RECORD OF WRITTEN RESOLUTION

C & FCLARK PENSION FUND TRUSTEES LIMITED

Record of written resolution agreed to in accordance with Chapter 2, Part 13 of the Companies Act
2006 which has effect as if passed by the Company in General Meeting.

It 15 recorded that:

The written resolution (the "resolution™), a copy of which is attached, was passed as special resolution
by or on behalf of the members of the Company who. at the date of the circulation of the resolution,

were entitled to attend and vote at a General Meeting of the Company.

The resolution was signed by or on behalf of the last memberon 2¢  Februwea Y 2020.
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WRITTEN RESOLUTION TO BE FILED AT COMPANIES HOUSE
No, 2722215

THE COMPANIES ACT 2006
COMPANY LIMITED BY GUARANTEE

WRITTEN RESOLUTION
of
C & J CLARK PENSION FUND TRUSTEES LIMITED
(Effective 26 & buun, 2020)

The following resolution was duly agreed to by the members of the Company in accordance with
Chapter 2, Part 13 of the Companies Act 2006 as a special resolution with effect from

26 b ;"mu\,f 2020

SPECIAL RESOLUTION

1. THAT the articles of association appended hereta as Appendix 1 be and are hereby adopted
as the articles of association of the Company.

Chairman ‘”\\



No. 2722215

THE COMPANILS ACTS 198510 1989

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

NEW
ARTICLES OF ASSOCIATION
of

C&J CLARK PENSION FUND TRUSTEES LIMITED

PRELIMINARY

1. The regulations in table A in the Schedule to the Compames (T'ables A to F) Regulations
1985 (as amended) do not apply to the company, except in so far as any regulation is
expressly contained in these Articles.

2. These Articles and the regulations incorporated in them take effect subject to the
requirements of the Act and of every other Act for the time being in force affecting the
company.

INTERPRETATION

3 In these Articles:

"Act” means the Companies Act 1985;
"Articles” means these articles of association as {rom time to time altered;

“CJC" means C & J Clark Limited (registered number 79142) or any other company which
is, for the time being, the principal employer of the CJC Scheme;

"CJC Scheme' means the C & J Clark Pension Fund established by a trust deed dated 24th
March 1971 and any other pension scheme which all the directors decide has been
substituted for the C & J Clark Pension Fund,;

"clear days" in relation to the period of a notice means that period excluding the day when
the notice is given or deemed to be given and the day for which it is given or on which it is
to take effect;



"Independent Director” means a director who becomes an Independent Director under
article 26(5) or article 27(3);

"Members" means the members of the company for the purposes of the Act;

"Members' Agreement” means the agreement to be made between the Members when an
Independent Director is appointed;

"seal” means the common seal of the company,

"secretary" means the secretary of the company or any other persen appointed to perform
the duties of the secretary of the company, including a joint, assistant or deputy secretary;

Where the context requires, a reference to the appointment of a director includes a reference
to his reappointment and vice versa.

Unless the context requires otherwise, words or expressions contained in the Articles have
the same meaning as in the Act or any statutory modification of it at the date at which the
Articles become binding on the company.

References in the Articles to any statutory provision include references to any statutory
modification or re-enactment and any statutory instrument, regulations or orders made
under the statutory provision.

MEMBERS
(1} For the purposes of the Act there is only one class of membership.
(2) No person may be admitted to membership or remain as 2 Member unless he is a

dircctor of the company and has signed an apphcation for membership in a form
acceptable to the directors.

Membership of the company and al} rights of a Member are personal to him, cease on his
death and are not transferable,

A Member ceases to be a Member on ceasing to be a director of the company. The name of
a Member must, on his membership ending, be removed from the register of Members kept
under section 352 of the Act.

GENERAL MEETINGS

All general meetings other than annual general meetings are referred to as extraordinary
general meetings.

The directors may call general meetings and, on the requisition of Members pursuant to the
provisions of the Act, must immediately proceed to convene an extraordinary general
meeting for a date not later than cight weeks after receipt of the requisition. 1f there are not
within the United Kingdom sufficient directors to call a general meeting, any director or
any Member of the company may call a general meeting.

