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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9138069

The Registrar of Companies for England and Wales, hereby certifies th

PIRELLI TYRES EXECUTIVE PENSION TRUSTEES
LTD

1s this day incorporated under the Companies Act 2006 as a private

company, that the company is limited by shares, and the situation of its
registered office is in England and Wales

Given at Companies House on 18th July 2014
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In accordance with
* Section 9 of the | N 0 1
Compames Act 2006

Application to register a company

I
C'-}NM ’ (#n A fee1s payable with this form
Please see 'How to pay’ on the last page
Eg =E%.-—-

91«- - \E‘?f Lf‘ilhat this form 1s for What this form 1s NOT for
F ou may use this form to register a You cannot use this form to
!;!Jﬁvate or public company a limited hability partnership

this, please use form LL INC

..U

.il} -'7”." !Ih Ff“c‘-!\“._ . LD

RSLerom

18/07/2014 #30
COMPANIES HOUSE

Part 1 Company details

Company name

To check If a company name is avallable use our WebCHeck service and select
the 'Company Name Avatlability Search’ optrion

www.companieshouse.gov.uk/info

[ Please show the proposed company name below

Proposed company )EI‘E“I Tyres Executive Pension Trustees Ltd

name in full €

r
For official use WIT,T(?B IZW[_

—> Filing inthis form
Please complete in typescrpt or in
bold black capitals

Al fields are mandatory untess
specified or indicated by *

© Ouplicate names
Duplicate names are not permitied
A list of registered names can
be found on our website There
are various rules that may affect
your choice of name More
information on this 1s available in
our guidance booklet GP1 at
www companieshouse gov uk

m Company name restrictions €

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions thal require you to seek comments of a
government department or other specified bedy

]  lconfirm that the proposed company name contains sensitive or restncted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specifiied body and | attach a
copy of their response

12} Company name restnctions
A list of sensiive or restricled
words or expressions that require
consent can be found i our
guidance booklet GP1 at
www companieshouse gov uk

m Exemption from name ending with ‘Limited’ or 'Cyfyngediy’ ©

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with 'Uimited’, ‘Cyfyngedig' or permitted atternative

[LJ I confirm that the above proposed company meets the conditions for
exemphion from the requirement to have a name ending with ‘Limuited’,
'Cyfyngedig' or permitted alternative

© Name ending exemption
Only pnvate companies that are
limited by guarantee and meet other
specific requirements are eligible
to apply for this For more details,
please go to our website
www companieshouse gov uk

Company type O

Please tick the box that descnbes the proposed company type and members'
Jiability (only one box must be ticked)

(] Public mited by shares

[x] Pnvate imited by shares

(] Pnvate imited by guarantee

[J Pnvate unlimited with share capital
(] Pnvate unlimited without share capital

© company type
If you are unsure of your company's
type, please go to our website
www companieshouse gov uk

Department for Business
innovatian & Skifs

BIS

CHFPO25
05/12Version 50
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INO1

Application to register a company

Situation of registered office ©

Please tick the appropnate box below that descnbes the situation of the
proposed registered office (only one box must be ticked)

ix] England and Wales
] wales

[] Scotland

1 Northern treland

© Registered office

Every company must have a
registered office and this 1s the
address {o which the Registrar wili
send correspondence

For England and Wales companies,
the address must be in England or
Wales

For Welsh, Scottish or Northem
Ireland compantes, the address must
be in Wales, Scotland or Northern
Ireland respectvely

Registered office address ©

[ Please give the registered office address of your company

Building namelnumberl .p] RQL—Ll T \{ Kes

Street l Derby Road
I Stretton
Post town |Burton on Trent
County/Region | Staffordshire
rotcie [0 [e [1[3 [0 [ 0]

Registered office address

You must ensure that the address
shown in this section 15 consistent
with the situahon mdicated in
section A

You must provide an address in
England or Wales for companies to
be registered in England and Wales

You must provide an address in
Wales, Scotland or Northern Ireland
for companies to be registered in
Wales, Scolland or Nerthem Ireland
respectively

Articles of association ©

I Please choose one ophion only and tick one box only

Option 1 1 wish to adopt one of the following model ariicles in s entirety Please tick
only one box
] Prvate hmited by shares
[]  Prvate hmited by guarantee
[J  Publc company

Option 2 | wish 1o adopt the following model articles with additional andfor amended
provisions | attach a copy of the additional and/or amended provision(s} Please
tick only one box
[C] Prvate limited by shares
[ Prvate imited by guarantee
] Public company

Option 3 [x] 1wishto adopt entirely bespoke articles ! attach a copy of the bespoke

articles to this application

For details of which company type
can adopt which mode! articles,
please go to our website

www companieshouse gov uk

Restricted company articles ©

Please tick the box below if the company's articles are restncted

O

O Restncted company articles

Restricted company articles are
those containing provision for
entrenchment For more details,
please go to our website

www companieshouse gov uk

CHFPO25
05112 Vetsion 50
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an indnidual

For private companies the appointment of a secretary s optional, howaver, if you do decide fo appoint a company
secretary you must provide the relevant detalls Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who 1s an mdrwdual. Public companies must appoint at least

For a secrotary who is an Individual, go to Section B1; For a corporate secretary, go to Section C4; Fora
director who Is an individual, go to Section D1; For a corporate director, go to Section E1

Secretary appointments ©

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C{-C5.

Title *

(v

Full forenamel(s}

| TSI CwARARTIT  SINGM

Sumame

e

Former name(s) © r

—

© Comporate appointments
For corporate secretary
appointments, plaase complete
section C1-C5 instead of
section B

Additiona! appointments

I you wish to appoint mare
than one sacrelary, piease use
the 'Secratary appalntments’
continuation page

€ Former name(s)
Please providé any previous namas
which have been used for business
purposes In the last 20 years
Married women do not nead to give
former namaes unless previausly used
for business purposes

Secretary’s service address ©

Building name/number © Sorvice addrss

9 rpm&u” TYR“.S This is the address that will appear

Street [Derby Road onthe public record This does not
have (o be your usual residentiai

| Stretton address

Post town [ Burton on Trent ;‘.&;:,;:mo'}t;. Pt

ress will be reccrded In the

County/Region ‘ Staffordshire zom oo,,pa,g: roglstar

secretanas as company's

Pestoode BE—IT]—?I_"_]_B-WI_— registered office.

Country ’7 If you provide your residential
address here § will appoar onthe
public record

m Signature ©

monsent to act as secretary of the proposed company named in Section A1. | © Signature
The person named above consents
Signature Signature to &ct es secretary of the propesad
K %@ X|
CHFPO2S
0512 Verskon 5.0
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Application to register a company

Corporate secretary
Corporate secretary appointments ©

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

Name of corporate

bodyffirm

Building name/number

Street

© Addittonal appointments
If you wish te appoit more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page

Registered or pnincipal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delvery of documents 1t ¢cannot be
a PO box number (unless contained
within a full address), DX number or

Post town LP {Legal Post in Scotland) number
County/Region
Poscode T T I T
Country
Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?
%+ Yes Complete Section C3 only
+ No Complete Section C4 only
EEA companies ©
Please give details of the register where the company file 1s kept (including the | @ EEA
relevant state) and the registration number in that register A full Iist of countnes of the EEA can
be found in our guidance
Where the company! | www companieshouse gov uk

firm 1s registered © |

© This is the register mentioned in
Arttcle 3 of the First Company Law

Directive (68/151/EEC)
Registration number |
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law by [@ Non-EEA

which it 1s governed 1f applicable, please also give details of the regster in which
it 1s entered (including the state) and its registration number in that register

Legal form of the

corporate body
or firm

Governing law

the companyfiirm Is
registered @

|
|
|
If apphicable, where |
|
|

Registration number

Where you have provided details of
the register (including state) where
the company or firm 1s registered,
you must also provide its number in
that register

Signature ©

|

t consent to acl as secretary of the proposed company named in Section A1,

© Signature
The person named above consents

Slgnature Siynalure to act as corporate secretary of the
X X proposed company
CHFP025
0512 Version 50
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Application to register a company
Director
m: Director appointments ©
Please use this seﬂbn_ to st afl the dmector appointmants taken on formation. —é—wﬁm nverios st spgmht
For 8 con director, cany ection £1-£S. atleast ane dirsctor who B an
Tite * ]Mr individual Public companies mist
appoint al laast two directors, cne of
Fullforename(s)  |Flavio wivch must be an Individual.
© Foremr camels)
Surname ‘ Cateny Pizass provide any previcus names
which have been used for businass
Former nama{s} @ I purpases in fhe tast 20 years
Maried wonten do not need to give
l gm rames unjeas previously ysed
Country/Stats of Business purpes.
residence © l ' TA’ L_,\l’ @ Country/Stats of reskience
Tis b W haspect of your usuat
Nstionaity | Talian residentiz| adiress a3 statad in
o & m m section D4,
If you have p busiveea oocupztion,
gfl!::lre)ssoommshm IEx,ccu!wc e
] pleasy lagve blank.
Additipnal sppointiments
1 you with ¥ a0t mors Lhan
one divecior, please ue the ‘Dirsctor
appointments’ continuation page.
Director's service address @

Pigase complate the service address below You must also fil m the director’s
usual residential address in Section D4,

Bulding namefumber| THE tamza~r+y ReSTelEp ©FfLice

Sheet j

l

Post lown

Caunty/Region

Country

er— [(rrrrr

© Sorvice addross
This ja (ha address thet will appesr
an the public record. This does ot
have o be your Usus! residantat
wddrpas,

Flezse statg The Compary's
Reaghterad Glflee’ i your aarvice
address wil be recardad in the
proposed comparny's tegister of
direciors as the company's registaed
offica

H you provida your residential
sddress hera & wik appear on ths
pubfic recom

m Signature @

I I consent bo act a5 director of the proposed company named In Sectlon A1,

Signature Signaturs .
X S CA- X

@ signatuie
Tha persnn pamed above conszents
1 a¢t as diractor of the proposad
oompany

50091143
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INO1
Applicabon to register a company

