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The Companies Act

Public company limited by shares

Memorandum of Association

of Unilever PLC

1* The name of the Company s “UNILEVER PLC”
ta The Company 15 to be a public company

2 The regstered office of the Company will be situated
in England and Wales

3** The objects for which the Cormnpany 15 established are -

{1) To acquire and take over as a going concem the
business and undertaking carned on at Port Sunhght in the
County of Chester, and elsewhere, by and under the style
of Lever Brathers, Limited, incomporated m the year 1890,
and all or any of the assets and hatwhhes of the said Lever
Brothers, Umnirted

{2) To act or cary an business as a holding company and
to hold or acquire shares or other interests in companigs
and to assist finance or manage any compames In which
it has an intarest

{3) To operate and carty inte effect an Agreement

dated 28th June, 1946 {as amended by Supplemental
Agreements dated 20th July, 1951 and 2151 December,
1981) wath Unilever NV of The Netherlands known as

the Equabsation Agreement and an Agreement dated

28th June, 1946 with Unilever N V known as the Deed

of Mutual Covenants with full power to agree any
modfication or abrogation of all or any of the terms of the
said Agreements and to enter mto operate and carry into
effect any further or other agreements or amangements
with or in connection wath Unilever NV and to do all such
other things as 1n the opinion of the Board of Directors of
the Company are necessary or deswable tor the furtherance
of this object or for the furtherance maintenance or
development of the relationship with Unilever N V
constituted by or ansing out of any agreement or
amrangement mentioned m this sub-clause

{4) To manufacture, process, Import, export and deal n
and store any goods and other things and to caimy on
the busiess of manufacturers, processors, iImparters and
exporters of and dealers in any goods and other things

(5) To acquire and assume for any estate or interest and
to take optrons aver, construct, develop or explort any
property, real or personal, and nights of any kind and the
whole or any part of the undertalang, assets and habilines
of any person

{6) To explont lands, mines and mineral nghts and to
acquire, explore for and explait any natural resources and
to carry on any landowning or agrcultural business or any
olher business involving the ownership or possession of
land or other mmovable property ar buldings or structures
thereon and to construct, erect, nstall, enlarge, alter and
maintan bulldings, plant and machmery and to carry on
business as builders, contracters and engrneers

{7) To prowde services of all descriphons and to carry on
business as advisers, consultants, brokers and agents of
any kind

(8} To advertise, market and sell the products of the
Company and of any other parson and to carry on
the business of advertisers or advertising agents or of
a marketing and selling crgansation ar of a suppler,
wholesaler, retaller, merchant or dealer of any kind

{9} To prownde technical, medkal, cultural, aristic,
educational, entertanment or business material, faolities
or services and to carry an any business involang any
such provision

{10) To lend money, and grant or prowide crecht and
financtal accommodation, to any persan and 1o carry on
the business of a banking, finance or insurance company

{11) To invest money of the Company in any Ivestments
and o hold, sell or otherwse deal with such mvestments,
and to carry on the busmess of a property or investment
company

{12) To acquire and carry on any business carned on by
a subsidiary or a holding company of the Company or
anvother subsidiary of a holding company of the Company

(13} To enter into any arrangements with any govemnment
or authority or person and to obtain from any such
government or authorrty or person any legslation, ordes,
nghts, privileges, frandhises and concessions and 1o cary
out, exercise and comply with the same

{14} To borrow and raise mahey and accept money on
depost and to secure of discharge any debt or abligation
in any manner and 1 partwular {wathout prejudice 1o the
generality of the foregoing) by mortgages of or charges
upon all or any part of the undertaking, property and
assets (present and future) and uncailed capital of the
Company ot by the areation and 1ssue of secunties

* Changed from ongunak name of Lever Brothers, Limited See Ceruficae of change o name and of incorporation on re-negeitraton a8 3 public company doted

319t Dwcemnber 1937 page 5, 19 March 1952 page B 1st June, 1981, page 7
** Adopied by Special Rescluton on 18th May 1983 m place of onginal dause
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{15) To enter Into any guarantee, contract of indemnity
ar suretyship and in particular {without prejudice to

the generahty of the foregoing) 1o guarantee, support

ar securg, with or without consideratian, whether by
personal abligalicn or by mortgagng or charging all

or any part of the undertaking, property and assets
{present and future} and uncalled capitat of the Comparry
ar by both such methods or in any other manner, the
performance of any obligations or commitments of, and
the repayment o payment of the pnnapal amounts of
and any premiums, interest, dwdends and other moneys
payable on or In respect of any secunties or liabilres of,
any person, incduding (without prejudice to the generaiy
of the feregoing) Unilever NV or any company whuch 15
for the tirme being a subswdiary or a holding corpany of
the Company or Unilever NV or another substdiary of

a holding company of the Company or Urulever NV or
otherwise assoaated with the Company or Unilever N V

{16) To amalgamate or enter into partnership ar any profit-
shaning arrangement wath, or to co-operate of paricpate
In any way with, or to take over or assume any obligation
of, ‘or 1o assist or subsidise any person

{17) Te accept, draw, make, create, 1ssue, execute,
discount, endorse, negobate and deal m bils of exchange,
promizsory notes, and other instruments and secunties,
whether negotiable or otherwise

(18) To apply for and take out, purchase ar otherwise
acquire any trade and senace marks and names, designs,
patents, patent nghts, nventwns and secret processes and
10 camy on the business of an inventor, designer or
research organsation

{19) To sell, exchange, mortgage, charge, let on rent, share
of profit, rayalty or otherwise, grant licences, easernents,
options, servituges and other nghits over, and 1n any other
manner deal with, or dispose of, all or any part of the
undertaking, property and assats (present and future)

of the Company for any consideration and in parhicular
(without prejudice to the generahty of the foregoing) for
any securities or for a share of profit o a royalty or other
penodical or defemed payment

{20} To 1ssue and allot secunties of the Company for cash
or In payment or part payment for any real or personal
property purchased or otherwise acquired by the Company
or any services rendered to the Company or as sacunty for
any obligation or amount {aven if less than the nominal
amount of such secunues} or for any other purpose

{21) To gwe any remuneration of other compensation of
reward for seraces rendered or 1 be rendered m placing
ar pracurntng subscnpions of, or othensase assisting in the
1ssue of, any securities of the Company of in or about

the conduct or course of 1its business, and 1o establish

or pramate, or Concur o pariicipste in establishing or
promoting, any company, fund or trust and to subscnbe
for, undenamte; purchase or otherwse acquire securities

of any company, fund or 1rust and to camy on the business
of company, fund, trust or busmess promoters or managers
and of underwnters or dealers in secunues, and to act as
director of and as secretary, manage, registrar or transfer
agent for any other company and to act as trustees of any
kind and to undertake and execute any trust and amy inust
busingss {including the business of acting as trustes under
wills and séttfements and as executor and admirusirator)

{22) To procure the registration or incorporation of the
Company in o ynder the laws of any place outside England

(23) To grant or procure the grant of donations, graturbes,
pensions, annuities, allowances, or other benefits, including
benefrts on death, to any directors, officers or employees
or former directors, officers or employees of the Company
or any compary which at any time rs or was a subsdiary or
a holding company of the Company or another subsidiary
of a holding cormpany of the Campany or otherwise
associated with the Company or of any predecessor in
business of any of them, and to the relabons, connections
or dependants of any such persons, and to ather persons
whose senace of services have directly or indirecily been

of benefit to the Company or who the Board of Directors
of the Company considers have any moral claim on the
Campany or to their relalions, connections or dependarts,
and to establish or support any funds, trusts, Insurances or
schemes or any assooations, Institubions, clubs or schools,
or to do any other thing lkely to benefit any such persons
or cthenwise to advance the interests of such persons or
the Cornpany or its Members, and to subscrbe, guarantee
or pay money for any purpose Iikely, directly or ndirectly,
to further the inierests of such persons or the Company
or s Members o7 for any national, chantable, bengvolent,
educational, sotal, public, general or useful ohect

{24} To cease carrying on or wind up any business or
actwty of the Company, and to cancel any registration of
and to vand up or procure the dissolution of the Company
W any state or termtory

{25) To distnbute any of lhe property of the Company
among 1ts creditors and Members in speae or kind

{26) To do all or any of the things or matters aforesaid
in any part of the world and erther as panagals, agents,
contractars, trustees or otherwise and by or through
trustees, agents or otherwise and erther alone or in
conmunction with others

Undever PLC Memoraaidum and Articles of Assocation 2008 L]




{27} To carry on any other business or actmty and do
anything of any nature which in the opinton of the Board

of Drectars of the Company 1s or may be capable of baing

conveniently camed on or done in connectton with the

abave, or likely directly or mdirectly to enhance the value of

of render more profiable all or any part of the Company’s
undertaking, property or assets of othenwise to advance
the mierests of the Company or of ts Members

(28) To do all such other things as in the opion of
the Board of Directors of the Compary are or may be
nodental or conducve to the atamment of the above
objects or any of them

And it 15 hereby declared that "company” in this dlause,
except where used in reference to this Company, shall
mdude any parinership gr other body of persons, whether
ncorporated of not ncompomted, and whether formed,
incorporated, domiciled or resident in the United Xingdom
or elsewhere, “person” shall indude any company as well
as any other legal or natural person, "securiies” shall
include any fully, partly or nil paid or no par value share,
stock, unit, debenture, debenture or loan stock, deposit
receipt, bill, note, warrant, coupon, nrght to subscribe or

convert, or similar nght or obligaton, “and” and “or” shall
mean “andfor” where the context so perrmits, "other” and
“otherwse™ shall not be canstrued ejusdem geners where

awider canstruchon 15 possible, and the objects specified
in the different paragraphs of this clause shall not, except
where the context expressly so requires, be In any way
limated or restncted by reference to or inference from

the terrms of any other paragraph or the name of the
Company, but may be carried out in as full and ample
a manner and shall be constreed n as wide a sense as
if each of the said paragraphs defined the objects of a
separate, distinct and independent company

The lability of the Members 1§ hmited

The capial of the Company 1s £1,500,000,* dwided
Into 75,000 Preference Shares of £10 each and 75,000
Qrdinary Shares of £10 each There shall be artached to
the said Preference Shares a fxed cumulative preference
dmidend

at the rate of £5 per cent per annum on the capital tor
the tme being paid up thereon, and as regards capital
they shall rank hefore the Ordinary Shares

The above-mentioned Preference and Ordinary Shares in
the ongmnal caprtal, and any new sharas, may be dnded
into different classes of shares, wath any altered or other
preferential, defered, qualified, or special nghts and
prmitages, or without any preferentral nights, inter se, as
may from bme to bme be determened in accordance with
the Company’s regulations for the tme being

We, the several persons whos2 names and addresses are
subscnbed, are destrous of being formed into a Company
tn pursuance of this Memorandum of Association, and
we respectively agree to take the number of shares in the
capital of the Company set opposite our respectve names

Mumber of Prefersnca Shares
Names addresses and descphions of Subscnbers taken by each Subsenber
EDMUND V SALAMAN, Agent One
224, Ponsdown Road, Maida Vale, w
EDWARD JOSEPH DANCE, Agent One
27, Ruth Street, Bolton, Lan
THOMAS JAMES RISEBOROUGH, Cashwor One
11, Langton Road, North Boxton, S W
FREDERICK JAMES SCULLY, Clerk One
72, Holsworthy Square, W C
FREDERICK STACY, Clerk Cne
60, Nelson Square, Blackfnars
FREDERICK B PERCIVAL, Clerk One
Parksede, St Paul's Road, Tottenham, N
MICOLAS GLINZ. Clerk One

5. Western Road, Bnxton, S W

Dated this 21st day of June, 1884
Wiiness to all the above Signatures,

EDWD PALMER,

Solr,

CLERK TO MESSRS HOLLAMS, SONS, COWARD & HAWKSLEY,

Solrs,
Mincing Lane, € C

* The capited of the Company has been altersd by vancus Specal Resoliliens and Orders of tha High Caurt betwean the yoars 1896 #nd 1382 On the 1th May 1999 0 was
£136,275,682 doaded & shown o Arude @ (we page 35}
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Unllaver PLC

Registered No 41424

At the Annual General Meeting of the company duly convened and heid on 12 May 2010, the

foliowtng resolution was duly passed

SPECIAL RESCLUTION
THAT

{a) the Articles of Association of the Company be amended by deleting all the provisions
of the Company's Memorandum of Association which, by wirtue of Section 28 of the
Companes Act 2008, are to be treated as provisions of the Company's Articles of

Association, and

(b) the Articles of Association produced to the meeting and initialled by the Chairman of
the mesting for the purpose of identificalion be adopted as the Aricles of Association
of the Company :n substitubon for, and to the exclusion of, the exssting Articles of

Association

Certifiad a9 a true and fair copy

oy &<
./-\-. “3\

Assistant Secretary, Unilever PLC
13 Oclobar 2010

o
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CAPITAL ALTERATIONS 5th December, 1966 45
12th Qctober, 1937 33 Certificate of regtstrabon on 2nd Decernber, 1966 of the
Special Resoluton for Reduction of Capital 1o above mentoned Order of the High Court dated 24th
£117,000,000, conversion of 4,015,310 7 per cent October, 1966 and relative Minute an reduction of capital
Cumulatve Preference Shares of £1 each inta 4,015,310
5 per cemt Cumulative Preference Shares of £1 each, 12th Decemnber, 1983 45
consolidation of 24,850,752 20 per cent Cumulative Spacial Resolution for the Reduction of Capital by the
Preferred Crdinary Shares of 55 each and conversion mnto cancellation of 24,593,904 Ordinary Shares and the
6,212,688 Ordinary Shares of £1 each, conversion of increase of the authonsed Capital to £141,418,750
7,000,000 20 per cent Cumulative A Prefered Ordinary
Shares of £1 each into 7,000,000 Ordinary Shares of 24th January, 1984 a7

£1 each, subdvision of 2,150,000 Ordinary Shares of
£10 each inte 21,500,000 Ordinary Shares of £1 each,
increase of capital to £141,418,750, conversion of
unissued shares Into siock when issued and fully paid,
and change of narne of Company ta Lever Brothers &
Unilever umited

15th November, 1937 34
Order of the High Count sanctionmng the Scheme of
Arrangernent and Amalgamation between Unilever

Urnited and s Stackholders and Lever Brothers,

Lamited and confirrming the reduction of the capital

1o £117,000,600

15th November, 1937 35
dMinute approved by the Court on reduction of capita

30th November, 1937 a6
Certfcate of registration of the above mentioned Order
of the High Court and Minute on reduction of capital

2Tth February, 1952 37
Speaal Resplution to change name of Company to
Unilever Lirnited

20th Septernber, 1966 ar
Spectal Resolubons for Reduchon of Capital by the
canceflation of assented Prelerential Stock {as defined in
the Scheme of Arrangement dated 25th August, 1966
between Unilever Limited and s s casses of members)
and of the 1,655,310 unwsued 5 per cent Cumulative
Preference Shares of £1 each and the 24,338,251
unissued 8 per cent Cumulatwe A Preference Shares
of £1 each, increase of capital 1o £141,418,750,
redesignation of Praference and Preferred Ordinary
Stack and Shares

24th October, 1966 E
Order of the High Court sancboning {with modifications)
Scheme of Arrangement dated 25th August, 1986,

between Unilever Limited and its six classes of members

as set forth n the First Schedula to the Order, confirming

the reduction of the capital to £64,274,508, approving
Minute {on reduction of capital) as set forth in the

Second Schedule to the Order

2 Unliaver PLC Aroces of Ascocuton 2010

Order of the High Court confirming the reduchion of
capital from £141,418,750 to £135,170,274 and Minute
approved by the Court

14th February, 1984

Cernficate of registration on 27th January, 1984 of
the above mentioned Order of the High Court dated
24th January, 1984 and relative Minute on reduction
of capnal

23rd January, 1989 ]

Special Resolutton for the Raduction of Capital by

the repayment of the 7 per cent and 5 per cent First
Cumulative Preference Stocks, the 8 per cent Second
Cumulatve Preference Stock and the 20 per cent Thrd
Curnulative Preferred Ordlinary Shares

23rd January, 1989

Extraordinary Resolution at Class Meeting of the holders
of the 7 per cent First Cumulative Preference relating to
the Reductian of Caprtal referred to above

23rd January, 1989

Extraordinary Resolutions at Class Meetings of the
holders of 5 per cent First Cumulatve Preference Stocks
and the 8 per cent Second Cumuiative Preference Stock
relating to the Reduction of Capnal referred to above

23rd January, 1989

Extraordinary Resolutons at Class Meeting of the holders
of the 20 per cent Third Cumulatve Preferred Ordinary
Shares relating to the Reduceon of Capntal referred

to above

27th February, 1989

Order of the High Court canfirming the Reduction
of Caprtal from £141,418,750 10 £136,275,682
and Minute approved by the Count

13th March, 1989

Certficate of registration on 2nd March, 1989 of the
above mentioned Order of the High Court dated 27th
February, 1989 and the relative Minule on Reduction
of Capnal
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SPECIAL AND OTHER RESOLUTIONS
18th June, 1931
Resolutton for Conversion of Sharas into Stock

12th huly, 1951

Resolution of Ordinary Stockholders sanctioning
madrficancen of the terms of the Agreement dated 28th
June, 1946 between Lever Brothers & Uniiever NV and
the Company referred to m Article 3 of the Company’s
Artidles of Assoaation

27th Ortober, 1961

Resolution re-converting the issued Ordinary Stock
mto Ordinary Shares of Ss 0d each and sub-dwiding
the unisued Ordmary Shares of £1 each Imo Ordinary
Shares of Ss 0d each

Spectal Resolution relating to resolutions for conversion
of Shares into Stock ceasing %o apply to the Qrdinary
Share capital

17th-May, 1978
Resolution re-converting 20 per cent Third Cumulatve
Preferred Ordinary Stock nto Shares

Sth Apnl, 1981
Resokstron of the Directors to re-register as a pubhc
company and to amend the Memorandum of Assoaaton

18th May, 1983
Special Resolution adopting new Clause 3 of the
Memarandum of Association

20th May, 1987
Resolution sub-dwviding the Ordinary Shares of 25p each
mt¢ Ordnary Shares of Sp each

Speas| Resoluton adopting new Articles of Associaton

3rd May, 1989

Spectal Resolution amending the Articles of Assocanon
on repayment of Preference Stacks and Preferred
Orchnary Shares

Speaal Resolution amending Article 145(a) of the
Artides of Assoaation

Specal Resolution adopting new Article 117 of the
Artides of Assoaation

4th May, 1994
Specral Resolution amending Arvde 110 and adopting
new Article 158 of the Artcles of Association

Special Resolution adophing new Arlicle 127 of the
Articlas of Assooation
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57

58

59

3rd May, 1995 63
Special Resolution adopting new Articles 14, 128 and
141 of the Articles of Assoqation

Speaal Resolution adopung new Articles 57 and 134 63
of the Articles of Asseaiation

Speoaal Resolution adopting new Articles 75 and 76 64
of the Articles of Associabon
6th May, 1997 65

Specal Resoluhon amending Artides 2, 35, 38, 39, 56, 57,
141, 145; 147, 150, 152 and 153 and adopting naw Armcles
121, 12 2, 34, 37, 42 and 70 of the Articles of Assotation

22nd September, 1997 67
Speaal Resolution adopung new Article 9 and amending
Article 83

Ath May, 1999 68
Special Resolution adopuing new Article 9 and amending
Arile 83

9th May, 2001 69
Spedaal Resolution amending Articles 2, 69, 72, 85, 92,

93, 104, 105, 121, 128, 129, 150, 151 and 152 and
alopting new Artiles 89, 90, 91 and 95

12th May, 2004 72
Special Resolution amending Aricles 2, 77, 118 and

134, adopting new Articles 74,97, 101, 103, 108, 109

and 130, and deleting Articles 107, 127, 132 and 133

Speaal Resolution amending Articles 3, 11, 44, 56, 72, 74
75, 110, 144, 145, 156 and 158

11th May, 2005 75
Specal Resoluion amending Ariicles 107 and 108 and
substituting Articles 130 and 159

Sth May, 2006 76
Speaal resolution substituting Articles 9, 11{C), 99, 101,
102 and 103 and amending Arucle 109

16th May, 2007 79
Speaal resolutions amending Articles 2, 9, 83, 90{C),
109, 151 and 154 and substituting Article 155(A)

14th May, 2008 a0
Speceal resolution adopting new Articles of Association
of the Company

12th May, 2010 ' 80

Specal resolution sdopting new Articles of Associaton
of the Company
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No 41424 C NL 40439

Certificate of Incorporation
of Lever Brothers, Limited

| hereby Certify
that LEVER BROTHERS, LIMITED 1s this day Incorporated under the Companies Acts,
1862 to 1890, and that the Company s Limited

Gven under my hand at London this Twenty-first day of June,
One thousand eight hundred and ninety-four

Fees and Deed Stamps £51 55 Od
Stamp Duty on Caprtal £1,500

J 5 PURCELL,
Regstrar of Joint Stock Comparnies

4 Unllaver PLC Articles ol Assocabon 2010




No 41424

Certificate of
Change of Name

| hereby Certify

that LEVER BROTHERS, LIMITED having, with the sanction of a Special Resolution

of the sald Company and with the approval of the BOARD OF TRADE, changed its
name, 15 now called LEVER BROTHERS & UNILEVER LIMITED, and | have entered such
new name on the Register accordingly

Gwen under my hand at London, this Thiry-first day of December,
One thousand mne hundred and thirty-seven

P MARTIN,
Registrar of Companies

Undtever AL Aroctes of Assacgnon 2009




No 41424

Change of
Name Certificate

pursuant to Section 18{3) of the Companies Act 1948

| hereby Certify

that LEVER BROTHERS & UNILEVER LIMITED having, with the sanction of
a Special Resolution of the said Company and with the approval of the
BOARD OF TRADE, changed 1ts name, 15 now called UNILEVER LIMITED,
and [ have entered such new name on the Register accordingly

Gvan under my hand at London, this First day of March,
One thousand nine hundred and Fifty-two

1 D TODD,
Regusirar of Companies

-} Unilerver MC Arudes of Aseoaton 2010




No 41424

Certificate of Incorporation on
Re-registration as a Public Company

| hereby Certify
that UNILEVER PLC has this day been re-registered under the Companies Acts 1948
1o 1980 as a public company, and that the company 1s imited

Dated at Cardiff the st June, 1981

D B NOTTAGE,
Registrar of Companes

Urnilavar PC Arudes of Asocaton 2010 7




The Companies Act 1985

Public company Iimited by shares

Articles of Association
of Unilever PLC

{Atictes adopted wath effect from 12 May, 2010 pursuant to a Specia! Resolution of the Comnpany dated 12 May, 2010)

INTERPRETATION

Exclusion of Modal Articles

1

No articles set out in any stature, or in any statutory
instrument made under any statute, concerming companies
shall apply as arucles of the Company

Definitions

2

in these aricles unless the context otherwisa requires -

“address”, includes a number or address used for sending
or receving documents or informabon by electromc means,

"these arucles” means these articles of associstion as
altered from time to time by spacral resolutron and the
exprassion ~ihis article” shali be construed accordingly,

“the auditors” means the auditors for the time being of
the Company or, In the case of joint auditors, any one
of them,

“ihe Bank of England base rate* means the base
iending rate most recently set by the Monetary Policy
Committee of the Bank of England in cannection with
its responsibilities under Part 2 of the Bank of England
Act 1998,

“certificated share” means a share which 1s not an
uncertificated share,

“clear days” in relation to the period of a notice means
that pencd excluding the day when the notice 15 served
or deerned to be served and the day for which 1t 1s given
ar on which it 18 to take effect,

“the Companies Acts” means every statute (induding any
order, regulations or other subortinated legislation made
under it} from time ta tme In force concerming cormpanies
in so far as the same apphes to the Company,

"Company” means Unilever PLC,

“the Directors” means the Board of Directors of the
Company for the time being,

~the halder” in relation to any shares means the member
whose name 18 entered in the register as the holder of
those shares,

“the office” means the registered office for the time baing
of the Company,
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"pard up” means pad up or credited as paid up,

“partxcipating class” means a class of shares title to which
iIs permikted by an Operator to be transferred by means of
a relevant system,

“person entitted by transmision” means a person whose
entrtiement to a share in consequence of the death or
bankruptey of a member of of any other event giving rise
to 1ts transmission by operakion of [aw has been noted In
the register,

“the register” means the register of members of the
Company,

“seal” means any commen of official seal that the
Company may be permitted to have under the
Compames Ads,

“the Secretary” means the secretary, or (if there are

|oint secretanies) any one of the joint secretaries, of the
Company and includes an assistant or deputy secretary and
any person appointed by the Directors to perform any of
the duues of the secretary,

“shares” includes stock,

“uncertficated share® means a share of a ¢lass which
i1s for the time being a partcipating class, title to
which 15 recorded an the register as being held i
uncertiftcated form,

"the uncertificated secunties rules™ means provisions of the
Companies Acts relating to the halding, ewdenaing of trile
to, or transfer of uncartificaled shares and any legislation,
rules ar other arangements made under or by wvrtue of
such prowision,

“Umlever NV * means Unilever NV of Ratterdam in the
Netherlands {company number 24051830) or any company
which is inserted as a holdmg company and parent of
Unilever NV under any form of corparate reconstruction
or reorganisation and which becomes a party to the
Equaleation Agreement referred to In artrcle 3,

"United Kingdorn* means Geeat Britain and Northern
lreland,

references 1o 2 document beng executed inglude
references to Its being executed under hand or under seal
of by any other method except authentication as speatied
by the Companies Acts,




references to a document being agned or to sgnature
include references to 1t being executed under hand or
undar seal or by any other methed and, n the case of a
communication in electronic form, such references are to
its being authenhcated as speafied by the Companies Acts,

references to wnting include references to any method of
representing of reproducang wards in a legible and non-
transrory foren whether sent or supplied in electronic form
or otherwise and wnitten shall be construed accordingly,

words aor expressions to which a particular meaning 15 given
by the Comparies Acts or the uncertthcated securmies rules
n force when these artides or any part of thase articles are
adopted bear the same meaning in these articles or that
part {as the case may be) save that the word “company”
shall nclude any body corporate, references to a meeting
shall not be taken as requiring more than one person to

be present if any quorum requirement can be satisfied by
one person, and headings and notes are induded only for
convenjence and shall not affect construction

AGREEMENT FOR DISTRIBUTION OF PROFITS AND ASSETS

Agreemant with Unilever NV

3

The Company having entered into an Agreement

dated 28th June, 1946 (as amended by Supplernental
Agreements dated 20th July, 1951, 21st Oecember, 1981,
15th May, 2006 and 20th May, 2009) with Unilever

NV of the Netherdands known as the Equalisation
Agreement for the distrbution of profits and assets of
bath companies the Directors shall carry the same into
effect, with full power nevertheless from tume to time,
subject to the sanctions hereinafter mentioned, o agree
to any modificaton of the terms of the said Agreement
and the provisions af these articles shall be subject to the
said Agreement No modification of the terms of the sad
Agreement shall be made wathout the pravious sanction of

{A} an ordinary resoluton of the Company in general
meetng, and

(8) an ordinary resolution passad at a separate generat
meeting of the holders of the Ordinary Shares,

and the provisions of ariicle 11 shall apply to the separate
general meeting hereinbefore mentoned, except only
that the quorum necessayy for the said meeting shall be
the holders of a majority in nominal value of the Ordinary
Shares present in person or by proxy, but so that, If at
any adjourned separate general meeting of the helders of
the Ordinary Shares such quorum be not present, those
holders who are present in parson or by proxy shall be

a quornsm

LIMITED LIABILITY

Limited lrability

4

The lability of members of the Company ss hmited to the
amount, If any, unpaid on the shares in the Company held
by them

SHARE CAPITAL

Rights attached to shares

Subject to the proansions of the Companies Act and to any
nighis conferred on the holders of any other shares, any
share may be 155ued with or have attached to 1t such rghts
and restnctions as the Company may by ordinary resolution
deade or, o no such resalution has been passed or so far
as the resolutrion does not make speofic prowision, as the
Directors may decide  Such nghts and restrictions shall
apply to the relevant shares as if the same wera set out in
these arlicles

Redemption of shares

Subject 1o the prowvisions of the Companres Acts and to any
nghts conferred on the holders of any class of shares, any
share may be 1ssued which 15 to be redeemed, or 15 to be
Iable to be redeemed at the option of the Company of the
holder The Directors may determine the terms, conditons
anxd manner of redemption of any redeernable share
sawssued Such terms and conditions shall apply to the
relevant shares as If the same were set out i thase articles

Trusts not racogrised

?

