointor The provisions of paragraphs 18 4 and 18 5 of this Article 18 shall also apply
mufatis mutandis to any meeting of the Remuneration Commitiee and the Nominations
Commuttee if the alternate director 1s a Non-Executive Director and his appointor 1s a
member of such committees To such extent as the Board may from time to tme determine
in relation to any committees of the Board other than the Remuneration and Nomination
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Committees, the provisions of paragraphs 18 4 and 18 5 of this Arlicle 18 shall also apply
mutatis mutandis to any meeting of any such committees of which his appointor 15 a
member

186 Alternate Director responsible for own acts

An alternate director shall be deemed to be an officer of the Company and shall alone be
responsible for his own acts and defaults and the Director so appointing him shall not be
responsible for the acts and defaults of an alternate director so appointed

18.7 Remuneration and benefits

The remuneration of any such alternate director shall be payable out of the remuneration
payable to the Director apponting him and shall consist of such part (if any) of the
aforementioned remuneration as may be agreed between the alternate drector and the
Director appointing him An alternate director shall be entitied to contract and be interested
and benefit from contracts or arrangements or transactions and to be repaid expenses and
to be indemnified to the same extent mutatis mutandis as If he were a Director but he shall
not be entitled to receive from the Company in respect of his appointment as alternate
Director any remuneration

18.8 Power to act

Save as otherwise provided In these Articles, an alternate director shall not have power to
act as a Director nor shall he be deemed to be a Director for the purposes of these Articles

19 Remuneration, Expenses and Pensions

19.1 Directors’ fees

1911 The ordinary remuneration of the Non-Executive Directors shall from time to time be
determined by the Board in its absolute discretion

1912 No Executive Director shall be entitled to receive a fee or any other form of
remuneration m respect of the performance of his ordinary duties as a Director

19 2 Additional remuneration of Directors

Any Executive Director or any Director who serves on any committee of the Directors, or
who otherwise performs services which in the opimon of the Board are outside the scope
of the ordinary duties of a Director, may be paid such extra remuneration by way of salary,
commission or otherwise or may receive such other benefits as the Remuneration
Committee (Iin the case of Executive Directors) or the Board (in the case of Non-Executive
Directors) may determine

19.3 Remuneration Committee

1931 The Remuneration Commitiee shall be a committee of the Board alone responsible
for determining, in accordance with the Incentive Policy and the Remuneration
Committee Terms of Reference, all matters concerning the remuneration (including,
but not hmited to, benefils by way of gratuities, pensicns and other superannuation
benefiis) and incentivisation of Executive Directors, Senior Executives and executive
directors of significant subsidiaries of the Company The Remuneration Committee
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shall determine in its absolute discretion whether a subsidiary of the Company 1s
significant for this purpose

1932 The Remuneraton Committee shall consist of

{)] the Special Director, and

(m) at least two other Non-Executive Directors to be appointed by resolution of
the Board, one of whom shall be the charman of the Remuneration
Committee,

and shall operate by majonty decision In the case of an equalty of votes, the
Chairman of the Remuneration Committee shall be entitled to an additional or
casting vote in addition to any other vote he may have

1933 The Remuneration Committee may from time to time, with the prior wniten consent
of the Special Member but otherwise in its absolute discretion (and without the prior
consent of the Board), make any changes it considers appropriate to the
Remuneration Committee Terms of Reference or to the Incentive Policy (provided
that the Remuneration Committee may not, without the prior agreement of the
Board, be responsible for matters other than matters concerming the remuneration
and incentivisation of Executive Directors, Senior Executives and executive directors
of significant subsidiaries of the Company) Changes may not be made to the
Remuneration Commitiee Terms of Reference or to the Incentive Policy otherwise
than by the Remuneration Committee in accordance with paragraph 19 3 of this
Article 19

1934 Alternate directors of members of the Remuneration Committee may attend
meetings of the Remuneraton Committee and perform the functions of therr
appointors at such meetings in accordance with paragraph 18 5 of Article 18,
provided that such alternate directors are Non-Executive Directors

Expenses

Each Director may be repaid his reasonable travelling, hotel and incidental expenses of
attending and returning from meetings of the Board or committees of the Board or general
meetings of the Company or any other meeting which as a Director he 1s entitled to attend
and shall be repaid all other costs and expenses properly and reasonably incurred by him
in the conduct of the Company’s business or in the discharge of his duties as a Director

Pensions and gratuities for Directors

Subject to paragraph 19 3 of Article 19, the Board shall have power to pay and agree to
pay gratuities, pensions or other retirement, superannuation, death or disability benefits to
{or to any person in respect of) any Director or ex-Director and for the purpose of providing
any such gratuities, pension or other benefits to contribute to any scheme or fund or to pay
premiums No Director or ex-Director shall be accountable to the Company or the
Members for any benefit provided pursuant to this Article and the receipt of any such
benefit shall not disqualify any person from being or becoming a Birector
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Directors’ Interests
Authornisation of Directors’ interests

For the purposes of Section 175 of the Companies Act 2006, the Directors shall have the
power to authonse any matter which would or might otherwise constitute or give rnise to a
breach of the duty 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

Authorisation of a matter under this Article shall be effective only if

20121 the matter in questron shall have been proposed in writing for consideration at a
meeting of the Directors, in accordance with the Board’s normal procedures or in
such other manner as the Directors may determine,

20122 any requirement as to the quorum at the meeting of the Directors at which the
matter 1s considered 1s met without counting the Director in question and any
other interested Director (together the “Interested Directors™), and

20123 the matter was agreed to without the Interested Directors voting or would have
been agreed to If the votes of the Interested Directors had not been counted

Any authorisation of a matter under this Article shall extend to any actual or potential
conflict of interest which may reasonably be expected to anse out of the matter so
authorised

Any authorisation of a matter under this Article shall be subject to such conditions or
hmitattons as the Directors may determine, whether at the tme such authorsation 1s given
or subsequently and may be terminated by the Directors at any time A Director shall
comply with any obligations wmposed on him by the Directors pursuant to any such
authorisation

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 tim) derives from any matter authonsed
by the Directors under this Article and any contract, transaction or arrangement relating
thereto shall not be hable to be avoided on the grounds of any such benefit

Directors may have interests

Subject to the provisions of the Statutes, Article 15 and provided that he has disclosed to
the Board the nature and extent of any interest of his In accordance with paragraph 20 5 of
Article 20 below, a Director notwithstanding his office

20 11A may (or a person connected with hm may) he party to, or otherwise interested in,
any contract, transaction or arrangement with a Relevant Company or in which the
Company Is otherwise interested,

201 2A may {(or a person connected with him may) be a director or other officer of, or
employed by, or a party to any contract, transaction or arrangement with, or
otherwise interested in, any body corporate promoted by the Company or in which
the Company 15 otherwise interested,

201 3A may (or a person connected with him may) (or any firm of which he 15 a partner,
employee or member may) act n a professional capacity for any Relevant
Company (other than as Auditor) whether or not he 15 remunerated therefore,
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201 4A may have an interest which cannot reasonably be regarded as likely to give rnise to
a conflict of interest,

20 1 sA may have an interest, or a transaction or arrangement giving nse to an interest, of
which the Director 1s not aware,