Director
D1 Director appointments @
IPhaseuseMBsecﬁmhlstaﬂﬁ\ecfmaappommntsmenonfumhm @ Appointrenta =
For a corporate director, complete Sections E1-ES. :'"‘m"“w“’* m"”‘bm”
Title * watiidual. Frubi: tOXnpEnies rmust
agpovs el (a3l wo civectons, ane of
Ful forename(s] Ierngdn. which mes) be an nghduat
€ Former ramals)
Sumame mm Plagss provide §7y DReVOUS Nomes
which heve tasn ysed for usinem
Former name(s) & | prrpozeg ¥ th (e 26 yoars.
Married warmen & ot need © gve
I forrner IRsTes uress previcusly used
for buminess aposes
Country/Stais of
resadgxyoe ® ’E“g‘ml @ Country/Staty of resitinca
This i in respect of your usum
Nahonality {Bm 1sh residential address as staked in
e . g f e P Section Od.
d m wl ¥ ¥
Date of birth Folt Tole Fifalch © Busioess occupetion
1 you heve a busnass cocupsbon,
Busnesscucupahon (Exgufive s it e, F o s
' plea9a [eave biank
Additronat

W 701 wrs'h o ppast mors than
one dnetior, plaase use the Drecor
sopointnents conlinuskon poage

Director's =ervice address @

{ Prease compieta he service address below You musi aiso fill in the direclor's
l usuat resdential address in Section D4

BulM]ngnananunbar :[EE mﬂ:[ I Rel) _TEQEE EFEW-Q

Post town
County/Region
Posicocs
Country

rrrrrrr

—_——‘-— ey ey

@ Service sddrens
This s the address that el eppear
on the gubkt racond Tim does nol
heve 10 b your usud! rowdential
Bodreas

Pleasa 8'3ta The Company's
Rogisiered Office’ ¥ your senvice
acdress wi be recortied  he
Frogosed comparny’s regizier of
GNRCION: 13 the COMPANY'S rogRsiated
«Fea

" you provida your resicienga’
ockdress here { will sppex on i
public record

o

Signature ©
| Q@ Signature
[consenlloadasfrectom!hapfoposedmpanynmdm%cﬂonm )
Signature Signature T j 0 act & drector of the propased
) tcmpary
S : X
CHFG25
0612 Vorpon 50
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et |NQ1 - continuation page

Saction 9 of e
Companies Act 2006 Application to register a company
Director
W Director appointments @
‘ Plgass use this saction to list all the directors of the company © toponents
For a corporate director, complate Sections E1-E5. . wmm mwu -
Tie * [Mr individuz, Public companies must
sppoint af kast two direcom, onp of
Full forename(s} [Douumc Antonio which must be an individual.
Sumame l Sandivasc © m’ wi N a)ny fous names
which have been used for business
Former name(s) @ | purpOses in the last 20 yeans
Married women do ot nesd fo give
[ formar names unless previously usod
for business puposes
ggg@% o | U IC © CountryiSiats of residencs
This 18 in respect of your usual
Nationghty I‘hahan residential addrass a0 siated in
Beciion D4
o d o m m ¥ ¥ Y Y
wne [ [E [ o
Business occupation [Emcunve If you have 8 business occupation,
(if any) @ [ Mmmﬂmmm
m Director's service address ©®
Please complete the service address below You must aiso fit In the directors | Service sadress
usual reswlential address in Section D4, This I3 the address that will appear

Bmld:ngnamemumberr-me_ pmlin's LAet\ITERED OfLILE

Street

on the public reoord. This does not
have to be your usual residential
agdress

Piease stata The Company's
Registered Office’ If your service
address wll be reconded n the
proposed cortyamy's register of
Post town ( mmmmn:wmm
office
County/Region 1 it you provide your residentiat
address hers [ wil appear
Posoods Crrrrrrr roraish
Country r
E Signature ©
|1 consent o act as director of the proposed company named In Section A1. O e ams sove o
Signatre pro—— to act s director of the proposed
conmpany
X aM— X
CHFPG25 Laseriorm intemagional S0

50091143




Corporate director

INO1

Application to register a company

Corporate director appointments @

| Please use this section to Iist all the corporate directors taken on formation

Name of corporate
body or firm

Bullding name/number

Street

Post town

|

County/Region

Postcode

Country

rrrrrrrf

© Additional appointments
If you wish to appoint more than one
corporate duector, please use the
'‘Corporate director appomiments’
continuation page

Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physcal location for the
delvery of documents It cannot be
a PO box number {unless contatned
within a full address), DX number or
LP {Legal Post In Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?
4 Yes Complete Section E3 only
2 No Complete Section E4 only

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state} and the registration number in that reqister

Where the company/ [

fim 18 registered ©

Registration number

© EEA
A full bst of countnes of the EEA can
be found in our guidance
www companieshouse gov uk

© Thsisthe regisier mentioned In
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please also give details of the register in which
it 1g entered (including the state) and its registration number m that regtster

Legal form of the
corperate body
or firm

Governing law

If applicable, where
the companyﬁ" mis
registered ©

If applicable, the
registration number

|
|
|
|
|
|

O Non-EEA
Where you have provided details of
the register (including state) where
the company or firm 1s registered,
you must also provide its number in
that register

Signature ©

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

© Ssignature
The person named above consents

Signature Swgnature to act as corporate director of the
X X proposed company
CHFP025
0512 Version 50

50091143




INO1

Application to register a company

Part 3

Statement of capital

Does your company have share capital?
+ Yes Complete the sections below
+ No Goto Part 4 (Statement of guarantes).

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your issued capital 1s in sterling, onfy complete Section F1 and then go to Section F4

Class of shares

{E g Ordinary/Preference eic )

Amount paid up on
each share €¥

on each share

Amount {if any) unpaid

Number of shares €3

‘ Aggregate nommal value €9

|ORDINARY

| £0 00 | £100 | e 100
| I | | E
| | | | E
| | | | £
Totals| l|£ 100

Share capital in other currencies

Please complete the {able below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency

Class of shares

Amount paid up on

Amount {if any} unpaid

Number of shares €

Aggregate nominal value €
(E g Ordinary/Preference et ) each share on each share @
| Totals l |
Currency
Class of shares Amount paid up on Amount (if any} unpaid Number of shares €

(E g Ordinary/Preference etc )

gach share € on each share €

| |

‘ Aggregate nominal value €

Totals

Totals

1ssued share capital

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

© Total aggregate nominal value
Please list total aggregate values in
different currencies separately For

Total number of shares

1 example £100 +€100 +$10 efc

Total aggregate
nominal value ©

© Including both the nominal value and any

share premium

© Number of shares ssued multiplied by
nominal value of each share

€ Total number of 1ssued shares in this class

Continuation Pages
Please use a Statement of Capital continuation
page f necessary

50091143
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INO1

Application to register a company

Statement of capital (Prescnbed particulars of nghts attached to shares)

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

Ciass of share l ORDINARY
‘P’rescrlbed particulars | Voting.

The holder of Ordinary Shares shall be entitled to one
vote on a show of

hands and one vote in respect of each Ordinary Share
held on a poll or when voting by wnitten resolution.

Dividend distribution rights.

All dividends must be declared and paid according to
the amounts paid up on each Ordinary Share on which
the dividend 15 paid and apportioned and paid
proportionately to the amounts paid up on the shares
during any portion or portions of the period in respect
of which the dividend 1s paid.

Capital distribution rights.

On a distnbution of assets, the balance of any assets
available for distribution to the holders of Ordinary
Shares shall be paid to them n proportion to the
number of Ordinary Shares held.

Redemption rights.
The Ordinary Shares are not redeemable or Liable to be
redeemed.

© Prescribed particulars of rights

attached to shares

The paruculars are

a particulars of any voting nghis,
including nghts that anse only in
certain circumstances,

b particulars of any nghis, as
respects dvidends, to paricipate
In a distnbutton,

¢ partrcutars of any nghts, as
respects capital, to participate i a
distnbution (including on winding
up}, and

d whether the shares are to be

redeemad of are lable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statemment of Capital (Prescnbed
particulars of nghts attached

to shares)' continuation page If
necessary

50091143
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INO1

Application to register a company

Class of share

Prescribed particulars
L1

€) Prescribad particulars of nights

attached to shares

The particutars are

a partculars of any voting nghts,
including nghts that anse only n
certain circumstances,

b pariculars of any nghts, as
respecis dwidends, to participate
n a disinbution,

¢ particulars of any nghts, as
respects capital, to participate in a
distnbution {including on winding
up), and

d  whether the shares ara to be

redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to regemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
{Prescribed particulars of nghis
attached to shares) continuation
page if necessary

50091143
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INO1

Application to register a company

Initial shareholdings

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

Please complete the details below for each subscnber

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

subscnbers’ usual residenttal address

Intial shareholdings
Please hist the company's subscnbers
in alphabetical order

Please use an Izl shareholdings'
continuation page If necessary

Subscnber's detalls

Class of share

Number of shares

Currency

Nommal value of
each share

Ameunt (if any)
unpaid

Amount pad

™ Pirells Tyres Limited

Ordinary

1 00

1 00 000

Address

Derby Road
Stretton

Burton on Trent
Staffordshire DE13 0BH

Name

Address

Name

Address

Name

Address

Name

Address

50091143
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INO1

Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
? Yes Complete the sections below
2 No Go to Part 5 (Statement of compliance)

Subscribers

Please complete this section If you are a subscnber of a company fimited by
guarantee The following statement 1s being made by each and every person
named below

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and habilities of the company contracted before |
cease 10 be a member,
- payment of costs, charges and expenses of winding up, and,
. adjustment of the nghts of the contrbutors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @

Sumame @

Address ©

Postcode

|
HEREEEEE

Amotnt guaranteed 0|

Subscriber's details

Forename(s) @

Surname @

Address ©

Postcode

|
HEEEREEE

Amount guaranteed 0]

Subscriber's details

Forename(s) @

Surname ©@

Address ©

Posicode

|
rrrrrrr

Amount guaranteed Ol

© Name
Please use capial letters

© Address
The addresses in this section will
appear on the public record They do
not have to be the subscnbers' usual
residential address