Except as ordered by a court of competent junsdichion or
as required by law, no person shall be recognsed by the
Compary as holding any share upon any trust and the
Company shall not be bound by or required In any way to
recognise {even when having notice of it} any interest in
any share other than an absolute right to the whole of the
share in the holder

Allotment of shares

Sulyect to the provisions of the Comnpanies Acts these
arucles and to any resolution passed by the Company

and wathout prejudice to any nghts attaching to existing
shares, the Directors may offer, allot, grant options aver or
otherwase deal with or dispose of shares in the Company
to such parsons, at such tmes and lor such consweration
and upon such terms as the Directors may decide

Payment of commission

9

The Company may (in connection with the issue of any
shares or the sale for cash of treasury shares exercise all
powars of paying commission and brokerage conferred or
parmitted by the Companies Acts Any such commission
or brokerage may be satishied by the payment of cash

or by the allotment of fully or partly-paid shares or other
secunties or partly 1n one way and partly in the other

Repayment of capital in a winding-up
10 The Deferred Shares shall confer on the holders thereof

the aght in a winding-up to repayment of the capital paid
up or credited as paid up thereon pan passu with the
Ordmary Shares but shzll not confer any further nght ta
particpation in the surplus assets of the Company

Modiflcation of nghts _
11 {A) So long as the capial is dvided into different classes

of shares, but subject to the Companies Acts, all or any of
the nghts and privileges attached to each class may from
time to tima ba modified or abrogated in any manner
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with the consent in writing of the holders of three-fourths
of the issued shares of that dass {excluding any shares of
that class held as treasury shares) or wath the sanction of
a specal resolution passed at a separate general meeting
of the holders of shares of the class To any such general
meetng all the provisions of these artidles as to general
meetings of the Company shall mutatis mutandis apply
but so that the necessary quorum shall be two persons

al east holding or representing by proxy one-third of the
capital paid up on the issued shares of the class (excluding
any shares of that dass held as treasury shares), that every
holder of shares of the class shall be entitled on a pol

to one vote for every such share held by him, that every
bolder of shares of the class present in person or by proxy
may demand a poll and that If at any adjourned meeting
& quorum as above defined be not present those of such
holders who are present In person or by proxy shall be

a quorum

{B) Any increase in the number of Deferred Shares shall
be deerned to be an alteration of the nghts and prvileges
attaching to the Deferred Shares

(C) Any alteration of the nghts set out in anticle 90 shall be
treated as & vanation of the dass nghts of the holders of
the Deferred Shares provided, however, that an alteration
to such nghts may be effected {without any such consent
or sancton as atoresaid) by a resolution passed at a
general meeting of the Company by a majonty consisting
of not less than two-thirds of such members as being
entilled to vote at such meeting i person or by proxy,
such majonty comprising the holders of not less shan ane-
half n nominal value of the entre ssued share capital for
the time being of the Campany {but excluding any shares
held as treasury sharas) and being computed by reference
to the number of vates 1o which each member 15 entitled
by virtue of these articles

{D) Subject as aforesaid the nghts and privilages attached
to any dass shall for the purposes of this article not

be deemed to be modified unless the modification
prejudicially affects such nghts or prvileges

EVIDENCE OF TITLE TO SHARES

Uncertificated shares
12  {A) Pursuant and subjecs 10 the uncerficated secunties

w0

rules, the Dxreclors may permit tille to shares of any dass
10 be evidenced otherwise than by a certificate and tile
10 shares of such a dass to be transferred by means of

a relevant systemn and may make arrangements for a
class of shares {f all shares of that class are in all respecis
wentical) to become a partiapating dass Title to shares
of a particular dass may only be evidenced otherwise
than by a cerbficate where that dass of shares s for the
bime being a parbopating class The Directors may also,
subject to compliance with the uncentficated secunties
rules, determine at any tme that title to any dass of shares
may (rom a date speafied by the Directors no longer he
eadenced otherwse than by a cerbficate or that title to
such a dass shall cease 1o be transferred by means of any
particular relevant system
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(B) in relation 1o a class of shares which s, for the tme
being, a partcipating class and for so long as it remains a
participauing cass, no provision of these articles shall apply
or have effect to the extent that 1t 15 incansistent i any
respect wrth

{? the holding of shares of that dass in uncertificated form,

{1} the transfer of title to shares of that dass by means of a
relevant system, and

{in) any praovision of the uncertificated secunties rules,

and, without prejudice to the generality of this arncle,

ne previston of these articles shall apply or have effect to
the axtent that it 15 11 any respect inconsistent with the
mantenance, keeping or entenng up by the Qperator, so
long as that s permitted of required by the uncertficated
secunties rules, of an Operator register of seaumties in
respect of that dass of shares m uncertificated form

(C) Shares of a class which s for the time being a
parnapatng class may be changed from uncertificated to
certificated form, and lrom certificated to uncertificated
form, n accordance with and subject as provided in the
uncertificated secunties rules, and the Directors shall necord
on the register of members that the shares are held in
cerbficated ar uncertificated form as appropriate

{D) H, under these arncles or the Companies Acts, the
Company 15 entitled to sell, transfer or otherwise dispose
of, forfert, re-allot, accept the surrender of or otherwise
enforce a len over an uncentificated share, then, subject
to these artictes and the Companies Acts, such enttiement
shall nclude the nght of the board to

(V) require the holder of that uncertricated share by notice
i waiting to change that share trom uncertficated to
certficated fom within such period as may be speafied in
the notice and keep 1t as a cerbficated share for as long as
the board requires,

{«) appoint any person to take such other steps, by
instnsction gwven by means of a relevant system or
otherwse, in the name of the holder of such share as may
be required to efect the transfer of such share and such
steps shall be as effective a5 1f they had been taken by the
regustered holder of that share, and

(i} take such other action thal the board considers
approprate to achteve the sale, transfer, dispasal,
forfeilure, re-allotment or surender of that share or
atherwse to enforce a hen i respect of that share

(E) Unless the Diractors othemwise determine, shares
which a member holds in unceruficated form shall be
treated as separate holdings from any shares which that
member holds in cervficated form However shares held in
uncertficated form shall not be treated as forming a class
which s separate from certificated shares with the same
rights




{F) Unless the Directors otherwise determine or the
uncertificated secunties rules othenwise require, any shares
1ssued or created out of or in respect of any uncertficated
shares shall be uncertilicated shares and any shares 1ssued
or created out of or 1n respect of any certificated shares
shall be certrficated shares

() The Company shall be entitled to assume that the
entries on any record of secunties mamtained by it in
accordance with the uncerblicated secunties rules and
regularly reconated with the relevant Operator register of
secunties are a complete and accurate reproduction of the
partculars entered 1n the Operator register of secunbes
ard shall accordingly nat be liable in respect of any act or
thing done or omittad to be done by or on behalf of the
Comgpany in reliance on such assumption, in particular, any
pravision of these articles which requires or envisages that
action will be taken in reliance on information contained 1n
the regster shall be construed to permut that achion to be
taken in reliance on information contained i any relevant
record of secuntes (as so mantained and reconciled)

Certificated shares

13

Subject to the prowisions of the uncertficated secunties
rufes, the ndles of any relevant system and these articles,
every person (éxcept a person to whom the Company 5
ot by law required to issue 2 certificate) whose name

I1s entered In the register as a holder of any certiicated
shares shall be entitled, without payment, to recene wathin
two months after alletment or lodgment of a transfer to
humn of the shares or within two months after the relevant
Operator-instruction 15 receved by the Company (or within
such other period as the terms of 1ssue shall prowds)} one
certificate for all the shares of any one dass or several
certficates each for one or mare of the shares of the dlass
In question upon payment for every certificate after the
first of such reasonable out-of-packet expenses as the
Directors may from tma to bme deade In the ¢ase of a
cernficated share held jointly by several persons, delwery
of a certificate to one of several joint holders shall be
sufficient delvery to all A member who has transterred
some of the shares comprnsed in hs holding shall be
entitied to a cersficate for the balance withowt charge

Replacement of cerbficates

14

ff a share certificate 1 defaced, wom aut, lost or destroyed,
It may be replaced withaut fee but on such terms {f any)
as to evidence and indemnity and to payment of the

costs and any exceptional out-of-pocket expenses of the
Company (n investgating the evidence and prepanng the
indernnity as the Directors may decde and, whera it 15
dafaced or worm out, after delivery of the old certificate

to the Company

Execution of share certificates

15

Every share certificate shall be executed under a seal

of In such other manner as the Directors having regard

to the terms of ssue and any histing reguirements may
authonse and shall specify the number and class of shares
to which it refates and the amount or respectne amaunts
paid up on the shares The Directors may by resolution
decide, aither generally or in any particular case or cases,

LIEN

that any signatures on any share certificates need not be
autographic but may be applied to the certriicates by some
mechanical means or may be printed on them or that the
certificates need not be signed by any person

Company’s hen on shares not fully pad

16

The Company shall have a first and paramount lien on
every share (not being a fully paid share) for all amaunts
payable to the Company (whether presently or not} in
respect of that share The Company's len on a share shall
extend to all distnbutions and other amounts payable in
respect of it The Directors may at any bme enher generally
or in any particular case wave any lien thal has ansen or
declare any share to be wholly or in part exempt from the
prowsions of this article

Enforang hen by sale

17

The Company may sell, in such manner as the Directors
may decide, any shares on which the Company has a lien
of & sum tn respect of which the hen ewsts 15 presently
payable and 15 not pardwathin 7 clear days after a notice
in wnting has been served on the holder of the shares,
demanding payment and stating that «f the notice 15 not
complied with the sharet may be sold For gving effect
Lo the sale the Cirectors may authonse some person 10
transfer the shares sold to or in accordance wath the
directions of the purchaser

Validity of sales

18

The transferee shall be registared as the holder of the
shares and he shall not be bound to see to the apphicabon
of the purchase money, nor shall his title 1o the shares be
affected by any wregulanty or invaldity in the proceedings
relating to the sale After his name has been registered the
validity of the sale shall not be impeached by any person,
and the remedy of any person aggrieved by the sale shall
be in damages only and aganst the Company exclusvely

Appixation of proceeds of sale
19 The net proteeds, after payment of the costs, of the sale

by the Company of any sharas on which it has a llen shall
be applied In or towards payment or discharge of the debt
or lability 1n respect of which the lien exists so far as o 1§
presently payable. and any residue shall {subject to a like
lien for debts or habulies not presently payable as existed
upon the shares pnor to the sale and upon surrender, if
required by the Company, for cancellation of the certrficate
for the shares sold) be paid to the holder immediately
befora the sale

CALLS ON SHARES

Calls
20 The Directors may from ime to time make calls upan the

fembers in respect of any moneys unpaid on their shares
{whether on account of the nominal amount of the shares
or by way of premium) and not payable on a date fixed
by or m accordance with the terms of issue, and each
member shall {subject to the Company sering upon him
at least fourteen clear days’ notice specifying the time or
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tmes and place of payment) pay to the Company at the
time or umes and place so specified the amount called
on his shares A call may be reveked ar postponed as
the Directors may decide A parson upon whom a call i
made shall remain. liable for the call netwathstanding the
subsequent transfer of the shares in respect of which the
all was made

Paymant on calls

21 A call may be made payable by instalments and shalt
be deemed to have been made at the tme when the
resolutian of the Directors authonsing the call was passed

Liabilnty of point halders
22  The point holders of a share shall be jointly and severally
Iable 1o pay all calls in respect of the share

Interest due on non-payment

23 I a call remans unpaid after it has become due and
payabla, the person from whom it 15 due and payable shall
pay interest on the amount unpaid from the day it 15 due
and payable to the tme of actual payment at such rate
{not exceeding the Bank of England base rate by more
than five percentage paints) as the Direciors may decide,
and all expenses that have been incumed by the Company
by reason of such non-payment, but the Directors shall
be at bberty in any case or cases to wave payment of
the mterest or expenses wholly or in part

Sums due on allotment to be treated as calls

24 Any sum which becomes payable on allotment or on any
other date fixed by or in accordance with the terms of
1sslie, whether on account of the nominal amount of the
share of by way of premium, shall be deemed 1o be a calf
made, notrfied and payable on the date an which, by the
terms of issue, it becornes payable and, in case of non-
payment, all the relevant provsions of these artides as to
payment of interest, lorferture or otherwise shall apply as
f the sum had become payable by virtue of a call properly
made and notified

Powaer to difforentiate

25 The Diectors may on the issue of shares differentiate
between the allottees or holdars as to the amount of calls
to be paid and the tumes of payment

Paymant of calls 1n advance

26 The Directors may, If they think fit, recewe from any
member who is willing te advance them all or any part of
the moneys uncalled and unpaid upon any shares held by
him and upon all or any of the moneys so advanced may
(untd they would, but for the advance, become presently
payable} pay interest at such rate, (not exceecing the Bank
of England base rate by more than five percentage pomts
unless the Company by ordinary resolution shall otherwise
direct) as the Directors may decide

FORFEITURE OF SHARES
Notize may be given if call or instalment not paid
27 If any call or instalment of a call remans unpaid on any

share after \he day appointed for paymant, the Directots
may at any time serve a nouce on the hokler requinng
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payment of so much of the call or instalment as 15 unpaid,
together wath any interest which rnay have accrued, and
all expenses that may have been incurred by the Company
by reason of such non-payment

Form of notice

28 The notice shalt name a further day {not being less than
fourteen clear days from the date of the notice) on or
before which, and the place where; the payment required
by the notice 15 to be made and shall state that in the
evertt of non-payment oh or before the day and at the
place appointed, the shares in respect of which the call
was made of instalment 15 payable will be liable to be
forfaited The Directors may accept the surrender of any
share hable to be lorfeited and, i that event, references
m these articles to forfeiture shalt indude surrender

Forfeiture of shares if non-complance with notica

29 I the requirements of the notice are not complied with,
any share in respect of which it was given may, at any
time before payment of all calls or instalmerns and interest
due n respect of it has been made, be forfeited by a
resalution of the Drectors to that effect and the forfeiture
shall include all dvidends dedared and other moneys
payable i respect of the fodfeited shares and not pad
befare the forfeture

Notice after forferure

30 When any share has been forferited, notice of the
forferture shall be served upon the person who was before
forferture the holder of the share but no forfeiture shall be
mvalidated by any omission or neglact to gne the notice

Sale of forferted shares

31 Untl cancelled in accordance with the requirements of
the Companies Acts, a farfeited share shall be deemed
to be the property of the Company and may be sold,
re-alfotted or otherwise dispased of aither to the parson
who was, before forferture, the holder or to any other
person upon such terms and in such manner as the
Directors shall decde, and &y any bme before a sale,
re-allotment or disposition the forfeiture may be cancelled
by the Directors on such tenms as the Drectors may decide

Arrears to be paid notwrthstanding forferture

32 A persoh whase shares have been forfeited shall cease ta
be a member in respect of hem and shall surrender to the
Company for cancellation the certificate for the forfeited
shares but shall remain hable to pay to the Company all
moneys which at the date of the forferture were payable
by lim to the Company in respect of those shares with
interest thereon at such rate (not exceeding the Bank of
England base rate by more than five percentage paints)
as the Directors may decide from the date of forfeiture
until payment, and the Company may enforce payment
without being under any obligation to make any
allowance for the value of the shares forfeited or
for any consideration recened on ther disposal

Effect of forfesture

33 The forfeiture of a share shal Involve the extinction of
all interest i and also of all dams and demands agamst
the Company i respect of the share and all other nghus




incdent to the share, except only such of those nghts as
by these artidles are expressly saved

Statutory declaration as to forfmiture
34 A statutory dedaration that the declarant is a Director of

the Campany or the Secretary and that a share has been
forferted on a speofied date shall be conclusive evidence
of the facts stated m 1t as against all persons claiming 1o
be entitfed to the share The Company may recewe the
congideration (f any) given for the share on ns sale, re-
allotment or disposition and the Directors may authorise
some person to transfer the share to the person to whom
it 15 sold, re-allotted or disposed of and, if the share 15 In
registered form, he shall be registered as the holder of
tha share and shall not be bound to see to the apphcation
of the purchase money (f any) nor shall his tthe to the
share he atfected by any rregulanty ar invalicity in the
proceedings relaling to the forfeiture, sale, re-allotment
or disposal

(B) The Directors may decline to register any transfer of a
certificated share unless -

@i} the instrument of trarsfer 15 duly stamped or duly
certified or otherwise shown to the satisfaction of the
Directors to be exempt from stamg duty and s left at the
office or such other place as the Directors may from ume
to Ume determune accompanted {save in the case of a
transfer by a person to whom the Company 15 not required
by law to 1ssue a certificale and to whom a cerificate has
not been issued} by the certificate for the share to which
tt relates and such other edence as the Directors may
reasanably require to show the night of the person signing
the instrument of transfer to make the transfer and, if the
nstrument of transfer s sgned by some other person on
his behatf, the authonity of that person so to do,

(i) the instrument of transfer 15 In respect of anly one class
of share, and

TRANSFER OF SHARES fi) in the case of a transfer to joint holdars, the number of
' jont holders to whom the share s to be transferred doas
Transfer not exceed four

35 Subject to such of the restrictions of these articles as may

be apphcable -

{A} any member may ranster all or any of his
uncertificated shares by means of @ relevant system in
such manner provided for, and subject as provided in the
uncernficated secunties rules, and accordingly no prowsion
of these artides shali apply in respect of an uncertificated
share to the extent that it requires or contempiates the
effecting of a transler by an Instrument 10 wnting or the
production of a ceruficate for the share to be transferred,
and

{8) any member may transfer alt or any of hrs certificated
shares by an instrument of transfer in any usual form or In
any other form which the Directors may approve

Executian of transfer
36 The instrument of transfer of a certificated share

shall be executed by or on behalf of the transferor and

(m the case of a pardly pasd share) the transferee, and the
transferor shall be deemed to remain the holder of the
share congemned untll the name of the transieree 15 entered
in the register 1 respect of it All instruments of transfer,
when regisiered, may be retamed by the Company

The transfer books may be closed dunng such tme as

the Directors think fit, not exceeding n the whole thiry
days in each year

{Q For all purposes of these articles refating to the
registration of transfers of shares, the renunaation of the
allotment of any shares by the allottee in favowr ot some
other person shafl be deemed to be a transfer and the
Directors shall have the same powers of refusing to grve
effect to such a renunciation as f / were a transfer

Notica of refusal
39 If the Directors decling toregister a wransfer they shall,

within two months after the date on which the instrument
of transfer was lodged ar, in the case of uncertficated
shares, within two months after the date on which the
relevant Cperator-instruction Is receved, send ta the
transferee notice of the refusat

No fee payable on registration
40  No fee shall be charged by the Company for registenng

any transfer or document relating to or affecting the title
to any share or for making any other entry in the register

TRANSMISSION OF SHARES

Transmussion of registered shares on death

F.1}

If a member dres, the suvivor or survivors, where he was
a joint holder, and his personal representatives, where he
was a sole halder or the only sunavor of joint holders, shall
be the only persons recognised by the Company as having
any title to his shares, but nothing contained in these

Right to decline to register transfer of partly paid shares
37 The Directors can decline to register any transfer of any
share which 15 not a fully paid share

artscles shall release the estate of 3 deceased holder from
any liability in respect of any share held by him solely or
jontly wath other persons

Further nghts to dechine to register transfer
38  (A)Registration of a transfer of an uncertficated share

Entry of transmission in register
42 Where the entitlernent of a person 10 a share n

can be dechned n the Grcumstances set out in the
uncertificated secunhes rules, and where, in the case of
a transfer to jomt holders, the number of Joint holders lo
whom the uricertficated share s to be transfemed
exceeds four

conseguience of the death or bankruptcy of a member
or of any other event gving nise to its transmussion by
operation of law 15 proved to the satisfaction of the
Owectors, the Directors shal cause the entutlernent of
that person to he rioted in the register
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Election of person entiled by transnussion

43

Any person entitled by transmission to a share may,
subject as provided elsewhere in these arucles, ekct
erther to become the holder of the share or to have some
person nominated by him registered as the hatder If he
elects to be registered himself, he shall give notice to

the Company to that effect If he elects 1o have angther
person registered, he shall transfer trtle to the share to that
person All the provisions of these artides relating to the
transfer of shares shall apply to the notice or transfer as

if the death or bankruptcy of the member or olher event
giving rise to the transmission had not occurred and the
notice oF transfer was gven or executed by the member

Rights of person entitiad by transmmssion

44

Where a person becomes entitled by transmission to a
share, the nghts of the holder in relation to that share

shall cease, but the persan entitled by transmission to the
share may give a good discharge for any dvidends or other
moneys payable in respect of 1t and shall have the same
nghts in relation to the share as he would have had if he
were the holder of it, prowded that, In order 1o vote at any
general meeting i respect thereof, he shall have satsfied
the Directors of his entitternant 48 hours at least before
the time of holding the meeting at which he preposes 10
vote, or the Directors have previously admnted ks night to
vote in respect thereof The Directors may at any ume gve
notice raquinng the person to elect ether to be registered
himself or to transfer the share and if the nobce 1s not
complied with wittun sicty days the Directors may withhold
payment of all dvidends and other moneys payable m
respect of the share untl 1he requirements of the notice
have been complied with or, where the share s fully pad
up, may deem the person to have elected 1o be regstered
as a member i respect thereof and he may be registered
accordingly

CONVERSION OF SHARES INTO STOCK

Conversion of shares into stock
45 The Company in general meeting may convert any pasd-

up shates {excluding any shares held as treasury shares)
nte stock and may reconvert any steck inte paid-up
shares cf any denomination When any shares have been
converted into stock the several holders of such stock rmay
thenceforth transfer their respective interests therein or
any part of such interest in the same manner and subject
1o the same regulations and restnchons as and subject

1o which shares in the Company’s capital may then be
rransferred or as hear thereto as arcumstances will achmt
But the Directors may from tme to tme, if they think fit,
fix the minimum armount of stock transferable, and direct
that fractions of a pound shall not be dealt wth, with
power, nevarthelass; at their discretion to wave such rules
In any particular case

Rights of stockholders
46 The stack shall confer an the holders thereof respectively

14

the same prmaleges and advantages as regards paricipation
in profits and voting at meenngs of tha Company, and for
other purposes as would have been conferred by shares of
equal amount in the capital of the Campany, of the same

Uinibever PLE Andes of Associabion 200

class as the shares fram which such stack was converted,
but 50 that none of such pmvileges or advantages except
the participation m profits of the Company or in the assets
of the Company on a winding-up shall be conferred by
any such aliquot part of stock as would not, if existing In
shares, have conferred such pnwileges or advantages No
such corwersion shall prejudice or affect any preference or
other spacial privilege attached to the shares so converted
Save as aforesaid 2ll the provisions heran contained shall,
so far as orcumstances will admit, apply to stock as well as
1o shares The stock resulting from the conversion of any
class of shares into stock shall be descnbed in the same
manngr as such class with the substtution of the word
“stock” for shares

SHARE WARRANTS TO BEARER

Issue of shara warrants

47  No share warants shall be ssued in respect of any
Defemed Shares of the Company, but subject to this
proviston the Company s hereby authonsed to issue
share warrants under the powers given by the Comparres
Acts, and the Diractors may accordingly, with respect to
any shares which are fully paid-up {in any case in which
they shall in therr discretion think fit so to do), upon an
apphcation i writing signed by the parsont registered
as the holder of such shares and authenticated by such
statutory declaration or other evidence (if any) as the
Directors may from time to tme require as to the identity
of the person signing the regquest, and upon recemng
the certficate {If any} of such shares, and the amount of
the stamp duty on such wanant, or if the Company shall
previously have compounded for such stamp duty, then
such sum (f any) as the Directors may determine In respect
of the amount payable for such composrtion, and such
fee as the Direciors may from kme to time require, issue
under a seal at the expense In all respects of the person
applying for the same a warrant duly stamped stating that
the bearer of the warrant i entitled 1o the shares therein
specified, and may, In any case in which a warrant 15 so
1ssued, provide by coupons or otherwise for the payment
of the future dmdends or ather moneys on the shares
included In such warrant