Each Member has one vote at a general meeting. Until the date of admission to membership
of a person who qualifies as an Independent Director, in the case of an equality of votes,
whether on a show of hands or on a poll, the chaimman is entitled to a casting vote in
addition to any other vote he may have. A Member is entitled to appoint another Member
{or, in the case of a Member who is also an Independent Director, any person approved by
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the other Members) as his proxy to attend any general meeting and vote instead of him.
Subject to the provisions of the Act, with effect from the date of admission to membership
of a person who qualifies as an Independent Director, if any question put to a general
meeting concerns any matter listed in the appendix to the Members' Agreement, the
Member who is the Independent Director must be in the required majority carrying the
resolution of the Members.

NOTICE OF GENERAIL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing of a
special resolution or a resolution appointing a person as a director must be called by at least
21 clear days' notice. All other extraordinary general meetings must be called by at least 14
days' notice but a general meeting may be called by shorter notice if it 1s so agreed:

(H in the case of an annual general meeting, by all the Members entitled to attend and
vote at the meeting; and

(2) in the case of any other meeting by a majority in number of the Members having
the right to attend and vote, being a majority together holding not less than 95 per
cent, of the total voting rights at a meeting of all the Members.

The notice must specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, must specify the
mecting as such. The notice must be given to all the Members and to the directors and
auditors.

The accidental ormssion to give nolice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice does not invalidate the proceedings at the
meeting.

PROCEEDINGS AT GENERAIL MEETINGS

No business shall be transacted at any general meeting uniess a quorum is present. A
quorum 1s constituted by five or more Members present in person and must include a
Mecmber to whom the conditions mentioned in articles 26(3) do not apply. With effect from
the date of admission to membership of a person who qualifies as an Independent Direcior,
the quorum must also include the Independent Director if the business to be transacted
concerns any matter listed in the appendix to the Members' Agreement.

If a guorum is not present within half an hour from the time appointed for a general
meeting, or if during a meeting a quorum ceases to be present, the meeting must be
adjourned 1o the same day in the next week at the same time and place or to such time and
place as the directors may determine.

The chairman, if any, of the board of directors presides as chairman of a general meeting. In
his absence the Members present must elect one of their number to be chairman who is a
Member to whom the conditions mentioned in article 26(3) do not apply.

The chairman may, with the consent of a meeting at which a quorum is present {and must if
so directed by the meeting), adjoumn the meeting from time to time and from place to place,
but business may be transacted at an adjourned meeting only if it mught properly have been
transacted at the meeting had the adjournment not taken place. When a meeting is
adjourned for fourteen days or more, at least seven clear days' notice must bc given
specifying the time and place of the adjourned meeting and the general nature of the
business to be transacted. Otherwise it 1s not necessary to give any such notice.
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A resolution put to the vote of a meeting must be decided on a show of hands unless before
or on the declaration of the result of the show of hands a poll is duly demanded. Subject to
the provisions of the Act, a poll may be demanded:

(1 by the chairman; or
(2) by at least two Members; or

(3) by a Member or Members representing at least one-tenth of the total voting rights
of all the Members;

and a demand by a person as proxy for a Member counts as a demand by the Member.

Unless a poll 1s duly demanded a declaration by the chairman that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not carried by a
particular majonty and an entry to that effect in the minutes of the meeting is conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in
favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the consent
of the chairman. A demand which is so withdrawn does not invalidate the result of a show
of hands declared before the demand was made.

A pell demanded must be taken immediately. The result of the poll is deemed to be the
resolution of the meeting at which the poll 1s demanded.

On a show of hands every Member present in person has one vote and on a poll every
Member present in person or by proxy has one vote.

A resolution in writing signed by or on behalf of each Member who would have been
entitled to vote upon it if it had been proposed at a general meeting at which he was present
is as effective as if it had been passed at a general meeting duly convened and held and may
consist of several instruments in the like form each signed by or on behalf of one or more
Members.