© Amount guaranteed
Any valid currency ts permitted

Continuation pages
Please use a 'Subscnbers'
continuation page if necessary

50091143
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INO1

Application fo register a company

Subscriber's details
Forename(s) @
Surname @
Address @
Postcode ___I_—lkl_‘,ir[_F

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumame @

Address @

Postcode

HEEEEEEEE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumame ©

Address ©

Postcode

[T

Amount guaranteed ©@

Subscnber's details

Forename(s) ©@

Surname @

Address ©

Postcode

HEEEEEEE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname ©@

Address @

Postcode

[T P

Amount guaranteed €

© Name
Please use capial letters

© Address
The addresses in this section will
appear on the public record They do
not have to be the subscnbers’ usual
residential address

© Amount guaranteed
Any vahd currency 15 permitted

Continuaticn pages
Please use a 'Subscribers'
continuation page if necessary

50091143
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INO1

Application to register a company

Part

Statement of compliance

‘ This section must be completed by all companies

Is the application by an agent ¢n behalf of all the subscnbers?

subscnbers)

+ No Go to Section H1 (Statement of compliance delivered by the

+ Yes Goto Section H2 (Statement of compliance defivered by an agent)

Statement of compliance delivered by the subscribers ©

for the subscnbers of the memorandum of association

Please complete this section if the application 1s not delivered by an agent © statement of compliance

delivered by the subscrnbers
Every subscriber to the
memorandurn of association must

have been complied with

{ confirm that the requirements of the Compantes Act 2006 as to registration sign the siatement of compliance

Subscriber's signature

Sgnature

X

Subscrber's signature

Synature

X

Subscriber's signature

Swignature

X

Subscriber's signature

Signature

X

Subscriber's signature

Signature

X

Subscriber's signature

Signature

X

Subscnber's signature

Signature

X

Subscnber's signature

Sinature

X

50091143
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INO1

Application to register a company

Subscriber's signature | Sgnaure Continuztion pages
Please use a ‘Statement of
x comptiance defivered by the
subscribers’ continuafion page if
more subscribers need to sign.
Subscnber's signature | Signature
Subscnber's signature | Signature
Subscriber's signaturg | Signsture
Statement of compliance delivered by an agent
Please complete this section if fus application is delivered by an agent for
the subscribers to the memorandum of association
Agent's name | Wragge Lawrence Graham & Co LLP
Building name:'numheflith Floor
Street |2 Snowintt
Post town I Birmmgham
County/Region r
Postoods B [swx[ [
Country Iautcd Kingdom
| confirm that the requirements of the Companies Act 2008 as to registration
have been complied with
Agent's signature Signsture
CHFFUZS
05/12 Version 5.0
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Application to registar a company

BT’resenter information

nTmportant Information

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

| o=t COSEC/RXF1
| e
|
rm- Two Snowhill
r

r
I""“"" Brrmingham

w West Midiands

A CREOLIOE
F«m United Kingdom

]T»‘ DX 312501 Birmingham 86

F-w- 08709031000

Wragge Lawrence Graham & Co LLP

Certificate

We will send your cerbficate to the presenters address
(shown above) or if indicated to another address
shown below

] Atthe agents address (Given in Section H2)

4 checuiist

We may retumn forms completed Incomecily or
with information missing.

Plaase make sure you have remembered the

following

£] You have checked that the proposed company name is
available as well as the vanous rules that may affect
your cholce of name More information can be found
in gurdance on our webslite

] Hthe name of the company 1s the same as one
already on the register es permitted by The Company
and Business Names (Miscellaneous Pravisions)
Regulatons 2008, please attach consent.

[CJ You hava used the correct appomtment sectons

] Any addresses given must be a physical location
They cannot be a PO Box number (unless part of a
full seyvice address), DX or LP (Legal Past in Scotland)
number

(] The document has been signed, where indicated

1 Al relevant attachments have been included

] Atthe registered office address {(Given in Section A6),

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

El vow to pay

A fee is payable on this form.

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

hera to send

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

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

DX 33050 Card:ff

For companies registered In Scotland:

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

139 Fountambridge, Edinburgh, Scotiand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Compantes Houss,
Second Floor, The Linenhall, 32-38 Linenhall Strest,
Belfast, Northern Ireland, BT2 8BG

DX 481 N.R, Belfast 1.

Section 243 exemption

f you are applying for, or have been granted a saction
243 exemptron, please post this whole form to the
different postal address below

The Regsirar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬁrthar information

For further informatian, please see the quidance notes
on the wabsite at www companieshouse gov uk
or email enquines@companieshouse gov uk

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

50091143

] You have endlosed the Memorandum of Association | WWW companieshouse.gov.uk
[C} You have endosed the correct fee

CHFP025

0512 Version 50




COMPANY HAVING A SHARE CAPITAL

MEMORANDUNM OF ASSCCIATION

of

PIRELLI TYRES EXECUTIVE PENSION TRUSTEES LTD

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

Name of each subscnber Authenticatton by each subscriber

PIRELLI TYRES LIMITED

’© %—4 Authonsed signatory for and on behalf of

Pirelli Tyres Limited

DATED S Jowy 2014

Legal0Zesa091129vi [RXF1]
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“Company Number

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
PIRELLI TYRES EXECUTIVE PENSION TRUSTEES LTD (the “Company”)

(Adopted by Special Resolution passed on 2014)

INTERPRETATION AND LIMITATION OF LIABILITY

1 Exclusion of default articles and defined terms

11 In these articles, unless the context requires otherwise:
“alternate” or “alternate director” has the meanming given n article 23;
“appointor” has the meaning given 1n article 23,
“articles” means the Company’s articles of association;
“bankruptcy” includes individual nsolvency proceedings 1n a junsdiction other
than England and Wales or Northern Ireland which have an effect similar to that of
bankruptcy;
“CA 2006" means the Compames Act 2006;
“call” has the meaming given in article 33;
“call notice” has the meaning given in article 33;
“chairman” has the meaning given 1n article 13;

“chairman of the meeting” has the meamng given 1n article 60;

“Companies Acts” means the Companies Acts (as defined 1n section 2 CA 2006), in
so far as they apply to the Company;

“company’s lien” has the meamng given 1n article 31;

“Company-nominated Director” means any director nominated by the Pnncapal
Employer;

“conflicting matter” means a matter which would or might (if not authonsed or 1f
not permitted under article 15) constitute or give rise to a breach of the duty of a
director under section 175(1) CA 2006 to avoid a conflict situation;

Legal02#50069105v2[CXF3] 1




"conflict of interest” includes a conflict of interest and duty and a conflict of
duties;

“conflict situation” means a situation 1n which a director has, or can have, a direct
or indirect interest that conflicts, or possibly may conflict, with the interests of the
company (including a conflict of interest);

“director” means a director of the Company, and includes any person occupying
the position of director, by whatever name called;

“distribution recipient” has the meamng given 1n article 50;

“document” 1ncludes, unless otherwise specified, any document sent or supplhied 1n
electronic form;

“electronic form” has the meamng given 1n section 1168 CA 2006;

“ehgible director” means, 1n relation to a matter or decision, a director who 15 or
would be entitled to count 1n the quorum and vote on the matter or decision at a
meeting of directors (but excluding any cdirector whose vote 1s not to be counted 1n
respect of the particular matter or decision};

“fully paid” 1n relation to a share, means that the nomnal value and any premium
to be paid to the Company 1n respect of that share have been paid to the Company,

“group company” means a bedy corporate which 1s at the relevant time.
(a) a subsichary of the company; or
(b) the company’s holding company or a subsidiary of that holding company,

and for these purposes “holding company” has the meaning given to that
expression 1n section 1159 CA 2006;

“hard copy form” has the meaning given in section 1168 CA 2006,

“holder” 1n relation to shares means the person whose name 1s entered n the
register of members as the holder of the shares;

“instrument” means a document 1n hard copy form;

“lien enforcement notice” means a notice in wnting that comphes with article
32.2;

“member” has the meaning given 1n section 112 CA 2006;
“Member-nominated Director” has the meaning given 1n the Pensions Act 2004;

“Model Articles” means the regulations contained 1n S5chedule 1 to the Compames
{Model Articles) Regulations 2008

“notice of intended forfeiture” means a notice 1n wnting that complies with
article 37;

“occupational pension scheme” has the meamng given in section 150(5) Finance
Act 2004;
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1.2

1.3

14

1.5

1.6

1.7

“ordinary resolution” has the meamng given 1n section 282 CA 2006;
“paid” means paid or credited as paid,

“participate”, 1n relation to a directors’ meeting, has the meaning given n article
11;

“partly paid” 1n relation to a share means that part of that share’s nominal value
or any premium at which 1t was issued has not been paid to the Company;

“Principal Employer” means the pnncipal employer for the time being of the
Scheme;

“proxy notice” has the meaning given in article 66;

"Scheme" means the occupational pension scheme established under trust by a
defimtive trust deed dated 16 December 1985 and now known as the Piretl Tyres
Limited Executive Retirement Benefits Scheme,

“shareholder” means a person who 1s the holder of a share;
“shares” means shares in the Company;

“special resolution” has the meaning given 1n section 283 CA 2006;
“subsidiary” has the meaning given 1n section 1159 CA 2006,

“transmittee” means a person entitled to a share by reason of the death or
bankruptcy of a shareholder or otherwise by operation of law;

“Trust Deed and Rules” means the govermng decumentation from time to time of
the Scheme; and

“writing” means the representation or reproduction of words, symbols or other
information 1n a visible form by any methed or combination of methods, whether
sent or supplied in electromc form or otherwise.

The Model Articles do not apply to the Company.

For the purposes of these articles a corporation shall be deemed to be present n
person 1f 1ts representative duly authonsed in accordance with the Compames Acts
1S present n person.

Unless the context otherwise requires, other words or expressions contained n
these articles bear the same meaming as in CA 2006, as i force on the date when
these articles become binding on the Company.

Headings wn these articles are used for convenmence only and shall not affect the
construction or interpretation of these articles.

A reference 1n these articles to an “article” 1s a reference to the relevant article of
these articles unless expressly provided otherwise.

Unless expressly provided otherwise, a reference to a statute, statutory provision
or subordinate legislation 15 a reference to 1t as 1t 1s 1n force from time to time,
taking account of:
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(a) any subordinate legislation from time to time made under 1t, and

(b) any amendment or re-enactment and includes any statute, statutory
prowvision or subordinate legislation which 1t amends or re-enacts.