Bearer of warrants deemed a member of the Company

48 Subject to the provisions of these artides and of the
Companies Acts, the bearer of a warrant shall be deemed
to be a mernber of the Company and shall be enitted to
the same prvileges and advantages as he would have had
if his name had been mcluded m the register as the holder
of the shares speafied in such warrant

Restnictions on attending and voting at meetings

49 No person shall as bearer of a warrant, be entitled {3} to
sgn a requisition for calling a meating or to give notice
of intention to submit a resolution ta a meeting, of (b
to-attend or vote by himself or his proxy, or exerase any
privilege as a3 membar at a meeting, unless he shall, in
case (3) before or at the ttime of lodging such requistion or
giving such nabice of intenton as aforesaid, or 0 case (b)
three days at least before the day fixed for the meetirg,
have deposited at the office or at such other place as may




be speafied in the note the warrant m respect of which
he claims 1o act, attend or vote as aforesaid, and unléess the
warrant shall remain 5o deposited until after the meeting
and any adjournment thereof shall have been held

One name only to be received as holder of share warrant
50 Not more than one name shall be recewed a5 that of the
holder of a wartant

Issue of deposit certificate in respect of share warrants

51 To any person so deposting a warrant there shall be
delivered a cerficate stating his name and address, and
descrbing the shares included in the warrant so deposited,
and beanng the date of issue of the certificate, and such
certficate shall entitle him, or hus proxy duly appointed,
as hereinafter prowded, to attend and vote at any general
meetng held within three months from the date of the
certificate in the same way as «f he were the registered
holder of the shares speafied in the certificate

surrender of deposit certificate

52 Upon dekvery up of the certficate to the Company,
the bearer of the certificate shall be entrifed 10 recene
the warrant i respect of which the certificate was given

Restrichion on exercise of nghts of membership

53 The holder of a wamant shall not, save as aforesaid,
be entitled to exerose any nght as a member, unless
Of called upon by any Director or the Secretary so to do}
he produces his warrant and states his name and address

Issue of new share warrants

54 The Directars may from tme to tme rnake regulations as
to the terms upon which, If they in ther discrelon think
1, a new warmamt o coupon may be 1ssued in any case
in which a warrant or coupon may have bieen worn out,
defaced or dastroyed, but no new warrant may be 1ssued
to replace one that has been destroyed unless the Directors
are sausfied beyond reasonable doubst that the onginal has
been destrayed

Transfer of share warrants

55  The shares included i any warrant shafl be transferred by
the delivery of the warrant wathout any wntten transfer
and without registration, and to shares so included the
provissons hereinbefore contaned with reference 1o the
transfer of shares shall not apply

Issua of shares on surrender of share warrants

S6 Upon the surrender of his warrant together with the
outstanding dwidend coupons, if any, in respect thereof to
the Company for cancellation, the bearer of a warrant shall
be entitled to have his name entered 8s a member in the
register in respect of the shares included in the warrant,
but the Cornpany shall in no case be responsible for any
loss or damage incurred by any person by reason of the
Company entenng In its register upon the surrender of a
watrant the name of any person not the true and lawful
cwmer of the warrant surrendered

UNTRACED SHAREHOLDERS

Sale of shares of untraced shareholders

57 The Company may sell any shares in the Compary on
behalf of the holder of, or person entitled by transmission
to, the shares by instructing a member of the London
Stock Exchange plc to sell them in accordance with the
best practice than obtaining if -

{A) the shares are In cerbiicated form,

{B) the shares have been in 1ssue ether in cerufcated or
uncertificated form throughout the qualfiing penod and
at least three cash dividends have become payable on the
shares dunng the qualifying penod,

{C) no cash dwidend payable an the shares has either

been daimed by presentanon to the paying bank of the
relative cheque or warrant or been satisfied by the transter
of funds to a bank account designated by the holder of,

or person enbitled by transsnission to, the shares or by the
transfer of funds by means of a relevant system at any tme
dunng the relevant penod,

{D} so far as any Direcior of the Company at the end

of the relevant pencd is then aware, the Company has
not at any tme dunmyg the relevant peniod receved any
communication from the holder of, or person entitled by
transmission to, the shares, and

{€) the Company has caused two advertisements to

be published, one In a daly newspaper with a national
crculation in the United Kingdom and the other n a
newspaper circulatng in the area of the address of the
heider of, or person entitled by transmission to, the shares
snhown in the register, gmng notice of its intention to sel
the shares and a perod of three months has elapsed from
the date of publicatron of the advertisements or of the
last of the two advertisements to be pubhshed if they are
published on differant dates

For the purpose of this article

“the qualfying peniod” means the period of twelve years
mmediately preceding the date of publicaton of the
advertisements referred to in sub-paragraph (£} above or of
the first of the two adverisernents to be pubhshed if they
are published on different dates, and

~the relevant penod ™ means the penod beginning at the
commencement of the qualifysng penod and ending on
the date when all the requirements of sub-paragraphs (A)
to (€} above have been satisfied

if, after the publicatron of either or both of the
advertisemnents referred to in sub-paragraph () above but
before the Company has become entitled to sell the shares
pursuant to this paragraph of this artcle, the requirements
of sub-paragraph (C) or (D) above cease to be satisfied,

the Cornpany may neveitheless sell those shares after the
requirements of sub-paragraphs (A) to (E) above have been
satishied afresh in relation to them
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if dunng any relevant penod further sharas have been
issued in right of those held at the beginning of that
relevant period or of any previously so issued dunng that
relevant penod and all the requirements of sub-paragraphs
{A} and (C) to (E) above have been satisfied in regard to
the further shares, the Company may also sell the further
shares

To gwve effect to any sale of shares pursuant to this
paragraph of this arucle the Directors may autharise some
person to transfer the shares in question and an nstrument
of transfer executed by that person shall be as effectve

as If it had been executed by the holder of, or person
entitled by transmussion to, the shares The purchaser shall
not be bound to see 10 the apphication of the purchase
morteys nor shall his title 1o the shares be affected by any
irregulariy or invalicity in the proceedings relating to the
sale The net proceeds of sale shall belong to the Company
and, upon their receipt, the Company shall become
indebted to the former holder of, or person entitled by
transmission to, tha shares for an amount equal to the net
proceeds unless and untl forfeited under this article No
trust shall be created In respect of the debt and no interast
shall be payable in respect of it and the Company shall

not be required to account for any moneys eamed from
the net proceeds which may be employed tn the business
of the Company or as it thinks ft If no vald claim far the
money has been receved by the Company dunng a pencd
of socyears from he date on which the relevant shares
were sold by the Company under this artide, the money
wall be forfeited and wall belong to the Company

Cessation of sending dividend payments
S8 The Company may cease to send any cheque or warrant

or other financal instrument through the post or employ
any other means of payment, including by means of a
relevant system, for any dwvidend payable on any shares

in the Company which is nomnally pard m that manner

on those shares f ether {a) in respeact of at [east bwo
consecutive dividends payable on those shares the cheques
or warrants or other finanoal instrurnents have been
retumed undelivared or remain uncashed or that means

of payment has faled or (b} following one such occasion
reasonable enquines have failed to establsh any new
address or account of the registered holder Subject to the
provisions of these articles, the Company may recormmence
sending cheques or warrants or gther finanaal instruments
or employing such other means In respect of dndends
payable on those shares if the holder or person enttled by
transmission reduests such recommencerment In witing

ALTERATION OF CAPITAL

Sub-drisson
59 Any resolution authonsing the Company to sub-dmade its

shargs or any of them may determune thar, as between the
shares resulting from the sub-diision, any of them may
have any preference or advantage or be subject {0 any
restriction as compared with the athers
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Fractions

Whenever as a result of a consolidation, any members
would become entitled to fractions of a share, the
Directors may deal with the frctions as they think fit and
tn particufar may sell the shares representing the fractions
to any person {induding, subject to the prowisions of the
Cormparnies Ads, the Comnpany) and distnbute the net
proceeds of sale in due proportion among thase membears
and the Directors may authonse some person Lo transfer of
delver the shares to, ar in awordance with the directions
of, the purchaser The person to whom any shares are
transferred or delivered shall not be bound to see to the
application of the purchase moneys nor shall hus title to the
shares be affected by any imegulanty in, or invalidity of,

the proceedings relating to the sale

GENERAL MEETINGS

Insufficent Directors within the United Kingdom

61

K at any time there are not within the United Kingdom
sufficent Direclors capable of acting to form a quorum,
any Dwector or any two members of the Company may
convene a general meeting in the same manner as nearly
as passble as that (in which meetings may be convened
by the Direciors

NOTICE OF GENERAL MEETINGS

Omission or non-recaipt of natics

62

(A) The acadental omission to give any notice of a meeting
or the accidental omission to send any document relating
1o any meeting, o the non-recexpt {even If the Company
becomes aware of such non-receipt) of any such notice

or document or ather information, by any person entitled
1o receve the notice or doument shall nat nvalidate the
proceedings at that meeting, and

(B) A member present in person or by proxy at a
meeting shall be deemed to have recewved proper notice
of that meeting and, where applicable, of the purpase of
that rmeeting

PROCEEDINGS AT GENERAL MEETINGS

Quorum

63

No busmess shall be transacted at any general meeting
{except the dedarstion and sanction of a dradend) uniess
a quorum I1s present when the meeting proceeds to
business, but the absence of a quorum shall not preclude
the choice or appantment of 2 chairman wiich shall not
be treated as part of the business of the meeting Save
as otherwise provided by these articles, seven rmembers
present in person or by proxy and entitted to vote shall be
quorum for all purposes

Drssolution and adjourmment of meeting f quorum
not present

64

if within five minutes (or such longer time not exceeding
one hour as tha chairman of the meeting may deade to
wart) after the time apponted for the commencement
of the meeting a quorum Is not present, the meeting,

if convened on the requisthon of members, shall be
dissolved and in any other case it shall stand adjourmed




to such other day {not being less than ten dear days later)
and at such other time or place as the charman of the
meeung may decde and at such adoumed meeting one
member present in person or by proxy and engtled to vote
(whatever the number of shares held by him} shall be 2
quorum and the notice of the adjourned meeting shall
state that one member present in person or by proxy and
entitled to vote (whatever the number of shares held by
him} shafl be a quorum

Chairman of general meeting

65 The chairman {if any) of the Durectors or, 1n his absence,
awice chairman {if any} shall preside as chairman at every
general meeting Il there 1s no charman or vice charman,
or if at any meeting neither the charman nar any vice
chawrman 1s present within five minutes after the time
appanted for the commencement of the meeting, or if
neither the chaimman nor any vice chaiman s willing to
act as chairman, the Directors present shall choose one of
their number to act, or if ane Director anty 1s present he
shail presde as chairman if willing to act i no Directar s
present, or f each of the Directors present dedines to take
the chaw, the persons present and enutled to vote shall
appoint one of therr number to be charman

Entitiement to attend and spaak

66 Each Director shall be entdled 10 attend and speak at any
general meeting of the Company and at any separate
general meeting of the holders of any class of shares in
the Company

Adjoumments and notice of adjournment

67 (A} The charman may at any time without the consent
of the meeting adjourn any meeting {whether or not it
has commenced or a quorum s present) enther sine die or
1o another time or place where it appears to him that (a)
the members entitled to vote wishing to attend cannot be
canveniently accommodated in the place appointed for
the rmeeting or (b} the conduct of persons present prevents
of 15 Tikely to prevent the orderly continuation of business
or {c) an adjoumment 1s otherwise niecessary so that the
business of the meeting may be properly conducted in
additron, the charman may at any tme wath the consent
of any meeting at which a guorum J5 present (and shall
if 50 directed by the meeung) adjourn the meeting erther
sine die or to andther tme or place When a meetng 15
adioumed sine die the time and place for the adjourned
meeting shall be fixed by the Directors No business shall
be transacted at any adjoumed meetng except business
which mught properly have been transacted at the meeting
had the adjournment nen taken place

(B) When a meebng 1s adjourned for three manths or
more, or sine die, or if business 15 ta be transacted at an
adjoumed meeting the general nature of which was not
stated in the nolice of the onginal meeting, notice of
the adpourned meeting shall be given 35 In the case of
an onginal meeting Except as prowded in this article, it
shall not be necessary to gve any notice of an adjourned
meeting or of the business to be transacted at an
adjcurmned meetng

Amendments to resolutions

68

In the case of a resolution duly proposed as a specal
resoluton no amendment thereto (other than an
amendment to correct 3 patent error) may be considered
or volted upon and m the case of a resolution duly
proposed as an ordinary resolution no amendment thereto
{other than an amendment to comect a patent error) may
be considered or voted upon unless either at least two
working days pnor to the date appointed for holding the
meeting or adjourned meeting at which such ordinary
resolutron 1s o be proposed notice n writing of the tarms
of the amendment and intention to move the same

has been recawed by the Company al the office or the
chairman of the meeting in his absolute discretion decdes
that 1t may be cansidered or voted upon With the consent
of the charman of the meetng, an amendment may be
withdrawn by 1ts proposer before s put 1o the vote

Secunity and other amangements at general meetings

69 The Drectors may dired that members or prexes

wishing to attend any general meeting should submit

to such searches or ather secunty arrangements or
restactions as the Directors shall consider appropnate in
the crcumstances and shall be entitled in ther absolute
discretion to {or to authonse some one of more persons (o)
refuse entry to, or 1o eject from, such general meeting to
any member or proxy who fails to submit to such searches
or to otherwise comply with such secunty arrangements or
restrictions

In the case of any general meeting the Directors may,
notwithstanding the specfication in the notice of the place
of the general meeting Ghe *Prinapal Mace™) at which the
chaiman of the meeting shall preside, make arrangernants
for simultaneous attendance and parucipation at other
places by members and proxies enbiled to attend the
general meeting but exduded frorn the Principal Place
under the prowsions of this article

Such arrangements for smultaneous attendance at the
meetmg may include arangements regarding the level of
attendance at the other places provided that they shall
operate 5o that ary members and proxies exchuded from
attendance at the Pnncipal Place are able to attend at one
of the other places For the purpose of all other pravisions
of these artides any such meeting shall be treated a8 baing
held and taking place at the Principal Flace

The Directors may, for the purpose of facilitating the
orgamisation and adninistratton of any general meeting

1o which such arangements apply, from time o tirme
make arrangements, whether nvohang the issue of tickers
{on a basis intended 10 afford to all members and proxes
entrtled to attend the meetmyg an equal opportunity of
being admitted 1o the Pangipal Place) or the imposrtton

of some random means of selection or otherwise as they
shalt in their absolute discretion consider to be appropnate,
and may from time to time vary any such amangements or
make new arangements in thair place and the entitlement
of any member or proxy to attend a general meetng at
the Pnnopal Place shalf be subject to such arrangernents as
may be for the tme being in force whether stated in the
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notice of the meeting to apply to thal meeting or nonfied
to the members concerned subsequent 1o the prowision of
the notice of the meeting

VOTING

Method of voting

70 At any general meeting a resolution put tg the vote of
the meeting shall be decded an 2 show of hands unless
{befare or on the declaration of the rasult of the show of
hands or on the wathdrawal of any other demand for a
poll) a poll 1s propedy demanded Without prejudice to the
other provisians of this article, the chairman may, in his
ahsolute discretion, demand a poll on all or some of the
resoluyons put to the vote of the meeting before or on the
dedlaration of the result of the show of hands or on the
withdrawal of any other demand for a poll Subjedt to
the Campames Acts, a poll may be demanded by -

(A) the charman of the meeting, or

(B} at least three members present m person or by proxy
and entitled o vote, or

{C) any member or members present in person or by proxy
and representing in the aggregate not less than one-tenth
of the towal voting nights of all the members having the
nght to attend ard vote at the meeting, or

(D) any member or members present 1n parson or by proxy
and holding shares confemng a night to attend and vote

at the meeting oh which there have been pard-up sums in
the aggregate equal to not less than one-tenth of the total
sum paid-up on all the shares confernng that nght

Unless a poll 1s so demanded and the demand s not
withdrawn, a declaration by the chairman that a resolution
has been carried or carned unanimously or by a particular
majonty or not amed by a particular maganty or lost and
an entry to that eflect in the book of proceedings of the
Company shall be conclusive ewdence of the fact without
proof of the number or propertion of the votes recorded
for or aganst the resolution

Effect of properly demanded poll

7t I a poll1s demanded it shall be taken m such manner as
the chairman shall direct and he may appoing scrutineers
who need not be members The result of the poll shall be
deemned to be the resolution of the meeting at which the
poll was demanded

Whaen pall to be taken

72 A poll dermanded on the election of a charman, or on a
question of adiournment, shall be taken forthwith A polt
demanded on any cther question shall be taken either
fortranth or an stich date (being not later than thirty
days after the date of the demand) and at such time and
place as the charman shall direct It shall not be necessary
(unless the charman otherwise directs) for notice to be
grven of a poll
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Continuance of husiness after demand for poll

73 The demand for a poll {other than on the election of a
Charman of the meeting or on a question of adjcurnment)
shall not prevent the contmuance of a meeting for the
transachon of any business other than the question on
which the poll was demanded, and it may be withdrawn
with the consent of the chamman at any time before the
close of the meeting or the taking of the poll, whichever i5
the earlier, and in that eventshall nat invalidate the resuit
of a show of hands declared before the demand
was made

Voting nghts

74 On ashow of hands, members shall be entitled to vote at
a general meeting in accordance with the Companies Acts
For Ihis purpose, whare a proxy 1s given discretion as to
how 10 vote on a show of hands, this shall be treated as
an instruction by the relevant membar o vote in the way
in which the proxy elects to exerase that discretion On a
poll avery member wha 15 present in person ar by proxy
shall have one vote for evely 3 pance nominal of capital
hetd by tim of whatever dass

Voting rights of joint holders

75  In the case of joint holders of a share the vote of the senwor
who tenders a vote, whelher in person or by proxy, shall
be accepted to the exclusion of the votes of the other joint
holders and for this purpose semonity shall be determmed
by the order in which the names stand in the register In
respect of the joint holding

Exarcise of voung rights for incapable member

76 A member in respect of whom an order has been made
by any campetent court or official on the ground that he
15 ar may be suffering from mental disorder or s otherwise
incapable of managing his affairs may vote at any general
meeting of the Company and may exercise any other nght
conferred by membership In relation to general meetings
by or through any person authonsed in such circumstances
ta do so on hes behalf {and that person may vote by
proxy) prowded that evidence to the satisfaction of the
Directors of the authonty of the person claiming to exercise
the right to vote or such other nght shall be recened
by the Company not later than the last tme at which
appoimtments of proxies should hava been receved 1
order to be valid for use at that meeting or on the holding
of that poll

No right to vote whare sums still payable

77 No member shall, unless the Directors othenwise deade,
be entitled to vote (ether personally or by proxy) at any
general meeting of the Company or upon a poll or to
exerase any other nght conferred by membership n
refation to general meetings or polls unless all calis or other
sums presently payable by him In respect of shares in the
Company have been paid

Suspensian of nghts where noa-disdosura of interest

78  (A) Where the holder of any shares in the Company,
or any other person appeanng 1o be interested in those
shares, fails to comply within the relevant pened with any
statutory notice In respect of those shares or, m purported
compliance with such a notke, has made a statement




which s false or nadeguate in 2 matenal particular, the
Company may gwe the holder of those shares a further
notice (a “restnction potice”) to the effect that Trom
the service of the restnction notice those shares wall be
subject 1o some or all of the relevant restnctions, ard
from service of the resincion notice those shares shall,
notwathstanding any other provision of thesa articles,

be subject to thase relevant restnctons accordingly For
the pumose of enforcing the relevant restncuon refecred
to 1n sub-paraarach {u of the defintion of “relevant
restnctions”, the Directors may give notice to the relevant
member requirng the member (o change the relevant
shares held n uncertificated lorm 1o certificated form by
the time stated in the notice The notice may also state
that the member may not change any of the relevant
shares hetd m certificated form to ungertificated form If
the member does not comply with the notice, the Directors
may authorise any person 1o msiruect the Operator 1o
change the relevant shares held in uncertificated form to
certificated form

{B) ¥ after the sannce of a restinclion notice in respect of
any shares the Directors are satished that all informaton
required by any statutory notice relating to those shares
or any of them from their holder or any other person
appeanng ta be interested In the shares the subject of
the restnchion notice has been supphed, the Company
shall, within seven days, cancel the restnction notice
The Company may at any time at «s descretion cancel
any restnchon rotice or exclude any shares from i

The Company shall cancel a restrictran nohice within
seven days after recerpt of a notice In writing that the
relevant shares have been transferred pursuant to an
arm's length sale

{C) Where any restnction nogice s cancelled or ¢eases to
have effect n relation to afy shares, any moneys relating
to those shares which were vathheld by reason of that
notice shall be paid without mterest to the person who
would but for the notice have been entitled to them or
as he may direct

(D) Any new shares in the Company 155ued in nght of
any shares subject 10 a restrichion notice shall also be
subject to ihe restnction notice, and the Directors may
rnake any nght 1 an allotment of the new shares subject
to restncirons corresponding to those which wall apply to
those shares by reason of the restriction notice when
such shares are 1ssued

{E) Any holder of shares on whom a restriction notice has
been served may at any tme request the Company to give
i wating the reason why the restnchon notice has been
served, or why it remains uncancefted, and within 14 days
of receipt of such a notice the Company shall ge that
miformanon accordingly

(F} If a statutory natice 15 gven by the Company to a
person appeanng to be interested in any share, a copy shall
at the same time be given to the holder, but the falure ar
omission to do se or the non-recept of the copy by the
hotder shall not wvalidate such notice

{G) This arhicle 15 N additon to, and shall not in any way
prejudice or affect, the statutory nghts of the Company
ansing from any failure by any person to give any
information required by a statutory notice within the time
specrfied it For the purpose of this aride a statutory
notice need not spetify the relevant penod. and may
requrre any information to be given befora the expiry of
the relevant, penod

{H} I ths article -

a sale 5 an “prm’s length sale” f the Directors are
satisfied that it 15 a bona fide sale of the whale of the

benefiral awnershup of the shares to a party unconnected
with the holder ar wath any person appeanng to be
Interested in such shares and shall include a sale made

by way of or in pursuane of acceptance of a takeover
offer and a sale made through a recognised investment
exchange or ary other stock exchange outside the

United Kingdom For this purpose an associate {within
the definition of that expression in any statute relating to
mnsolvency m force at the date of adopton of ths article)
shall be incduded amangst the persons who are connected
with the halder or any person appeanng to he interested
n such shares,

“parson appearia to ba mterested ™ in any shares
shall mean any persan named i 2 response ko a statutory
notice or otherwase notified to the Company by a member
85 being 50 interested or shown n any register or record
kept by the Company under the Companies Acts as so
interested or, taking mito account 3 response ar fallure to
respond in the light of the response 1o any other statutory
notice and any other relevant informaucn (n the possession
of the Company, any person whom the Company knows ar
has reasonable cause to bekeve 15 or may be 50 interested,
“pason with a .25 per cent. interest” means a person
who holds, or is shown in any register or record kept by
the Company under the Comparies Acts as hawng an
uiterest in, shares m the Company which compnse in

total at least 0 25 per cent in numbsar or norminal value

of the shares of the Campany (caloulated exclusne of any
shares held as treasury shares), ar of any class of such
shares {calculated exclusive of any shares of that dass held
as treasury shares), In issue at the date of senace of the
restnction notice,

“releyant period” means a period of 14 days following
service of a statutory notie,

"releyant restrictlons” mean in the case of a restnction
notice served on a personwith a O 25 per cent, interest
that -

(i the shares shall niot confer on the halder any nght

1o atténd or vote either persanally or by proxy at any
general meeting of the Campany or at any separate
general meeung of the holders of any class of shares in
the Camgany or to exerase any other nght conferred by
membership in relation to general mestings,
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{n) the Directars may withhald payment of all or any pant
of any dvidends or other moneys payable in respect of the
shares and the holder shall not be entitled to receve shares
n heu of divdend,

(in) the Drectors may decline to register a transfer of any
of the shares which are certificated shares, unless such a
transfer 15 pursuant to an arm’s length sale

and in any other case mean only the restnctian specfied in
sub-paragraph (1) of this definitron, and

“statutgry notice™ means a notice served by the Company
under the Compames Acts requmng particulars of interasts
in shares or of the dentity of persons interested in shares

Objectians
79 If-

(A) any objection shalt be raised to the qualification of any
vater, ar

{B) any votes have been counted which cught not to have
been counted or winch might have been rejected, or

{€) any votes are not counted which ought to have been
counted,

the objection or error shall not vitiate the decision of the
meeting or adjourned meeting on any resolution unless
it 1s raised or pointed out at the meeting or, as the case
may be, the adjourned meeting at which the vote objected
to 1s given or tendered or at which the error occurs Any
olxection or eror shall be refarred to the chaimman of
the meeting and shall only vitate the decision of the
meeting on any resoluton if the charman decides that
the same may have affected the decision of the meeting
The deasxon of the chairman on such matters shall be
conchrsve

PROXIES

Appointment of proxies

80 An appoiniment of a proxy shall be 1n wntng sigred by
the appointor or his duly authonsed attorney or, if the
appointor 1s a corporation, shall erther be executed under
its seal ar signed by an officer, attarney or ather person
authonsed to sign it If 8 member appoints more than one
proxy and the proxy forms appainting thase praxies would
gve thase proxies Wve apparent night to exercise votes on
behalf of the member In a general meeting over more
shares than are held by the member, then each of those
praxy forms will be inwald and none of the prowes 5o
appointed will be entitfed to attend, speak or vote at the
refevant general meeting

Recept of proxies
81 (A) The appointment of a proxy must

@i} 1n the case of an appoiniment made in hard <opy form,
be recewed at the office (or such other place as may be
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specified by the Company for the receipt of appointments
of proxy In hard copy form) together with (if required by
the Directors) any authonty under which 1t 1s made or a
copy of the authonty, cerfied notanally or in accordance
wath the Powers of Attomey Act 1971 or in some other
manner approved by the Directors not less than forty etght
hours (or such shorter time as the Diractors may deterrune)
before the time appointed for holding the meeting or
adjoumned meeting at which the person named in the
appointment proposes to vote,