No objection may be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not disallowed
at the meeting s valid. Any objection made in due time must be referred to the chairman
whose decision is final and conclusive.

An instrument appointing a proxy must be in writing, signed by or on behalf of the
appointor and in the following form (or in as similar a form as circumstances allow or in
any other form which is usual or which the directors approve):

"C&J Clark Pension Fund Trustees Limited

I, ,of
,being a Member of the above-named
company, appoint of
, or failing him,
of

, S My proxy to vote in my name and on my
behalf at the annual/extraordinary general meeting of the company to be held
on 20 , and at any adjournment of that meeting.
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Signed on 20
Where it is desired to afford Members an opportunity of instructing the proxy how he must
act the instrument appoeinting a proxy must be in the following form (or in as similar a form

as circumstances allow or in any other form which 1s usual or which the directors approve):

"C&J Clark Pension Fund Trustees Limited

L. , of .
being a Member of the above-named company, appoint of
. or failing him, of

, @5 my proxy 10 vote in my name and on my
behalf at the annualiextraordinary general meeting of the company to be held
on 20, and at any adjournment of that meeting.

This form is to be used in respect of the resofutions mentioned below as follows:
Resolution No 1 *for *against
Resolution No 2 *for *against.

* Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting.

Signed on 20 "

The instrument appointing a proxy and any autherity under which it is executed (or a copy
of that authority certified notanially or in some other way approved by the directors) must,
10 be valid, be dcposited at the registered office of the company or at such other place
within the United Kingdom as is specified in the notice convening the meeting or in any
instrument of proxy sent out by the company in relation to the meeting at lcast 24 hours
before the time for holding the mecting or adjourned meeting at which the person named in
the instrument proposes to vote.

NUMBER OF DIRECTORS

(N Unless otherwise determined by special resolution. the maximum number of
directors 1s nine and the munimum is three. Unless otherwise determined by special
resolution, the minimum number of directors who must comply with the
arrangements mentioned in article 26(3) on their appointment 1s three. the
maximum number of Independent Directors 1s one and the maximum number of
other directors 15 five.

(2) The directors at the date of adoption of these articles are Judith Enid Derbyshire,
Brian James Dobherty. Roderick Martin Gant, Neville Gillibrand, Emma Jayne
Hubbuck, Nigel Hunt, Deirdre Mary Kane, Andrew Keith Mundy and Andrew
Watson.

{3) Subject to any resclution made from time to time in accordance with Article 26(1),
at least three of the directors must be appointed in accordance with member-
nominated director arrangements adopted and revised from time to time by the
company in its capacity as trustee of the CJC Scheme in accordance with section
242 Pensions Act 2004.
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The number of member-nominated directors appointed under the member-
nominated director arrangements in article 26(3) must not exceed four without the
written consent of CIC.

No person may be an Independent Director unless he satisfies all of the following
conditions:

(a) [e is not a director listed in article 26(2) or a person appointed under
article 27(1) or 27(2).

(b He is an individual who has extensive experience of occupational pension
schemes, in a professional capacity or as a trustee (or as a director of one or
more companies acting as a trustee), and who is erther currently active in
such a capacity or has maintained his knowledge and awareness of
occupational pension schemes since ceasing to be active in such a capacity.

(c) He did not hold the office of Independent Director immediately before the
current vacancy arose.

(d) He has no interest in the assets of an employer which participates in the
CJC Scheme or any company which is an "associate" of such an employer.

(e) He has no interest in the asscts of the CJC Scheme otherwise than as a
Member or director of the company.

(H He is not "connected with" nor an "associate” of
(i)  an employer which participates in the CJC Scheme;
{i1) any company which 13 an "associate” of such an employer;
(111) any member of the CJC Scheme;
(iv) any other Member
otherwise than as a Member or director of the company.

For these purposes "connected with” and "associate” have the meanings shown
respectively in sections 249 and 435 of the Insolvency Act 1986.

The first Independent Director is appointed by the directors of the company acting
by a majority of at least two thirds of all the directors and with the approval of CJC.