20 1 6A may have an interest in any matter authorised under paragraph 20 1 of Article 20,
or

20 1 7A may have any other interest authornised by ordinary resolution

No authonsation under paragraph 20 1 of Article 20 shall be necessary in respect of such
interest

20.1B A director shall not, save as otherwise agreed by him, be accountable to the Company for

20.2

any benefit which he (or a person connected with him) derives from any such contract,
transaction or arrangement or from any such office or employment or from any interest in
any Relevant Company or for such remuneration, each as referred to in Article 20 1A, and
no such contract, transaction or arrangement shall be hiable to be avoided on the grounds
of any such interest or benefit

Permitted Interests and Voting

Save as herein provided, and whether or not the interest 1s one which 1s authonsed
pursuant to paragraph 20 1 of Article 20 or permitted under Article 20 1A, a Drrector shall
not be entitled to vote on any resolution in respect of any contract or arrangement or any
other proposal whatsoever in which he {(or a person connected with him} 1s interested and,
if he shall do so, his vote shall not be counted A Director shall not be counted in the
quorum at a meeting of the Directors in relation to any resolution on which he 1s not entitled
to vote Any vote of a Director in respect of a matter where he 1s not entitled to vote shall
be disregarded Subject to the provisions of the Statutes and without prejudice to
paragraph 19 3 of Article 19, a Director shall {(in the absence of some other matenal
interest than 1s indicated below) be entitted to vote (and be counted in the quorum) In
respect of any resolution concerning any centract, transaction or arrangement, or any other
proposal

2021 in which he has an interest of which he 1s not aware,

2022 in which he as an interest which cannot reasonably be regarded as likely to give rise

to a conflict of interest,

2023 in which he has an interest only by virtue of inlerests in shares, debentures or other

securities of the Company, or by reason of any other interest in or through the
Company,

2024 concerning the adoption, modification or operation of a pension fund or retirement,

death or disability benefits scheme which relates both to Directors and employees of
the Company or of any of its subsidiary undertakings and does not provide, in
respect of any Director as such, any prnivilege or advantage not generally accorded
to the employees to which the fund or scheme relates,

2025 relating to an arrangement for the benefit of employees or former employees of the

Company or of any of its subsidiary undertakings under which he benefits 1n a
simiar manner to the employees and which does not accord to any Director as such

K}




any privilege or advantage not generally accorded to the employees to whom the
contract relates,

2026 subject to Article 15, concerning the purchase or maintenance by the Company of
insurance for any liability for the benefit of Pirectors or for the benefit of persons who
include Directors,

2027 which involves giving of any secunty, guarantee or indemnity to the Director or any
other person in respect of (1) money lent or obligations incurred by hum or by any
other person at the request of or for the benefit of the Company or any of its
substdiary undertakmgs or (1) a debt or other obhgation of the Company or any of its
subsidiary undertakings for which he himself has assumed responsibility in whole or
in part under a guarantee or indemnity or by the giving of secunty,

2028 concerning any other body corporate in which he 1s interested, directly or indirectly
and whether as an officer, creditor, employee or shareholder or otherwise, provided
that he (together with persons connected with him within the meaning of Section 252
of the Act 2006) does not have an interest (as that term 1s used In Part 22 of the
Companies Act 2006) in one per cent or more of the 1ssued equity share capital of
any class of such body corporate {or of any thurd company through which his interest
15 derived) or of the volting rights available to members of the relevant body
corporate (any such interest being deemed for the purpose of this Article to be a
matenal interest in all circumstances),

2029 concerning an offer of shares or debentures or other secunties of or by the
Company or any of its subsidiary undertakings (1) in which offer he 1s or may be
entitted to participate as a holder of securnities, or {(n) n the underwnting or sub-
underwriting of which he 1s to participate,

20 210 subject to Article 15, concerning the giving of indemnities in favour of Directors,

20 2 11 concerning the funding of expenditure by any Director or Directors on (1) defending
creminal, cwil or regulatory proceedings or actions against him or them, (1) n
connection with an application to the court for relief, or {(n) defending him or them n
any regulatory investigations,

20212 concerning the doing of anything to enable any Director or Directors to avoid
ncurring expenditure as descrnibed in paragraph 20 2 11 of Article 20,

202 13 n respect of which his interest, or the interest of Directors generally, has been
authonsed by ordinary resolution, and

20 2 14 n the case of the Special Director, any proposal concerning the Special Member 1n
which he 1s interested by virtue of his relationship with the Special Member (whether
as its employee or consultant or otherwise)

20.3 Directors’ appointments

A Director shall not vote on or be counted in the quorum In relation to any resolution of the
Beard concerning his own appointment, or the settlement or vanation of its terms or its
termination, as the holder of any office or place of profit with the Company or any other
body corporate in which the Company 1s interested Where proposals for any such matter
are under consideration in respect of two or more Directors, a separate resolution may be
put in relation to each Direclor In that case, each of the Directors concerned shall (if not
debarred under paragraph 20 2 of this Article 20 above) be entitled to vote and be counted
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in the quorum in respect of each resolution unless it concerns his own appointment or the
settlement, variation or termination of his own appomntment

Determination of entitlement to vote

If any question shall anse at any meeting of the Board as to the entitlement of any Director
{other than the charman of the meeting) to vote or be counted in the quorum and the
question 1s not resolved by his voluntarily agreeing to abstain from voting or not to be
counted in the quorum, the question shall be referred to the chairman of the meeting and
his ruling In relation to the Director concerned shall be final and conclusive except In a
case where the nature or extent of the interest of such Director (so far as 1t 1s known to
him) has not been farrly disclosed to the Board If any question shall arise in respect of the
charman of the meeting, the question shall be decided by a resolution of the Board (for
which purpose the chairman shall be counted in the quorum but shall not vote on the
matter) and the resolution shall be conclusive except In a case where the nature or extent
of the interest of the chairman (so far as 1t 1s known to him) has not been fairly disclosed to
the Board

Declaration of interests

2051 The Director shall declare the nature and extent of any interest permitted under
Article 20 1A and not falling within paragraph 20 5 2 of Article 20, at a meeting of the
Directors or in the manner set out iIn Section 184 and 185 of the Companies Act
2006

2052 No declaration of an interest shall be required by a Director in relation to an interest
(a) faling within paragraph 20 1 4A or 20 1 5A or 20 1 6A of Article 20 1A,

(b) if, or to the extent that, the other Directors are already aware of such
interest (and for this purpose the other Directors are treated as aware of
anything of which they ought reascnably to be aware), or

(c) if, or to the extent that, it concerns the terms of his service contract (as
defined in Section 227 of the Companies Act 2006) that have been or are to
be considered by a meeting of the Directors, or by a committee of Directors
appointed for the purpose under these Articles

Interpretation
For the purposes of this Article 20

2061 an interest (whether lis own or of a person connected with him) of which a Director
has no knowledge and of which it 1s unreasonable to expect him to have knowledge
shall not be treated as an interest of his,

2062 an interest of a person who 1s connected (within the meaning of Section 252 of the
Companies Act 2006) with a Director shall be treated as an interest of the Director,