18  Any phrase introduced by the terms “including”, “include”, “in particular” or any
similar expression shall be construed as itlustrative and shall not limit the sense of
the words preceding those terms

2 Liability of members

21 The Liability of the members 15 linted to the amount, 1f any, unpaid on the shares
held by them.

OBJECTS

3 Objects of the Company

31 In accordance with section 31(1) CA 2006, the Company’s objects are restncted as
follows:
(a) to act as the sole trustee of the Scheme, and
(b) to have all powers which may be necessary or convement to act as trustee
of the Scheme, 1ncluding, without limitation, to act as nominee or custodian of the
assets of the Scheme and to hold, buy, sell and otherwise acquire and dispose of
property of all kinds for the purposes of the Scheme 1n accordance with the Trust
Deed and Rules

DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

4

4.1

5.1

5.2

Directors’ general authonity

Subject to the articles, the directors are responsible for the management of the
Company’s business, for which purpose they may exercise all the powers of the
Company

Shareholders’ reserve power

The shareholders may, by special resolution, direct the directors to take, or refrain
from taking, speafied action except where such direction would prevent the
Company from perforrmng 1ts functions as trustee of the Scheme in accordance
with the Trust Deed and Rules or would otherwise influence the manner 1n which
those duties are performed.

No such special resolution invalidates anything which the directors have done
before the passing of the resolution

Directors may delegate

Subject to:

(a) the articles; and
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62

63

7.1

7.2

(b) section 34 Pensions Act 1995

the directors may delegate any of the powers which are conferred on them under
the articles:

{1) to such person or committee,

(n) by such means (including by power of attorney);
{(m)  to such an extent;

() n relation to such matters or terntones; and
{v) on such terms and conditions;

as they think fit.

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

The directors may revoke any delegation 1n whole or part, or alter 1ts terms and
condhtions

Committees
Committees to which the directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of the

articles which govern the taking of decisions by directars.

The directors may make rules of procedure for atl or any commttees, which prevail
over rules denved from the articles 1f they are not consistent with them

DECISION-MAKING BY DIRECTORS

8

8.1

8.2

Decision-making by directors: general

The general rule about decision-making by directors 1s that any decision of the
directors must either be:

(a) a decision by a majonty of the directors present at {by telephone or video
conference 1f necessary) and voting at a meeting; or

(b) where decision making has been delegated to a committee, a decision taken
1n accordance with the terms of reference for that committee, or

(c) a decision taken in accordance with article 9 below.

If.

(a) the Company only has one director; and

(b) no other provision of the articles requires 1t to have more than one director,

the general rule does not apply, articles 9 to 14 inclusive do not apply, the quorum
for meetings of the directors shall be one and the director may take decisions
without regard to any of the provisions of the articles relating to directors’
decision-making {other than article 17).
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9 Decision-making by directors: wntten resolutions

9.1 A decision of the directors 1s taken 1n accordance with this article when all of the
eligible directors indicate to each other by any means that they share a common
view on a matter.

9.2 Such a decision may take the form of a resolution in writing, coptes of which have
been signed by all of the eligible directors or to which all of the eligible directors
have otherwise indicated agreement 1n wnting.

9.3 It 1s immatenal whether any director signs the resolution before or after the time
by which the notice proposed that 1t should be adopted

10 Calling a directors’ meeting

10.1  While the Company 1s a trustee of the Scheme, the directors will hold a directors’
meeting at least once a year.

10.2 Subject to article 10 3 below, any director may call a directors’ meeting by 10 days
(or such lesser period as the directors determine) notice of the meeting to the
directors or by authonsing the company secretary (if any) to give such notice

10.3 Article 10.2 shall not apply in respect of the first board meeting held after
incorporation of the company which may be called by the company secretary giving
24 hours' notice to the directors.

10.4 Notice of any directors’ meeting must indicate:
(a) 1ts proposed date and time;
(b) where 1t 15 to take place;
(<) 1ts proposed business; and
(d) 1f 1t 1s anticipated that directors participating 1n the meeting wall not be 1n

the same place, how 1t 1s proposed that they should commumcate with each

other during the meeting.

10.5 Notice of a directors’ meeting must be given to each director, but need not be 1n
wnting.

10.6 Notice of a directors’ meeting need not be given to directors who waive their
entitlement to notice of that meeting, by giving notice to that effect to the
Company not more than 7 days after the date on which the meeting 1s held. Where
such notice is given after the meeting has been held, that does not affect the
vahidity of the meeting, or of any business conducted at it

11 Participation in directors’ meetings

11.1  Subject to the articles, directors participate 1n a directors’ meeting, or part of a
directors’ meeting, when:

(a) the meeting has been called and takes place in accordance with the
articles; and

(b) they can each communicate to the others any information or opinions they
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112

12

12.1

12.2

12 3

13

13.1

132

133

have on any particular item of the business of the meeting.

In determiming whether directors are participating 1n a directors’ meeting, 1t 15
irrelevant where any director 1s or how they communmicate with each other.

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

Subject to these articles, if a director has an interest 1n an actual or proposed
transaction or arrangement with the Company:

(a) that director’s alternate may not vote on any proposal relating to 1t unless
that director would have been entitled to do so 1n accordance with article
15, but

(b) this does not preclude the alternate from voting n relation to that
transaction or arrangement on behalf of another appointor who does not
have such an interest

A director who 15 also an alternate director has an additional vote on behalf of each
appointor who 1s.

(a) not participating 1n a directors’ meeting; and
(b) would have been entitled to vote if they were participating n 1t.

Quorum for directors’ meetings

At a directors’ meeting, unless a quorum 1s participating, no proposal 1s to be voted
on, except a proposal to call another meeting.

The quorum for directors’ meetings shall be a majonty of the directors.

If the total number of dwrectors for the time bewng 1s less than the quorum
required, the directors must not take any decision other than a decision

(a) to appoint further directors; or

(b) to call a general meeting so as to enable the shareholders to appoint further
directors.

The quorum for any commttee appointed in accordance with article 7 will be
detailed 1n the terms of reference for that committee,

Chairning of directors’ meetings

The directors shall by majonty vote elect one of their number to chair directors’
meetings. In the case of equality of votes in the election, the chair shall be chosen
by any method agreed by all the drectors present or (if there 1s no agreement) by
lot

The person so appointed for the time being is known as the chairman.

The directors may terminate the chairman’s appointment at any time and appoint
another person 1n accordance with article 13 1,
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13.4

14

14.1

14.2

15
15.1

152

15.3

15 4

15.5

If the chairman is not participating 1n a directors’ meeting within fifteen mnutes
of the time at which 1t was to start, the participating directors must appoint one of
themselves to chair it.

Casting Vote

Subject to article 14.2, if the numbers of votes for and against a proposal are
equal, the chairman has a casting vote.

Article 14.1 does not apply:

(a) if, 1n accordance with these articles, the chairman 1s not an eligible
director; or

(b) where a director has been appointed to chair a meeting in accordance with
article 13 4

Directors’ Interests

Subject to article 15.2 below, a director shall declare any interest which he 1s
required to declare by the Companmes Acts in the manner provided for 1n the
Compames Acts.

If a director or a connected person of a director

(a) 15 or becomes a member, director, manager or employee of the company or
any other group company; or

(b) acquires and holds shares in the capital of any other body corporate,
wherever incorporated, provided that the shares held by the director and
his connected persons do not exceed 3% of the nomnal value of the 1ssued
share capital of that body corporate;

any conflict situation which anses only by reason of such a conflicting matter 1s
permitted by this article and the relevant conflicting matter does not require
disclosure and authorisation 1n accordance with article 15.1.

Subject to making the declaration of interest required under article 15.1, and
notwithstanding his office, a director

(a) may be a party, whether as trustee or otherwise, to, or otherwise be
nterested (whether directly or indirectly) in, any transaction, arrangement
or other dealing with the company or in which the company 15 otherwise
interested, and

(b) may be a director or other officer of, or employed by, a party to any
transaction, arrangement or ather dealing with the company or 1n which the
company 1s otherwise interested (whether directly or indirectly).

Subject to making the declaration of nterest required under article 151, a
director shall not be disqualified from office by reason of any interest. He shall be
entitled to vote 1n respect of any transaction, arrangement or other dealing 1n
which he 15 interested. If he shall do so, s vote shall be counted and he shall be
taken into account in ascertaiming whether a quorum 1s present.

Subject to making the declaration of interest required under article 151, a

Legal02#50069105v2{CXF3] 8



15.6

157

15.8

159

director shall not, by reason of his office, be accountable to the company for any
benefit which he denves (whether directly or indirectly) from any office or
employment or from any transaction, arrangement or other dealing 1n which he 1s
Interested.

Subject to making the declaration of nterest required under article 15.1, a
director 15 not required to avoid a situation 1n which he has, or can have, a direct
or indirect interest that conflicts, or possibly may conflict, with the interests of the
company

(a} The board may (but shall be under no duty to do so) from time to time
adopt such wnitten conflicts of interest management procedure (a "Conflict
Procedure”) as the board may determine to be appropnate under which a
director with a conflict of interest to which that Conflict Procedure applies
(the "Relevant Conflict”) n relation to that Relevant Conflict i1s excluded
from the receipt of information, the participation 1n discusston or the
making of decisions (whether at meetings of the board or otherwise)
relating to the Relevant Conflict to the extent provided for in that Conflict
Procedure.

(b) That Conflict Procedure may impose upon such a director such other term
and conditions for the purpose of dealing with the Relevant Conflict as the
board may determine.

(c) That director shall be obhiged to conduct himself 1n accordance with any
terms and conditions imposed by the board under that Conflict Procedure 1n
relation to that Relevant Conflict, so long as such terms and conditions do
not overnde articles 15.8 or 15 12

(a) Where a director has a conflict of interest, that director may elect to recuse
himself from acting for the company 1n relation to the matter to which the
conflict of interest relates (the "Recused Matter”).

(b) A director who elects under article 15.8(a) (a "Recused Director”) shall give
notice of such election to the board 1n wnting or at a meeting of the board.