{it) i the case ol an appaniment made by electrontc
means, be recaved at the address spacified by the
Company for the receipt of appointments of proxy by
electronic means net less than forty eight hours (or such
shorter time as the Directors may determine) before the
bme appointed for holchng the meeting or adjourned
meeting at which the person named in the appontment
proposes to vote Any authonty pursuant to which such an
appontment 15 made or a capy of the authonty, certrfied
notanally or in accordance wilh the Powers of Attorney
Act 1971 ar in some other manner approved by the
Directars, must, if required by the Directars, be receved
at such address or at the office (or such other place In the
United Kingdem as may be specried by the Company for
the recespt of natices) not kess than forty eight hours (or
such shorter time as the Directors may determma) before
the tme appointed for holdng the meeting or adjoumed
meeting at which tha person named in vhe appointment
proposes 10 vote,

fi} 1n the case of a poll waken more than forty eight hours
after t was demanded, be recerved as aforesad not

less than twenty four hours {or such shorter tme as the
Directars may deterrmine} before the time appointed for
the taking of the poll,

{v} n the case of a pail taken followang the conclusion of

a meeling or adjoumned meeting but not more than forty
erght hours after it was demanded, be recewed as aforesad
before the end of the meeting at which it was demanded
{or such later time as the board may determine),

and an appontrment of a proxy i a manner which 1s not or In
respect of which the authonity or copy thereof s not, permitted
by these arides shall be nvalid When two or more valid but
diffenng appomtments of a prosy are receved in respect of

the same share for use at the same meeting or pall, the one
which 15 last receved (regardless of its date or of the date of 1ts
signature) shall be treated as replaung and revoking the others
as regards that share, if the Company 15 unable to determine
wihich was last receved, none of thern shall be treated as vahd
In respect of that share The apponiment of a proxy shall nat
preclude a member from attending and voting m person at

the meeting or poll concerned The proceedings at a general
meeling shall not be invalidated where an appoiniment of proxy
in respect of that meeting is sent in efectronic form as provided
m these articles but, because of & technical problem, 1t cannot
be read by the recpient




{8) The Directors may at therr discretion determine that
in calculating the penods mentioned w1 this artcle no
account shall be taken of any part of 5 day that 1s not a
working day

Maximum validity of proxy

82 No appontment of a proxy shall be vahd after twelve
months have elapsed from the date of 1ts receipt The
appointment of a proxy shall not predude a member from
attending and voting in person at the meeting or poll
concerned

Form of proxy

83 The appointment of a praxy shall be it any usual form or
in such other form as the Directors may approve and the
Directors may, «f they think fit, but subyect o the prowsions
of the Companies Acts, send out with the notce of any
meeling forms of instrument of proxy for wse at the
meeting The appomirment of a proxy shall be deemed to
confer authonty 1o demand or join in demanding a poll
and to vote on any amendment of a reselution put to the
meetng for which it 15 given as the proxy thinks fit The
appointment of a proxy shall, unless the contrary is stated
tn t, be vahd as well for any adjournment of the mesting
as for the meeting 1o which it relates

Determination of authonty

82 A vote given or poll demanded by a proxy or by the duly
authorsed representatwe of a corparation shall be vald
notwithstanding the previous determunatian (whether by
death, revacation or otherwise) of the authonty of the
person voting ar demanding a pell, unless notice in wniting
of the determinatton was receved by the Company at the
office {or such other place or address as was speafied by
the Company for the receipt of appontments of proxy
in the notice) not later than the last tme at which an
appointment of a proxy should have been receved i order
to be valid for use at the meeting or on the holding of the
pall at which the vote was given or the poll taken

APPOINTMENT, RETIREMENT AND REMOVAL
OF DIRECTORS

Humber of Dicectors

85 Unless otherwise determined by ordinary resolution of the
Company, the Directors shall be not less than six nor more
than thirty n number

Shargholding qualification
86 There shall be no requirement for any Director to hold
shares in the capital of the Campany

Power for Directors to fill casual vacanaes or appoint

additional Directors

87 Subjeci to the prowisions ol article 120 the Directors shal
have power from time 1o time and at any trme to appaint
any other person to be a Director either to fill a casual
vacancy or as an addition to the Board of Drectors, but
so thai the total number of Directors shall not at any yme
exceed the maxmum number fixed by or in accordance
with the prowsions of these arteles

Retiremant of Directors

B8 At every annual general meeting all the Directors shalt
retire from otfice, wath such retirement to become effactive
at the condusion of the annual general meeting of the
Company or the correspanding annual general meating of
Unilever NV {whichewver is the later)

Meeting to fill up vacanaes

89 The Company at any annual general meeting at which
Directors retire may fill up the vacated office by electing
a hke number of eligible persons to be Directars The
Company may also In general meeting subject as last
mentioned elect any eligble person to be a Director erther
to fill a casual vacancy or as an addiion ta the exsting
Board but so that the total number of Directors shall nos
et any tme exceed the maxmum number fixed by of n
accordance with these arfrcles

Persons ehgible as Directors
90 No person shall be eligible 1o be elected as Directors
Lnless

{A} he 1s recommanded by the Board, or

{B) a resolution to appoint that person as a Director has
been requistioned by a mernber or members in accordance
with the Companies Acts

Where a resolubon to appoint a person as a Director
i passed at a genaral meeting of the Company such
appartment shall not become effectve

{1 unless a resolution to 2ppotnt such person as & Director
of Unilever NV has been passed at the corrasponding
general meeting of Unilever NV where such meeting is
prior to the general meating of the Company or at any
adjoumment thereof, or, as the case may be

{u) until a resolution to appomnt such person as a Direcior
of Unilever N V 15 passed at the coresponding general
meeting of Unilever N ¥ where such meebing 15 to
follow the general meetwig of the Company or at any
adjoumment thereaf (and if such a resolution s not
passed, such appomtment shall no longer be capable of
becoming effective)

The corresponding general meeting of Unilever NV means
the Unitever NV general meeting which 1s closest in tme
to the refevant general meeting of the Company

Provistons if no ehgible persons available

91  If at the annual generat meeting In any year No persons
shalt be eligible to be elected as Directors 1n accordance
with article 30 or if the number of persons so eligible 15
less than the mimmum number for the tme being n force
under ariicle 85 then the refinng Directors (other than
those eligrble for re-electon under artide 90} or so many of
them as shall be willing 1o offer themsetves for re-election
shall be deemed to be eligible for election under arlicle 90
as Directors or Director for the succeeding year
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Provesions rf insufficiant eligible parsans elected

92 (A} If at the annual general mesting tn any year any
resolution or resolutions for the election or re-election of
the persons eligible for electon or re-election as Directors
for the succeeding year are put to the meeting and lost
such 1hat the number of Directors re-elected or elected
15 fewer than the mimimum number of Directors for the
ime being in force under article 85, then all such eligble
persons wha are Directors as at the commencement of the
annual general meeting and are standing for re-election
shall be deermed to have been re-elected as Directors and
shall remam in office but 5o that such Directars may only
act for the purpose of surmmoning general meetmgs of
the Company and perform such duties as are essentral to
maintan the Company as a going concem but not for any
other purpese

{B) Such Directors shall convene a general meeting as
500n as reasonably practicable iollowing the anaual
general meeting referred to 1n arucle 92(A) at which all

the Directors shall retire from office To the extent that the
crcumstances envisaged i arbide 92(A) occur in relation
to any meeting convened pursuant to tkus article 92(8),
then the prowsions of s article 92 shall also apply to that
general meetng and, if refevant, any subsequent general
meeting or meetings

Power to ramove Director by special resolution

93 In addion 1o any power of remaval conferred by the
Companies Acts, the Company may by special resoluton
remeve any Director befora the expiration of his penad
of office

Disqualificateon of Directars

94 Without prejudice to the provisions for retirement
otherwnse contained 1n these aruicdles, the office of a
Director shall be vacated if «

{A) he resigns his office by natice in writing delivered to
or recewved at the office or tendered al a meeting of the
Directors, of

{B) he 15 or has been suffenng from mental or physical ll
heatth and the Directors resolve that his office s vacated,
or

(€) he 15 absent without the permissian of the Directors
from meetings of the Directors (whether or not an
Alternate Director appointed by him attends) lor six
consecutive months and the (irectors resclve that his office
is vacated, or

{D) he becomes bankrupt or compounds wath hrs ceditors
generally, or

(€) he 15 prohibited by law from beaing a Director, or

(F) he ceases to be a Director by virtue of the Companies
Acts or s removed from office pursuant to these anicles

In this article references to i wnting include the use of
communications by electronic means
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Alternata Directors
95 ({A) Each Director shall have the power to appoint

any ather Dwector 1o be his alternate and may at his
discretion remove an Altemate Director $0 appointed
from appointment as his aliemate  Any appointment

or remaval of an Ahernate Director shall be effected by
nolce v writing signed by the appointor and delivered
to or receved at the office or tendered at a meetng

of the Directors, or In any other manner approved by
the Directors if his appomntor so requests, an Alternate
Durector shall be entitled to recerve notice of all meetmgs
of comruttees of the Directors of which his appointor is
a member He shall also be entitled to attend and vote
as a Director at any such meebing at which the Birector
appomnting him 15 not personally present and at the
meeting to exerose and discharge all the functions,
powers and duties of his appointor as a Dwector

(B} Every person acting as an Afternate Director shall
(except as regards powver 10 appoint an altemnate and
remuneration) be subject 1n all respects to the prowisions
of these articles relating to Directors and shall alone be
respansible to the Company for his acts and defaulis

and shafl not be deernad 10 be the agent of or for the
Directer appointing him An Alternate Director may be paid
expenses and shall be entitled to be indemnified by the
Company as a Director but shall not be enttled to recenve
from the Company any fee in bus capacity as an Alternate
Divector

{€) Every person acting as an Alternate Director shall have

one vote for each Director for whom he acts as aliernate,

n addition to his own vote as a Director Signature by

an Alternate Director of any resolution in wnting of the

Directors or a commuttee of the Directors shall, unless the

notice of his appontment prowdes 10 the contrary, be as

effective as signature by his appointor !

(D) An Alternate Director shall ipso facto cease 1o be an
Altemate Director iIf his appontor ceases for any reason (o
be a Director except that, f at any meeting any Direcior
retires but 1S reappointed or deemed to be reappointed

at the same meeting, any appontment made by him
pursuant to this article which was in force immadiately
before his retirement shall remain in force as though he
had not relired

In this article references to in witing nclude the use of
cammunications by electronk means

Executive Daectors
96 The Directors may frorm time 1o bme appoint one or more

of its body to hold executve office with the Company

(including that of a Chief Exeaytne Officer) for such

period (subyect to the provisons of the Companes Acts)

and upon such other lerms as the Directors may deade i
and may revoke or termminate ary appointment so made t
Any appomtrnent of a Director to an executive offics shall
terminate f he ceases to be a Director of the Company

A Director so apponted shall receive such remuneration
{whether by way of salary, mmmussion, participation in
profits or othenwse) as the Brectors may decide, and enther
in addition to or m ey of his remuneration as a Director




Non-Executive Directors

97

Those Directors who do not hokd executive office with the
Company pursuant to article 96 shall, n the executton of
ther duties and obligations as Directors, take mita account
the nature of their role as such non-executive directors
(recognising where appropnate that it is not a day-to-day
involvement bt a penodic and supemsory role) and as
part of their ole shall assist n the development of strategy
and monitor the performance of the Company and the
fmanagement

REMUNERATION AND EXPENSES OF DIRECTORS

Director’s remuneration

Each of the Directors shall be paid a fee at such rate as
may from ume to time be determmed by the Birectors
provided that the aggregate of all fees 50 paid to Directors
(excluding amounts payable under any other provisions

of these artictes) shall not exceed £2,000,000 per annum
{or its equivalent 1n any other currency based upon such
foreign currency exchange rates as the Directors shal)
determune) or such higher amount as may from tme to
time be deaded by ordinary resolution of the Company

Extra remuneration

Any Director wha, by request, goes ar resides abroad

for any purposes of the Company or who parforms
services which n the opinton of the Directars go bevond
the ordinary duties of a Director may be paid such extra
remuneraton {whether by way of salary, commission,
partopation in profits or othenwise) as the Drectors may
detesmine In additien 10 any remuneration provided for by
or pursuant to any other article

Expenses
100 Each Director may be paid fus reasonable traveling, hotel

and incidental expenses of attending and returning from
meatings of the Directors or comnutiees of the Directors
or general meetings of the Company or any other meeting
which as a Director he 15 enutled to atlend and shall be
paid all expenses properly and reasonably incurred by

him in the conduct of the Compariy"s business or in the
discharge of h duties as a Director

DIRECTORS' INTERESTS

Conflicts of mterest requinng board authorisation
101 {A) The Directors may, subject to the quorum and voting

requirements set out in this article, authorise any matter
which would otherwise involve a Director breaching his
duty under the Compantes Acts to avaid conflicts of
interest {"Canfhict*}

(B} A Drrector seeking authorisatron in respect of a
Conflict shall declare to the Directors the nature and
extent of his interest n a Conflict as soon as s reasonably
practicable The Dwrector shall provide the Directors with
such details of the relevant matter as are necessary for the
Directors to deade how to address the Confiict together
with such additional information as may be requested by
the Directors

{C) Any Director (induding the relevant Director) may
propose that the relavant Directar be authonsed in relation
to any matter the subject of a Conflict Such proposal and
any authonty gven by the Directors shall ba effected n the
same way that any other matter may be proposed to and
resolved upon by the Directors under the provisions

of these articles save that

{J the relevant Directer and any other Diractor with a
sirrnlar interest shall not count towards the gquorim nor
vote on any resolution gmng such authomy, and

(i) the relevant Director and any other Director with a
simifar interest may, f tha other Directors so deade, be
exduded from any board mesting while the Conflict s
under consideraton

{0} Whate the Diractors give authonty in relation to a
Conflict, or where any of the situations descnbed 1n
artricle 102(B) apply in relation to a Director {“Relevant
Situation”™)

() the Directors may (whether at the relevant tme or
subsequently) (3} require that the relevant Director I
excluded from the recept of information, tha participation
n discussion andfor the making of decistons (whether

at meetings of the Direclors or otherwise) related to the
Conflict or Relevant Situaton, and (b) impose upen the
relevant Director such other terms for the purpose of
dealing with the Conflict or Relevant Stuation as 1t may
determine,

fii) the relevant Director will be obliged to conduct himself
In accordance with any terms imposed by the Directors in
relalion to the Conflict or Relevant Situatron,

(i) the Directors may provide that where the relevant
Director obtains {otherwse than through his position as a
Director of the Campany) infarmaticn that s confidential
to a third party, the Director will not be obliged to disdose
that information to the Company, or o use or apply the
information m relation to the Company's atfairs, where to
do so would amount t a breach of that confidence,

{iv) the terms of the authonty shall be recorded in writing
(ut the authonty shall be effective whether or not the
terms are so recorded), and

{u) the Directors may revoke or vary such authority at any
ume but ths will not allect anything done by the relevant
Director prior to such revocation in 2ccordance with the
terms of such authority

Other conflicts of interest
102 (A)if a Director is in any way directly of indirectly

interested in a proposed contract with the Company ora
contract that has been enlered into by the Company, he

miust declare the nature and extent of that interest to the
Directors in accordance with the Companies Acts

(B) Prowided he has dedared his interest in accordance
with paragraph (A), a Director may
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() be party o, or atherwsse interested in, any contract wath
the Company or in which the Company has a direct or
indrect interest,

() hotd ary other office or place of profit with the
Company (except that of audriior) In comunction with his
office of Birector for such pencd and upon such terms,
includmng as to remunaration, as the Directors may decide,

{iy) act by himself or through a firm with which he 15
assoaated in a professional capaaty for the Company
or any other Company in which the Campany may be
interested {othenmse than as auditor),

{rv be ar becorrie a director or other officer of, or
employed by or otherwise be interested in any holding
Company or subsidiary company of the Company or ary
other company in which the Comgarty may be interested,
and

() be or become a directar of any other company in
which the Company does not have an mierest and which
cannot reasonably be regarded as gnang nse to a conflict
of interest at the time of his appointment as a director of
that ather campany

Benefits

103 A Director shall not, by reason of his office or of the
fiduciary relatonstup thereby established, be hable
1o actount to the Company or the members for any
remnuneration, profit or other benefit realised by reason
of his having any type of Interest authonsed under Arucle
101{A) or permitted under Article 102(B) and no contract
shall be hable to be avoided on the grounds of a Direcior
having any type of interest authonsed under Article 101{8)
or permitted under Article 102(8)

Quorum and voting requirements

104 (A) A Director shall not vote on or be counted in the
quorum m relation 1o any resolution of the Directors
concerning his own appointment, or the settlement or
vamraton of the terms or the terminaton of his own
appointment, as the holder of any office or place of profit
with the Company or any other company in which the
Company 15 interested

(B) Where proposals are under consideration concerming
the appaintment, or the settlement or vanation of the
terms or the termination of the appointment, of two

or more Directors to offices or places of profit with the
Company or any other company 1n which the Company

15 interested, a separate resolution may be put 1n relation
to each Director and 1n that case each of the Diractors
concemed shall be entitied to vote and be counted in the
quorum in respect of each resolumon unless it concems
fus own appaintment or the settlement or vanation of the
terms or the termination of his own appointment or the
appointment of another Director to an office or place of
profit with a company in which the Company 15 Interested
and the Director seeking to vote or be counted in the
quorum has a Relevant Interest in 1t
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{C) A Drector shall not vote on, or be counted in the
quorum n relation to, any resolution of 1he Directors in
respect of any contract in which he has an interest and,

if he shall da so, his vote shall not be counted, but this
prohibition shall not apply to any resolution where that
interest cannot reasonably be regarded as likely to gwe nise
to a confhict of interest or where that interest anses only
from one or more of the following matters -

{) the ging to him of any guarantee, indemmity or secunty
in respect of money lent or obhgations undertaken by him
or by any other person at the request of or for the benefit
of the Company or any of its subsidrary undertakings,

(i) the gnang 1o 3 third party of any guarantee, mdemnity
of securty i respect of a debt or cbligation of the
Company or any o its subsibary undertakings for which
hie himself has assumed rasponsibility s whole or in

part under a guarantee or indemmnity or by the gvng of
secunty, '

(i} the gving to im of any other |ndemi1|ly where afl
other Directors are also beng offered mdemnities on
substantally the same terms,

() the funding by the Comparyy of his expenditure on
defending proceedings or the doing by the Company of
anything to enable m to dvoid incumng such expenditure
where all other Drectors are bemg offered substantially the
same amangemens,

(v} where the Company or any of ts subsidtary
undertakings 15 offering secunties in which offer the
Director s or may he entitled 1o participate as a holder of
securities or in the underwnting or sub-underwnting of
which the Diractor 1s to parhopate,

{1} any contract \n which he is Interested by virtue of his
mterest in shares or debentures or other secuntes of the
Company or by reason of any other interest in or through
the Company.

() any contracl concerning any other company {not being
a company In which the Director has a Relevant interest) in
which he is interested directly or mdirectly whether as an
officer, sharaholder, creditor or otherwise howsoever,

{vng) any contract concerning the adaption, modification

or operation of a pension fund, superannuatton or smilar
scherne or retrement, death or disability benefits scheme
or employees' share scheme which relates both to Directors
and employees of the Company or of any of its subsidiary
undenakings and does not provide tn respect of any
Director as such any privilege or advantage not accorded
to the employees to which the fund or scheme relates,

{oc} any contract for the benefit of employees of the
Company or of any of its subsichary undertakings under
which he benefits In a similar manner to the employees
and which does not accord to any Director as such any
pranlege or advaniage not accorded to the employees to
whom the comtract relates, and '




{x) any contract for the purchase or maintenance of
wsurance against any hability for, of for the benefnt of, any
Dwector or Directors or for, or for the benafit of, persons
wha include Directors

{D) A company shall be deemed to be one in which a
Directar has a Relevant Interest if and so long as (but only
if and so long as) he 15 to his knowledge {ether directly or
indirectly} the holder of or benefigally interested m one
per cent or more of any clase of the aguity share capital
of that company {cakulated exclusive of any shares of
that dass in that company held as treasury shares) or of
the voting nghts avaslable to members of that company
In relation to an alternate director, an interest of his
appaintor shall be treated as an interast of the alternate
chrector without prejudice to any interest which the
alternate director has atherwise

(E} Where a company in which a Director has a Relevant
Interest 15 interested in & contract, he also shall be deemed
Interested in that contract

{F} If any question shall arse at any meeting of the
Drrectors as to the interest of a Director {other than the
chaiman of the meeting) n a contract and whether 1t

i1s Iikely vo give nise to a conflict of interest or as to the
entitlernant of any Director {othar than the charman of
the meeting} to vate or be counted in the quorum and
the quesuon is not resolved by his volunianly agreeng to
abstan from votmg or not to be counted In the quorum,
the question shall be referred to the chairman of the
meeting and his ruling in relation to the Directar concerned
shall be conclusve except in a case where the nature

or extent of the Director's interast {so far as 1t s known
1o hum) has nat been faidy declosed to the Directors If
any question shall arse in respect of the charman of the
meeting, the question shall he decided by a resolution

of the Directors (for which pumose the chairman of the
meeting shall be counted in the quorum but shall not
vote on the matter) and the resoliuon shall be conclusve
except In a case where the nature or extent of the interest
of the chaiman of the meeting {so far as 1t 15 known to
him} has not been faily disclosed to the Directors

{G) Subyect to these articles, the Directors may cause

any vating power conferred by the shares in any other
company held of owned by the Company or any power of
appointment to be exercised m such manner in all respects
as it thinks fi, nduding the exerase of the voting power
or power of appointment in favour of the appontment

of the Directors or any of them as directors or officers

of the other company, or in {avour of the payment of
remuneration to the Directors or officers of the other
company Subject ta these articles, a Director may also vote
on and be counted in the queruem in relation to any of
such matters

Ganeral
105 (A) References in artictes 101 - 104 and 1n ths anticle to

fi) a contract include references 1o any proposed contract
and o any transaction or arrangement of proposed
transachon of arrangement whether or not consituting a
contract, and

{n) a conflict of mterest mdude a conflict of interest and
duty and a conflict of duties

{B) The Campany may by ordinary resolution suspend or
relax the prowsions of aricles 101 - 104 to any extent or
ratify any contract not propery authonsed by reason of a
contravention of such arucles

POWERS AND DUTIES OF THE DIRECTORS

General powars of Company vested in Directors
106 Subject to the prowisions of the Comparies Acts and these

aruckes and to any directions gven by the Company in
general meeting by specal resolution, the business of the
Company shall be managed by the Directors who may
exerase all the powers of the Company whether relating to
the management of the business of the Company or not
The atteration of these artcles or the passing of a specil
resolution shall not invalidate any pnor act of the Directors
which would have beenvalid ff that alteration had not
been made or that resolition had not been passed The
powers gwen by this artile shall not be imned by any
specral power given to the Directors by any other article

Establishment of lacal boards
107 The Directors may establish focal or dvisional boards or

agencies for managing any of the affairs of the Company,
either in the United Kmgdom or elsewhere, and may
appoint any persons to be members of the local or
dwisicnal boards, or any managers or agents, and may fix
ther remuneration The Directors may delegate to any local
or dmisional board, manager or agent any of the powers,
authonties and discretions vested in or exercisable by the
Directors, with power to sub-delegate, and may authonse
the members of any loca or divisional board, or any of
them, to hilj any vacancies and to act notwithstanding
vacancies Any appomtment or delegation made pursuant
to this article may be made upon such temmns and subject
te such conditions as the Disectors may degde and the
Directors may remove any person so appointed and may
revoke or vary the delegation but no person dealing

in good faith and wathout notice of the revocation or
vanation shali be affected by 1t

Powers of attorney
108 The Diractors may, by power of attorney or otherwise,

appoint any person to be the agent of the Company upen
such terms (Including 1erms a5 ta remuneration) as it may
deade and may delegate to any person so apponted

any of the powers, authonties and discretions vested 1n

or exerasable by the Directors, including power 1o sub-
delegate The Directors may rermove any person appointed
under this article and may ievoke or vary the delegatwon
but no person dealing in good farth and wathout notice of
the revocation or vanaton shall be affected by t
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Delegatmﬁ to indnadual Directors
109 The Directors may entrust to and confer upon any Derector

any of the powers, authonties and discretions vested in
or exercisable by them upon such terms and condibions
and with such restrictions as they think fit, and erther
collaterally wath, or to the exclusion of, thewr own powers,
authonties and discretions and may from time to tme
revoke or vary all or any of them but no person dealing
in good laith and without notice of the revecation or
vanation shall be affecied by it

Regsters
110 Subjeal to the prowisions of the Compantes Acts, the

Company may keep an overseas or local or other register
in any place, and the Directors may make and vary such
regulatrons as ik may thik fit respecting the keeping of
the register

Powaer to borrow money and gve secunty
111 (A) The Directors may exercise all the powers of the

Company to borrow money and to mortgage ot ¢charge

its undertakmng, praperty and uncalled capital and to

issue debentures and other secunties but shall restnct

the Borrowings of the Company and exercise all voting

and other rights or powers of control exercisable by the
Company In relation to its subsidianies vath a view to
secunng that Borrowings shall not at any tme wathout the
previous sanclon of an ordinary resolution of the Company
i general meeting exceed an amount equal 1o three times
the Adjusted Camital and Reserves of the Company

{8) for the purpases of this aride

{) “Borrowangs” means the aggregate pnncipal amouns
for the ume being remaming outstanding of all borrewings
of the Company and its subsidianies, whether secured or
unsecured, but exduding -

{a) borrowangs by the Company from any subsidiary,

{8 borrowings by any subsichary from anather subsidrary or
from the Company,

{) borrowangs by any subsidiary In W5 capacity as a trustee
of any pension ar other fund for the benefit of employees,

{d) borrowangs of a company which becomes a subsidrary
hereafter for a penod of twefve mombhs from the date it
becomes a subsidhary,

and deducting therefrom an amount equal to -

{e) the pnnapal amount of any cbligations, whether
securet or unsecured, 1ssued by the Company or any
subsdisry the proceeds of which are intended to be
used within six calendar months in repayment of ather
borrowings of the Company or such subsidhary then
outstanding, and

() afl cash deposits, cervhicates of deposit and secuniies

of gavemments and companies and similar mstruments
owned by the Company or any of its subsidiaries
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(i} “Adjusted Capntal and Reserves® means the aggregate
of -

(8} the amount paid up or credited as paid up on the
issued share caprtal of the Company,

(B} the amounts standing to the credit of the capital

and revenue reserves, Induding share premum acoount,
plus the balance at the creddt of profit and loss account
(or minus the amount, if any, standing to the detit of suth
account), and '