2063 “Relevant Company” shall mean
(a) the Company,
{b) a subsidiary undertaking of the Company,
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(c) any holding company of the Company or a subsidiary undertaking of any
such holding company,

(d) any body corporate promoted by the Company, or

(e) any body corporate in which the Company Is otherwise interested

Directors’ benefits

Subject to the prowisions of the Statutes and to the appropriate declaration being made by
him pursuant to paragraph 20 5 of this Article 20, no Director or proposed Director shall be
disqualified by his office from contracting with the Company with regard to his tenure of, or
termination of, any office or place of profit with the Company or any of its subsidiary
undertakings, nor shall he be required to account to the Company or the Members for any
remuneration or other benefits received by him pursuant to such contract

Confidential information

2081 Subject to paragraph 20 8 2 of this Article 20, if a Director, otherwise than by virtue
of his position as Director, receives information in respect of which he owes a duty of
confidentiality to a person other than the Company, he shall not be required

{a) to disclose such information to the Company or to the Directors, or to any
Durector, officer or employee of the Company, or

(b} otherwise use or apply such confidential information for the purpose of or m
connection with the performance of his duties as a Director

2082 Where such duty of confidentahty anses out of a situation in which the Director has,
or can have, a direct or indirect interest that conflicts, or possibly may conflict, with
the interests of the Company, paragraph 20 8 1 of this Article 20 shall apply only if
the conflict falls within Ariicle 20 1A above

2083 This Article 1s without prejudice to any equitable principle or rule of law which may
excuse or release the Director from disclosing infermation, in circumstances where
disclosure may otherwise be required under this Article

Directors’ interests - general
2091 For the purposes of Article 20

(a) an interest of a person who 1s connected with a Director shall be treated as
an interest of the Director, and

(b} Section 252 of the Companies Act 2006 shall determine whether a person
1s connected with a Director

2092 Where a Director has an interest which can reasonably be regarded as likely to give
rse to a conflict of interest, the Director may, and shall f so requested by the
Directors take such additional steps as may be necessary or deswable for the
purpose of managing such conflict of interest, including comphance with any
procedures laid down from time to time by the Directors for the purpose of managing
conflicts of interest generally and/or any specific procedures approved by the
Directors for the purpose of or in connection with the situation or matter in question,
including without hmitation
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(a) absenting himself from any meetings of the Directors at which the relevant
situation or matter falis to be considered, and

(b) not reviewing documents or information made available to the Directors
generally 1in relation to such situation or matter andf/or arranging for such
documents or information to be reviewed by a professional adviser to
ascertain the extent to which it might be appropnate for him to have access
to such documents or information

Suspension by ordinary resolutions

Subject to the provisions of the Statutes, the Company may by ordinary resolution suspend
or relax the prowistons of this Article to any extent or ratify any contract not properly
authorised by reason of a contravention of this Article

Powers and Duties of the Board

General powers of Company vested in the Board

2111 Subject to the provisions of the Statutes and these Articles, the business and affairs
of the Company shall be managed by the Board which may pay all expenses
incurred m forming and registering the Company and may exercise all such powers
of the Company as are not by the Statutes or by these Articles required to be
exercised by the Company in the general meeting whether relating to the
management of the husiness of the Company or not

2112 No alteration of these Articles shall invalidate any prior act of the Board which would
have been vald If that alteration had not been made The general powers given by
this Article shall not be limited by any special power given to the Board by any other
Article and shall not be subject to any directions given by the Company in general
meeting (including, without hmitation by special or ordinary resolution)

Appointment of Attorney

The Board may from time {0 time and at any time appoint any company, firm or person or
any fluctuating body of persons, whether nominated directly or indirectly by the Board, to
be the attorney or attorneys of the Company for such purposes and with such powers,
authonties and discretions (not exceeding those vested in or exercisable by the Board
under these Articles) for such period and subject to such conditions as they may think fit,
and any such appointment may contain such provisions for the protection and convenience
of persons dealing with any such attorney as the Board may think fit, and may also
authorise any such attorney to sub-delegate all or any of the powers, authontes and
discretions vested in him

Delegation to individual Directors

Save for the powers, authonties and discretions exercisable by the Remuneration
Committee and Nominations Committee which may not be delegated to other committees
(or to individual Directors), the Board may entrust to and confer upen any Director any of
its powers, authonities and discretions (with power to sub-delegate) upon such terms and
conditions and with such restrictions as it thinks fit, and either collaterally with, or to the
exclusion of, its own powers, authorities and discreticns and may from time {o hme revoke
or vary all or any of them but no person dealing in good faith and without notice of the
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revocation or vanation shall be affected by t The power to delegate contained in this
Article shall be effective in relation to the powers, authorties and discretions of the Board
generally and shall not be imited by the fact that in certain Articles, but not in cthers,
express reference 1s made to particular powers, authonties or discrettons being exercised
by the Board or by a committee authonsed by the Beard

Provision for Employees

Subject to Article 19 3, the Board may exercise any power conferred by the Statutes to
make provision for the benefit of persons employed or formerly employed by the Company
or any of ts subsidiaries In connection with the cessation or the transfer to any person of
the whole or part of the undertaking of the Company or that subsidiary

Signature on cheques

All cheques, promissory notes, drafts, bills of exchange, and other negotiable or
transferable instruments, and all receipts for moneys paid to the Company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as the case may be, in such manner
as the Board shall from time to time by resolution determine

Borrowing powers

Subject to the provisions of the Statutes, the Board may exercise all the powers of the
Company to borrow money, and to mortgage or charge its undertaking, property (present
and future) or any part or parts thereof and 1ssue debentures and other secunties whether
outright or as collateral secunity for any debt, habilty or obligation of the Company or of any
third party

Proceedings of Directors

Board meetings

The Board may meet for the despatch of business, adjourn and otherwise regulate its
meetings as it thinks fit A Director at any time may, and the Secretary on the requisition of
a Director at any time shall, summon a Board meeting

Notice of Board meetings

Notice of a Board meeting shall be deemed to be properly given to a Director if it 1s given
to him personally or by word of mouth or sent in wnting to him at his last known address or
any other address given by him to the Company for this purpose A Director absent or
intending to be absent from the United Kingdom may request the Board that notices of
Board meetings shal! during his absence be sent in wnting to hhm at an address given by
him to the Company for this purpose, but such notices need not be given any earher than
notices given to Directors not so absent and if no request is made to the Board it shall not
be necessary to give nolice of a Board meeting to any Director who 1s for the tme being
absent from the United Kingdom A Drector may wawe notice of any meeting either
prospectively or retrospectively Save where urgent business anses where such period of
notice 1s not practicable, a minimum of seven days' notice of meetings of the Board
accompanied by the venue for such meeting and an agenda of the business to be
transacted (together with where practicable all papers to be circulated or presented to the
same) shall be given to all the Directors
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Quorum

The quorum necessary for the transaction of the business of the Board may be fixed by the
Board and, unless so fixed at any other number, shall be not less than three Subject to the
provisions of these Articles, any Directer who ceases to be a Director at a Board meeting
may continue to be present and to act as a Director and be counted In the quorum until the
termination of the Board meeting if no other Director objects and if otherwise a quorum of
Directors would not be present