() A Recused Director:

{1) shall not count in the quorum at any meeting of the board at which
the Recused Matter 1s considered,

(n) shall not participate in any proceedings of the board 1n relation to
the Recused Matter,

(m)  shall have no nght to receive any information of the company n
relation to the Recused Matter, and

(v)  that Recused Director's duties to the company shall be modified
accordingly

L1

In this section ‘Directors’ Interests’ “interest” includes any duty which a director
owes to the company or to a person other than the company.

The provisions of articles 15.7 and 15.8 shall apply 1n relation to any committee of
the board 1n the same way as they apply to the board but as 1f references to the
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15.10

15.11

16
17
18
18.1

18 2

19

19.1

board were to that commttee of the board.

Subject to making the declaration of interest required under article 15.1, where a
director holds information’

(a) which 1s confidential information,

(b) which that director has acquired other than when acting 1n his capacity as a
director or employee of the company, and

(c) n relation to which that director has a duty to a person other than the
company to keep that information confidential,

that director shall be under no duty to the company to disclose to the company
that confidential information and may continue to act as a director,

For the avoidance of doubt, for the purposes of section 180(4)(b) of CA 2006 the
directors are hereby expressly authorised to act 1n any manner permitted by this
article 15

[Deliberately left blank]

[Deliberately left blank]

Records of decisions to be kept

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

Where a decision of the directors 15 taken by electronmic means, that decision must
be recorded in permanent form, so that 1t may be read with the naked eye.

Directors’ discretion to make further rules

Subject to these articles, the directors may make any rule which they think fit
about how they take decisions, and about how such rules are to be recorded or
communicated to directors.

APPOINTMENT AND REMOVAL OF DIRECTORS

20
20.1

20.2

20.3

Appointment of directors

The directors shall wathin a reasonable penod after the date on which section 242
Pensions Act 2004 first applies to the Company ensure that the Company has
arrangements in place for the nomination and selection of Member-nominated
Directors which comply with the requirements of that section

Persons selected through the arrangements put in place in accordance with article
20.1 above will be appointed as directors of the Company n accordance with the
terms of those arrangements.

Subject to any provisions relating to the appointment of directors contained 1n the
arrangements referred to 1n article 20.1, any person who 1s willing to act as a
director, and 1s permitted by law to do so, may be appointed to be a director:
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21

211

22

22 1

(a) n the case of a person who will not be a Member-nominated Director, by
ordinary resolution; or

(b) In the case of a person who will be a Member-nominated Director, by a
decision of the directors

Termination of director’s appointment

Subject always to section 242(6) Pensions Act 2004 and any arrangements n place
from time to time for the nomination and selection of Member-nominated Directors
1n accordance with section 242 Pensions Act 2004, a person ceases to be a director
as soon as:

(a) that person ceases to be a director by virtue of any provision of CA 2006 or
1s prohibited from being a director by law;

(b) a bankruptcy order 1s made against that person,

(<) a composition 15 made with that person’s creditors generally 1n satisfaction
of that person’s debts,

(d) a registered medical practitioner who 1s treating that person gives a wntten
opimon to the Company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than
three months;

(e) by reason of that person’s mental health, a court makes an order which
wholly or partly prevents that person from personatly exercising any powers
or nghts which that person would otherwise have; or

() wrntten notification 1s received by the Company from the director that the
director 15 resigning and such resignation has taken effect in accordance
with its terms.

(8) that person 1s the subject of:

(1) a prohibition order made by the Pensions Regulator under section 3
Pensions Act 1995 (prohbition orders) either generally or 1n relation
to an occupational pension scheme of which the Company 15 a
trustee; or

(m a suspension order made by the Pensions Regulator under section 4
Pensions Act 1995 (suspension orders) either generally or in relation
to an occupational pension scheme of which the Company s a
trustee,

but only if, at the time, the Pensions Regulator makes a prohibition order or
suspension order, or while that order 15 still 1n force the Company 1s a
trustee of an occupational pension scheme; or

(h) that person 1s disqualified from being a trustee of any trust scheme under
section 29 of the Pensions Act 1995,

Removal of Directors

In addition and without prejudice to the provisions of sections 168 and 169 CA 2006
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23

231

23.2

23.3

24

24.1

24.2

24.3

25
25.1

and subject always to section 242({6) Pensions Act 2004 and any arrangements n
place from time to time for the nomination and selection of Member-nominated
Directors 1n accordance with section 242 Pensions Act 2004, the shareholders may
by ordinary resolution remove any director before the expiry of his penod of office
and may, 1f thought fit, by ordinary resolution appoint another person 1n his place.

Appointment and removal of alternate drectors

Any director (the “appointor”) may appoint as an alternate any other director to.
(a) exercise that director’s powers; and
(b) carry out that director’s responsibilities,

in relation to the taking of decisions by the directors in the absence of the
alternate’s appointor.

Any appointment or removal of an alternate must be effected by notice 1n wnting
to the Company signed by the appointor, or 1n any other manner approved by the
directors.

The notice must:

(a) 1dentify the proposed alternate, and

(b) n the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 15 willing to act as the

alternate of the director giving the notice.

Rights and responsibilities of alternate directors

An alternate director has the same nghts, 1n relation to any directors’ meeting or
directors’ wntten resolution, as the alternate’s appointor.

Except as these articles specify otherwise, alternate directors,

(a) are deemed for all purposes to be directors;

(b) are hiable for their own acts and omssions;

(<) are subject to the same restrictions as therr appointors, and
(d) are not deemed to be agents of or for their appointors.

An alternate director s not entitled to receive any remuneration from the
Company for serving as an alternate director except such part (if any) of the
alternate’s appointor’s remuneration as the appointor may direct by notice n
wnting made to the Company

Termination of alternate directorship

An alternate director’s appointment as an alternate terminates:

(a) when the alternate’s appointor revokes the appointment by notice to the
Company n wnting specifying when 1t 1s to terminate;

(b) on the occurrence 1n relation to the alternate of any event winch, if it
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26.2

26.3

26 4

27

27 1

occurred 1n relation to the alternate’s appointor, would result in the
termination of the appointor’s appointment as a director;

(c) on the death of the alternate’s appointor; or
(d) when the alternate’s appowntor’s appointment as a director terminates.

Directors’ remuneration

Directors may undertake any services for the Company that the directors decide.

Directors are entitled to such reasonable remuneration as the Pnncipal Employer
and the directors deterrmne:

(a) for their services to the Company as directors; and
(b) for any other service which they undertake for the Company

and such remuneration shall be payable out of the Scheme unless the Principal
Employer determines otherwise.

A director paid or intended to be paid under article 26.2 may participate in taking
a deciston under that article notwithstanding s personal interest in 1t and may
retain for himself any reasonable remuneration paid to him

Unless the directors decide otherwise, directors’ remuneration accrues from day to
day.

Officers’ expenses

Subject to the provisions of the Trust Deed and Rules and section 256 Pensions Act
2004, the Company may pay out of the Scheme any fees or expenses which the
directors and the company secretary (if any) incur in connection with the exercise
of their powers and the discharge of their responsibilities if and so far as those
powers and responsibilities relate to the Company 1n 1ts capacity as trustee of the
Scheme

DIRECTORS' INDEMNITY AND INSURANCE

28
28.1

29

29.1

29.2

Indemnity

Subject to the requirements of the Companies Acts, the directors shall be
indemmfied 1in accordance with the provisions of the Trust Deed and Rules.

Insurance

The directors may decide to purchase and maintain insurance, at the expense of
the Scheme, for the benefit of any relevant director or member 1n respect of any
relevant loss except that no premium may be paid from the Scheme

(a) unless permitted by the Trust Deed and Rules and

(b) 1 any event, to cover any fines or cavil penalties if to do so would be n
breach of section 256 Pensions Act 2004

In this article
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{a) a “relevant director” means any director or former director of the
Company; and

(b) a “relevant loss” means any loss or hability which has been or may be
ncurred by a relevant director 1n connection with that director’s duties or
powers 1n relation to the Company, or while the Company 1s a Trustee any
loss or hability which has been or may be incurred by a relevant director or
any person lawfully appointed by them in connection wath the Scheme

SHARES AND DISTRIBUTIONS

SHARES

30

30.1

30.2

30.3

31

31.2

Powers to issue shares

without prejudice to any special nghts previously conferred on the holders of any
existing shares or class of shares, all shares shall be 1ssued to the persons, on the
terms and conditions and with the nghts, pnonties, privileges or restnctions n
each case as provided 1n the resolution creating or 1ssuing the relevant shares In
the absence of any such provision, the directors may, 1if they are so authonsed by
an ordinary resolution of the Company and subject to section 549 CA 2006, 1ssue
them to such persons at such times and generally on such terms and conditions and
with such nghts, prnionties, pnvileges or restnctions as they may think fit,
Accordingly, and 1n accordance with section 567 CA 2006, sections 561(1) and 562
CA 2006 shall not apply to the Company

No share shall be issued to any infant, bankrupt or person whe, by reason of that
person’s mental health, 1s subject to a court order which wholly or partly prevents
that person from personally exercising any powers or nghts which that person
would otherwise have.

Subject to the articles, but without prejudice to the nghts attached to any existing
share, the Company may 1ssue shares with such nghts or restnctions as may be
determned by ordinary resolution.

Company’s lien over partly paid shares

The Company has a hen (“the company’s lien”) over every share which 1s partly
paid for any part of"

(a) that share’s nominal value; and
(b) any premium at which 1t was 1ssued,

which has not been paid to the Company, and which 1s payable immediately or at
some time 1n the future, whether or not a call notice has been sent in respect of 1t.

The company’s lien over a share:
(a) takes prionity over any third party’s interest 1n that share; and
(b) extends to any dividend or other money payable by the Company 1n respect

of that share and (if the Lien 1s enforced and the share 1s sold by the
Company) the proceeds of sale of that share
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31.3

32

321

32.2

32.3

32.4

32.5

The directors may at any time decide that a share which 1s or would otherwise be
subject to the company’s hien shall not be subject to 1t, either wholly or 1n part.

Enforcement of the cempany’s lien

Subject to the provisions of this article, if.