One of the directors who need not comply with article 26(3) must be a person whoe
has been apponted as a director by CJC and whose appointment has been approved
by all of the other directors who need not comply with article 26(3).

APPOINTMENT OF DIRECTORS

If at any time there are less than the minimum permitted number of directors who
comply with the conditions shown in article 26(3) then additional directors will be
appointed i accordance with the member-nominated direclor arrangements
described in article 26(3).

If at any time there are less than the maximum number of directors who need not
comply with the conditions mentioned in article 26(3) but there is a director who
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has been appointed by CIC, the remaining directors who need not comply with
article 26(3) may appoein: an additional director; otherwise CJC must appoint the
first additional director (whose appointmeni must be approved by all of the other
directors who need not comply with article 26(3)). The remaining directors who
need not comply with article 26(3) may appoint any required additional directors.
An Independent Director is 1gnored for all the purposes of this article 27(2).

{3) Unless (4) below applies, an Independent Director must appoint a successor to the
office of Independent Director who must be a person who qualifies under article
26(5) and who is approved by a majority of two thirds of the other directors of the
company. If the Independent Director puts forward four nominations for his
successor, none of whom are approved as aforesaid or if he fails to appoint a
successor, the successor is chosen by the President for the time being of the Faculty
of Aciaries.

(4) If the office of Independent Director 15 vacated under article 37(7), two thirds of all
the other directors of the company must appoint a person who gualifies under
article 26(5) to be a new Independent Director. If the directors cannot agree on a
new appointment, the new Independent Director 1s chosen by the President for the
time being of the Faculty of Actuaries.

PERIOD OF APPOINTMENT

The period of appointment of directors shall be as follows:

(1) Subject to (4) below, the period of appointment of any director other than the
independent Director 15 four years from the date of his appointment,

(2) Subject to (3) and (4} below, the period of appointment of an Independent Director
is six years from the date of his appointment.

(3} In excepticnal circumstances (as determined unanimously by the directors) the
period of appoimtment of an Independent Director may be extended by a maximum
of two vears {the total period of appointment being not longer than cight
consecutive years). Such extension shall be effected by a unanimous resolution of
all the directors (including the Independent Director).

(4 A director will cease to be a director in accordance with article 37.

ALTERNATE DIRECTORS

Any director {(except an alternate director or an Independent Director) 1s entitled to appoint
as an alternate director another director. An Independent Director is entitied to appoint as an
alternate director any person who is approved by resolution ot the directors. A director may
remove from office an alternate director appointed by him.

An alternate director is entitled to receive notice of all meetings of directors and of all
meetings of committees of directors of which his appointor 1s a member, to attend and vote
at any such meeting at which the director appointing him 1s not persenally present, and
generally to perform all the functions of his appointor as a director in his absence. It is not
necessary to give notice of such a meeting, to an alternate director who is absent from the
United Kingdom.

An alternate director ceases to be an alternate director if his appointor ceases to be a
director; but, if a director retires but is reappointed or deemed to have been reappointed at
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the meeting at which he retires any appointment of an alternate dircctor made by him which
was in force immediately before his retirement continues afier his reappointment.

Any appointment or removal of an alternate director must be made by notice to the
company signed by the director making or revoking the appointment or in any other manner
approved by the directors.

Except as otherwise provided in the Articles, an alternate director is deemed for all
purposes te be a director, is alone responsible for his own acts and defaults and is not
deemed to be the agent of the director appointing him.

POWERS QF DIRECTORS

Subject to the provisions of the Act, the memorandum and the Articles and to any directions
given by special resolution, the business of the company is managed by the directors who
may exercise all the powers of the company. No alteration of the memorandum or Articles
and no such direction invalidates any prior act of the directors which would have been valid
1f that alteration had not been made or that direction had not been given. The powers given
by this article are not Jimited by any special power given to the directors by the Articles and
a meeting of directors at which a quorum is present may exercise all powers exercisable by
the directors.