Directors below minimum through vacancies

The continuing Directors or a sole continuing Director may act notwithstanding any
vacancy In their number, but if and so long as the number of Directors 15 reduced below the
miumum number fixed by or in accordance with these Articles, or 1s below the number
fixed by or in accordance with these Articles as the quorum, or there 1s only one continuing
Director, the continuing Directors or Director may act for the purpose of filing vacancies
but not for any other purpose If there be no Directors or Director able or willing to act, then
the Special Member shall appoint a person as Special Director who 1s able and willing to
act

Appointment of chairman

The Board shall appoint a Non-Executive Director to be the Charman, and may at any
time remove him from that office Unless he 1s unwilling to do so, the Chairman shall act as
charrman at every meeting of the Board But if no Charrman s appomted, or if at any
meeting the Chairman 1s not present within 15 minutes after the time appointed for holding
the meeting and willing to act, the Directors present may choose one of their number to be
chairman of the meeting

Competence of meetings

A meeting of the Board at which a quorum 1s present shall be competent to exercise all the
powers, authornties and discretions for the time being vested in or exercisable by the
Board

Voting

Subject to any other provisions of these Articies requinng a different majonty, questions
ansing at any meeting of the Board shall be determined by a majority of votes In the case
of an equality of votes the charrman of the meeting shall have a second or casting vote

Directors’ written resolutions

2281 A Directors’ written resolution 1s adopted when all the Directors entitled to vote on
such resolution have

(a) signed one or more copies of It, or
{b) otherwise indicated their agreement to it 1n writing

2282 A Directors’ written resolution 1s not adopted if the number of Directors who have
signed 1t 1s less than the quorum for Directors’ meetings

2283 Once a Directors’ written resolution has been adopted, it must be treated as if it had
been a resolution passed at a Directors’ meeting in accordance with the Articles
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2284 Avresolution signed by an alternate director need net also be signed by his appointor
and, f it 1s signed by a Director who has appointed an alternate director, it need not
be signed by the alternate director in that capacity

229 Validity of acts of Board or committee

All acts done by the Board or by any committee or sub-committee or by any person acting
as member of a committee or sub-committee shall, notwithstanding that it s afterwards
discovered that there was some defect in the appointment of any Direcior or any member
of the Board or committee or sub-committee or person so acting or that they or any of them
were disqualified or had vacated office or were not entitled to vote, be as vald as If each
such member or person had been properly appointed and was qualified or entitted and had
continued to be a Director or member of the committee or sub-committee

22.10 Meetings by means of conference facilities

A meeting of the Board or of any committee or sub-committee thereof may consist of a
conference between Diectors, some or all of whom are in different places, provided that
each Drrector who participates 1s able

22101 to hear each of the other participating Directors addressing the meeting, and
22 10 2 1f he so wishes, to address each of the other participating Directors simultaneocusly,

whether directly, by conference telephone or by any other form of communications
equipment (whether in use when this Article 1s adopted or developed subsequently) or by a
combination of such methods A quorum shall be deemed to be present If those conditions
are satisfied in respect of at least the number of Directors required to form a quorum A
meeting held in this way shall be deemed to take place at the place where the largest
group of Directors 1s assembled or, If no such group 1s readily identffiable, at the place from
where the chairman of the meeting participates

23 Committees

231 Delegation to Committees

2311 The Board may delegate any of its powers, authorities and discretions (including
without prejudice to the generalty of the foregoing all powers and discretions whose
exercise involves or may involve the payment of remuneration to or the conferring of
any other benefit on all or any of the Directors) with power to sub-delegate to any
commitiee {save that the powers, authorities and discretions exercisable by the
Remuneration Committee and Nominations Committee may not be delegated to
other committees (or to individual Directors)), conststing, subject to paragraph 23 1 4
of this Article 23, of such person or persons {(whether Directors or not) as it thinks fit
Any committee so formed may exercise its power to sub-delegate by sub-delegating
any of the powers, authorities or discretions delegated to 1t to any person or persons
(whether or not a member or members of the Board or of the commitiee but
provided that such a person or persons I1s or are not prohibited from being a member
or members of such a commutiee by virtue of paragraph 23 1 4 of this Article 23)
Insofar as any such power, authonty or discretion 1s delegated to a committee or
sub-committee, any reference in these Articles to the exercise by the Board of the
power, authonty or discretion so delegated shall be read and construed as if it were
a reference to the exercise thereof by such committee or sub-committee
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2312 Save for the Remuneration Committee, any committee or sub-committee so formed
shall, in the exercise of the powers, authorities and discretions so delegated,
conform to any regulations which may be imposed on it by the Board Save for the
Nommations Committee, any such regulations may, subject to paragraph 23 1 4 of
this Article 23, provide for or authorise the co-option to the committee or sub-
committee of persons other than Directors and may provide for members who are
not Directors to have voting nights as members of the committee or sub-committee
Save In relation to the Remuneration Committee, the meetings and proceedings of
any committee or sub-commitiee consisting of two or more persons shall be
governed by the provisions contained in these Articles for regulating the meetings
and proceedings of the Board so far as the same are applcable and are not
superseded by any regulations imposed by the Board

2313 The power to delegate contained in this Article shall be effective in relation to the
powers, authonties and discretions of the Board generally and, save in the case of
the powers, authonties and discretions exercisable by the Remuneration Committtee
and Nominations Committee which may not be delegated to other committees, shall
not he limited by the fact that in certain Articles, but not in others, express reference
Is made to particular powers, authorities or discretions being exercised by the Board
or by a committee autheonsed by the Board

2314 No person may be a member of any committee formed pursuant to this Article 23 f
he 1s a director, shadow director, officer or Senior Employee of an Ehgible Industry
Stakeholder or a company which 1s a subsidiary of an Eligible Industry Stakeholder
or a subsidiary of a holding company of an Elgible Industry Stakeholder (other than
any such subsihary which 15 also a holding company of an Ehgble Industry
Stakeholder) or if he 15 a Substantial Shareholder of an Ehgible Industry Stakeholder
or of any holding company or subsidiary of an Eligible Industry Stakeholder Any
member of such a committee who becomes a director, shadow director, officer,
Senior Employee or Substantial Shareholder of any such company shall resign as a
member of the committee forthwith

Appointment and Removal of the Company Secretary

Subject to the provisions of the Statutes, the Secretary shall be appointed by the Board for
such term, at such remuneration and upon such conditions as it may think fit, and any
Secretary so appointed may be removed by the Board but without prejudice to any claim
for damages for breach of any contract of service between him and the Company if
thought fit two or more persons may be appointed as joint secretaries The Board may also
appoint from time to time on such terms as they may think fit one or more deputy and/or
assistant secretaries

Use of Seals
Custody and use of seal

The Board shall provide for the custody of every seal of the Company A sea! shall only be
used by the authority of the Board or by a committee of the Board authorised by the Board
on its behalf Subject as set out in the next sentence or as otherwise provided in these
Articles, any nstrument to which the common seal 1s applied shall be signed by a Director
and shall be countersigned by the Secretary or by a second Director or by some other
person appotnted by the Board for this purpose The Board may resolve that instruments of
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a type specified by the Board for the purpose and to which the Company’s seal 1s, or Is to
be, appled may be signed by any one Director, the Secretary or by some other person
apponted for this purpose