(a)
(b)

a lien enforcement notice has been given in respect of a share; and

the person to whom the notice was given has failed to comply with 1t,

the Company may sell that share 1n such manner as the directors decide.

A hien enforcement notice

(a)

(b)
(c)
(d)

(e)

Where

(a)

(b)

may only be given 1n respect of a share which 1s subject to the company’s
hen, 1n respect of which a sum 1s payable and the due date for payment of
that sum has passed,

must specify the share concerned;

must require payment of the sum payable within 14 days of the notice,

must be addressed either to the holder of the share or to a person entitled
to 1t by reason of the holder’s death, bankruptcy or otherwise; and

must state the Company’s intention to sell the share 1f the notice 1s not
complied with.

shares are sold under this article

the directors may authorise any person to execute an instrument of transfer
of the shares to the purchaser or a person nominated by the purchaser; and

the transferee 1s not bound to see to the application of the consideration,
and the transferee’s title 1s not affected by any rregulanty 1n or invalidity
of the process leading to the sale.

The net proceeds of any such sale (after payment of the costs of sale and any other
costs of enforcing the hien) must be apphed:

(a)

(b)

first, i payment of so much of the sum for which the hien exists as was
payable at the date of the lien enforcement notice; and

second, to the person entitled to the shares at the date of the sale, but only
after the certificate for the shares sold has been surrendered to the
Company for cancellation or a suitablte indemmty has been given for any lost
certificates, and subject to a lien equivalent to the company’s lien over the
shares before the sale for any money payable 1n respect of the shares after
the date of the lien enforcement notice

A statutory declaration by a director or company secretary that the declarant 15 a
director or company secretary and that a share has been sold to satisfy the
company’s ben on a specified date
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(a) 1s conclusive evidence of the facts stated in 1t as against all persons claiming
to be entitled to the share; and

(b) subject to comphance with any other formalities of transfer required by the
articles or by law, constitutes a good title to the share.

33 Call notices
33.1 Subject to the articles and the terms on which shares are allotted, the directors
may send a notice (a “call notice”) to a member requinng the member to pay the

Company a specified sum of money (a “call”) which 1s payable in respect of shares

which that member holds at the date when the directors decide to send the call

notice
33.2 A call notice:

(a) may not require a member to pay a call which exceeds the total sum unpaid
on that member’s shares (whether as to the share’s nominal value or any
amount payable to the Company by way of prermum);

{b) must state when and how any call to which 1t relates 1t 1s to be paid; and

{c) may permit or require the call to be paid by instalments.

33.3 A member must comply with the requirements of a call notice, but no member 15
obliged to pay any call before 14 days have passed since the notice was sent.

33.4 Before the Company has receved any call due under a call notice the directors
may:

(a) revoke 1t wholly or 1n part; or
(b) specify a later time or times for payment than 1s specified 1n the notice,

by a further notice 1n wnting to the member 1n respect of whose shares the call 1s
made.

34 Liability to pay calls

341 Lability to pay a call is not extinguished or transferred by transfernng the shares in
respect of which 1t 1s required to be paid.

34.2 Joint holders of a share are jointly and severally liable to pay all calls 1n respect of
that share.

34.3 Subject to the terms on which shares are allotted, the directors may, when 1ssuing
shares, provide that call notices sent to the holders of those shares may require
them

(a) to pay calls which are not the same; or

(b) to pay calls at different times.
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35

35.1

35.2

36

36 1

36.2

36.3

36.4
37

371

When call notice need not be 15sued

A call notice need not be 1ssued 1n respect of sums which are specified, 1n the
terms on which a share 1s 1ssued, as being payable to the Company in respect of
that share (whether in respect of nominal value or premumy)-

(a) on allotment;

(b) on the occurrence of a particular event; or

(c) on a date fixed by or 1n accordance with the terms of 1ssue

If the due date for payment of such a sum has passed and 1t has not been paid, the
holder of the share concerned 1s treated 1n all respects as having failed to comply
with a call notice in respect of that sum, and 1s hable to the same consequences as
regards the payment of interest and forfeiture.

Failure to comply with call notice: automatic consequences

If a person 1s lhiable to pay a call and fails to do so by the call payment date-
(a) the directors may 1ssue a notice of intended forfeiture to that person; and

(b) until the call 1s paid, that person must pay the Company nterest on the call
from the call payment date at the relevant rate.

For the purposes of this article:

(a) the “call payment date” 1s the time when the call notice states that a call
1s payable, unless the directors give a notice specifying a later date, n
which case the “call payment date” 1s that later date;

{b) the “relevant rate” 1s:

(1) the rate fixed by the terms on which the share 1n respect of which
the call 1s due was allotted;

(n) such other rate as was fixed in the call notice which required
payment of the call, or has otherwise been determined by the
directors, or

{m) 1f norate 1s fixed in erther of these ways, 5 per cent per annum

The relevant rate must not exceed by more than 5 percentage points the base
lending rate most recently set by the Monetary Policy Committee of the Bank of
England n connection with 1ts responsibilities under Part 2 of the Bank of England
Act 1998

The directors may waive any obligation to pay interest on a call wholly or 1n part.

Notice of intended forfeiture

A notice of intended forferture,

(a) may be sent 1n respect of any share 1n respect of winch a call has not been
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38

38.1

39

391

39.2

39.3

paid as required by a call notice;

(b) must be sent to the holder of that share or to a person entitled to it by
reason of the holder’s death, bankruptcy or otherwise;

() must require payment of the call and any accrued interest by a date which
1s not less than 14 days after the date of the notice;

(d) must state how the payment 1s to be made; and

{e) must state that 1f the notice 1s not complied with, the shares 1n respect of
which the call is payable will be liable to be forfeited.

Directors’ power to forfeit shares

If a notice of intended forfeiture 15 not complied with before the date by which
payment of the call 1s required 1n the notice of intended forferture, the directors
may decide that any share n respect of which 1t was given 1s forfeited, and the
forfeiture 1s to include all dividends or other moneys payable 1n respect of the
forfeited shares and not paid before the forfeiture.

Effect of forfeiture

Subject to the articles, the forfeiture of a share extinguishes:

(a) all interests n that share, and all claams and demands against the Company
n respect of 1t, and

(b) all other nghts and habilities incidental to the share as between the person
whose share 1t was pnor to the forfeiture and the Company.

Any share which 1s forfeited in accordance with the articles.

(a) 1s deemed to have been forfeited when the directors decide that 1t 1s
forfeited,

{b) 15 deemed to be the property of the Company; and
(c) may be sold, re-allotted or otherwise disposed of as the directors think fit,
If a person’s shares have been forfeited:

(a) the Company must send that person notice that forfeiture has occurred and
record 1t in the register of members,

(b) that person ceases to be a member n respect of those shares,

(c) that person must surrender the certificate for the shares forfeited to the
Company for cancellation;

{d) that person remains liable to the Company for all sums payable by that
person under the articles at the date of forfeiture i1n respect of those
shares, including any nterest (whether accrued before or after the date of
forferture); and
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40

40.1

40.2

40 3

40 4

41

41.1

41.2

41.3

(e} the directors may waive payment of such sums wholly or 1n part or enforce
payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration received on their disposal.

At any time before the Company disposes of a forfeited share, the directors may
decide to cancel the forfeiture on payment of all calls and interest due 1n respect
of 1t and on such other terms as they think fit,

Procedure following forfeiture

If a forfeited share 1s to be disposed of by being transferred, the Company may
receive the consideration for the transfer and the directors may authonse any
person to execute the instrument of transfer.

A statutory declaration by a director or company secretary that the declarant 1s a
director or company secretary and that a share has been forfeited on a specified
date’

(a) 15 conclusive evidence of the facts stated in it as against all persons claiming
to be entitled to the share; and

(b} subject to compliance with any other formahities of transfer required by the
articles or by law, constitutes a good title to the share.

A person to whom a forfeited share 1s transferred 1s not bound to see to the
application of the consideration (1ff any) nor 1s that person’s title to the share
affected by any rregulanty in or invalidity of the process leading to the forfeiture
or transfer of the share.

If the Company sells a forfeited share, the person who held 1t prnior to 1ts forfeiture
15 entitled to receive from the Company the proceeds of that sale, net of any
commission, and excluding any amount which

(a) was, or would have become, payable; and

{b} had not, when that share was forfeited, been paid by that person 1n respect
of that share,

but no interest 1s payable to such a person in respect of those proceeds and the
Company 15 not required to account for any money earned on them.

Surrender of shares

A member may surrender any share:

(a) n respect of which the directors may 1ssue a notice of intended forfeiture;
(b) which the directors may forfeit; or

(c) which has been forfeited

The directors may accept the surrender of any such share.

The effect of surrender on a share 1s the same as the effect of forfeiture on that
share.
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41.4 A share which has been surrendered may be dealt with 1n the same way as a share
which has been forfeited.

42 Company not bound by less than absolute interests

42.1 Except as required by law, no person is to be recogmsed by the Company as holding
any share upon any trust, and except as otherwise required by law or the articles,
the Company 1s not 1n any way to be bound by or recogmse any interest in a share
other than the holder’s absolute ownership of 1t and all the rights attaching toit.

43 Share certificates

43.1 The Company must 1ssue each shareholder, free of charge, with one or more
certificates 1n respect of the shares which that shareholder holds

43.2 Every certificate must specify:
(a) in respect of how many shares, of what class, 1t 15 1ssued;
(b) the nominal value of those shares,

(c) that the shares are fully paid (if that 1s the case} or (in any other case) the
amount paid up on them; and

(d) any distingushing numbers assigned to them.
43.3 No certificate may be 1ssued 1n respect of shares of more than one class.

43.4 |f more than one person holds a share, only one certificate may be 1ssued in
respect of 1t.

43.5 Certificates must:
(a) have affixed to them the Company’s common seal, or
{b) be otherwise executed 1n accordance with the Companies Acts.

44 Replacement share certificates

44.1 If a certificate issued 1n respect of a shareholder’s shares 1s.
(a) damaged or defaced; or
(b) said to be lost, stolen or destroyed,

that shareholder 1s entitled to be 1ssued with a replacement certificate 1n respect
of the same shares.