The directors may, by power of attorney or otherwise, appeint any person to be the agent of
the company for a purpose and on cenditions they determine, including authority for the
agent to detegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of therr powers to any commitlee consisting of one or more
directors. Any delegation may be made subject to any conditions the directors may imposc,
and either collaterally with or to the exclusion of their own powers and may be revoked or
altered. Subject 1o any such conditions, the proceedings of a commitlee with two or more
members are governed by the Articles regulating the proceedings of directors so far as they
are capable of applying.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director 1s vacated (subject, in relation to directors appointed under article
26(3), to the arrangements mentioned in article 26(3), which comply with section 242(6) of
the Pensions Act 2004) 1f:

() he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from heing a director; or

(2) he becomes bankrupt or makes any arrangement or ¢composition with his creditors
generally; or

3) he is, or may be, suffering from mental disorder and either:
(a) he is admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an application

for admission under the Mental Health (Scotland) Act 1960, or

(b) an order 15 made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters conceming mental disorder for his
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detention or for the appointment of a receiver, curator bonis or other person
to exercise powers with respect to his property or affairs; or

(4 he resigns as a Member or as a director by written notice to the company; or
&) his period of appointment comes to an cnd and he is not reappointed: or
(6) if he is a director who was appointed in accordance with the conditions mentioned

in article 26(3), the directors so appointed under those articles (taken together)
resolve by simple majority decision that his office be vacated and if he is not such a
director. the other directors who are also not such directors resolve by simple
majority decision that his office be vacated; or

{(7) if he is an Independent Director, he ceases to satisfy the conditions of article 26(35)
or two thirds of the other directors resolve that his office be vacated or he receives
written notice signed by not less than two-thirds of the other directors removing
him from office.

REMUNERATION OF DIRECTORS

The directors are entitled to remuneration which the ¢ompany may by ordinary resolution
determine and, unless the resolution provides otherwise. the remuneration is deemed to
accrue from day to day.

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel, and other expenses properly incurred by
them in connection with their attendance at meetings of directors or committees of directors
or general meetings or otherwise in connection with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Companies Act 2006, the directors may enter into an
agrecment or arrangement with any director for his employment by the company or for the
provision by him of any services outside the scope of the ordinary duties of a director. Any
such agreement or arrangement may be made upon such terms as the directors determine
and they may remunerate any such director for his services as they think fit.

Situational conflicts

If a situation arises or exists in which a Director has or could have a direct or indirect
interest that conflicts, or may potentially conflict, with the interests of the Company (other
than an interest arising in relation to a transaction or arrangement with the Company or in
circumstances which cannot reasonably be regarded as likely to give rise to a conflict of
interest) the Director concemed, or any other Director, may propose to the board that such
situation be authorised, such proposal to be made in writing and delivered to the other
Drirectors or made orally at a meeting of the board, in each case setting cut particulars ot the
relevant situation. Subject to the Companies Act 2006 (the "2006 Act"), the Directors may
authorise such situation and the centinuing performance by the relevant Director of his or
her duties as a Director of the Company on such terms as they may think fit. Those terms
may include, without limitation, terms that the relevant Director:

{a)  will not be obliged to disclose to the Company or use for the benefit of the Company
any confidential information received by him or her otherwisc than by virtue of his or
her position as a Director, if to do so would breach any duty of confidentiality to a



41.2

413

41 .4

41.5

41.6.1

third party;

(b) may be required by the Company to maintain in the strictest confidence any
confidential information relating to the Company which also relates to the relevant
situation;

(c)  may be required by the Company not to attend any part of a meeting of the Directors
at which any such matter which may be relevant to the conflict situation is to be
discussed, and any board papers relating to such matters may be withheld from that
Director; or

(dy  shall not be obliged to account to the Company for any remuneration or other benefits
received in consequence of the relevant situation.

The relevant Director shall not be counted in the quorum at the relevant meeting of the
Directors to authorise a conflict situation as mentioned in Article 41.1 nor be entitled to
vote on the resolution authorising such situation. When giving such authorisation for a
particular Director, any other interested Director (within the meaning of section 175(6)(a)
of the 2006 Act) may be counted in the quorum and may vote in relation to such resolution.