Execution

Any instrument signed by one Director and the Secretary or by two Directors or by a
Director 1n the presence of a witness who attests the signature and expressed to be
executed by the Company shall have the same effect as f executed under the seal of the
Company

Records

Records to be kept

The Board shall cause to be kept accounting records sufficient to show and explain the
Company’s transactions, and such as to disclose with reasonable accuracy at any time the
financial position of the Company at that time, and which accord with the Statutes

Inspection of records

Without prejudice to Article 16, no Member in his capacity as such shall have any nght of
inspecting any accounting record or book or document of the Company except as
conferred by law cor authorised by the Board or ordered by a court of competent
junsdiction

Copies of accounts for Members

2631 Subject as provided In paragraph 26 3 2 of this Article 26, a copy of the Company’s
annual accounts and report which are to be laid before a general meeting of the
Company (including every document required by law to be comprised therein or
attached or annexed thereto) shall not less than 21 days before the date of the
meeting be sent to every Member and to every other person who 15 entitled to
receive nohices of meetings of the Company under the provisions of the Statutes or
of these Articles

2632 Paragraph 26 3 1 of this Arlicle 26 shall not require a copy of these documents to be
sent to any person of whose postal address the Company 1s not aware but any
Member to whom a copy of those documents has not been sent shall be entiiled to
receive a copy free of charge on apphcation at the Office

Auditors

Validity of Auditor’s acts

Subject to the provisions of the Statutes, all acts done by any person acting as an Auditor
shall, as regards all persons dealing in good fath with the Company, be valid,
notwithstanding that there was some defect in his appointment or that he was at the time of
his appointment not qualified for appointment or subsequently became disqualified

Auditor’s right to attend General Meetings

An Auditor shall be entitled to attend any general meeting and to receive all notices of and
other communications relating to any general meeting which any member 15 entitled to
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receive and to be heard at any general meeting on any part of the business of the meeting
which concerns him as Auditor

Communications with Members

Service of notices

2811 The Company may, subject to and in accordance with the Companies Acts and
these Articles, send or supply all types of nohices, documents or information to
members by electronic means and/or by making such notices, documents or
information avallable on a website

2812 The Company Communications Provisions have effect, subject to the provisions of
this Article, for the purposes of any provision of the Comparues Acts or these Articles
that authorises or requires notices, documents or information to be sent or supplied
by or to the Company

2813 Any notice, decument or information which I1s sent or supplied by the Company in
hard copy form, or tn electronic form but to be delivered other than by electronic
means, and which 1s sent by pre-paid post and properly addressed shall be deemed
to have been received by the intended recipient at the expiration of 24 hours (or,
where first-class mail i1s not employed, 48 hours) after the time it was posted, and n
proving such receipt it shall be sufficient to show that such notice, document or
information was properly addressed, pre-paid and posted

2814 Any nobtice, document or information which 1s sent or supphed by the Company by
electronic means shall be deemed to have been received by the intended recipient
24 hours after it was transmitted, and in proving such receipt it shall be sufficient to
show that such notice, document or information was properly addressed

2815 Any notice, document or information which 1s sent or supplied by the Company by
means of a website shall be deemed to have been received when the matenal was
first made availlable on the website or, If later, when the recipient received (or 1s
deemed to have received) notice of the fact that the matenal was available on the
website

2816 Subject to the terms of reference of any committee of the Board from time to time,
including the Remuneration Committee Terms of Reference, the accidenta!l faifure to
send, or the non-receipt by any person entitled to, any notice of or other document
relating to any meeting cr other proceeding shall not invalidate the relevant meeting
or other proceeding

2817 The provisions of this Article shall have effect in place of the Company
Communications Provisions relating to deemed delivery of notices, documents or
information

Overseas members

Subject to the Statutes, the Company shall not be required to send notices, documents or
information to a Member who (having no registered address within the United Kingdom)
has not supphed to the Company a postal address within the United Kingdom for the
service of notices
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Notice when post not available

If at any time by reason of the suspension or curtalment of postal services within the
United Kingdom the Company 1s unable to give notice by post in hard copy form of a
members’ meeting, such nolice shall be deemed to have been given to all members
entitted to recewve such notice in hard copy form if such notice 1s advertised n at least one
newspaper with a national circulation and in that event the notice shall be deemed to have
been given on the day when the advertisement has appeared In any such case the
Company shall (1) make such nctice avallable on its website from the date of such
advertisement until the conclusion of the meeting or any adjournment thereof and (1) send
confirmatory copies of the notice by post to such Members if at least seven days prior to
the meeting the posting of notices again becomes practicable

Statutory provisions as to notices

Nothing in any of the preceding three Articles shall affect any provision of the Statutes that
requires or permits any particular notice, document or information to be sent or suppled in
any particular manner

Signature or authentication of documents sent by electronic means

Where these Articles require a notice or other document to be signed or authenticated by a
Member or other persen then any notice or other document sent or supplied in electronic
form s sufficiently authenticated in any manner authonsed by the Company
Communications Provisions or in such other manner as may be approved by the Board
The Board may designate mechanisms for validating any such notice or other document,
and any such notice or other document not so validated by use of such mechanisms shall
be deemed not to have been receved by the Company

Application of income and property

The income and property of the Company, whenever denved, shall at all times be appled
solely towards the promotion of the objects of the Company as set out in Article 37 Neither
the whole nor any part of the income or property may be paid or transferred, directly or
indirectly, to the members of the Company by way of dividend, bonus or in any other way
that amounts to a distnbution of profit, provided that nothing in this paragraph shall prevent
the payment, in good faith, of

3011 reasonable and proper remuneration or expenses to any officer, employee or
servant of the Company,

3012 consideration to any members of the Company In return for any services actually
rendered to the Company,

3013 areascnable and proper rate of interest on money lent to the Company,

3014 reasonable and proper rent for premises demised or let by any member to the
Company, or

3015 premums on the insurance referred to in Article 37 1 27 below

Winding up

3111 If upon the wainding up or dissclution of the Company there 1s any property remaining
after the satisfaction of all its debts and liabilities, 1t shall not be paid to or distnbuted
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among the members of the Company, but shall be given or transferred to one or
more institutions, having objects similar to the objects of the Company and which
shall prohibit the distribution of theirr income and property amongst their members to
the same or greater extent as 1s imposed on the Company under or by virtue of
Article 30 above Such institution or institutions shall be determined by the members
of the Company at or before the time of dissolution, and if they cannot identify any
msttutions or institutions with similar objects to those of the Company then they may
pay or transfer the surplus to any one or more chanties as they shall determine

3112 No addition, alteration or amendment shall be made to Article 30 or Article 311 1 or
to this Article 31 1 2

3113 Every Member undertakes to contribute to the assets of the Company n the event of
its being wound up while he 1s a Member or within one year after he ceases tobe a
Member for payment of the debts and liabiliies of the Company contracted before
he ceases to be a member and of the costs, charges and expenses of winding up
and for the adjustment of the nghts of contnbuteries among themselves such
amount as may be required, not exceeding one pound