44 2 A shareholder exercising the nght to be 1ssued with such a replacement certificate:

(a) may at the same time exercise the nght to be 1ssued with a single
certificate or separate certificates;

(b) must return the certificate which 1s to be replaced to the Company 1f 1t 1s
damaged or defaced; and
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45.1

45 2

45.3

45 4

455

46

46.1

46.2

46 3

47

47 1

47.2

47.3

() must comply with such conditions as to evidence, indemnity and the
payment of a reasonable fee as the directors decide

Share transfers

Shares may be transferred by means of an instrument of transfer in any usual form
or any other form approved by the directors, which is executed by or on behalf of
the transferor,

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

The Company may retain any instrument of transfer which 1s registered.

The transferor remains the holder of a share until the transferee’s name 15 entered
n the register of members as holder of 1t.

The directors may refuse to register the transfer of a share, and 1f they do sqg, the
nstrument of transfer must be returned to the transferee with the notice of refusal
unless they suspect that the proposed transfer may be fraudulent.

Transmission of shares

If title to a share passes to a transmittee, the Company may only recognise the
transmittee as having any title to that share.

A transmittee who produces such evidence of entitlement to shares as the directors
may properly require:

(a) may, subject to the articles, choose either to become the holder of those
shares or to have them transferred to another person, and

(b) subject to the articles, and pending any transfer of the shares to another
person, has the same nights as the holder had

But, subject to article Error! Reference source not found., transmittees do not
have the nght to attend or vote at a general meeting, or agree to a proposed
written resolution, 1n respect of shares to which they are entitled, by reason of the
holder’s death or bankruptcy or otherwise, unless they become the holders of those
shares.

Exercise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become
entitled must notify the Company 1n wnting of that wish.

If the transrmittee wishes to have a share transferred to another person, the
transmittee must execute an instrument of transfer in respect of 1t

Any transfer made or executed under this article 1s to be treated as if 1t were made
or executed by the person from whom the transmittee has derived rights 1n respect
of the share, and as if the event which gave nse to the transmssion had not
occurred.

Legal02450069105v2[CXF3] 21




48

48.1

Transmittees bound by prior notices

If a notice 15 given to a shareholder 1n respect of shares and a transmmttee 1s
entitled to those shares, the transmittee 1s bound by the notice 1f it was given to
the shareholder before the transmittee’s name, or the name of any person
nominated under article 46.2(a), has been entered n the register of members.

DIVIDENDS AND OTHER DISTRIBUTIONS

49

49 1

49.2

49.3

49.4

49 5

49 6

49.7

50

50.1

50 2

50.3

Procedure for declaring dividends

The Company may by ordinary resolution declare dividends, and 1f such ordinary
resolution allows, the directors may decide to pay intenim dividends.

A dividend must not be declared unless the directors have made a recommendation
as to its amount. Such a dividend must not exceed the amount recommended by
the directors.

No dividend may be declared or paid unless 1t 1s in accordance with shareholders’
respective nghts.

Unless the shareholders’ resolution to declare or directors’ decision to pay a
dividend, or the terms on which shares are 1ssued, specify otherwise, 1t must be
paid by reference to each shareholder’s holding of shares on the date of the
resolution or decision to declare or pay it

If the Company’s share capital 1s divided into different classes, no interim dividend
may be pard on shares carrying deferred or non-preferred nghts if, at the time of
payment, any preferential dividend 15 1n arrear.

The directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears
to them that the profits available for distnbutton justify the payment

If the directors act 1n good faith, they do not incur any habihity to the holders of
shares conferrning preferred nghts for any loss they may suffer by the lawful
payment of an intenm dividend on shares with deferred or non-preferred nghts.

Payment of dividends and other distributions

Except as otherwise provided by the articles or the rights attached to shares, all
dividends must be:

(a) dectared and paid according to the amounts paid up on the shares on which
the dividend s pard, and

(b) apportioned and paid proportionately to the amounts paid up on the shares
during any portion or portions of the penod 1n respect of which the dividend
1s paid.

If any share 1s 1ssued on terms providing that it ranks for dividend as from a
particular date, that share ranks for dividend accordingly

For the purposes of calculating dividends, no account 1s to be taken of any amount
which has been paid up on a share in advance of the due date for payment of that
amount.
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50.5

51

51.1

52

52.1

52.2

523

Where a dividend or other sum which 1s a distnbution 1s payable 1n respect of a
share, 1t must be paid by one or more of the following means:

(a) transfer to a bank or building society account specified by the distnbution
recipient 1n wnting;

(b) sending a cheque made payable to the distnbution recipient by post to the
distnbution recipient at the distnbution recipient’s registered address (if
the distnbution recypient 1s a holder of the share), or (in any other case) to
an address specified by the distnibution recipient in wnting;

(€) sending a cheque made payable to such person by post to such person at
such address as the distnbution recipient has specified 1n wniting; or

(d) any other means of payment as the directors agree with the distnbution
recipient 1n writing.

In the articles, “the distribution recipient” means, 1n respect of a share n respect
of which a dividend or other sum 1s payable:

(a) the holder of the share;

(b) if the share has two or more joint holders, whichever of them 1s named first
n the register of members; or

() iIf the holder 15 no longer entitled to the share by reason of death or
bankruptcy, or otherwise by operation of law, the transmittee.

No interest on distributions

The Company may not pay interest on any dividend or other sum payable in respect
of a share unless otherwise provided by

(a) the terms on which the share was 1ssued; or

(b) the provisions of another agreement between the holder of that share and
the Company.

Unclaimed distributions

All dividends or other sums which are.
(a) payable n respect of shares; and
(b) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the
Company until claimed.

The payment of any such dividend or other sum into a separate account does not
make the Company a trustee 1n respect of 1t.

If:

(a) six years have passed from the date on which a dividend or other sum
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53.1

53.2

54

54.1

55
55.1

552

became due for payment; and
{b) the distnbution recipient has not claimed 1t,

the distnbution recipient 1s no longer entitled to that dividend or other sum and 1t
ceases to remain owing by the Company.

Non-cash distributions

Subject to the terms of issue of the share wn question, the Company may, by
ordinary resolution on the recommendation of the directors, decide to pay all or
part of a dividend or other distnbution payable 1n respect of a share by transferring
non-cash assets of equivalent value (including, without bimitation, shares or other
secunities 1n any Company).

For the purposes of paying a non-cash distnbution, the directors may make
whatever arrangements they think fit, ncluding, where any difficulty anses
regarding the distnbution.

(a) fixing the value of any assets;

(b) paying cash to any distribution recipient on the basis of that value 1n order
to adjust the nghts of reciptents; and

(c) vesting any assets 1n trustees

Waiver of distributions

Distnbution recipients may waive thewr entitlement to a dividend or other
distribution payable 1n respect of a share by giving the Company notice in writing
to that effect, butf:

(a) the share has more than one holder; or

(b) more than one person 1s entitled to the share, whether by reason of the
death or bankruptcy of one or more joint holders, or otherwise,

the notice 1s not effective unless 1t 15 expressed to be given, and signed, by all the
holders or persons otherwise entitled to the share.

Deductions from distributions in respect of sums owed to the Company

If.
{a) a share 15 subject to the Company’s lien; and
{b) the directors are entitled to 1ssue a lien enforcement notice in respect of 1t,

they may, nstead of 1ssuing a lien enforcement notice, deduct from any dividend
or other sum payable n respect of the share any sum of money which 1s payable to
the Company 1n respect of that share to the extent that they are entitled to
require payment under a lien enforcement notice

Money so deducted must be used to pay any of the sums payable 1n respect of that
share.
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553 The Company must notify the distnbution recipient 1n wnting of:

(a) the fact and amount of any such deduction,

(b) any non-payment of a dividend or other sum payable 1n respect of a share
resulting from any such deduction, and

{(c) how the money deducted has been applied.

CAPITALISATION OF PROFITS

56

56.1

56.2

56.3

56.4

56.5

Authority to capitalise and appropriation of capitalised sums

Subject to the articles, the directors may, 1f they are so authonsed by an ordinary
resolution:

(@) decide to capitalise any profits of the Company (whether or not they are
available for distnbution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the Company’s share premum
account or capital redemption reserve; and

(b) appropnate any sum which they so decide to capitalise (a “capitalised
sum”} to the persons who would have been entitled to it if 1t were
distributed by way of dividend (the “persons entitled”) and in the same
proportions.

Capitalised sums must be applied*
(a) on behalf of the persons entitled; and
(b)  1n the same proportions as a dividend would have been distnbuted to them.

Any capitalised sum may be apphied 1n paying up new shares of a nomnal amount
determined by the directors which are then allotted credited as fully paid or partly
paid (as the directors may decide) to the persons entitled or as they may direct.

A capitabised sum which was appropnated from profits available for distribution
may be applied 1n or towards paying up any amounts unpaid on existing shares held
by the persons entitled or 1n paying up new debentures of the Company which are
then allotted credited as fully pad to the persons entitled or as they may direct

Subject to the articles the directors may.

(a) apply capitabsed sums 1n accordance with articles 56.3 and 56.4 partly in
one way and partly in another;

(b) make such arrangements as they think fit to deal with shares or debentures
becoming distnbutable n fractions under this article (including the 1ssuing
of fractional certificates or the making of cash payments); and

(c) authorise any person to enter into an agreement with the Company on
behalf of all the persons entitled which 1s binding on them 1n respect of the
allotment of shares and debentures to them under this article.

DECISION-MAKING BY SHAREHOLDERS
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WRITTEN RESOLUTIONS

57

57 1

Wntten resolutions: voting rghts

No voting nghts attached to a share may be exercised on any wntten resolution
unless all amounts due and payable to the Company n respect of that share have
been paid.

ORGANISATION OF GENERAL MEETINGS

58

58.1

58.2

58.3

58.4

58.5

59

59.1

60
60.1

60.2

Attendance and speaking at general meetings

A person 15 able to exercise the nght to speak at a general meeting when that
person 1s in a position to commumcate to all those attending the meeting, dunng
the meeting, any information or opimons which that person has on the business of
the meeting.