Transactional conflicts

The provisions of Articles 41.1 to 41.2 shall not apply to a conflict of interest which arises
in relation to an existing or proposed transaction or arrangement with the Company but the
following provisions of this Article 41.3 and Article 41.4 shall so apply. Any Director may
be interested in an existing or proposed transaction or arrangement with the Company
provided that he or she complies with the 2006 Act.

Without prejudice io the obligation of each Director to declare an interest in a proposed or
existing transaction or arrangement in accordance with the 2006 Act, a Director may vote at
a meeting of the Board or of a committee of the Board on any resolution concermning a
matter in which he or she has an interest, whether direct or indirect, which relates 1o a
transaction or arrangement with the Company, or in relation to which he or she has a duty.
Having so declared any such interest or duty he or she may have, the Director shall be
counted in the quorum present when any such resolution is under consideration and if he or
she votes on such resolution his or her vote shall be counted.

For the purposes of articles 41.3 and 41 .4, an interest of which a director has no knowledge
and of which it is unreasonable to expect him to have knowledge is not treated as an interest
of his

Pre-authorisations
A Director of the Company may at any time:

* be a member of any pension scheme of which the Company is a trustee;
be a director, officer or employee of any company participating in any such pension
scheme, or of an associate of any such company;

* receive remuneration in respect of services provided as director of the Company or
in relation to the C & J Clark Pension Fund. Such remuneration may be paid by the
Company or by any company participating in the C & J Clark Pension Fund
be a shareholder, share option holder or debenture holder of any such company;

e be a member of, or hold an office within, any trade union applicable to any
employment in relation to any such pension scheme, or other relevant representative
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or censultative group; or
+ have a family member who has one of the above interests.

Notwithstanding his or her office or the existence of an actual or potential conflict
between any interest as described in Article 41.6.1 above and the interests of the Company
which would fall within the ambit of section 175(1) of the 2006 Act, a Director:

{a)  will not be obliged 1o disclose to the Company or use for the benefit of the Company

any confidential information received by him or her otherwise than by virtue of his or
her position as a Director, if to do so would breach any duty of confidentiality 1o a
third party; and

{(b)  shall not be obliged to account to the Company for any remuneration ar other benefits

received in consequence of the relevant situation.

and in connection with any such actual or potential conflict of interests, the Company may require
the relevant Director:

42,

(c}) to maintain in the strictest confidence any confidential information relating to the

Company which also relates to the relevant situation; and

{d)  not to attend any part of a mecting of the Directors at which any such matter which

may be relevant to the conflict situation is to be discussed, and any board papers
relating to such matters may be withheld from that Director.

The Directors of the Company from time to time are authorised to accept benefits from

third parties, within the meaning of section 176 of the Companies Act 2006, consisting of
remuneration, reimbursement of expenses, indemnification or similar payment from an employer
participating in C&J Clark Pension Fund, or an associate of such an employer, under arrangements
that have been disclosed to the Directors.

43.

44,

45.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Articles. the directors may regulate their proceedings as
they think fit. A director may, and the secretary at the request of a director must, call a
meeting of the directors. It 1s not necessary to give notice of a meeting to a director who is
absent from the United Kingdom. Questions ansing at a meeting are decided by a majority
of votes which, with effect from the date of appeintment of an Independent Director, must
always include the Independent Director if the question concems any matter listed in the
appendix to the Members' Agreement. Until the date of appointment of an Independent
Director, in the case of an equality of votes, whether on a show of hands or on a poll, the
chairman is entitled to a casting other vote in addition to any other volte he may have. A
director who is aiso an alternate director is entitled in the absence of his appointor to a
separate vote on behalf on of his appointor in addition to hus own vote,

The quorum for the transaction of the business of the directors is five or more directors
present in person and must include a director (other than the Independent Director) to whom
the conditions mentioned in article 26(3) does not apply. With effect from the date of
appointment of an Independent Directer, the quorum must also include the Independent
Director if the business to be transacted concerns any matter listed in the appendix to the
Members' Agreement.