(¢) the amounts standing as attributed to outside interasts

all as shown in the [atest publshed audited consolidated
accourits of the Company and its subsidianes provided
always that appropnate adjustments shall be made n
respect of any vanation n the patd-up share capital or in
the share premium account of the Company snce the
date of such audited accounts and provided further that
n arfving at the saxd agaregate there shall be added back
amounts equal to -

{d} the premium ansing on consolidation of acquired
substdianes, associated companies and busmesses
which, as at the date of calculatron, have been wntien
off against the consolridated reserves of the Company
and its subsichanes 1n accordance wath Unitad Kingdom
accounting practices prowided that the Company shall
not have sold its interest in such subsidanes, assoaated
companies and businesses at the date of calculation, less
a sum equal to amortisatron of such premiums over 40
years on a straght bne bass,

(e) any provision made for deferred Yaxatwon in excess of
the amount required to be providad by Untted Kingdom
accounting prachices

(€} The determination of the auditors as to the amount
of Borrowngs and Adjusted Capital and Reserves shall

be conduswe and binding on all concerned and for the
purposes of their computation the auditors may make such
other adjustments as they deem fit Nevertheless, for the
purposes of this artcle the Directors may at any ume act
in reftance on a bona fide eshmate of the said aggregates
and f the it herein contaned 15 Inadvertently exceeded,
the amount borrowed 1In excess of the imnt shall be
disregarded untl the expuaton of 182 days after the date
on which the Drectors became aware that the situation
had ansen

Na debt ncurred or securty gven in respect of moneys
borrawed or secured in excess of the limnt heraby impased
shall be mvahd or ineffectual except In the case of express
notice at the ime the debt was incumed or the sacunty
given that the imet hereby imposed had been or was
thereby exceeded




Pensions

112 The Dwectors may grant reonng pensions or annuities or
other allowances, mcluding allowances on death, to any
persan or to the widow or dependants of any person
in respect of senvices rendered by him 1o the Company
as Executive Director, manager, or In any other office or
employment under the Company or indireclly as an officer
or employee of any subsidiary company of the Company,
notwithstanding that he may be or may have been a
Director of the Company and may make payments towards
mstrances or trusts for such puposes in respect of such
persons and may include nghts in respect of such pensions,
anpuities and allowances in the terms of engagement
of any such person No Director or former Director or
other person shall be accountable to the Company or the
members for any benefit provided pursuant to this article
and tha receipt of any such benefit shall not disquahfy
any person from baing or becomng a Director of the
Company

Provision for employees

113 The Directars may by resolution exercise any power
conferred by the Companies Acts to make provision for the
benefit of persons emnployed or formerly employed by the
Compary or any of its subsidianes in connection with the
cessation or the transfer to any person of the whole or part
ot the undertaking of the Company or that subsichary

PROCEEDINGS OF THE DIRECTORS

Meetings of Directors

114 The Directors may meet for the despatch of businass,
adjourn and otherwise regulate ther meetings as they
think it A Director at any time may, and the Secretary on
the requistion of a Director at any time shall, summeon a
meeting of the Directors

Notice of mestings

115 Notice of a meetng of the Directors shall be deerned
to be properly gwen to a Oirector if it 55 given 1o him
personally or by word of mouth or sent in wning to him
at his last known address or any other address gven by
hirn to the Company for ths purpose A Director may
waive his enuitlement to notice of any meeting either
prospectively or retrospectively and any retrospective
walver shall not affect the vabidity of the reeting or of
any business conductad at the meeting

Quorum

116 The quorum necessary for the transaction of the business
of the Directars may be fixed by the Directors and, unlass
so fixed at any other number, shall be two Subject $o the
provsions of these arikles, any Director who ceases to
be a Directar at a meetng of the Directors may continue
to be present and to act as a Director and be counted in
the quorum until the termmnaton of the meeting of the
Directors ff no other Director objects and if otherwise a
guorum of Directors would nat be present

Effect of vatanoss in number of Directors

117 The continumg Directors or a sole continung Director
may act notwithstanding any vacancy m thesr number
but, if and so long as the number of Directors (s reduced
below the ringmum number fixed by or In accordance
with these articles, the continuing Directors or Director,
natvathstanding that the number of Directors 1s below
the number fied by or in accerdance with these articles
as the quorum or that thers s only one continuing
Director, may act for the purpose of filing vacanoes or
of summorung general meetings of the Cormpany but
no1 for any other purpose

Power to appaint chairman

118 The Directors may appoint a chairman and vice chamman
or vice chairmen of ther meetings and 1ix the penod for
which they are respeciwvely 1o hold office If no chairman
or wice chairman 1s appanted, or «f at any mesting neher
the charman nor any wee chawman is present within five
minutes after the tme apponted for hofding the meeting,
the Directors present may choose one of their number to
be charman of the meetng

Competence of meetings

113 A meeting of the Direciars at which 3 quorum 1s present
shall be competent to exsrcise all the powers, authonties
and diseretions for the time being vested in ar exercisable
by the Direciors

Voting

120 Questions ansing at any meeting shall be determined by
a majority of votes, except that the powers conferred on
the Directars by article 87 shall only be exercisable by the
deqision of a majanty of the Directors conssting of three-
fourths of all the Directors for the time bemg and for this
purpose the vote of any Director may be gven erther in
person &t a meeting of the Directors or (in the case of any
Director not present at the meeting called for this purpose)
by notice in wnting signed by such Director prior to the
holding of such meeting In the case of an equality of vates
the chairman of the meeting shall have no additional or
casting vote

In ths article references to m writing include the use of
communication by electronic means subject to such terms
and conditions as the Directors may deade

Delagatian to committees

121 (A) The Directors may delegate any of their powers,
authoniies and discretions (with power to sub-defegate)
to any committes, consising of such person or persons
{whether or not a Director or Dwrectors) as they Lhunk it

{B) Any committee 50 formed shall, n the exerase of the
powers, authontres and dscretions so delegated, conform
to any regulations which may be imposad on it by the
Directors The meetings and proceedings of any committee
congsisting of two or more members shall be governad by
the provisions contained 1 these aricles for regulating
the meetings and proceedings of the Directors so far as
the same are applicable and are not superseded by any
regulations irmposed by the Lirectors
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{C) The power to delegata contaned in this article shall

be effective in relation to the powers, authorties and
discretions of the Directors generally and shall not be
hmited by the fact that in certain aruicles, but not in others,
express reference 15 made to particular powers, authosties
or discretions bemg exercised by (he Directors or by a
committee authonised by the Directars

Delegation to Chiaf Executive Officer

122 The Board may entrust to and confer upon the Chief
Executive Officer any of its powers, authorties and
discretions {with power to sub-delegate) upon such terms
and condiuons and with such restnctions as it thinks fit,
and erther collaterally with, or to the exclusion of, s own
powers, authonies and discretions and may from bme
to time revoke or vary all or any of them but no person
dealing in good faith and without notice of the revocation
or vanations shall be affected by it The power to delegate
<ontained n ths article shall be effectve in relation to the
powers, authenties and discretions of the Board genarally
and shall not be hmited by the fact that in certan articles,
but not in others, express reference 1 made 1o particulsr
powers, authonties or discretions being exercised by the
Board or by a committee authonsed by the Board

Partiapation i meatings by telephone

123 All or any of the Directors or members of any commuttee
may partopate in a meeting of 1he Directors of that
committee by means of a conference telephone or any
communication equipment which allows all persons
paruapating in the megshng to hear each other A person
5o paricpating shall be deemed to be presentt in person at
the meeting and shall be entiled to wote or be counted In
& quorurn accordingly Such a meebng shall be deemed to
take place where the largest group of those particpating
is assembled, or, If there s no such group, where the
charrman of the meeting then s

Resolution in wrting

124 A resoluton in witing signed by all the Birectors for
the time beng entitled to recene notwe of a meeting of
the Directors {if that number 15 sufficient to constitute a
quorumy) or by all the members of a committee for the
time being shall be as valid and effeclual as a resclution
passed at a meetmg of the Directors or, as the case may
he, of the committee properly called and constrtuted The
resolution may be contained in one document or in several
documents in like form each signed by one or more of the
Drrectors or members of the comnuttes concerned

Validsty of acts of Directors or committee

125 All acts done by the Directors or by any commutzee or by
any person acting as a Drector or member of a committee
shall, notwithstanding that 1t 15 afterwards discovered that
there was some defect in the appointment of any member
of the Direclors or commitiee of parson 50 acting or that
they or any of them were disqualified or had vacated
office, be as valid as If each such member or person
had been properly appomted and was qualified and had
continued to be a Drector or member of the committee
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Mmnutes to bs made
126 The Drrectors shall cause minutes ar records to be made in

books provided for the purpose -

(A} of the names of 1he Drectors presant at each meeting
of the Dwectors or commitice of the Directors, and

{B) of alt resolutions and praceedings at all meetings of the
Company and of the holders of any dass of shares in the
Company and of the Diwectors and of any commttee of
the Directors

SEALS

Use of seals
127 The Directors shall provide for the custady of every seal

A seal shall only be used by the authonty of the Directors
or a cornmittee authonised by the Directors in that behalf
pursuant to articles 121 and 122 Subject as otherwse
provided in these articles, any instrument to which the
common seal 15 apphed shali be signed by at least one
Director and the Secretary or by at least two Directors or
by one Director in the pressnce of a witness who attests
the signature or by at least wo persons for the time being
appointed to a committee authonsed by the Directors as
aforesaid, and any instrument to which an offical seal is
apphed need notl, unless the Directors for the time being
otherwise deade or the law athenase requires, be signed
by any person

DIVIDENDS AND OTHER PAYMENTS

Application of profits
128 The profits of the Company at any time available for

dindend and determined to be distitwsted by way of
dividend for any penod shalt be applcable in arder of
proaty and manner following -

FIRST 10 the payment of a dwdend for such penod at the
rate of S per cent per annum on the capital paid up or
credited as paid up on the Ordinary Shares

SECONDLY to the payment of a dividend for such peniod
at the rate of 5 per cent per annum or at such less rate
as may be payable under the provisions of the Trust Deed
dated 15t May, 1909, and made between Willam Hesketh
Lever of the first pant, the Company of the second part
and Sydney Gross, Robert Bame, lohn Lever Tillotaon,
lIohn Gray and James Lever Ferguson of the third part and
Deeds supplemental thereto on the nominal amount of
the then issued and outstanding Preferential Certificates
therein mentioned, such dvdend to be pad 1o the
Trustees of the said Trust Deed for distrbution amongst
the holders of such Preferental Certificates

THIRDLY to the paymenit of a further dnadend for such
penod at the rate of 5 per cent per annum on the capital
pawd up or cradited as paxd vp on the Ordinary Shares

FOURTHLY to the payment of a dmdend for such penod at
the rate of 6 per cent per anaum on the capiial paid up or
credited as paid up on the Deferred Shaves




LASTLY the surplus after making the payrnents aforesaid
shall be appled to the payment of an additional dwidend
on the capital pand up or credited as paid up on the
Ordinary Shares

Declaration of dvidends

129 Subyect to the provisions of the Companies Acts, the
Campany may by ordinary resolution fram time to time
dedare dividends to be paid to the members according
to their nghts and interests in the profits available for
distnbutian, but no dradend shall be declared in excess of
the amount recommended by the Directors, or contrary to
the provisions of the Agreement referred to 1 atucle 3

Intenm dwidends

130 The Directors may from me to time, out of accrued
OF accruing profits, pay o the members such intenm
dwidends as in their judgment the pasition of the
Company Justifies

Dirdends to be paid according to amounts paid up

on sharas

131 Except m so far as the nghts attaching to, or the terms of
issue of, any share othérwise provide -

{A) all dwidends shall be dedared and pard according to
the amounts pard up an the shares In respect of which
the dradend 15 pard, but no amount paid up on a share in
advance of calls shall be treated for the pumposes of this
article as pad up on the share, and

(B) all dwdends shall be apportionad and paid pro rata
according to the amounts paid up on the shares dunng
any partion or porbons of the perod 11 respect of which
the dradend 15 paid

Debts may be deducted

132 The Directors may deduct from any dwidend or ather
moneys payable to a member by the Cornpany on or In
respect of any shares all sums of money (f any) presently
payable by him to the Company on account of calls or
othenwis2 in respect of shares of the Company

Driidend net to bear interest against tha Company

133 No dwdend or other moneys payable by the Company on
or in respect of any share shall bear interest aganst the
Company

Payment procedures

133 Any doadend or any other moneys payable on or in
respect of shares may be paid by cheque, warrant or
simar financial nstrument, o by other means, sent direct
to the registered address of the holder or person entitled
thereto or, tn the case of joint holders, to the registered
address of the halder wha is first named 1n the register,
or sent to such person and to such address as the holder
ar ot holders may in writing dicect Such payment
miay be sent through the post or equivalent means of
delwery or by such other means, including by electronic
media and more specifically, In respect of uncertricated
shares, by means of the faclities and requirements of a
relevant system, offered by the Company as the holder
or joint holders may m writing agree Every such cheque,

warrant, financral instrument or other form of payment
shall be made payable to the person to whom ris sent or
to such other person as the halder, or jont holders, may
in writng direct, and payment of the cheque, warrant,
tinanctat instrurnant or other form of payment shall be a
goad discharge to the Company Every such payment shall
be sent at the nsk of the person enttled to the money
represented thereby Any one of two or more junt holders
may give effectual recepts for any dividends or gther
moneys payable or property distributable in respect of

the shares held by them

Unclamed dividends

135 Any dividend unclaired after a period of twalve years from
the date of declaration of the dividend shall be forferted
and shall revert to the Comparty and the payment by the
Directors of any unclaimed dwidend or ather sum payable
on or in respect of a share Into a separate account shall
not constitute the Company a trustes in respect of it

Dividends m spoue

136 Any general meeting dedanng a drwdend may, upon the
recommendation of the Directors, by ordinary resolution
drect, and the Directors may 1n relation to ary mtenm
dandend direct, payment or satisfaction of the dvdend
whally or in part by the dstnbution of specific assets,
and i particular of pacd up shares or debentures of any
other comparw, and the Directors shall give effect to the
direcuon, and where any difficulty anses in regard to
the distnbution the Directors may settle it as they think
expedient, and in parhicutar may issue fractional certificates
or authonse any person 1o sell and transfer any fractions or
may ignore fractions altdgether, and may fic the value for
distnbutian pumposes of any specific assets to be distnbuted
and may determine that cash payments shall be made to
any membérs upon the foobing of the value so fued in
ordar 1o secure equality of distnbution and may vest any
specific assets o be distrbuted in trustees as may seem
expedient lo the Directors

CAPITALISATION OF PROFITS

Power to capitalise profits

137 The Company may, upan the recommendation of the
Directors, at any time and from time to fime pass an
ordinary resolution 1o the effect that i s desrable to
capitabise all or any part of any amount for the bme beng
stanting to the credit of any reserve or fund (including
the profit and loss account) whether or not the same 1
avallable for distnbumion and accordingly that the amount
to be capitaksed be set free for distribution amang the
holders of Ordinary Shares of the Company who would be
entitled to it if it were distnbuted by way of dwdend and
m the same proportions, on the footing that it 15 applied
either in or towards paying up the amounts for the time
being unpawt on Ordinary Shares of the Company held by
those membars respectvely of s paying up in full Orcinary
Shares that are to be allotied and distnbuted as fully paid
up, debentures or other oblsgations of the Company to be
allotted and distributed cedited as fully paid up among
those members, or partlyin one way and partly in the
other, but so that, for the purposes of this amicle (}a
share premium accouni and a capital redemption reserve,
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and any reserve or fund representing unrealised profits,
may be apphed only n paying up in full Ordinary Shares
of the Company that are to be sllotted and distnbuted

as fully paid up, and (il where the amount capitalsed 15
apphed m paying up in full shares that are to be allotted
and distnbuted as fully paid up. the Company will also be
entitied to particpate in the relevant disinbution in relation
to any shares of the relevant dass held by it as treasury
shares and the proporironate entitlement of the relevant
class of members to the distnbution will ha caloulated
accordingly

Scnp dividends
138 The Directors may, if authonsed by an ordinary resolubon

of the Company, offer the holders of Ordinary Shares
(excluding any member holding shares as treasury shares)
the nght to elect to receve Ordinary Shares, credited as
fully paid, nstead of cash in respect of any dividend or any
part of any dradend specified by the ordinary resolution
The following prewsians shall apply -

{A) An ordwnary resolution may specify a particular
dividend, or may specify all or any dividends dedared
within a specified penod, but such penod may not end
later than the expiry of two months followang the condusion
of the annual general megthing next following the date of
the meetng at which the ordinary resolution 1s passed

{B) The ertitlement of each hotder of Qrdinary Shares

to new Ordinary Shares shall be such that the relevant
value of the entidement shall be as nearly as possible
equal ta {but not greater than} the cash amount that such

additional Ordinary Shares shall be allotted to the holders
of the elected Ordinary Shares on the basrs of altotment
calculated as stated for such purpose the Directors shall
capitalise, out of any amount for the tirme being standing
ta the credit of any reserve or fund (including the profit
and loss account) whether ar not the same 15 available for
distribution &s the Directors may determune, a sum equal to
the aggregale nominal amount of the addionat Ordinary
Shares to be allotted on that basis and apply it in paying
up in full the apprapriate number of unsssued Ordinary
Shares for allotment and dsinbution 10 the holders of the
elected Qrdinary Shares on that basts

(F) The additional Ordinary Shares when allotted shall

rank pan passu in all respects wath the fully paid Ordinary
Shares then 1n 1ssue except that they will not be entitled to
partigpate m the relevant dradend

{G) Unless the Drrectors otherwise determune, of unless
the uncertificated secunties rules andfor the rules of the
relevant system concernad othenwise require, the new
ordinary share or shares which a member has elected to
recerve instead of cash m respect of the whole (or some
part) of the specified dwdend declared in respect of his
elected ordinary shares shal be in uncertificated form (in
respect of the member's elected ordinary shares which
were in uncerhficated form on the date of the member's
election) ar in certrficated form {In respect of the memiber’s
elected ordinary shares which were in certificated form on
the date of the members election)

Sattlamant of difficulties in distrbution on capitaloation
of profits
139 Where any difficulty arses n regard to any distnbution

holder would have recewved by way of dwdend For this
purpase "relevant value” shall be calculated by reference

to the average of the middle market quotations for the
Cornpany's Ordinary Shares on the London Stock Exchange
pk &5 denved from the Daly Official List, an the day

on which the Ordinary Shares are first quoted “ex” the
relevant dividend and the four subsequent dealing days,

or i such other manner as may be determmined by or m
accordance with the ardsnary resolution A certficate or
report by the auditors as to the amount of the refevant
value in respect of any dvidend shall be conclusive
evidence of that amount

(Q) The Directors, after deterrmirung the basis of alkatment,
may notify the holders of Ordinary Shares in writing of
the nght of election offered to them, and specify the
procedure to be followed and place at which, and the
latest time by whch, elections must be lodged i order to
be effectve

{D) The Directors may exclude from any offer any holders
of Ordinary Shares where the Directors beligve that the
making of the offer to them would or might invalve the
contravention of the laws of any teratory or that for ary
ather reason the offer should not be madé to them

{E) The dimdend {or that part of the dvidend in respect

of which a right of elaction has been offered) shall not be
payable on Qrdinary Shares in respect of which an electon
has been made ("the elected Crdinary Shaves") and nstead

Unilavar PLC Artides of Agsotition 2010

under the last two preceding articles the Directors may
seftle the matier as they think expechent and n particular
may 1ssue fracuonal certificates or authornise any parsan

to sell and transfer any fractions or may resolve that the
distribution should be as nearly as may be pracucable in
the comect proportion but not exactly so or may ignore
fractions attogether, and may determine that cash
payments shall be made te any members in order to adjust
the nghts of all parties, as may seem expedient to the
Diractors The Directors may authonse any person 1o enter
into an agréement wath the Company on hehalf of the
persons entitled 1o participate In the distnbution prowvding
for the allotment to them respectively of any shares,
debentures or other obliganons of the Company to which
they are entriled on the capralisation and the agreement
shall be binding on those persons

RECORD DATES AND ACCOUNTING RECORDS

Record dates
140 Notwithstanding any other provision of these artides the

Company or the Directors may fix any date as the recerd
date for any dwdend, distnbution, allotment or tssue and
such record date may be on or at any time before or after
any date on which the dwdend, distnbuton, allotment or
ssue 15 dedlared, paid or made The power to fix any such
record date shall include the power to fix a trme on the
chosen date




inspection of records

141 The accounting records shall be kept at the office ar,
subject to the provisions of the Comparues Acts, at such
other place or places as the Directors may thnk fit and
shall always be open to inspection by the officers of the
Company No member in his capacity as such shall have
any nght of Inspecting any accounting record or book ar
document of the Company except 45 conferred by law or
authonsed by the Directors or by ordinary resolutran of
the Company

SERVICE OF NOTICES AND OTHER DOCUMENTS

Servica of notices

142 Any notice, document (including a share certficate) or
other information may be served on, sent or supplied
to any member by the Company either personally or by
sendmg it through the post addressed to the mesmber
at his regystered address or by leaving «t at that address
addressed to the member or by means of a relevant
system or, where apprapriate, by sending or supplying
it in electronic form to an address for the time being
notified by the member concerned 10 the Company for
that purpose or by publicetion on 3 wabsrie in accordance
wilh the Comparues Acts or in ary other manner provided
by these artrcles In the case of jont holders of a share,
service, sending or delwery of any notxe or document
on or to one of the joint holders shall for all purposes be
deamed 3 sufficient service on or sending or delivery to
all the Joint holders 1 on three conseculive occasions a
notice to a member has been returned undefvered, such
meaber shall not thereafter be entitied to recewe notes
from the Company untl he shall have communicated
wath the Company and supplied to the Company (or its
agent) a new registered address, or a postal address within
the Unrted Kingdom for the service of notices, or shall
have informed the Company, 10 such manner as may be
specified by the Company, of an address for the service
of notices i electronic farm  For these purposes, a notice
sent by post shal be treated as retyrned undelivered if
the notce 15 sent back to the Company {or s agent),
and a notice sent I electronic form shall be treated
as returned undebvered If the Company (or 11s agent)
recenves notificaion that the notice was not delvered to
the addrass to which it was sent The Company may &t
any time and n iis sole discretion choose to serve, send
of supply notices, documenits or other mformation in hard
copy form alone to some or all of the membars

Members resident abroad

143 Any member whose registered address s not within the
United Kingdom or soma other part of Europe or any
holder of a share warrant and who gves to the Company
a postal address wathin the United Kingdom at which
notices may be served upon twm shall be entitled to have
notices served on or sent or delivered to ham at that
address or where applicable by makmg them avalable on
a website and notfying the holder at that address Any
member whase registered address 1s not within the United
Kingdam and who gwes to the Company an address
for the purposes of electronic commuracatians may, at
the absolute discretion of the Board, be entitled to have

notices or documents served upon, or deliverad to, hwm at
that address or where applicable by making them avalable
on a website and notdyng the holder at that address
Otherwise, a meémber whose registered addrass 1s ot
within the United Kingdom, shall not be enttled to recaive
any notice or other document from the Cornpany

When nouce deemad seyved

144 Any notice or docurnent, )f sent by post, shall be deemed
10 have been served on the day following that on which
it was put mn the post and, 1In proving senace or dalwvery,
it shall be suffigent to prove that the notrce or document
was properly addressed, stamped and put in the post
Any notice or document not sent by post but left at a
registered address {other than an address for the purposes
of communicabon by electronic means) shak be deemed
10 have been served or delivered on the day it was so lefi
Any notice served or defvered by the Company by means
of a reevant systern shall be deemed 1o have been seved
or delivered when the Company or any sponsonng system
partiopant actng on its behalf sends the issuer-nstruction
relating to the nohce

Any notice or document sent by the Company using
electronic means shall be deemed to have been
recerved on the day following that on which it was sent
rotwithstanding that the Company subsequently sends
a hard copy of such notice, document or information by
post Any notice, document or other informanon made
available on a website shall be deemed 1o have been
recenved on the day on which the notice, document or
other miomnation was fist made available on the webste
or, f later, when 2 notice ol availability s recenved or
deemed to have been recerved pursuant to this article
In proving that a notce, dacument or ather information
served, sent ar supplied by electronic means was served,
sent or supplied, it shall be sufficent to prove that it
was properly addressed Any notce, document or other
information served, sent or supphed by the Company by
any other means authansed n writing by the member
concemed shall be deemed to have been recened when
the Campany has carried out the acuon nt has been
authansed to take for that purpose

Sarvice of notice 10 person entitled by transmussion

145 Where a person 5 entitled by transmission 1o a share, any
notice or docqument shall be servad upon or delvered to
him, and any dnadend or other sum payabile in cash in
respect of the share may be paid 1o him, as if he was the
holder of that share and hes address noted in the register
was his registered address A person who is entitied by
transmission to a share, upon supplying the Company
with an address for the puepose of communications by
electranuc means for the sarvice of notices, may, at the
absolute discretion of the Directors, have sent 10 him at
such address any notice or document to which he would
have been entitled 1f he were the holder of that share
Except where there 15 a person entitted by transmussion
to a share, any notice or document served on or
delivered to any member pursuant to these ariicles shall,
notwithstending that the member 15 then dead or banknpt
or that any other event gmng nse to the transmission of
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the share by operation of law has occurred and whether
or not Lhe Company has notice of the death, bankruptcy
or ather event, be deemed to have been properly served
or delvered in respect of any share registered in the name
of that member as sole or joint holder unfess, before the
day of posting {or, f it 1s not sent by post, before the day
of service or defivery) of the notice or docurnent, hus name
has been removed from the register as the holder of the
share Service or delvery in the foregoing manner shall be
deemed for all purposes a sufficient senwice or detvery of
the notice of document on all persons interested {whether
jointly wath or as claiming through or under that mernber)
n the share

Notice when post not avaslable and notice given by

advertisement

146 (A} If there is a suspension or curtailment of postal services
wathin the United Kingdom or some part of the United
Kingdom, the Company need only give notice of a general
mesting to thase members with whom the Company
can communicate by electronk means and who have
provided the Company with an address for this purpose
Tha Company shall also acdveruse the notice n at least
two newspapers with a natonal circulation i the United
Kingdorn and make it available on its website from the
date of such adverisement until the condusion of the
meeting or any adjournment thereof f at keast six dear
days pror to the meeting the sending or supply of notices
by post in hard <opy form has again become generally
possible, the Company shall send or supply confirmatory
copees of the notice by post to those members who would
otherwise receive the notice i hard copy form