Authentication of Documents

Any Director or the Secretary or any person appointed by the Board for the purpose shall
have power to authenticate any document affecting the constitution of the Company and
any resolution passed at a members’ meeting or at a meeting of the Board or any
committee, and any book record, document or account relating to the business of the
Company, and to certify copies thereof or extracts therefrom as true copies or extracts, and
where any book, record, document or account 1s elsewhere than at the Office the local
manager or other officer of the Company having the custody thereof shall be deemed to be
a perscn appomnted by the Board as aforesaid A document purporting to be a copy of any
such resolution, or an extract from the minutes of any such meeting, which 1s certified as
aforesaid shall be conclusive evidence In favour of all persons dealing with the Company
upon faith thereof that such resolution has been duly passed or, as the case may be, that
any minutes so extracted 1s a true and accurate record of proceedings at a duly constituted
meeting

Establishment of reserves

The Board may from time 1o time set aside out of the profits of the Company and carry to
reserve such sums as they think proper which, at the discretion of the Board, shall be
applhcable for any purpose to which the profits of the Company may properly be appled
and pending such application may either be employed in the business of the Company or
be invested The Board may divide the reserve into such special funds as they think fit and
may consolidate into one fund any special funds or any parts of any special funds into
which the reserve may have been divided The Board may also without ptacing the same
to reserve carry forward any profits In carrying sums to reserve and in applying the same
the Board shall comply with the provisions of the Statutes

Business bought as from a past date

Subject to the provisions of the Statutes, where any asset, business or preperty 1s bought
by the Company as from a past date (whether such date be before or after the
ncorporation of the Company) the profits and losses thereof as from such date may at the
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discretion of the Board in whole or in part be carned to revenue account and treated for all
purposes as profits or losses of the Company Subject as aforesaid, if any shares or
securities are purchased cum dividend or interest, such dividend or interest may at the
discretion of the Board be treated as revenue, and 1t shall not be obligatory to capitalise the
same or any part thereof

Indemnity

Entitlement to Indemnity

3511 Subject to the provisions of and so far as may be consistent with the Statutes, every
Director and officer of the Company and of each of the Associated Companies of the
Company shall be indemnified by the Company out of its own funds aganst,

(a) any hability incurred by or attaching to him in connection with any
neghgence, default, breach of duty or breach of trust by hum n relation to
the Company or any Associated Company of the Company other than

Yo any lrability to the Company or any Associated Company, and

(n)  any habiity of the kind referred to in Section 234{3) of the Companies
Act 2006, and

(b) any other hability incurred by or attacking to hum n the actual or purported
execution andf/or discharge of his duties and/or the exercise or purported
exercise of his powers and/or otherwise In relation to or In connection with
his duties, powers or office

3512 Subject to the Companes Acts the Company may indemnify a Director of the
Company and any Associated Company of the Company f it 15 the trustee of an
occupational pension scheme (within the meaning of Section 235(8) of the
Companies Act 2006}

3513 Where a Director or officer 1s iIndemnified against any hability in accordance with this
paragraph 35 1 of this Article 35, such indemnity shall extend to all costs, charges,
losses, expenses and habilities incurred by him 1n relation thereto

3514 In this Article 35 “Associated Company” shall have the meaning given thereto by
Section 256 of the Companies Act 2006

Purchase of Insurance

Without prejudice to paragraph 35 1 of this Article 35 above the Directors shall have power
to purchase and mantain insurance for or for the benefit of any person who 1s or was at
any time a Director or officer of any Relevant Company (as defined in paragraph 35 3 of
this Ariicle 35 below) or who I1s or was at any time a trustee of any pension fund or
employees’ share scheme in which employees of any Relevant Company are or were at
any time Interested, including (without prejudice to the generalty of the foregoing)
msurance agamnst any liability incurred by him i respect of any acl or omission in the
actual or purported execution and/or discharge of his duties and/or in the exercise or
purported exercise of his powers andfor otherwise in relation to his duties, powers or
offices in relation to any Relevant Company, or any such pension fund or employees’ share
scheme (and all costs, charges, losses, expenses and liabilities incurred by him in relation
thereto}
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Relevant Company

For the purpose of paragraph 35 2 of Article 35 above “Relevant Company” shall mean the
Company, any holding company of the Company or any other body, whether or not
incorporated, in which the Company or such holding company or any cf the predecessors
of the Company or of such holding company has or had any interest whether direct or
indirect or which 1s Iin any way allied to or asscciated with the Company or such other baody,
or any subsidiary undertaking of the Company or of such other body

Defence expenditure

Subject to the provisions of and so far as may be permitted by the Companies Acts, the
Company

(a) may provide a Director or officer of the Company or any Associated Company of
the Company with funds to meet expenditure incurred or to be incurred by him In
defending any cnminal or cwvil proceedings in connection with any negligence,
default, breach of duty or breach of trust by him in relation to the Company or an
Associated Company of the Company or in cennection with any apphcation for
relief under the provisions mentioned 1n Section 205(5) of the Companmes Act 2006,
and

{b) may do anything to enable any such Director or officer o avoid incurnng such
expenditure

The terms set out in Section 205(2) of the Companies Act 2006 shall apply to any provision
of funds or other things done under paragraph 35 4 of this Article 35

Subject to the provisions of and so far as may be permitted by the Compantes Acts, the
Company

(a) may provide a Director or officer of the Company or any Associated Company of
the Company with funds to meet expenditure incurred or to be incurred by him in
defending himself in an investigation by a regulatory authority or against action
proposed to be taken by a regulatory authonty in connection with any alleged
neghgence, defaull, breach of duty or breach of trust by him in relation to the
Company or any Associated Company of the Company, and

{b) may do anything to enable any such Director or officer to avord incurnng such
expenditure

In paragraphs 35 4-35 6 “Associated Company” shaill have the meaning given thereto by
Section 256 of the Companies Act 2006

Limited liability of Members

The hability of Members 1s imited
Objects

The objects for which the Company 1s established are

3711 Either tself or through any subsidiary or undertaking to carry on the business of

acquinng, owning, managing, providing, operating and developing rallway network
services and station services in all their aspects including without hmitation
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(k}
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(m)

designing, fihancing, managing, granting access to, constructing, equipping,
mamtaining, operating, altering, substtuting, renewing and replacing ralway
networks for the carriage of passengers and goods,

designing, financing, managing, granting access to, construction and equipping of
new rallway network faciities or the carrying out of such activities in relation to the
enhancement of existing raillway network facilites whether by the Company alene
or in conjunction with other parties,

the construction, maintenance, alteration, substitution, reahignment, reconfiguration
and renewal of the permanent way of any rallway, together with the ballast,
sleepers and metals laid thereon, and any associated structures or works including
(but not Imited to) level crossings, bridges, wiaducts, tunnels, culverts,
watercourses, drains, sewers, roads, footpaths, bndleways, abutments, walls,
embankments, retaining walls, gates, barriers and fences,

the provision, control and operation of applances, apparatus, devices, equipment
and systems for instructing, controlling and monitoring the provision and operation
of ralway services including {(without lmitation) the installation, operation,
maintenance, renewal, alteration, substitution, discontinuance or replacement of
rallway signalling systems or of any other rallway communication equipment,