If the number of directors is less than three, the continuing directors or a sole director may
act only for the purpose of calling a general meeting or for the purpose of filling vacancies.
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The directors (acting by a two thirds majority of all the directors apart from the independent
Director) may appoint a director (ather than the Independent Director) who has not been
appomnted in accordance with article 26(3) to be the chairman of the board of directors and
may at any time remove mm from that office, acting by the same majority. Unless he 1s
unwilling to do so, the director so appointed presides at every mecting of directors at which
he is present. But if there is no director holding that office, or if the director holding it 15
unwilling to preside or 1s not present within five munutes after the time appointed for the
meeting. the directors present may appoint another such director who 1s present to he
chairman of the meeting.

All acts done by a meeting of directors, or of 1 committee of directors, or by a person acting
as a director are, notwithstanding that it be afterwards discovered that there was a defect in
the appointment of any director or that any of them were disqualified from holding office,
or had vacated office, or were not entitled to vote, as valid as if every such person had been
duly appointed and was quatified and had continued to be a director and had been entitled 1o
vote.

A resolution in writing signed by all the directors entitled to notice of a meeting of the
directors or of a committee of directors is as valid as if it had been passed at a meeting of
the directors (or as the case may he) a committee of directors duly called and held. As an
alternative 10 being signed as aforesaid a resolution may be approved by letter. email, telex,
telegram, cable or facsimile (or by any other electronic means) by directors or commitice
members (as the case may be). A resolution or approval may consist of several documents
in the same form each signed or approved by one or more of the directors or committee
members (as the case may be).

If a question arises at a meeting of directors or of a commitiee of directors as to the right of
a director to vote, the question may, before the conclusion of the meeting, be referred to the
chairman of the meeting and his ruling in relation to any director other than himself is final
and conclusive.

Subject to the provisions of the Act, the secretary is appointed by the directors for such
term, at such remuneration and upon such conditions as they may thunk fit; any secretary so
appointed may be removed by the directors.

MINUTES
The directors shall cause minutes to be made 1in books kept for the purpose:
(H of all appointments of officers made by the directors; and

(2) of all proceedings at meetings of the company, of the directors, and of committees
of directors, including the names of the directors present at each such meeting.

THEL SEAL

The seal may be used only by the authorty of the directors or of a committee of directors
authonised by the directors. The directors may determine who must sign any instrument to
which the scal is affixed and unless otherwise so determined it must be signed by a director
and by the secretary or by a second director.

NOTICES




54.

55.

56.

57.

58.

Any notice to be given to or by any person pursuant to the articles must be in writing except
that a notice calling a meeting of the directors need not be in writing.

The company may give any notice to a Member either personally or by sending it by post in
a prepaid envelope addressed to the Member at his registered address or by leaving it at that
address. A Member whose registered address is not within the United Kingdom and who
gives to the company an address within the United Kingdem at which notices may be given
to him is entitled to have notices given to him at that address, but otherwise no such
Member is entitled to receive any notice from the company,

A Member present, either in person or by proxy, at any meeting of the company is deemed
to have received notice of the meeting and, where requisite, of the purposes for which it was
called.

Proof that an envelope containing a notice was properly addressed, prepaid and posted is
conclusive evidence that the notice was given. A notice is deemed to be given at the
expiration of 48 hours after the envelope containing it was posted.

NOTICE OF APPOINTMENT AND REMOVAL OF DIRECTORS

Notice of an appointment, reappointment or removal of a director must be given in writing
to the company at its registered office and must be signed by at least two directors.



Appendix 1

Provisions of the Memorandum of Association of C & J Clark Pension Fund Trustees Limited
which are now part of the Articles of Association!

No. 2722210
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THE CCMPANIES ACTS 188% to

COMEFANY LIMITED BY GUARANTEE
AND WOT HAVING A SHARE CAFITAL

MEMCRANLDUM OQF ASSCCIATION
of
C & J CLARK PENSION FUND TRUSTEES LIMITED

*L. The Company's name is C & J Clark Pension Fund Trustees Limited.