{B) Any notwce to the bearer of a wamant or to any

other person who holds or 1$ interested 1n shares in the
Company in bearer form or any related coupons or talens
shall be sufficiently gnven i advertised in a1 least two

daily newspapers with a national circulabon in the United
Xingdorn and any such notce shall he deemed given on
the day when the adverlisement appears

DESTRUCTION OF DOCUMENTS

Consequences of destruction of dacumeants
147 If the Company destroys

(A} any share certificate which has been cancelled at any
tme after a penod of one year has elapsed fror the date
of cancellation, or

{8) any instruction concerning the payment of dvdends
or other moneys in respect of any share or any notrficatron
of change of name or address at any time after a penod
of two years has elapsed from the date the instruction or
noufication was recorded by the Company, or

{Q) any instrumentt of transfer of shares winch has bean

registered at any time after a penod of s years has
elapsed from the date of registeation, or
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{D) any other document on the basis of which any entry 1s
made in the register at any ime after a penod of six years
has etapsed from the date the entry was first made i the

reguster in respect of it,

and the Company destroys the document in good faith and
without express notice that s preservation was relevant to

a claim, t shall be presumed imebuttably s favour of the
LCompany that every share cerbficate so destroyed was a vahd
certificate and was properly cancefied, that every instrument

of transfer so destroyed was a vald and effectve mstrument

of wransfer and was properly regstered and that every other
document so destroyed was a valid and effectve document
and that any particulars of it which are recorded m the baoks
or records of the Company wese correctly recorded Nothing
<ontained in this article shall be construed as imposing wpon
the Company any habiiy by reason only of the destruction of
any document of the kind mentioned above before the relevant
period mentioned n this artile has elapsed o of the fact that
any othar condition precedent, to s destruction mentioned
above has not been fulfilled References in this article to the
destruchon of any document include references to its disposal in
any manner

WINDING-UP

Ordoer of pnorty in winding-up

148 If the Company shall be wound-up, the assets avalable
for distnbution amengst the members (excludmg any
member holding shares as reasury shares) shall be applied
first in repaying to the holders of the Ordinary Shares and
Deferrad Shares pan passu the capital paid or credited
as paid up thereon respectvely and any balance of sisch
assets then ramaung shall belong to the holders of the
Ordinary Shares

INDEMNITY

Indemnification of Directors

149 To the extent permitted by the Companies Acts, Lhe
Company may indemnify any Director against ary liability
and may purchase andf maintain for any Director insurance
agamnst any rability Na Director of the Company or of any
assooated company shall be accountable ta the Company
or the members for any benefit provided pursuant 1o
this artrcle and the receipt of any such benefit shall not
disqualfy any person from being or becoming a Director
of the Company For the purpose of this artcte the term
“Director” shall nclude any former Director of the Company




Capital Alterations

At an Extraordinary General Meeting of the Company duly convened and held on the
12th day of October, 1937, the following Resoltstion was duly passed as a Speaal Resolutron —

Resolution

That subject to and upon the printed Scheme of Arangement
and Amalgamation dated the 11th August, 1937 (which

has been produced to this Meeting and for the purpose

of identfication signed by the Chanman thereof} being
sanctioned by the Court pursuant 1o Sections 153 and 154 of
the Comparmies Act, 1929, and coming In1o operation with or
without any such modification as therein provided for

A The Capital of the Comparty be reduced 1o £917,000,000,
dmded into

£30,762,082 7 per cent Cumulatve Preference Stock,
9,237,918 7 per cem Cumulative Preference Shares of
E1 each,

£15,655,173 8 per cent Cumulative A Preference Stock,

24,344,827 8 per cent Cumwlative A Preference Shares
of £1 each,

£2,287,312 20 per cent Cumulatwe Preferred Ordinary
Stock,

24,850,752 20 per cent Curnulatwe Preferred Ordinary
Shares of S5 each,

7,000,000 20 per cent Curnulative A Preferred Ordinary
Shares of £1 each

and
2,150,000 Ordinary Shares of £10 each

by the cancellation pursuant to and for the purposes of
the said Scheme of

£1,500,000 20 per cent Cumulatve Preferred Ordinary
Stock,

£3,000,000 20 per cent Cumulatwe A Preferred Ordinary
Stock,

and
£8,500,000 Orchnary Stock

which three Stacks are beneficially held by Unitever
umited,

The Captal of the Company be thereupon converted,
consolidated, sub-dwded and increased pursuant to and
i accordance with the said Scheme 90 as thereafier to be
constituted as provided in Clause 7 of the said Schema,

All Shares in the capital of the Company from ttme to time
unissued he converted mito Stock as and when the same
are ssued and are fully pad up,

The name of the Company be changed to “Lever Brothers
& Uniever Linited”
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No 00539 of 1937

In the High Court of Justice

CHANCERY DIVISION
MR JUSTICE SIMONDS 53 4:m:
Monday the 15th day of November, 1937 él:?)n £2
in the Matter of UNILEVER LIMITED

;:Ee Marter of LEVER BROTHERS, LIMITED

d

In the Matter of THE COMPANIES ACT, 1929

Upon the Petition of the above-named Unilever Limited whose
Registered Office 15 siuake at Unilever House Blackfrars in the
City of London and Lever Brothers, Limwted whose Registered
Office 15 siguate at Port Sunlight in the County of Chester on the
19th October, 1937 preferred unto this Court And upon hearing
Counsel for the Petruoners and for Naamlooze Vennoatschap
Elma and United Haldings Limited the holders of £100,000
Deferred Stock of Unilever Lirnited Blackfriars Norminees Limited
and Betish Oil & Cake Mills Limited the holders of 3,000,000
20 per cent A Preferred Ordinary Stock of Lever Brothers,
Lmited Blackfnars Nominges Limited as holder of £6,100,000
Ordinary Stock of Lever Brothers, Urited and Umlever
Maamlcoze Vennootschap and *Mawbel* (Maatschappy voor
Internationale Beleggingen) Naamlooze Vennootschap referred
to in Clause 10 of the Agreement set forth in the Schedule to
the Scheme of Arrangement and Amalgamatan herenafter
sanctioned And upon reading the said Petition the Crder dated
the 11th August 1937 (whereby the said Unilever Limied was
ordered to convene separate meetings of the Holders of (1) its 7
per <ent Cumulative Prefered Stock and S per cent Cumulative
Preferred Stock and {2) its Ordinary Stock for the purpose

of considenng and if thought fit approving with or wathout
modification a Scheme of Arrangement and Amalgamation
proposed to be made between the said Unilever Limited and its
respective Stockhalders and Lever Brothers, Limited) the Order
dated the 1st Novernber 1937 {dispensing with the settlemant
of a list of Creditors of the said Lever Brathers, Limited) the
“londan Gazetig” and the “Times” Newspaper both of the
21st September 1937 (each contaning an adverusement of the
notice convening the meetings directed to be held by the said
Qrder dated the 11th August 1937) the “London Gazette” and
the “Times” Mawspaper bath of the Sth Noevember 1937 (each
contaming a notice of the presentation of the said Petition and
that the same was appomied to be heard this day} the three
Affidawits of Francis I Arcy Cooper filed respectively the 20th
Juty 1937 and the 19th and 20th October 1937 the Affidawit of
Hugh Quennell hiled the 11th August 1937 the jont and several
Affidawt of Luke Val Fildes John William Heywood and Ronald
Geofirey Rowe filed the 19th October 1937 the jomt and several
Affidawit of Percy Famworth and Fred Homer filed the 29th
October 1937 and the Exhibits in the said Afirdawits respectwvely
referred to
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And the said Naamlocaze Vennootschap Elma United Holdings
Lirnited Blackinars Nominees Limited British Ol & Cake Mills
Limtted Unilever Naamlooze Vennootschap and “Mavibel”
(Maatschappy voor Intemationale Beleggingen) Naamlooze
Vennootschap by their Counsel submitting 1o be bound by
the Scheme of Arrangement and Amalgamation heresnafter
sanctioned

This Court doth hereby sanction the Scheme of Arrangement
and Amalgamation as set forth i the Schedule to the sad
Petiion subject to the modifications approved by the Court on
the hearing of the said Pettion which Scheme of Arrangement
and Amalgamation as so modified and sanctoned s set forth in
the First Schedule hereto

And this Court doth order that the reduction of the capital
of the said Lever Brothers, Umited from £130,000,000

1o £117,000,000 resolved an and effected by the Speceal
Resolutron passed at an Extragrdinary General Meeting of the
sawd Lever Brothers, Lmitedd held on the 12th October 1937
be and the same 15 hereby confirmed in accordance with the
provisions of the above-mentioned Act

And the Court doth heraby approve the Minute set forth In
the Second Schedule hereto

And it 18 ordered that this Order be produced and a copy of
the sand Minute delivered to the Registrar of Companwes by
Lever Brothers, Liouted and that each of them the above-named
Unifever Limited and Lever Brathers, Limited do delver to such
Reqistrar an office copy of this Order

And it s ordered that Notice of the Registration by the
Registrar of Companies of this Order so far a5 it confirms the
reduction of the capital of the sai Lever Brothers, Limited and
of the said Minute be published ance m the “London Gazette”
and in the "Times" Newspaper within ten days after such
Registration '

And 1t 18 ordered that the above-named Lever Brothers,
Limited and Unilever Limited or either of them be at hberty to
apply 1 Chambers for an Order o orders under Secton 154 of
the above-mentioned Act as there may be occasion

ARTHUR STIEBEL,
Regrstrar

Seal




Minute Approved by the Court

15th November, 1837

The capital of Lever Brothers, Limited was by vintue of a Special
Resolutron of the Company and with the sanction of an Ordar
of the High Court of Justice dated the 15th day of November,
1937, reduced from £130,000,000 to £117,000,000, dnvided
Into £30,762,082 Preference Stock, 9,237,918 Preference
Shares of £1 each, £15,655,173 A Preference Stock, 24,344,827
A Preference Shares of £1 each, £2,287,312 Preferred

Ordinary Slock, 24,850,752 Preferred Ordinary Shares of 55
each, 7,000,000 A Preferred Ordinary Shares of £1 each and
2,150,000 Crdinary Shares of £10 each

At the date of the registration of this Minute, none of the said
shares had been issued

By wirtise of a Scheme of Arrangement and Amalgamaton
betweert Unilever Limited and its respective Stockholders and
the Company sanchoned by the said Order and of a Specal
fesalution passed by the Company, the caprtal of the Company
on the registratson of this Minute 15 £141,418,750, dnided into
£30,762,082 Preference Stock, £15,655,173 A Preference Stock,
£2,287,312 Preferred Ordimary Stock, 9,237,918 Preference
Shares of £1 each, 24,344,827 A Prefarence Shares af £1 each,
59,031,438 Ordinary Shares of £1 each and 100,000 Deferred
shares of £1 each none of which shares has been (ssued
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No 41424

Certificate of Registration

of Order of Court and Minute on reduction of Caprtal
(Pursuant to Sec S8 of the Companies Act, 1929 )

LEVER BROTHERS, LIMITED having by Special Resolution reduced its Capital,
as confirmed by an Order of the High Court of Justice, Chancery Division,
bearing date the 15th day of November, 1937

| hereby Certify

the Registration of the said Order and of a Minute, showing the present capital
and shares of the Company, as fixed by the said Order

Given under my hand at Landon this thintieth day of November
One thousand nine hundred and thirty-seven

P MARTIN,
Assistant Regustrar of Companies
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At an Extraordinary General Meeting of the Company duly convened and held on the 27th
day of February, 1952, the followang Resolution was duly passed as a Special Resolution —

Resolution

That the name of the Company be changed to
“UNILEVER LIMITED™

At an Extraordinary General Meeting of the Company duly convened and held on the 20th
day of September, 1966, the following Resolutsons were duly passed as Speaial Resolutions —

Resolutions

1 That the Scherme of Amangement dated 25th August,
1966, betwesn the Company and its six classes of
members, a print of wihich has been submitted to this

Meeting and for the pumpose of idenufication subscribed

by the Chairman hereof, be and it 15 hereby approved

2  Thatsubjed to the said Scheme being sanctioned the caprtal

of the Company be reduced by the cancellation of the

assented Preferential Stock {as i the said Scheme defined)

and of the 1,655,310 unissued 5 per cent Cumulative

Preference Sharas of £1 each and the 24,338,251 unissued
8 per cent Cumulative A Preference Shares of £1 each in

the capital of the Company

That forthwath upon the sad reduction aof capital taking
effact

(a) the capstal of the Company be Increased to its former
amount of £141,418,750 by the creauon of the eppropnate
number of Ordinary Shares of 55 each

(b} the 7 per cent Cumulative Preference Stock and
Shares, the 5 per cent Cumulatve Preference Stock and
Shares, the B per cent Cumulative A Preference Stock
and Shares and the 20 per cent Cumulative Preferred
Ordinary Stock and Shares be redesignated as 7 per cent
First Qurnulative Preference Stock and Shares, 5 per cent
First Curmulative Preference Stock and Shares, 8 per cent
Second Cumulatre Prelerence Stock and Shares and 20
per cent Third Cumulatve Prefesred Ordinary Stodk and

Shares respectively
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No 00987 of 1966

In the High Court of Justice

CHANCERY DIVISION weal

MR JUSTICE PLOWMAN &a
Supreme
Court of

FO 123R28 Judicature

Monday the 24th day of Ccrober 1966

In the Matter of UNILEVER LIMITED
and in the Matter of THE COMPANIES ACT, 1948

Upon the Petition of the above-named Unilever Limited
(heranafter called ~the Company”) whose registered office 1s
sttuate at Port Sunlight Birkenhead in the Caunty of Chester an
the 26th September 1966 preferred unté this Court

And Upon Heanng Counsel for the Company

And Upon Reading the said Petition the Order dated the

14th July 1966 (whereby the Campany was ordered to convene
separate Meetings of the holders of () ifs 7 per cent Cumulatwve
Preference Stock (1) s 5 per cent Cumulative Preferance

Stock {m) its 8 per cent Cumulative A Preference Stock (V)

its 20 per cent Cumufatve Prefermed Ordinary Stack and {v)

its Ordinary Shares for the purpose of considering and if thought
fit approving, with or without modifcation, a Scheme of
Arrangement propased to be made between the Company

the holders of its said Stocks and Sharas and the holders of

ns Deferred Stock) the Order dated the 7th Qctober 1966
(dispensing with the setlement of a hist of Creditors) The

Times newspaper of the 26th August 1966 {containing an
advertisement of the notice convening the Meetings direcled to
be held by the said Order dated the 14th July 1966} The Times
newspaper of the 15th October 1966 {containing & notice of
the presentation of the said Petiion and that the same was
appomted to be heard this day} and three Affidawts of George
tames Baron Cale of Blackfnars filed respectively the 11th July
1966 and the 27th September 1966 the two joint Affidavits of
John Arthur Smethurst and Willam Favager filed respectively the
8th September 1966 and the 19th October 1966 the Affidawit
of Kenneth Lysberg Barber and the Affidawit of Edward James
Waells both filed the 27th September 1966 and the Exhituts In
the sad Affidavits respectively referred to
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This Court doth hereby sanction the Scheme of Arrangerment
as set forth in the Schedule o the said Peution {subject to the
modifications approved by this Court on the haanng of the said
Petrtton) which Scheme of Arrangement as so modified and
sancuoned 15 set forth in the Frst Schedule hereto

And this Court doth order that the reductron of the capital of
the Company resolved on and effectad by a Spacial Resolution
passed at an Extracrdinary General Meeting of the Company
held on the 20th September 1966 be and the same 15 hereby
confirmed 1n accordance with the provisions of the above-
menboned Act

And the Court doth hereby approve the Minute set forih
in the Second Schedule hereto

And 1t 15 ordered that this Order bie produced to the Registear
of Compantes and that an Office Capy hereof be delivered to
him together with a copy of the sad Minute

And it 18 ordered that nobce of the registration by the
Regustrar of Companies of this Order (so far as it confirms
the reduction of the capital of the Company} and of the said
Minute be published once in The Times newspaper within

21 days after such registralion

MAURICE BERKELEY,
Registrar




THE FARST SCHEDULE before referred to

No 00987 of 1966

In the High Court of Justice

CHANCERY DIVISION

In the Matter of UNILEVER LIMITED

and

In the Matter of THE COMPANIES ACT, 1948

Scheme of Arrangement

(under Sgetion 206 of the Companies Act, 1948)

between

UNILEVER LIMITED and the holders of

(1) 1ts 7 per cent Cumulative Preference Stock,

{2) ns 5 per cent Cumulative Preference Stock,

(3) s B per cent Cumulative A Preference Stack,

(4) s 20 per cent Cumulawve Preferred Ordinary Stock,
{5} s Ordinary Shares of Ss each, and

(6) s Deferred Stock

PRELIMINARY

in ths Scheme the following expressions shall bear the following

meanings -
“the Company”
“the Prelerential Stock”

means Unilever Umited,

means the £35,984,690

7 per cent Cumulative
Preference Stock, the
£2,360,000 5 per cent
Curnulatve Preference Stock,
the £15,661,749 8 per cent
Cumnulative A Preference
Stock and the £2,287,312 20
per cent Curnulative Preferred
Ordinary Stock tn the capital
of the Company,

the term “non-assented” in
relation 10 Preferential Stock

the terrn “assented” in
relation to Praferenual Stock

“the New Loan Stock”

=the Effectve Date”

“this Scheme”

“holder”

means Preferential Stock in
respect of which the holder
shall gve a valid Nouce of
Non-Assent under Clause 5
of this Scheme,

means Preferential Stock
wiich 15 not non-assented,

means the Unsacured Loan
Stock of the Company 10 he
created pursuant to Clause 1
of this Scheme,

means the day on which this
Scheme becomes sffective in
accordance with Clause 9 of
this Scheme,

means this Scheme (including
the Appendices hereto) in

its present form or wath

any modification thereof or
addhon thereto or condition
appraved or imposed by the
Court,

indudes person entiiled
by transmission
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THE SCHEME

Creation of New Loan Stock
1 (a) The Company shall create New Loan Stack up to
£62,695,050 in aggregate nommal amount as follows —

{¢ up to £60,335,050 7% per cent Unsecured Loan Stock
199172006,

{i1) up to £2,360,000 5¥ per cent Ursecured Loan Stock
1991/2006

(b) The New Loan Stock shall be constituted by 2 Trust
Deed between the Company of the one part and The

Law Debenture Corporation, Limrted as trustees of the
other pant and shall contam or Incorparate prowvisions to
the effect of those set forth in Appendix A to this Schemne
and shall be in the form of the draft aiready prepared and
subscnbed for the purposes of identification by Slaughter
and May, Saliaitors, wath such modifications and additions,
if any, as may prior to the execution thereof be approved
by the Company and the Trustees

Reduction of Share Capstal

2 {a) The share capital of the Company shall be reduced by
the cancellation of the assented Preferentral Stock and of
the 1,655,310 unssued 5 per cent Cumulatwve Preference
Shares of £1 each and the 24,338,251 unissued 8 par
cent Cumulalve A Preferenca Shares of £1 each in the
capital of the Company

(b) Forthwith ugon the said reduction of caprtal taking
effect the share caprial of the Compatiy shall be increased
to rts former amount by the creation of Qrdinary Shares of
5s each

Allotment of New Loan Stock

3 {8) In consideration of the cancellation of the assented
Praferential Stock the Company shall within 28 days after
the Effective Date {but subject as regards fractians to
the provisions of paragraph (b} of this Clause) allot and
issue crediled as fully paid to the persons whe at the
close of buaness on the day irmmediately preceding the
Effectve Date are the registered holders of the assented
Preferential Stock for every £100 In nominal amount of
assented Preferenbat Stock of the ¢lass showwn in column 1
of the Table below set out New Loan $tock of the nominal
amount and dlass shown in column 2 of the said Table and
50 In propartion for holdings of less than £100 or whch
are not an exact multple thereof -

Table

1 2

£100 Preferenual Stock New Loan Stock
7 per cent £100 7% per cent
Cumulabve Preference Unsecured Loan
Stock Stock 199172006
S per cent £100 5% per cent
Cumulative Preference Unsecured Loan
Stock Stock 19912006
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B per cent E114 7% per cent

Cumulative A Preference  Unsecured Loan

Stock Stock 199172006

20 per cent £284 7% per ¢ent

Cumulative Preferred Unsecured Loan

Ordinary Stock Stock 199172006 1

{b) No holder of any of the assented Preferential Stock
shall be entdled to be allotted any fraction of £1 of New
Loan Stock but any fractional amounts to which but for
this provision holders of assented Preferential Stock would
have been enhtled shall be aggregated and allotted to the
Secretary of the Company o to some person of persons
nonnated by him upon trust to sell the same and the
Company shall drstnbute the net proceeds of such sale

1o the persons entitled thereto

{c) The amount of 7% per cert Unsecured Loan Stock to

be allotted to a holder of assented Preferential Stock of

two or more classes and the fractional entitlement, if any,

of any such helder shall be determined by aggregating the

amounts of 7% per cent Unsecured Laan Stock which, but '
for the prowisions of paragraph {b) of this Clause, would

have been allotted to such holder

Dividends and Interest

4

(a) The New Loan Stock to be issued pursuant to this
Scheme shall camy interest calcutated as from and mcluding
the 15t iuly, 1966

{b) The holders of the assented Preferentral Stock shall
not be entitled 1o recewe any dnadends on the assentad
Preferential Stock held by them respectively in respect of
any perniad cornmencing atter the 30th June, 1966

(<) Each mandate in force at the close of business on the
day immediately preceding the Effective Date relating to
the payment of dividends on assented Preferential Stock
shall unless and until revaked be deemed as from such
date to be a vald and effectve mandate to the Company
i relation to interest on the comresponding New Loan Stack

Notice of Non-Assent

{a} I any holder of Preferental Stock shall, m manner

provided v paragraph (b) of this Clause, gve notice in the

form prescribed by the Company (herein called “Notice I
of Non-Assent™) 10 the Company that such holder does )
not wish to have all or some part of the Preferantial Stock

held by him cancelled, the Preferential Stock held by such

holder shall, to the extent specified In such Notice of Non-

Assent, for the purposes of ths Scheme be nor-assented

{b) Every such notice shall be signed (or in the case of a

body corporate executed ynder its Common Seal, if any)

by the haolder ar, in the case of goint holdings, all the holdars

of the Preferential Stock concerned and sent o delwvered

to the Jont Registrars of the Company accompanied by the '
relative stock ceraficate or erbficates 5o as to be received

by the Joint Regsstrars on or before the 19th September,

1966, or posted before the 19th September, 1966 and

recenved by the sad Jont Registrars on of biefore the

27th Seplember, 1966




Modification of Rights attached to Qasses of Shara Capetal

6  (a)The Company shall alter s Articles of Association by
substrtuting for Articles 3 and 49 the new Articles 3 and 49
set forth in Resolution numbered 3 in the Notice convening
an Extracrdinery General Meeting of the Company for the
20th September, 1966.