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

(a) that person 15 able to vote, dunng the meeting, on resolutions put to the
vote at the meeting; and

(b) that person’s vote can be taken into account in determiming whether or not
such resolutions are passed at the same time as the votes of all the other
persons attending the meeting

The directors may make whatever arrangements they consider appropnate to
enable those attending a general meeting to exercise their nghts to speak or vote
att.

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

Two or more persons who are not 1n the same place as each other attend a general
meeting 1f their circumstances are such that if they have (or were to have) rights to
speak and vote at that meeting, they are (or would be} able to exercise them

Quorum for general meetings

No business other than the appointment of the chairman of the meeting 1s to be
transacted at a general meeting 1f the persons attending 1t do not constitute a
quorum.

Chairing general meetings

If the directors have appointed a chairman, the chairman shall chair general
meetings 1f present and willing te do so.

If the drectors have not appointed a chairman, or if the chairman is unwilling to
chair the meeting or 15 not present within ten minutes of the time at which a
meeting was due to start:

(a) the directors present; or

{b) (if no directors are present), the meeting,
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60.3

60 4

61

61.1

61.2

62

62.1

62.2

62.3

62 4

625

must appoint a director or shareholder to chair the meeting, and the appointment
of the chairman of the meeting must be the first business of the meeting.

A proxy or a representative appointed n accordance with section 323 CA 2006 may
chair a general meeting 1f appointed to do so 1n accordance with article 60 2.

The person chairing a meeting 1n accordance with this article 1s referred to as the
“chairman of the meeting”.

Attendance and speaking by directors and non-shareholders

Directors may attend and speak at general meetings, whether or not they are
shareholders.

The chairman of the meeting may permit other persons who are not:
(a) shareholders of the Company; or

(b) otherwise entitled to exercise the nights of shareholders 1n relation to
general meetings,

to attend and speak at a general meeting.

Adjournment

If the persons attending a general meeting within half an hour of the time at which
the meeting was due to start do not constitute a quorum, or if during a meeting a

quorum ceases to be present, the chawrman of the meeting must adjourn 1t.

The chairman of the meeting may adjourn a general meeting at which a quorum is
present 1f,

(a) the meeting consents to an adjournment; or

(b) 1t appears to the chairman of the meeting that an adjournment 1s necessary
to protect the safety of any person attending the meeting or ensure that the
business of the meeting 1s conducted 1n an orderly manner.

The chairman of the meeting must adjourn a general meeting 1f directed to do so
by the meeting.

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

(a) either specify the time and place to which 1t 1s adjourned or state that it 1s
to continue at a time and place to be fixed by the drectors; and

(b) have regard to any directions as to the time and place of any adjournment
which have been given by the meeting.

If the continuation of an adjourned meeting 1s to take place more than 14 days
after 1t was adjourned, the Company must give at least 7 clear days’ notice of 1t
(that 15, excluding the day of the adjourned meeting and the day on which the
notice 1s given),

(a) to the same persons to whom notice of the Company’s general meetings 1s
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62.6

required to be given; and
(b) contaimng the same information which such notice 1s required te contan
No business may be transacted at an adjourned general meeting which could not

properly have been transacted at the meeting if the adjournment had not taken
place

VOTING AT GENERAL MEETINGS

63

63.1

63.2

64

64.1

64.2

65

65.1

65.2

65.3

Voting: general

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

No voting nghts attached to a share may be exercised, either.
(a) at a general meeting; or
(b) on any wntten resolution,

unless all amounts due and payable to the Company n respect of that share have
been pad

Errors and disputes

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

Any such objection must be referred to the chairman of the meeting, whose
decision 1s final.

Poll votes

A poll on a resolution may be demanded.

(a) n advance of the general meeting where 1t 15 to be put to the vote, or

{b) at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resclution 1s
declared.

A poll may be demanded by:

(a) the chairman of the meeting;

(b) the directors;

(<) two or more persons having the nght to vote on the resolution; or

(d) a person or persens representing not less than one tenth of the total voting
nghts of all the shareholders having the nght to vote on the resolution

A demand for a poll may be withdrawn 1f:
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65.4

66

66.1

66.2

66.3

66.4

67

67 1

67.2

(a) the pall has not yet been taken; and
(b) the chairman of the meeting consents to the withdrawal.

A demand so withdrawn shall not invalidate the result of a show of hands declared
before the demand was made.

Polls must be taken immediately and tn such manner as the chairman of the
meeting directs

Content of proxy notices

Proxies may only validly be appointed by a notice in wnting (a “proxy notice”)
which:

(a) states the name and address of the shareholder appointing the proxy;

(b) identifies the person appointed to be that shareholder’s proxy and the
general meeting 1n relation to which that person 1s appointed;

(c) 15 signed by or on behalf of the shareholder appointing the proxy, or 1s
authenticated 1n such manner as the directors may determine; and

(d) is delivered to the Company 1n accordance with the articles and any
instructions centained 1n the notice of the general meeting to which they
relate,

and a proxy notice which is not delivered n that form and 1n that manner shall be

nvalid, unless the directors, 1n their discretion, accept the notice at any time

before the meeting.

The Company may require proxy notices to be delivered n a particular form, and
may specify different forms for different purposes.

Proxy notices may specify how the proxy appointed under them 1s to vote (or that
the proxy 1s to abstain from voting) on one or more resolutions,

Unless a proxy notice indicates otherwise, 1t must be treated as:

(a) allowing the person appointed under 1t as a proxy discretion as to how to
vote on any ancillary or procedural resolutions put to the meeting; and

(b) appointing that person as a proxy in relation to any adjournment of the
general meeting to which it relates as well as the meeting itself

Delivery of proxy notices

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a
poll} at a general meeting remains so entitled 1n respect of that meeting or any
adjournment of 1t, even though a valid proxy notice has been delivered to the
Company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the Company
a notice in wnting given by or on behalf of the person by whom or on whose behalf
the proxy notice was given.
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67.4

68

68 1

68.2

68.3

A notice revoking a proxy appointment only takes effect 1f 1t 15 delivered before the
start of the meeting or adjourned meeting to which 1t relates.

If a proxy notice 1s not executed by the person appointing the proxy, 1t must be
accompamed by wntten evidence of the authonty of the person who executed 1t to
execute 1t on the appointor’s behalf

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by
orchinary resolution 1f-

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

{b) the proposed amendment does not, 1n the reasonable opimon of the
chairman of the meeting, matenally alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by
ordinary resolution, 1f:

(a) the chairman of the meeting proposes the amendment at the general
meeting at which the resolution 1s to be proposed, and

{b) the amendment does not go beyond what 15 necessary to correct a
grammatical or other non-substantive error in the resolution.

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

ADMINISTRATIVE ARRANGEMENTS

69

69.1

69.2

69.3

70

70 1

Means of communication to be used

Subject to the articles, anything sent or supplied by or to the Company under the
articles may be sent or supplied in any way in which the CA 2006 provides for
documents or information which are authonsed or required by any provision of CA
2006 to be sent or supplied by or to the Company.

Subject to the articles, any notice or document to be sent or supplied to a director
in connection with the taking of decisions by directors may also be sent or supplied
by the means by which that director has asked to be sent or supplied with such
notices or documents for the time being,

A director may agree with the Company that notices or documents sent to that
drector 1n a particular way are to be deemed to have been received within a
specified time of their being sent, and for the specified time to be less than 48
hours.

Delivery of documents and information

Any notice, document or other information shall be deemed served on or delivered
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70 3

70.4

70.5

71

71.2

to the intended recipient:

() if properly addressed and sent by prepaid Umted Kingdom first class post to
an address 1n the Umited Kingdom, 48 hours after it was posted (or five
business days after posting either to an address outside the United Kingdom
or from outside the United Kingdom to an address within the United
Kingdom, 1f {in each case) sent by reputable international overmght couner
addressed to the intended recipient, provided that delivery 1n at least five
business days was guaranteed at the time of sending and the sending party
recerves a confirmation of delivery from the couner service provider);

(b) if properly addressed and delivered by hand, when 1t was given or left at
the appropnate address, and

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

For the purposes of this article, no account shall be taken of any part of a day that
15 not a working day.

In proving that any notice, document or other information was properly addressed,
1t shall be sufficient to show that the notice, document or other information was
delivered to an address permitted for the purpose by CA 2006.

For the purposes of section 1147(3) CA 2006, where a document or information 1s
sent or supplied by the Company to any member by electronic means, and the
Company is able to show that 1t was properly addressed, 1t 1s deemed to have been
recewved by the intended recipient one hour after 1t was sent (but subject to
section 1147(5)).

Article 70.3 does not apply where a document or information 1s 1n electromc form
but 1s delivered by hand or by post or by other non-electronic means.

Where a document or information 1s sent or supplied to the Company by one person
(the “agent”) on behalf of another person (the “sender”), the Company may
require reasonable evidence of the authonty of the agent to act on behalf of the
sender.

Failure to notify contact details

If

(a) the Company sends two cansecutive decuments to a member over a period
of at least 12 months; and

(b) each of those documents 1s returned undelivered, or the Company receives
notification that 1t has not been delivered,

that member ceases to be entitled to recewve notices from the Company

A member who has ceased to be entitled to receive notices from the Company
becomes entitled to recewve such notices again by sending in wnting to the
Company:
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72.3

72.4

73

73.1

(a) a new address to be recorded 1n the register of members; or

(b) 1f the member has agreed that the Company should use a means of
commumcation other than sending things to such an address, the
information that the Company needs 1n order to use that means of
communication effectively

Company seals

Any common seal may only be used by the authonty of the directors.

The directors may decide by what means and 1n what form any common seal 1s to
be used

Unless otherwise decided by the directors, 1if the Company has a common seal and
1t 15 affixed to a document, the document must also be signed by at least one
authorised person 1n the presence of a witness who attests the signature

For the purposes of this article, an authonsed person 1s

(a) any director of the Company;

(b) the company secretary (if any}, or

() any person authonised by the directors for the purpose of signing documents
to which the common seal 1s applied.

No right to inspect accounts and other records

Except as provided by law or authonsed by the directors, no person 1s entitled to
nspect any of the Company’s records or documents relating to its role and
activities as a Trustee merely by virtue of being a shareholder
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