2. The Companv's registered office is to be situated in Engiand and Wales.

**3. The Company's o-jects are:

- ia; to undertake anc discharge the office ard duties of
rrustee of any pension fund, life assurance or similar

scheme for the benefit of employees and diractors and

former employees and directors of any company, firm or

by virtue of section 28(1) of the Companies Act 2006.
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‘ndividual r1and their spouses and dependants);

=

{) Lo undertake and discharge the office and dutlcs o
Lrusiee of any other trust or scheme;

Lo ocarry orn busiress as & general comrarcial company;

to carrsy on oany trade or busliness whatscever;

to do ali such things as are, in the opinion of the
directers, incidental or conducive to the carrying orn cf any
-f 118 functions as a trustee or any trace or business by 1t;

such thirngs as Thce direclors consider to be

1 i
desirzble or for tLhe benefit cf tne Company;

Co o guaranree "n oany ranner, or to enter into any indemnity or
other arrangement in relation to, the discharge, observance or
performance of any liabilities oI any person, including, but
without limitation, any boedy corporate which is a holdirng
company, a sabsidiary cr a fellow subsidiary of the Cocmpany
and to secure any such guarantee, indemnity or arrangement oOr
the discharge, observance and verformance of any Ziabilities
of any person Dy any mortgage, charge, pledge, ilen or other
security of any kind over the whole or any part of the
undertaking and assets of the Ccompany, inciuding Lts
uncalled capital;

~o give any financial assistance that may ifawfully e given in
cornection with the acquisition of shares in the Company or
any company which is i1ts helding company:

o sell, transfer or otherwise dispose of all or any part of
the urdertaking, assets and liabilities of the Company;
—o provide or arrange for any pensicn, lump sum

payment, gratuity, life, health, acclident and other nsurance
anc other gpenefi!l (pecuniary or otherwise] of any kind to or
for the benefit of any inadividual who 1s or has been a director
¢f, or employed &y, or who provides or has precvided service o
or for, the Company or any body corporate which is ©or nas
beer a subsidiary, helding comparny or Zellow subsidiary of the
Ceorpany or otherwise connected with the Company or any
predecesscer 1r business of the Company or of any such
suosidiary, holding or fellow subsidiary or ccnnected company
and to or for the benefit of any present or former spouse,
child or other relative or dependant of such 1ndividual or any
other perscn who has or formeriy had with any such individual
any relaricnship of such a kind as the directors may approve;
and for those purposes to establish or participate in any fund
or scheme, to effect or contribute To any form of insurance
ard to enter into any other arrangement ¢of any kind which the
directors may approve;

o support and subscribe to any charitable or public cbhject cof

any kind and to any institution or association which may be
for the benefit of the Company or its directors or employees

1%



or connected with any town or place where the Company carries
on business;

{1} to act as personal representative, director or agent cf any
kind and for any purpoese;

(12) to exercise any power of the Company for any consideration of
any kind or for no consideration;

and it 1s declared that:

(bl

this clause shall be interpreted in the
widest and most general manner and without
regard to the eilusdem generis rule or any
other restrictive principle of
interpretation;

each of the above subclauses shall, unless
it expressly provides to the contrary, be
deemed te set out a separate, distinct and
independent object of the Company and not a
power ancillary or incidental to the
objects set out in any other subclause;

subclauses (2) to (11) are without prejudice
to the generality of the cobjects and
powers conferred by subclause (1} and no
subclause shall be in any way limited or
restricted by reference o or inference
from any other subclause;

in this clause:

(1} "assets" includes property, rights
and interests of every descripticn,
whether present or future, actual or
contingent and wherever situate;

{1i) "dispose of", in relaticn tc an
asset, includes surrendering or
extinguishing it, and alsc creating
or granting it or any interest or
right out of or in respect of it;

"liabilities”" includes debts and
obligations of every description,
whether present or future, actual or
contingent; and

(11i)

(iv) ‘"person" Includes any partnership or
other body of persons, whether
corporate or unincerporate, and any
country, territory, public
authority and international
organisation.

4. The liability of the Members is limited.
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