{b) From and after the Effectwe Date the nghts set forth 1n
Appendix B to this Schemie shall be attached to the non-
assented Preferential Stock in substituton for and to the
exclusion of those rights now set forth in paragraph (vin)
of Article 9 of the Articles of Assooauon of the Company

{<) Nothing in ths Scheme contamed shall prevent the
alteration or vanation of any rights attached 10 any Stack
or Shares in the capital of the Company or any provision n
the Articles of Assaciation of the Company in any manner
far the time being authonsed by law or by such Articles

Gertificates for New Loan Stock and Cash Payments

T As 5000 a5 practicable after the alloiments of the New Loan
Stack, the Carnpany shall send to the allottees notices
informing them that this Scheme has become effective
and, unless prohibrted by law, enclosing certficales
for the amounts of New Loan Stock and shall, aither
synul@neously or as soon as pracucable thereafter and
unless prohubited by law, send to the allottees cheques or
pastal arders for any cash payments in respect of fractions,
being the amounts and payments to which they are
respecuvely entited under thrs Scheme

8 () Al certificates for New Loan Stock shall be sent by
the Company to the holders of the assented Preferential
Stock through the post in prepaid envelopes addressed to
such holders at their respectve registered addresses {or,
in the case of joint holders, to the address of that one of
the joink holders whose name stands first in the register In
respect of such joint holding) and the Company shall not be
responsitle for any loss in transmission

{b) All cash payments in respect of fractions required to
be made pursuant to this Scheme to holders of assented
Preferential Stock shall be made by the Company to
such holders by senting cheques o postat orders for the
amaunts payable through the post in the manner and to
the addresses mentwned m paragraph (3) of ths Clause,
and the Company shall not be responsible for any loss in
transmission

All such cheques and postal orders shall be made payable
to the order of the person 1o whom the payment 15 due
or, in the case of jont holders entitled to such payment,
1o the order of that one of the joint holders whose rame
stands first \n the register in respect of such joint helding
Payment of any cheque or encashment of any postal order
(as the case may be) shall be a complete discharge to the

Company for the moneys represented therehy

The Effectrve Date

8 Thrs Scheme shall bacome effectve as soon a5 an office
copy or office copres of the Order of the Court sanctioning
under Section 206 of the Comparies Act, 1948 this
Schame and confirming under Section 68 of the said Act '
the reduction of capital provided for in this Scheme shalt
have been duly defivered to the Registrar of Companies
for registration, and unless this Scheme shall have become
effective a5 aforesard on or before the 31st December, |
1966, or such later date, If any, as the Court may allow,
the same shall never hecome effective

10 The Company may consent an behalf of all concerned
to any modrfication of or addtion to this Scheme or to
any condsions winch the Court may think fit to approve
of Impose

Fundamemtal Conditon

11 Notwithstanding anything herenbefore contained if less
than 50 per cent m aggregate nominal amount af the
Preferential Stack (or such lesser nominal amaount as the
Comparty shall within fourteen days after the holding
of the meetings conwvened by Order of the Court for the
purpose of constdenng this Scheme by Resolution of ris
Board of Directors decude) falls to be treated as assented
Preferential Stock for the purposes of this Scheme, this
Scheme shall not be capable of becoming effective

Dated 25th August, 1966

APPENDIX A |
Provisions relating to New toan Stock

The 5% per cent Unsecured Loan Stock 1991/2006 (“the S%

per cent Stock™) and the 7% per cent Unsecured Loan Stock

199172006 (“the 7¥ per cent Stock®} - together raferred

to herem as "the Stocks" — will be created by a Resolution

of the Board of Directors and will be constituted by a Trust

Deed in favour of The Law Debenture Corporation, Limited, as

Trustees The Trust Deed will contain provisions, inter aka, to the

followang effect -

1 Amounts
The 54 per cent Stock will not exceed £2,360,000,
the 7% per cent Stock will nat exceed £60,335,050

2 Interest _
The 54 per cent Stock and the 7% per cent Stock will
carry Interest respectively at the rates of 5% per cent and
7 per cent per anpum, payable half-yearly on 30th June
and 315t December The first payment of interest wall be
made on 31st December, 1966 and will amount to £2 155
Od (less income tax) per £100 nominal of the 5% per cent
Stock and £3 17 6d {less income tax) per £100 nominal
of the 7% per cent Stock
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Redemphon, Purchasa and Fingl Repayment

(a} The Stocks, unless previously purchased or redeemed,
will be repaid on 30th June, 20086, at par plus accrued
interest

{b) The Campany wall be entitled to redeem the whole or
any pan, to be selected by drawings, of the Stocks at par
plus accrued interest on or at any trme after 30th June,
1991, on gmng not less than three months’ notice in witing

(c) The Company may ak any time purchase any part of
the Stocks or any recogrised Stock Exchange or by tender
{available to all Stockholders of the particular Stock alike)
at any pnce or by private treaty at a pnce not exceeding
par in the case of the 54 per cent Stock and £105 per
cent In the case of the 7% per cent Stock {exclusive

In each case of expenses and accrued interest) but not
othenwrse

(d) The Company may exercse its nghis and powers of
redemption and purchase as regards the 5% par cent Stock
and the 7% per ceml Stock at its sofe discreton and without
obligation to maintain any ratio batween the amounts for
the tme bemg cutstanding of exther of such senes

(@) All stack purchased or redeemed shall be cancelled and
shall not be available for re-issue

Limrtation on Borrowings

(A) The Company shall procure that so long as any part

of the Stocks remams outstanding the aggregate pnnapal
amount (ncluding any premum payable on final repayment)
outstanding of borrowings by the Company and all its
subsidianes {but excluding bomowings by any of such
companies from any other of them) shall not axceed a sum
equal 1o twice the adjusted total of capital and resenses {as
defined below)

{8) The Company shall procure that 5o long as any part

of the Stocks remains gutstanding the aggregate poncipal
amount {incli:ding any premiurn payable on finat repayment)
outstanding of (2} secured borowings of the Company
{otherwnse than from any of its subsidianies) and (b) alt
borrowings whether secured or unsecured of 1ts subsidianes
{othenaase than from the Company or from another
subsidiary) shall not exceed a sum equal 1o two thirds

of the adjusted total of capital and reserves

For the purposes of the provisions of {A) and (B} above
relating to borrowing -

{t} the prnaipal amount (together wath any premum
payable on fmal repayment) of any debentures within
the meaning of Section 455 of the Companes Act, 1948
ssued by the Company or any of its subsidianies shall
{unless otherwse taken inta account) be deemed to be
borrowangs,

{n the pnncipal amount raised by the Company or any of
its subsidianes by acoeptances under any acceptance crecht
opened on s behalf by any bank or accepting house shall
be deerned to be borrowings,
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iy the nomunal amount of any issued share capnal and
the pnncipal amount of any borrowings (together 1n each
case with any prermium on redemption or repayment) the
repayment whereof 15 guaranteed by the Company or by
any of its subs:dianies shalf be deemed to be borrawings
by the guaranteeing company unless otherwise 1aken
Into account,

(v} any borrowings of the Company or any of rs
subsicharies for the express purpose of repaying the whole
or any part of any borrowings of the Cornpary or any of
Its subsidianes for the time being outstanding {including
any premium on redempbion or repayment) and taken
nto account and applied for that pumpose withn four
muonths of such borrowing shall pendmng applieation for
such purpose within such penod be deemed not to be
barrawings,

{¥) the nominal amount of any issued share capital (not
being equity share capital) of a subsidiary owned otherwise
than by the Company or by a subsidiary shall be deemed
to be borrowangs of the subsidiary,

{2} in the case of a subsidiary, part of whose eguaty share
capital 15 held otherwase than by the Company or another
subsichary, the praportion of the total amounts borowed
by such subsdiary which 1s borrawed otheswise than from
the Company or another subsidiary which corresponds to
the proporbion of the total naminal amount of the Esued
equity share capital of such subsidrary held othermse than
by the Company or another subsichary shall be deemed
nat 1o be borrowings

Definitions

The expression “the adjusted total of capital and reserves”
means at any matenal trme the amount of the 1ssued and
pad-up share capital of the Company plus the aggregate
arngunt standing to the credit of the consoldated capital
and revenue reserves {including any sham premium
account and capnal redemphon reserve fund) plus or
minus the amount standing to the credit or debit (a5 the
case may be) of the consohdated profit and loss account of
the Company and its subsidianes all as shown n the latest
audited consolidated accounts of the Company but -

(¢} adjusted as may be appropnate to take account of

{a} any increase n or reduction of the issued and paxd-

up share capatal or the share prerium account of the
Company since the date to which the consolidated balance
sheel Incorporated in such accourms shali heve been made
up and any distnbutrans {(other tharm normel preference
dividends and intenm dwdends paid in each case out of
profits earned since such date) in cash or specie made from
such reserves or profit and loss account since such date
and {b) any subsidiary not consolidated in such accounts,
any companies which since the date of such accounts

have ceased to be subsidianes and any companies which
will become subsidianes as a result of the transaction in
refation 1o which the calculaton falls to be mada,




() excluding any sums set aside for taxation, other than
any sums set aside in respect of taxation equalisation,

(i} after deducting any amount for goodwill ar any other
intangible asset (not being an amount representing part

of the cast of an acquisition of shares or other property)
incarporated as an asset ;i such balance sheet (as adjusted),

() exciuding any amounts artnbutable to minonty Interests
in subsidianes,

(v} after making such other adjustrnents {if any) as the
Auditors of the Company may consider appropnate

Transfer
The Stocks will each be regmstered and transferable in
amounts and multiples of £1

Modification of Rights

The prowisions of the Trust Deed and the rights of the
hotders of the Stacks wall be subject 1o modification by
Extraprdinary Resolution of the Stockhalders concemed as
prowded in the Trust Deed In addmron, the Trustees may
from tme 10 time without any consent or sanctron of the
Stockholders cencerned (but only if and 1n so far as in the
opinion of the Trustees the mnterests of sudn Stockholders
will not be matenally prejudiced thereby) assent 1o any
modification of the prowistons of the Trust Deed or any
Supplemental Trust Deed Prowision will be made for
separate meetings of the holders of the serws concerned
where the subject matter of any proposed Resolution
considered by the Trustees ta involve a condlict of interest
between the holders of cne senes of the Stock and the
holders of the other senes of the Stock

indemnification

The Trust Deed will contain provistons for mdemnddying
the Trustees and for relieving them from responsibdity in
cartain events

APPENDIX B
{see Clause &(b) of the Scheme)

On a retum of assets In @ windng-up or otherwee the 7 per cent
First Cumulative Preference Shares, 5 per cent First Cumulative
Preference Shares, B per cent Second Cumulative Preference
Shares and 20 per cent Thurd Cumulative Preferred Ordinary
Shares shall be entitled to rank for repayment of the capital
paid up or credited as pard up thereon In the same pnorities
respectively as they rank for dvidend together wih 3 sum
equal to any arrears or dehaency of deadend in respect thereof
(whether declared or undeclared) and together also by way of
premium wath an amount per share equal to the excess (If any)
of the market value of such Preference and Prefarred Ordinary
Shares respectively over the amount paid up or tredited as paid
up thereon, such market value to be established by taking the
average as certified by the Company's Auditors of the means
of the dally quotations at which the said Preference Shares and
Preferred Orcinary Shares respectively shall have been quoted
i the Daily Offical List publshed by The Stock Exchange,
Londan, duning the s months mmediately preceding the
relevant date, after first deducting from the mean on each day
a sum equal to any arrears or deficency of dwvidend in respect
thereof (whether declared or undeclared) up to that day (less an
amount equivalent to iIncome tax on such sum at the standard
rate for the time bang m force} Prowded that in the event of
a reductran of capial iInvolving repayment of part anly of the
capital paid up or credited as paid up on the said Preference
Shares and Preferred Ordinary Shares a proportionate part
only of any such premium as aforesaid shall be payable “The
relevant date” maans in the case of a compulsory winding-up
the commencement of the winding-up and In the case of a
veluntary winding-up of reduction of capital the date thirty days
before the despatch of the note canvening the meeting to
pass the resolution for winding up or reduction of capital as the
case may be The said Preference Shares and Preferred Ordinary
Shares shall confer no further or other kght to participate
profits or assets
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THE SECOND SCHEDULE before referred to

Minute Approved by the Court

The capital of Undever Limited was by virtue of a Special
Resolubon and a Scheme of Arrangement sanctioned by an
Order of the High Court of Justce dated the 24th day of
Ocaweber 1966 reduced from the former capral of £141,418,750
divded into £35,984,690 7 per cent Cumulatwe Preference
Stock, £2,360,000 5 per cent Cumulative Preference Stock,
£15,661,749 8 per cent Cumulative A Preference Stock,
£2,287,312 20 per cent Cumulatve Prefarred Ordinary

Stock, 1,655,310 S per cent Curnulative Preference Shares

of £1 each, 24,338,251 B per cent Cumulate A Preference
Shares of £1 each, 236,125,752 Ordinary Shares of 55 each
and £100,000 Deferred Stock to £64,274,506 divided into
£3,502,564 7 per cent Cumulative Preference Stock, £172,3682
5 per cent Cumulative Preference Stock, £1,218,546 8 per
cent Cumulative A Preference Stock, £249,576 20 per cent
Curmnulative Preferred Ordinary Stock, 236,125.752 Ordinary
Shares of 55 each and £100,000 Deferred Stock At the date of
the registration of this Mmute 181,348,592 of the said Ordinary
Shares have been 1ssued and are deemed 10 be fully paid and
none of the rematning Ordinary Shares has been i1ssued By
virtue of a Specal Resolution of the Company to take effect
forthwith upon the said reduction of capital 1aking effect the
capital of the Company has been increased to £141,418,750

by the aeation of 308,576,976 Ordinary Shares of 55 each
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No 41424

Certiticate of Registration

of Order of Court and Minute on reduction of Capital
(Pursuant to Sec 69 of the Compames Act, 1943)

UNILEVER LIMITED having by Special Resolution reduced its Capital, as confirmed
by an Order of the High Court of Justice, Chancery Division, bearing date the
Twenty-fourth day of October One Thousand Nine Hundred and Sixty-Six

| hereby Certify

That the said Order and a Minute showing the capital and shares of the
Company as approved by the said Order were Registered pursuant to
Section 69 of the Companies Act, 1948, on the Second day of December
One Thousand Nine Hundred and Sixty-Six

Given under my hand at London this Fifth day of December
One Thousand Ning Hundred and SixtySix

A E WHITBY,
Agsistant Regustrar of Companies
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At an Extraordinary General Meeting of the Company duly convened and held on the 12th
day of December, 1983, the following Resolution was duly passed as a Special Resolution -

Resolution

That

{a) the capital of the Company be reduced from £141,418,750
to £135,170,274, such raduction 1o be effected by canceling
the whole of the capital pad up on 24,993,904 Ordinary Shares
of 25p each, being that part of tha holding of Ordinary Shares
m the capital of the Company registerad n the names of

Sir David Alexander Orr, The Right Honaurable Philip Willam
Bryce Third Viscount Leverhulme, Seamus George Sweetman,
Kenneth Durham and Ceail Frazer Sedcole, which 5 held by
them as Trustees of the Will of the First Viscount Leverhulme o
the Fund known as the Office Holders Fund, and by cancelling
and extinguishing such Crdinary Shares, and

(b) forthwath upon such reduction of capital taking effect, the
authorsed capital of the Company be increased to its former
amount of £141,418,750 by the creation of 24,993,904
Ordmary Shares of 25p each
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No 007556 of 1983

In the High Court of Justice

CHANCERY DIVISION
MR. JUSTICE HARMAN

FO 228 C1
Tuesday the 24th Day of January, 1984

In the Matter of LINILEVER PLC
and
In the Matter of THE COMPANIES ACT 1948

Upon the Petrtion of the above-named Unifever PLC whose
registerad office 1s situate at Port Sunlight Wirral Merseyside L62
4XN on the 12th December, 1983 preferred unto this Court

And upon heanng Counsel for the Petitioner

And upan reading the sad Petinon (a5 amended) the

Order dated the 22nd December, 1983 {dispensing with the
settlernent of a list of Creditors) the Affidawt of Kenneth
Durham filed the 15th December, 1983 the Affidawit of
James Dewar Keir filed the 18th January, 1984 the Extubsts
0 the sard Affidawts respectvely referred to and “The Times”
Newspaper of the 14th January, 1984 (contaning a notice
of the presentatian of the said Petition and that the same
was appointed to be heard ths day)

This Court doth order that the reduction of the capita) of

the said Company from £141,418,750 to £135,170,274
resolved on and effected by 3 Specaal Aesolution passed at an
Exteaordinary General Meeting of the sad Company held on the
12th Decernber, 1983 be and the same is hereby confirmed in
accordance with the prowsions of the above mentioned Act

And the Court doth heraby approve the Minute set forthin
the Schedule hereto

And 1t 1s ordered that this Order be praduced to the Registrar
of Companies and that an Office Copy hereof be delwvered to
him together with a copy of the said Minute

And w15 ordered that notice of the registratton by the
Registrar of Companies of this Order and of the said Minute be
published once in “The Times" newspaper within 21 days after
such registration ’

JOHN BRADBLIRN,
Registrar
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THE SCHEDULE before referred to

Minute Approved by the Court

The Capital of Unilever PLC was by virtue of a Special Resolution
and with the sanction of an Order of the High Court of Justce
dated the 24th January, 1984 reduced from £141,418,750
dmded into £3,502,564 7 per cent First Cumulative Preference
Stock €172,382 5 per cent First Cumndlative Preference Stock
£1,218,546 B per cent Second Cumulative Preference Stock
£249,576 20 per cent Third Cumulatve Preferred Ordinary
Stock 544,702,728 Ordinary Shares of 25p each and £100,000
Deferred Stock to £135,170,274 dwvided into £3,502,564

7 per cent First Cumulative Preference Stock £172,382

5 per cent First Cumulatve Preference Stock £1,218,546

8 per cent Second Cumulative Preference Stock £249,576

20 per cent Third Cumulative Praferred Ordinary Stock
$19,708,824 Ordinary Shares of 25p each and £100,000
Deferced Stock At the date of the registraton of this Minute
158,073,338 of the said Ordinary Shares have been ssued and
are deemed to be fully paid and none of the remaining Ordinary
Shares has been issued By wirtue of a Special Resoluton of

the Company 10 take effect fonthwith upon the sawd reduction
of capnal taking effect the caprtal of the Company has bean
increased to £141,418,750 by the creahon of 24,993,904
Ordinary Shares of 25p each
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No 41424

Certificate of Registration

of Order of Court and Minute on reduction of Capital

Wherass UNILEVER PLC hawing by Special Resolution reduced its capital
as confirmed by an Order of the High Court of Justice, Chancery Division
dated the 24th January, 1984

Now therefore

| hereby Certify
that the said Order and Minute approved by the Court were registered
pursuant to section 69 of the Companies Act, 1948, on the 27th January, 1984

Gwen under my hand at Cardiff the 14th February, 1984

T G THOMAS,
An Authonsed Officer
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At an Extraordinary General Meeting of the Company duly convened and held on the 23rd
January, 1989, the following Resolution was duly passed as a Special Resolution —

Resolution

That subject to the consent of the holders of the Company's

7 per cent First Cummulative Preference Stock, 5 per cent First
Currwilative Preference Stock, 8 per cent Second Cumulative
Preference Stock and 20 per cent Third Cumulative Preferred
Orcdnary Shares of 25p each given by extraordinary resolutions
as provided n Arhide 11 of the Company’s Articles of
Assocation, the authorised capital of the Company be reduced
from £141,418,750 to £136,275,682 and that such reduction
be effected by retuming the whole of the capital pard up on
the £3,502,564 7 per cent First Cumulatve Preference Stock
together with a premium of 7p per £1 nominal of such Stock,

78p of the capital pad up on each E1 nominal of the £172,382
5 per cent First Cumulatwe Preference Stack, the whole of

the capital paid up on the £1,218,546 8 per cent Second
Cumulative Preference Stock together with a premium of 14p
per £1 nominal of such Stock and the whale of the capital

paid up on each of the 998,304 20 per cent Third Cumulative
Preferred Ordinary Shares together with a premium of 40p per
share and cancelling and extingushing all the said Preference
Stocks and Preferred Shares

At a Class Meeting of halders of 7 per cent First Cumulative Preference Stock of the
Company duly convened and held on the 23rd January, 1989, the following Resolution
was duly passed as an Extraordinary Resolution —

Resolution

That this Class Meeting of the holders of the 7 per cent First
Cumulatre Preference Stock i the caprtal of the Company
bereby consents on behalf of all the holders of such Stock to the
reducton of the caprtal of the Company an the terrns set out In
the Specal Resolution contained in the Notice dated the 16th
day of December 1988 convering the Extraordinary General
Meeting of the Cornpany tor 23rd Jarwary, 1989 (a copy of
such notke having been produced to this Meetng and for the
purposes of dentfication signed by the Chairman thereof) and
sanctions any vanation of the nghts and privileges attached

to the sard Stock which 15 effected or authonsed by the said
resolution or 15 involved therain to the intent that such resolution
shall be binding on all the holders of the said Stock
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At a Class Meeting of holders of 5 per cent First Cumulative Preference Stock of the

Company duly convened and held on the 23rd January, 1989, the following Resolution
was duly passed as an Extraordinary Resclution —

Resolution

That this Class Meeting of the holders of the 5 per cent First
Cumulatve Preference Stock in the capital of the Company
hereby consents on behalf of all the holders of such Stack to the
recuction of the capital of the Company on the terms sat out in
the Special Resofuton contaned in the Nohce dated the 16th
day of December 1988 convening the Extraordinary General
Meeting of the Company for 23rd January 1989 (3 copy of
such notice having been produced to this Meeting and for the
purposes of wWentfication signed by the Chairman thereof) and
sancbions any vanation of the rights and privileges attached

to the said Stock which 15 effected or authansed by the said
resolution or 15 wwvolved therein to the intent that such resolution
shall be binding on all the holders of the said Stock

At a Class Meeting of holders of 8 per cent Second Cumulative Preference Stock of the

Company duly convened and held on the 23rd January, 1989, the following Resclution was

duly passed as an Bxiraordinary Resolution —

Resolution

That this Class Meeting of the holders of the 8 per cent Second
Cumulative Fraference Stock in the camtal of the Company
hereby consenits on behalf of all the holders of such Stock to the
reduction of the capital of the Company on the terms set aut in
the Special Resolution contained i the Nobce dated the 16th
day of December 1968 convering the Extraardinary General
Meeting of the Company for 23rd January 1983 (a copy of

such notice having been produced to this Meeunyg and for the
purpases of wientfication signed by the Chairman thereof) and
sanctions any vanation of the nghts and prvleges attached

to the said Stock which s effected or authonsed by the said
resolution or 15 involved therein to the intent that such resolution
shafl be binding on all the holders of the said Stock
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At a Class Meeting of holders of 20 per cent Third Cumulatwve Preferred Ordinary Shares in
the Company duly convened and held on the 23rd January, 1989, the following Resolution
was duly passed as an Extracrdinary Resolution -

Resolution

That this Class Meeting of the holders of the 20 per cent
Third Cumulative Preferred Ordinary Shares in the capital of
the Company hereby consents on behalf of all the holders of
such Shares Lo the reduction of the capital of the Company
ot the terms set out m the S$peoal Resolution contained n
the Notice dated the 16th day of Dacember 1988 convening
the Extracrdinary General Meeting of the Company for 23rd
Januaty 1989 (a copy of such nolice kaving been praduced to
thus Meeting and for the purposes of identfication signed by
the Chairman thereof) and sanctons any vanation of the nghts
and prvileges attached to the said Shares which s effected or
authonsed hy the said resolution or 5 involved therein to the
intent that such resolution shall be binding on all the helders
of the savd Shares
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No 00433 of 1989

In the High Court of Justice

CHANCERY DIVISION
COMPANIES COURT
MR. JUSTICE MILLETT

Monday the 27th day of February 1989

In the Matter of UNILEVER PLC
and
In the Matter of THE COMPANIES ACT 1985

Upon tha Patition of the above-named Unilever PLC
(herenafter called “the Company*) whose registered office
I$ situate at Port Sunhght Wirral Merseyside L62 4ZA

And Upon Heanng Counsel for the Company

And Upon Reading the documents recorded on the Court File
a5 having been read

It 5 erderad that the reduction of the capital of the Corpany
from £141,418,750 to £136,275,682 resolved on and effected
by a Special Resolution passed at an Extraordinary General Meeling
of the Company held on the 23rd January 1989 be confirmed

And tha Court approves the Minute set forth 1n the Schedule
hereto

AND IT IS FURTHER ORDERED

(1) that this Qrder be produced by the Company ta the
Regisirar of Cornpanies and that it deliver an Office
Copy to him together with a copy of the said Minute

(2} that notice of the registratton by the Reqistrar of
Companies of this Order and of the said Minute be
published by the Company once in the Financal Times
newspaper within 21 days after such registration
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THE SCHEDULE

Minute Approved by the Court

“The capital of Unilever PLC was by wirtue of a Special Resolution
and wath the sanction of an Order of the High Court of Justice
dated 27th day of February 1982 reduced from £ 141,418,750
{dwded imto £3,502,564 7 per cent First Cumulative Preference
Stack £172,382 S per cent First Cumulatwe Preference Stock
£1,218,546 8 per cent Second Cumulative Preference Stock
998,304 20 per cent Third Cumulative Preferred Ordinary
Shares of 25p each 2,723,513,640 Ordinary Shares of Sp each
and £100,000 Defered Stock) to £136,275,682 (dvided into
2,723,513,640 Ordinary Shares of Sp each and £100,000
Deferred Stock) At the date of the registration of this Minute
794,082,087 Ordinary Shares of Sp each have been issued and
are deemed to be fully paid and none of the remaining Ordinary
Shares has been issued”
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No 41424

Certificate of Registration

of Order of Court and Minute
on reduction of Shara Capintal

Whereas UNILEVER PLC having by Special Resolution reduced its capitai as confirmed
by an Order of the High Court of Justice, Chancery Division dated the 27th February
1989 Now therefore

| hereby Certify

that the said Order and Minute approved by the Court were registered pursuant
to section 138 of the Companies Act 1985 on the 2nd March 1989

Given under my hand at Cardiff the 13th March 1989

An Authonsed Officer
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Special and other Resolutions

At an Bxtraordinary General Meeting of the Company duly convened and held on the
18th day of June, 1931, the foliowing Resolution was duly passed —

Resolution

That all the fully paid Shares in the capital of the Company
now issued and outstanding be converted into Steck and that
all Shares in the capital of the Company at present unissued be
converted into Stock as and when the same are 15sued and are
fully pard up

At a separate General Meeting of the Ordinary Stockholders of the Company duly
convened and held on the 12th day of July, 1951, the following Resolution was duly

passed ~

Resolution

That this separate General Meeting of the holders of the 1ssued
13,694.008 Ordinary Shares of £1 each in the capita) of Lever
Brothers & Unulever Umited {now represented by £13,694,008
Ordinary Stock) hereby, in pursuance of Article 3 of the
Company’s Artictes of Assocatian, sanctions the enodificaton
of the terms of the Agreement dated the 28th day of June,
1946, between Lever Brothers & Unilever N v of the one part
and the Company of the other part (being the Agreement
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referred ta m the said Artrdle 3) in manner provided by a
Supplemental Agreement In the terms of the draft produced to
this Meeting and, for the purpose of sdentfication subscribed
by the Chairman thereof, and authorises the Directors of the
Company ta enter mto and camy mio effect such Supplementa
Agreement




At an Extraordinary General Meeting of the Company duly convened and held on the
27th day of October, 1961, the following Resolutions were duly passed as an Ordinary
Resolution and a Special Resolution respectively —

Resolutions

That the whole of the ssued Ordinary Stock i the capital of
the Company be re-converted into fully pard Ordinary Shares of
Ss 0d each and that each of the unissued Ordinary Shares of
E1 each m the capital of the Company be sub-divided into four
Ordinary Shares of 55 0d each

That as from the date of the passing of this Resclution the
provisions of the Resolutions passed on the 18th June, 1931,
and the 12th October, 1937, that all unissued Shares in the
capnal of the Company be cowerted mnto Stock as and when
the same are Issued and are fully paid up, shall cease to apply
to the Ordinary Share capital of the Company

At the Annual General Meeting of the Company duly convened and held on the 17th day
of May, 1978, the following Resolution was duly passed —

Resolution

That the £249,576 20 per cent Third Cumnulative Preferred
Ordinary Stock in the capitaf of the Company be re-convertad
into 998,304 fully paid 20 per cent Third Curnulative Preferred
Ordinary Shares of 25p each
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At a Meeting of the Directors duly convened and held on the Sth day of April, 1981,

the following Resolution was duly passed -

Resolution

That

(1) Pursuant ta Sectian 8 of the Companies Act, 1980 the )
Company be re-regrstered as a public company

{2} The Memorandum of Assooation of the Company be
altered in manner following ©

(3) By deleting Clause 1 and substiuting therefor the
folloming dause -

“1 The name of the Company 15 *Untlever PLC™"

By adding after Clause 1 the following Clause ta -
"1a The Company rs 1o be a puble company *

By deleting Clause 2 and substtuting therefor the
tollowing dlause ~

“2 The registerad office of the Company will be
situated in England and Wales ~

At the Annual General Meeting of the Company duly convened and held on the 18th
May, 1983, the following Resolution was duly passed as a Specal Resolution —

Resolution

That the Memorandum of Association of the Company be
altered by deleting the present Clause 3 and substitutng for
the Clause 3 set out In the document which accompanied the
notice of this meeting
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At the Annual General Meeting of the Company duly convened and held on the 20th
May, 1987, the following Resolutions were duly passed as an Ordinary Resolution and a