the provision, control and operation of appliances, apparatus, devices, equipment
and systems for the supply and distnbution of electnical power including (without
hmitation} the construction, control, maintenance, renewal, alteration, substitution,
discontinuance or replacement of electrical conductor rails or overhead lines, or
any supports for such rails or lines and of any electrical sub-stations or power
connections used or to be used in connection therewith,

the provision and operation of services for keeping track and assoctated structures
free from, or serviceable notwithstanding, obstruction (whether by snow, i1ce, water,
fallen leaves or any ather natural or artificial obstacle or hindrance) or for removing
any such obstruction,

the provision, operation, mantenance, renewal and replacement of any plant,
equipment or machinery used in carrying on any of the actvities specified in
Articles 37 1 1(a) to 37 1 1(f) above,

the exercise of day to day control and management over tran movements over or
along any track, including the preparation of timetables for the purpose of
exercising such control and management and the provision and operation of
processes and procedures in respect thereof,

the development, operation, matnienance and commerciai exploitation of any
computer hardware and software systems and other information systems including
timetable database services and infrastructure capacity planning,

the development, operation, control and management of safety specifications and
procedures for use in the railway industry generally, including advising upon and
monitoring the implementation of safety systems and procedures by third parties,

the provision of design, planning, management, consultancy, advisory, traiming,
educational and research services to all persons involved in or connected with the
rallway industry,
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in connection with the Company’s business, the preparation and publication of
plans, instructions, schemes, studies, specifications and tenders, the arranging and
making of all kinds of contracts and the management and supervision of the
performance of contracts and the execution of work and the compilation, custody,
mantenance and provision of access to records in all forms,

the design, development, exploitation, operation, administralion and management
of payment and accounting systems for use in the rallway industry,

the provision, development, explotation, operation, control, management,
maintenance and renewal of passenger, goods and other stations and terminals,
ncluding any approaches, bulldings, structures, works, forecourts, car parks, cycle
stores or other land or property capable of being used in connection with such a
station or terminal

To carry on the business of a holding company and to co-ordinate, finance and
manage all or any part of the businesses and operations of any and all companies
controlled directly or indirectly by the Company or in which the Company 1s
interested, whether as a shareholder or otherwise and whether directly or indirectly

To carry on the business of real property owners and developers In all its aspects,
together with that of estate and property managers and management agents, and to
purchase, take on lease or in exchange, or otherwise acquire or sell, lease, grant
rights over or otherwise dispose by any means of the whole or part of such property
or of any interest therein for such consideration as the Company may think fit and to
provide all such services at, from or by means of such properties as the directors
may consider appropriate, including (but without prejudice to the generality of the
foregoing) raitway hight maintenance services

To do anything which the Company or any subsidiary eor holding company of the
Company or any subsidiary of any such holding company I1s or may be authorised to
do under or pursuant to the Rallways Act 1993 or any cother enactment or any
hicence granted to the Company or any such other company thereunder or pursuant
thereto or which the Cempany or any such other company 1s required or permitted to
do under or by virtue of that Act or any other enactment or such a licence, together
with any activities incidental thereto

To purchase, apply for and take out or otherwise acquire for any estate or interest
any property (real or perscnal} or assets or any concessions, licences, grants,
patents, patent nights, inventions, secret processes, designs, trade marks, service
marks, copynghts, know-how or other exclusive or non-exclusive rights of any kind
or any secret or other information as to any inventicn or secret process of any kind
and to hold, develop and turn to account and deal with the same in such manner as
may be thought fit and to make experiments and tests and to carry on or
commission all kinds of research work and to establish and mantan research
stations, laboratories, workshops, testing and proving grounds, facilites and
estabhishments and installations and to exploit and turn to account the results of any
research and development carried out by or for it

To build, construct, alter, remove, replace, equip, execute, carry out, improve, work,
develop, administer, maintain, repair, renew, discontinue, manage or control
bulldings, structures, works, apparatus, equipment or facthities of all kinds, whether
for the purposes of the Company or any subsidiary or holding company of the
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Company or any subsidiary of any such holding company or for sale, letting or hire
to or In return for any consideration from any company, frm or person, and to
contnbute to or assist In or carry out any part of any such operation

To subscribe, underwnte, purchase, or otherwise acqurre, and to hold, dispose of,
and deal with, any shares or other securities or investments of any nature
whatsoever, and any options or nghts in respect thereof or interests therein, and to
buy, or cotherwise acquire, or sell, or otherwise dispose of, or invest in foreign
currencies and foreign exchange, to engage in spot and forward rate exchange
contracts and any other foreign exchange hedging arrangements and to enter into
derivative transactions and other financial instruments of any knd for trading,
investment or any other purpose

To draw, make, accept, endorse, discount, negotiate, execute, and 1ssue, and to buy,
sell and dea! with bills of exchange, letiers of credit, promissory notes, and other
forms of credit, negotiable or transferable instruments or secuntes

To mnvest and deal with the moneys of the Company or any subsidiary or holding
company of the Company or subsidiary of any such holding company not
immediately required in such manner as may from time to time be determined and to
hold or otherwise deal with any investments made

To open and maintain accounts of every kind, character or description whatsoever of
the Company or any subsidiary or holding company of the Company or any
subsidiary of any such holding company and accounts with and for customers or
other persons, including margin or collateral accounts with respect to financial
futures, currencies and commodities and to do anything incidental to the maintaining
of such accounts

To acquire an interest in or amalgamate or enter into partnership or any joint venture
or profitloss-sharing arrangement or other asscciation with, or make grants,
donations or loans to any company, firm, person or body, where such acquisition,
collaboration, grant, donation or loan may seem to advance the interests or affairs of
the Company or of any subsidiary or holding company of the Company or subsidiary
of any such holding company

To purchase or otherwise acquire and undertake all or any part of the business,
property and habihties of any company, firm, person, association or body carrying on
or proposing to carry on any business which the Company or any subsidiary or
holding company of the Company or subsidiary of any such holding company 1$
authonised to carry on or possessed of any property suitable for the purposes of the
Company or any subsidiary or helding company of the Company or subsidiary of any
such holding company

To establish, promote, or join in the promotion of, any company, fund or trust
whether or not having or promoting, or carrying on actvities faling within objects
similar to those of the Company

To make and carry Into effect such agreements or arrangements with Governments,
authonties and any other company, firm, person, association or body as may appear
conducive to the furtherance of any of the objects of the Company or any subsidiary
or holding company of the Company or subs:diary of any such holding company
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To borrow and raise money for the purposes of the Company or any subsidiary or
holding company of the Company or any subsidiary of any such holding company or
any other company, firm, person, fund or trust and to secure or discharge any debt
or obligation of or binding on the Company or any subsidiary or holding company of
the Company or subsidiary of any such holding company in such manner as may be
thought fit and in particular by mortgages, debentures and charges upon all or any
part of the undertaking, property and assets (present and future) of the Company or
any subsidiary or holding company of the Company or any subsidiary of any such
holding company or by the creation and 1ssue of debentures, debenture stock or
other securnities of any description

To advance, !end or deposit money or give credit to or with any company, firm,
person, fund or trust on such terms as may be thought fit and with or without
security

To guarantee or give indemnities or other assurance for the obligations of any
person or provide security, with or without consideration and whether by personal
covenant or by morigage or charge upon all or any part of the undertaking, property
and assets (present and future) of the Company, or by all or any such methods, for
the performance of any contracts or obligations, and the payment of capital or
principal (together with any premmum) and dividends or interest on any shares,
debentures or other securities, of any person, firm, company, fund or trust including
(without imiting the generality of the foregoing) any company which 1s for the time
being a holding company of the Company or another subsidiary of any such holding
company, or IS assoclated with the Company in business

To 1ssue any secunties which the Company has power to i1ssue for any other
purpase by way of secunty or indemnity or in satisfaction of any hability undertaken
or agreed to be undertaken by the Company

To constitute any trusts with a view to the 1ssue of preferred and deferred or any
other special stocks, securities, certificates or other documents based on or
representing any shares, stocks or other assets appropnated for the purposes of any
such trust and to settle and regulate and if thought fit to undertake and execute any
such trusts, and {o 1ssue, hold or dispose of any such preferred, deferred or other
spectal stocks, secunties, certificates or documents

To sell, lease, grant licences, easements and other nights over, and in any other
manner deal with or dispose of, the undertaking, property, assets, nghts and effects
of the Company or any subsidiary or holding company of the Company or any
subsidiary of any such holding company or any part thereof for such consideration
as may be thought fit, and in particular for shares or other secunties, whether fully or
partly paid up

To procure the registration, recognition or incorporation of the Company or any
subsidiary or holding company of the Company or any subsicdiary of any such
holding company in or under the laws of any territory outside England

To pay and discharge all or any expenses, costs and disbursements, to pay
commissions and to remunerate any person for services rendered or to be rendered
in connection with the formation, promotion, and registration of the Company or any
subsidiary or holding company of the Company or any subsidiary of any such
holding company and the underwniing or placing or i1ssue at any time of any
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securities of the Company or any subsidiary or holding company of the Company or
any subsidiary of any such holding company or of any other person

To apply for, promote and obtain any Act of Pariament, statutory instrument, order,
right, privilege, franchise, concession, licence or authorisation of any government,
state or municipality or other department or authonty, and to carry out, exercise and
comply with the same, or enter into arrangements with any such body for enabling
the Company or any subsidiary or holding company of the Company or any
subsidiary of any such holding company to carry out any of its or their objects or for
extending any of the powers of the Company or any such other company or for
effecting any modification of the constitution of the Company or any such other
company or for any other purpose which may seem to the Company to be expedient
and to carry out, exercise and comply with the same and toc oppose any proceedings
or applications which may seem calculated directly or indirectly to prejudice the
interests of the Company or any such other company

To apply for, acqure and hold membership in any trade, financial or other
association or organisation membership of which will in any way faciitate the
conduct of the Company's business or that of any subsidiary or holding company of
the Company or any subsidiary of any such holding company

To subscribe for or guarantee (In cash or in kind) any national, charitable,
benevolent, public, generat or useful object or for any purpose which may be
considered hkely directly or indirectly to further the interests of the Company or any
subsidiary or holding company of the Company or any subsidiary of any such
holding company, its employees or its members

To establish and maintan or contribute to any pension or superannuation funds for
the benefit of, and to give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to, any individuals who are or were at any time in the
employment or service of the Company or of any company which 15 1ts holding
company or I1s a subsidiary of the Company or any such holding company or
otherwise is allied to or associated with the Company or any of the predecessors of
the Company or any other such company as aforesaid or any company which has
been the holding company of a subsidiary of the Company or a subsidiary of any
such holding company, or who are or were at any time directors or officers of the
Company or of any such other company, and the wves, widows, families and
dependants of any such individuals, to establish and subsidise or subscribe to any
institutions, associations, clubs or funds which may be considered likely to benefit
any such persons or to further the interests of the Company or of any such other
company, to make payments for or towards the insurance of any such persons, and,
in particuiar, but without prejudice to the generalty of the foregoing, to make
arrangements for the continuance or transfer to the Company of any pension
arrangements to which any predecessor of the Company or any subsidiary or
holding company of such predecessor or subsidiary of such holding company or to
which any subsidiary of the Company or any company which 1s or has been the
holding company of any such subsidiary or other subsidiary of any such holding
company s or has been party

To purchase and maintain insurance for or for the benefit of any persons who are or
were at any time directors, officers or employees or auditors of the Company, or of
any other company which 1s its holding company or in which the Company or any
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such helding company or any of the predecessors of the Company or any such
holding company has or had any interest (whether direct or indirect) or which 1s 1In
any way allied to or associated with the Company or with any such other company,
or of any subsidiary of the Company or of such other company, or who are or were
at any time trustees of any pension fund or employees’ share scheme in which any
employees of the Company or of any such other company or subsidiary are or were
at any time interested, including (without prejudice to the generalty of the foregoing)
insurance agamnst any hability incurred by such persons in respect of any act or
omission in the actual or purported execution and/or discharge of therr dutes and/or
in the exercise or purported exercise of ther powers and/or otherwise in relation to
the Company or any such other company, subsidiary or pension fund or employees’
share scheme and to such extent as may be permitted by law otherwise to indemnify
or to exempt any such person aganst or from any such hability

To have regard to the protecton of buldings and other objects of historic,
architectural or other significance when formulating and implementing proposals and
more generally to participate in, manage and co-operate In projects or works
designed to restore, preserve, improve or protect the environment

To carry on any other business or activity of any nature whatsoever which may seem
to the directors to be capable of being conveniently or advantageously carnied on in
connection or conunction with any business of the Company hereinbefore
authorised or that of any subsidiary or holding company of the Company or any
subsidiary of any such holding company or to be expedient with a view directly or
indirectly to enhancing the value of ar to rendering profitable or more profitable any
of the Company’s or any such other company’s assets or utiising its or their skills,
know-how or expertise

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

To deo all such other things as may be deemed, or as the Company considers to be,
incidental or conducive to any of the above objects

In this Article 37

(a)

(b)

()

(d)

“company”, except where used in reference to this Company, shall include any
partnership or other body of persons, whether incorporated or not, incorporated,
and whether formed, incorporated, domiciled or resident in the United Kingdom or
elsewhere,

“subsidiary” and “holding company” shall include “subsidiary undertaking” and
“parent undertaking”,

“securities” shall include any fully, partly or nii paid or no par value share, stock,
unit, debenture, debenture or loan stock, deposit receipt, bill, note, warrant,
coupon, nght to subscribe or convert, or similar nght or obligation, and

“and” and “or” shall mean “and/or” where the context so permits

The cbjects specified in Article 37 1 shall not, except where the context expressly so
requires, be in any way limited or restrnicted by reference to or inference from the terms of
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any other paragraph of Article 37 1 or the name of the Company or the order in which the
same occur, and none of the paragraphs of Article 37 1 shall be deemed merely subsidiary
or incidental to any other paragraph of Article 37 1 but may be carned out 1n as full and
ample a manner and shall be construed 1n as wide a sense as f each of the said
paragraphs defined the objects of a separate, distinct and independent company
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