Special Resolution respectively —

Resolutions

That with effect from and including 29th June, 1987, the
544,702,728 Ordinary Shares of 25p each in the capital of the
Campany be sub-dmded nto 2,723,513,640 Orminary Shares
of 5p each

That with effect from and induding 29th lune, 1987, the draft
regulations contained in the prnted documaent submutted to
the meeting and for the pumeoses of identification signed by
the Chairman thereof, be approved and adopted as the Articles
of Association of the Company in substrubon for and to the
exclusion of all emsting Articles thereof

At the Annual General Meeting of the Company duly convened and held on the 3rd May,
1989, the following Resolutions were duly passed as Specal Resolutions —

Resolutions

That the Artidles of Association of the Company be altered
as follows

(a) by deleting n article 2 the words, “Preference Shares ©
includes Preferred Ordinary Shares,

(b) by deleting n article 3 the second and third sentences and
substauting therefor the follwving

‘No modification of the terms of the said Agreement shall
be made without the prewcus sanchion of

(3) an ordinary resolution of the Comgany m general
mestng, and

{b} an ordinary resolution passed at a separate general
meeting of the holders of the Ordinary Shares

The prowisions of article 11 shall apply to the separate
general meetmg herenbefore mentioned, except only
that the quorum necessary for the said meeting shall be
the holders of a majonty m nominal value of the Qrdinary
Shares present in person or by proxy, but 5o that if at any
adjoumed separate genaral meeting of the holders af the

Ordinary Shares such quorum be not present, those of
such holders who are present in person or by proxy shall
be a quorum °,

(<) by deleting article 5 and substituting therefor the
followang

‘5 Subject to the piowsions of the Companies Acts and
to any nghts confered on the holders of any class
of shares, any share may be issued which 1s to he
redeemed, or 15 to be hiable to be redeemed at the
option of the Company or the holder, on such terms
and in such manner as may be provded by these
artides °,

(d) by deleting arircle 9 and substtuting therefor the
foliowing

‘9 () On the 3rd May, 1989 the authonsed capital of
the Company is £136,275,682, divided as follows
2,723,513,640 Ordinary Shares of 5p each
100,000 Deferred Shares of E1 each, all of which
have been mssued and are now represenied by
£100,000 Deferred Stock
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(e}
4]

(9}
h

0

o

{n} The Ordinary Shares of 5p each and the Deferred
Shares of £1 each shall respectvely confer on

the holders therecf the nght to recewe dmwdends

N accordance with the provisions of artecle 135
hereof ’,

by deleting i article 10 all sentences save the last,

by deleting 1n article 11 paragraph (D) and substiuting
therefor the following

'{D) Subyect as aforesaid the nghts and prvileges attached
to any dass shall for the purposes ol this arbicte not

be deemed to be modified unless the modification
prejudiaally affects such rights ar pnvileges *,

by deleting i arbcle 58 the last sentence,

by deletng m arhicle 67 the words ‘one-tenth of the ssued
Preference Shares or’,

by deleting In arhicle 117 the words “and an extraordmary
resolution passed at a separate general meeting held in
manner provided by arucle 11 of the holders of the whole
of the Preference and Prefemred Ordinary Shares (which for
this purpose shall be deemed Lo conslitule a single class)’,

by deleting artide 135 and substituting therefor the
tollcaaang

135 The profits of the Company at any time avallable for
dmdend and determined to be dstabuted by way of
dmdend for any perod shall be applicable in order of
priorty and manner following

FIRST to the payment of a2 dmdend for such penod at
the rate of § per tent pér annum an the capital paid
up or credited as paid up on the Ordmary Shares

SECONDLY to the payment of a dwidend for such
penod at the rate of 5 per cent per annum or at
such less rate as rmay be payable under the prowisions
of the Trust Deed dated 1st May, 1909, and made
between

Wiliam Hesketh Lever of the first part, the Company
of the second part and Sydney Gross, Robert Bame,
John Lever Tillotson, Jobn Gray and Jarmes Lever
Ferguson of the third part and Deeds supplemental
thereto on the nominal amount of the then issued
and outstanding Preferennal Centrficates therain
mentioned, such dwvidend to be paid to the Trusteas
of the said Trust Deed for destnbuton amongst the
holders of such Preferental Certficates

THIRDLY o the payment of a further divdend for
such perod at the rate of 5 per cent per annum
on the capital paid up or credited as paid up on the
Ordinary Shares

Unilgver PLC Arncl of Assogation 2010

FOURTHLY to the payment of a dmdend for such
period at the rate of 6 per cent per annum on
the capital paid up or aedited as paid up on the
Deferred Shares

LASTLY the surplus atter making the payments
aforesard shall be applied to the payment of an
additronal dvidend on the capital paid up or credited
as pad up on the Ordinary Shares ’,

(k) by deleting in article 137 the words ‘the preferental
dividends an their Preference Shares for the ume being,
and also', and

() by deleting artle 156 and substituting therefor the
tollowing

‘156 If the Company shall be wound-up, the assets
avallable for distnbution amongst the members
shall be applied first i repaying 1o the holders of
the Ordinary Shares and Deferred Shares pan passu
the capital pad or credited as pad up thereon
respectively and any balance of such assets then
reraineng shall batong to the holders of the Ordinary
Shares

That the Articles of Assogiation of the Company be altered by
deleting in artidde 145(a) the word 'beginning” and substiuting
therefor the words "expiry of two months followang the
conclusion’

That the Aticles of Assocration of the Company be altered by
deleting artide 117 and substruting therefor the followang

*117 {A} The Directors may exercse ali the powers of the
Company to borrow money and to morigage or charge
its undertaking, property and uncalled capital and to
issue debentures and ather securiies but shall restnct
the Borrowings of the Company and exerase all voting
and other nghts or powers of control axercisable by the
Caompany In relation to s subsidiaries with a view to
secunng that Bomowings shall not at any ime wathout the
prevaous sanction of an ordinary resolution of the Company
in general meebing exceed an amount equal to three times
the Adjusted Capital and Reserves of the Company

{8) For the purposes of this article

() “Borrowings” means the aggregate pnnapal amount
for the tme being remaining outstanding of all barrowings
of the Company and Its subsidianes, whether secured or
unsacured, but exduding -

{a} borrowings by the Company from any substdiary

{b) borrowings by any subsiary from another subsidiary or
from the Company




(c) borowings by any subsidhiary in its capacity a5 a trustee
of any penston or other fund for the benefit of employees

{d) borrowings of a company which becomes a subsidhary
hereafier tor a penod of tweive months from the date 1t
becomes a subsidiary

and deducting therefrom an amount equal to -

() the pnnopal amount of any obligations, whether
secured or unsecured, issued by the Compary or any
subsidiary the proceeds of which are intended o be
used within six calendar months m repayment of other
borrowings of the Company or such subsidiary then
outstanding, and '

(f} all cash deposits, certificates of depowut and secunties
of governments and comparies and similar nstruments
owmed by the Company or any of its subsicianes

(r) “Adjusted Capital and Reserves” means the aggregate
of -

{a) the amount paid up or credited as paid up on the
1ssued share capitat of the Company,

{b) the amounts standing to the credit of 1he capital and
revenue reserves, including share premum account, plus
the balance at the credil of profit and koss account {or
minus the amaount, f any, standing to the detit of such
account), and

(c} the amounts standing as attributed to outside nterests

alf as shown in the latest published audited consohidared
accounts of the Company and its subsidianes Prowided
ahways that appropnate adjustrments shall be made in
respect of any vanation i the paid up share capital or n
the share premium account of the Company since the
date of such audited accounts and Provided Further that
in arrving at the said aggregate there shall be added back
amoaunts equal to -

(d) the premium ansing on consolidation of acquired
subsichanes, assoaated companies and businesses

which, as at the date of calculatron, have been wnitten

off against the consoldated reserves of the Company

and its subsidianes in accordance with United Kingdom
accounting practices provided that the Company shall

not have sold its interest in such subsidianes, assoaated
companies and businesses at the date of calculation, lessa
sum equal to amortisation of such prerriums over 40 years
on a straight Ine bass

(e} any provision made for deferred taxation in excess of
the amount required to be provided by United Kingdom
accounting practices

{CJ The determination of the auditors a5 to the amount

of Borrowings and Adjusted Capitat and Reserves shall

be conduswe and binding on all concerned and for the
purposes of theirr computation the auditors may make such
other adjustments as they deern fit Nevertheless, for the
pumoses of this article the Directors may at any time act
in rehiance on a bona fide esumate of the said aggregates
and (f the imit herein contaned 15 Inadvertently exceeded,
the amount borrowed in excess of the imut shall be
disregarded unhl the expration of 182 days after the date
on which the Directars became aware that the situation
had arisen

No debt incurred or secuntty given in respect of moneys
borrowed or secured in excess of the hmit hereby imposed
shall be invalid or ineffectual except in the case of express
notice at the trne the debt was incurred or the secunty
gnven that the hmnt hereby imposed had been or was
thereby exceeded *
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At the Annual General Meeting of the Company duly convened and held on the 4th May,
1994, the following Resclutions were duly passed as Speaal Resolutions -

Resolutions

That the Articles of Association of the Company be and are
hereby altered as follows -

{3) by deletng mn Article 110(F) "and {x) the Agreement
referred to in Article 3 or any matters ansing thereout’ and
substituting therefar the followang -

(i} any contract for the purchase or mantenance for any
Drrector or Directors of insurance against ary habity, and

&} the Agreement referred 10 i Article 3 or any matters
ansing thereout

(b) by deleting Article 158 and substituting therefor the
followang —

158 Indemnity of Offwcers

Subject to the provisions of the Companies Acts, the Company
may indernnify any Director or olher officer against any habiity
and may purchase and mantain for any Oector or other
officer ar auditor insurance against any lisbility Subject to these
provsions, but without prejudice to any indemnity to which the
persan concemad may otherase be entitled, every Director or
other officer of the Company shall be mdemnified, and i the
Chrectors so determine an auchtor may be indesmnified, out of
the assets of the Companry against any habiity ncumred by him
as a Director or other officer of the Company, or-as auditor, n
defending any proceedings (whether awil or criminal) in which
judgment s grven i his favaur or n which he s acquitted or in
connection with any application under the Companes Acts in
which retief from habilty 15 granted to him by ihe court’
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That the Arudes of Association of the Company be and are
hereby aftered by deleting Article 127 and substituting therefor
the following -

‘127 Delegation ta Commttess

(4} The Durectors may delegate any of their powers, authornities
and discretions {with power to sub-delegate} to any
comnmittee, consising of such persan or persons (whether
or not a Director or Directors) as they think fit

(8) Any committea so formed shall, in the exercise of the
powers, authonties and disaetions so delegated, conform
10 any regulations which may be wmposed on 1t by the
Directors The meetings and proceedings of any committee
consisting of two o more members shall be govemed by
the provisions contained i these articles for regulating
the meetings and proceedings of the Directors so far as
the same are applicable and are not superseded by any
regulations imposed by the Directors

{Q The power to delegate contained 1n this article shall
be effective 1n relauon to the powers, authores and
discretions of the Directars generally and shall not be
limited by the fact that in certain articles, but not in others,
express reference 15 made to particular powers, authonties
of discretions being exerased by the Directors or by a
commitiée authonised by the Directors *




At the Annual General Meeting of the Company duly convened and held on the 3rd May,
1995, the following Resolutions were duly passed as Special Resolutions —

Resolutions

That the Asticles of Assaciation of the Company be and are
hereby altered as follows -

(a) by deleting Aride 14 and substiuting therefor the
followang

‘Execution of share cerhficates

14 Every share cartificate shall be executed under a soal
of in such gther manner as the Directors having regard
to the terms of issue and any listng requirements may
authonse and shall speafy the number and class of shares
1o wiich 1t relates and the amount or respective amounts
paid up on the shares The Directors may by resolutron
decide, etther generally or In any particular case or cases,
that any signatures on any share certdicates need not be
autographic but may be applied to the certificates by same
mechanical means or may be pninted on them or that the
certficates need not be signed by any person *

{b} by deleting Artidlé 128 and substituting therefor the
following

‘Participation in meetings by telephona

128 All or any of tha Direciors or members of any committee
mnay parucipate in a meetmg of the Directors or that
commitiee by means of a conference telephone or any
communication egquiprment which aliows ali persons
partiapaung In the meeting to hear each other A person
so participating shall be deemed 10 be present m person at
the meeting and shall be entited to vote or be counted In
a quorum accordingly Such a meeting shall be deemed to
take place whare the largest group of those partiopatng
15 assembled, or, if there & no such group, where the
chairman of the meatng then is *

{c) by deleting Arhde 141 and substituting therefar the
followng

‘Payment procedures

141 Any dwmdend or any other monays payable on or in respect
of shares may be pasd by cheque, warrant or sirmitar
finanaal instrument, or by other means, sent direct to
the reqistered address of the halder or person enutled
thereto or, In the case of joint holders, to the registered
address of the holder who is first named in the register,
or sent to such person and to such address as the holder
or jont halders may in witing direct Such payment may
be sent through the post or equivalent means of delvery
or by such ather means, ncluding by elactronic media,
aofferad by the Campany as the holder or jomt holders may
I wriing agree Every such cheque, warrant, financal
nstrument or other form of payment shall be made

payable to the persan to whom 1t is sent or to such other
person as the holder, or jaint holders, may in writing direct,
and payment of the cheque, warrant, financial instrument
ar other form of payment shall be a good discharge to

the Company Every such payment shall be sent at the nsk
of the person entwtled to the money represented thereby
Any one of two or more joint holders may ge effectual
receipts for any dwvidends or other moneys payable or
property distnbutable in respect of the shares held by
them *

That the Articles of Assocration of the Company be and are
hereby altered as follows —

(a) by deleting Article 57 and substituting therefor the
follovang

*Cassation of sending dividand payments

57 The Company may cease to send any cheque or warrant
or other finanaal nstrument through the post or employ
any other means of payment for any dwdend payable
on any shares m the Company which 15 normally paid m
that manner on those shares it either (a) in respect of al
least two consecutive dvidends payable on those shares
the cheques or warrants or other financial instruments
have been returned undelvered or remain uncashed or
{hat means of paymen has faled o {b) following one
such occasion reasonable enquines have failed to establish
any new address of the registered holder Subyect to the
provisions of these arbcles, the Company may recommence
sending cheques or warranis or cther financal nstruments
or employing such means in respect of dividends payable
on thase shares f the holder or persan entrded by
transmission requests such recommencement in witing '
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(b} by deleting Astide 134 and substituting therefor the
fallowing

“Use of seals

134 The Directors shall provide for the custody of every seal
A seal shall only be used by the authonty of the Directors
or a committee authonsed by the Dwectors in that behalf
pursuant to Aricle 127 Subject as otherwise provided in
these articles, any instrument to which the comman seal
s apphed shafl be signed by at least one Director and the
Secratary or by at least two Directars or by at least two
persons for the tme being appomted to a commitiee
authonsed by the Directors as aforasaid, and any
mstrument to which an offroal seal 1s applied need not,
unless the Directors for the time being otherwise decide or
the law othenmse requires, be signed by any person *

That the Articles of Assocration of the Company be and are
hereby altered as follows -

(3} by deleting Artide 75 and substituting therefor the
followang

‘Adjournments and notice of adjoumnment

75 (A) The chairman may at any time without the consent of
the meeting adjoumn any meeting (whether or not it has
ocommenced or a quorum s present) erher sine die or to
another time or place-where & appears to him that ()
the members wishing to attend cannot be convenientty
accommexdated i the place appointed for the meeting
or (b) the conduct of persons present prevents or s likely
1o prevent the orderly continuation of business or (c) an
adyoumnment Is otherwise necessary 5o that the business of
the meebing may be properly conducted In addition, the
chairman may at any time with the consent of any meeung
at which a quorum 1s present (and shall If so directed by
the meeting) adjoum the meeting either sine die or to
another time or place When a meeting 15 adjoumed sine
dig the tme and place for the adjourned meeting shall be
fixed by the Drrectors
No business shall be transacted at any adjourned mesting
except business which might properly have been transacted
at the meeting had the adjournment not taken place

{8) When a meeting 1s adjourned for three months or more,
or sine die, notice of the adjourned meeting shall be gven
a5 In the case of an onginal meeting Except where these
articles otherwase require, 1t shall not be nacessary to give
any notice of an adjourned meeting or of the business to
be transacted at an adjourmed meetng *
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{b) by deleting Artide 76 and substituting therefor the

following

‘secunty and other arrangements at general meetings
76 The Directors may direct that members or proxies

wishing to attend any general meeting should submit

to such searches ar other sequnty arrangements or
restrictions as the Directors shall consider appropnate in
the arcumstances and shall be entutted 1n therr absclute
discretion to refuse entry ta such general meeting to any
member or proxy who fails to submie to such searches ar
to otherwise comply wath such security arrangements or
restnctions

In the case of any general meeting the Directors may,
notwathstanding tha speaficaton N the notice of the place
of the genaral meeting (the "Principal Place®) at which the
charman of the meeting shak preside, make arrangements
for simultanecus attendance and participation at other
places by members and proxes entitfed to attend the
general meeting but excluded from the Prinopat Place
under the provisions of this aticle

Such arrangements for simullaneous attendance at the
meeting may include arrangements regarding the level of
attendance at the other plates prowidad that they shall
operate so that any members and proxes excluded from
attendance at the Principal Place are able to attend at one
of the other places For the purpose of all other provisions
of these articles any such meeting shall be treated as being
held and taking place at the Pnncipal Place

The Directors may, for 1he purpose of facilitating the
organrsation and administrabion of any general meeting

to which such arrangements apply, fram ume to tme
make srrangemants, whether imalving the ssue of tickets
{on a basis intended to afford to all members and prowes
entitled to attend the meetng an equal opportunity of
being admitted to the Pninapal Place) or the mposition

of some random méans of selection or otherwise as they
shall in their absolute discrewon consider to be appropriate,
and may from tme to time vary any such amangements or
rake new arrangemendts in their place and the entitlerent
of any member or proxy to attend a general meeting at
the Pnncipal Place shall be subject to such arrangernents as
may be for the time being in force whether stated In the
notice of the meeting to apply to that meeting or notfied
to the members concemed subsequent to the provision of
the notice of the meeting *




At the Annual General Meeting of the Company duly convened and held on the 6th May,
1997, the followng Resolution was duly passed as a Special Resolution —

Resolution

That the Articles of Assaciation of the Comparry be and are
hereby altered a5 follows —

{a) by amending Artcle 2
{0 by adding the following definitions

(@ ' "cerificated share® means a share which 15 not an
uncertificated share,”

@) * “anuiapating class”™ means a dass of shares title o
which 18 permitted by an Operator to be wansferred
by means of a relevant system,’

(© ' “uncertificated share™ means a shara of a class
which 13 for the time being a partiipating class ttle
to whech 15 recorded on the reqister as being held in
wneertficated form,

“the Uncertificated Secuntes Regulations” means
The Uncertificated Securmes Regulations 1995 as
amanded from time to time and any provisions of
or under the Companias Acts (ncluding any orders,
regulatons or other subordinate legislation made
thereunder} which supplement or replace such
Regulations,’

() by insarting the words "or the Uncertificated Secunties
Regulations’ between the words ‘Companies Acts' and “in
force” in the penultimate paragraph

{b) by deletmg the heading ‘CERTIFICATES' before Artrcle 12
and substituting therefor the following

‘Evidence of Trtle to Shares

{¢) by deleting Arucle 12 and substrtuting therefor the
following

‘Uncertficatad shares

12 1 {A) Pursuant and subject to the Uncertificated Securities
Regulations, the Directors may permit title to shares of any
class to be evidenced otherwise than by a certificate and
title to shares of such a cfass to be transferred by means
of a relavant systern and may make arrangements for a
¢lass of shares {if alt shares of that dass are i all respects
identwal) to become a participating class Title to shares of
a particular class may only be evidenced otherwise than by
a certificate where that dass of shares 15 for the ume being
a parhapating dass The Drectors may also, subject to
tomphance wath the Uncertficated Serunties Regulations
and the rules of any relevant system, determine at any time

that utle to any class of shares may from a date specified
by the Directors no longer be ewidenced otherwise than by
a certifecate or that title to such a class shall cease to be
transferred by means of any particular relevant system For
the avordance of doubt, shares which are uncertificated
shares shall not be treated as forming a dlass winch 15
separate from certicated shares with the same nghts

{8} In relation to a cass of shares which s, for the time
being, a partiapating class and for so long as it remains #
participating dass, no provision of these articles shall apply
or have effect to the extent that it 15 inconsistent In any
respect with

{1 the holding of shares of that class in uncertificated fom,

(i) the transter of tide to shares of that class by means of a
relevant system, and

(i) any prowsion of the Ungertificated Securnties
Regulations

{C) Shares of a class which 1 for the bme being a
participating class may be changed from uncertificated to
certificated fonm, and from certificated o unceruficated
form, 1n accordance with and subject as prowded In the
Uncertficated Secunttes Regulations and the rules of any
relevant system, and the Directors shall record an the
regster of mermbers that the shares are held in certificated
or uncertificated form as appropnate

Certificated shares
12 2 Subject to the prowsions of the Uncertificated Secunitres

Regulations, the rules of any relevant system and these
arucles, every person {except a person to whom the
Company s not by law required to 1ssue a certrficate)
whose name 15 entered i the register as a halder of any
certrficated shares shall be entitled, without payment, to
receve within two months after allotrment ar lodgment of
a transfer 1o hirn of the shares or within two months after
the relevant Operator-irstruction is recewved by the Gompany
{or wathin such other penod as the terms of 1ssue shall
prownde} one certificate for all the shares of any one dass
of several certificates each for one or more of the shares
of the class in question upon payment for every ceruficate
after the first of such ressonable out-of-pocket expenses
as the Directors may from bme to time deade In the

case of a certificated share held jointly by several persons,
delivery of a certrficate to one of several joint holders shall
be sufficent delvery to all A member who has transferred
some of the shares compnsed in his holding shall be
entitied to a certificate for the balance without chargs

Unllsvar PLC Artdes of Associauon 2010 65




(d) by deleting Artide 34 and substtuting therefor the

foliowing

Transfer

34

(o)

]

Subject 10 such of the restactions of these articles as may
be applicable -

{0 any member may transfer all or ary of his uncertificated
shares by means of a relevant system in such manner
provided for, and subject as provided in the Uncertificated
Secunbies Regulations and the rules of any relevant system,
and accordingly no prowsion of these antides shall apply

in respect of an uncerhficated share to the extent that it
requires or contemplates the effecting of a transfer by an
instrument in writing or the producuen of a certdicate for
the share to be transferred, and

{n} any member may transfer all or any of s certficated
shares by an instrument of transfer in any usual form or in
any other form whch the Directors may approve *

by amending Artwle 35 by inserttng the followang words

{1} ‘certificated’ between the words 'a’ and 'share* in the
furst hne,

{i) "concerned’ between the words 'share’ and ‘until’ in the
third ine

by deleting the sub-heading before Article 36 and
substrtuting therefor the following

"Right to dechine to register transfer of partly paid sharas’

{9} by delebng Astcle 37 and substituting therefor the

followang

‘Further nghts to dechne to registar transfer

37

(A) The Directors may only decline to register a transfer
of an uncemificated share in the crcumstances set out
in the Uncertdicated Secunties Regulations, and where,
in the case of a transter to joint holders, the number of
Jjont halders to whom the uncertficated share 15 to be
transferred exceeds four

(B) The Dwectors may dechne to register any transfer of a
certficated share unless ~

{1} the instrument of transter is lodged with the Company
accompanied by the certificate for the shares to which

it relates and such other evidence as the Directors may
reasonably require to show the nght of the transferor 1o
make the transfer,

(1} the instrument of transfer 15 in respect of only one dass
of share, and '

(m) m the case of a transfer to joint holders, the number of

joint holders ta whom the share 15 10 be transferred does
not exceed four

UnHever MLC Arudes of Assocauon 2010

(h}

Q0

W

by amending Articte 38 by inserting the followang wards

"or, in the case of uncertficared shares, within two
months after the date an which the relevant Qperator-
nstruction is recerved” between the words ‘lodged” and
'send’ in the second hine

by amending Arnde 32 by deleting the word ‘other’ n the
first line

by deletng Artide 42 and subsbtuting therefor the
(ollowing

‘Etection of person entitled by transnussion

42

(k}

Ary person entitled by transmission o & share may,
subject as provided elsewhere in these articles, elect
erther to becarne the holder of the share or to have some
person notmnated by m registered as the holder If he
elects to be registered himself, he shall give notice 1o

the Company to that effect If he elacts to have another
person registered, he shall transfer title to the share to that
person All the provisions of these articles relating to the
transfer of shares shafl apply to the notice or transfer as
if the death or bankruptcy of the member or other event
gving rise to the transmission had not occurred and the
notica or transfer was gven or executed by the member *

by deleting the sub-heading befere Article 55 and
substituting therefor the lollowang

‘Ttssua of shares on sumrender of share warrants’

m

by amending Article 56
() by the addiion of a new sub-paragraph
‘(1) the shares are in certificated form,’

The former sub-paragraphs () to (v} become sub-paragraphs
) to (w)

() by nserting the following words

(3) “either n certificated or unceruficated fom”
between the words ‘ssue’ and ‘throughout” in the
first hne of 1he former sub-paragraph (),

{b} ‘or by the transfer of funds by means of a
relevant system’ between the words “shares’ and ‘at’
i the fourth line of the former sub-paragraph (i)

{m) by amending Article 57 by insarting the following words

{)  “‘mncluding by means of a relevant system,” betwean
the words ‘payment’ and *for’ In the second line,

‘or account” between the words ‘address’ and ‘of’ n
the exghth hne,

()

(m} ‘other' between the words ‘such” and *‘means’ in the

ienth ine




{n) by delating Artde 70 and substituting therefor the following  (q) by amendmg Artide 147 by the addition of a final sentence

The power to fix any such record date shall indude the
powet to fix a time on the chosen date

'Omission oF non-receipt of notwce

70 The acadental omission to gve any notice of a meeting or
the acadental omission to send any document relating to any
meebny, or the pon-receipt of any such notice or document,  {¥)
by any person entitied to receve the natice or document shali
not invalidate the proceedings at that meeung * 0]

by amending Article 150

by deleting the word ‘other’ where it occurs in the
first and sixth lines,
{0} by amending Articfe 141 by inserting the following words
by insering the following words
“and mire specihically, in respect of uncertificated shares, by
means of the faahties and requirements of a relevant system’
between 1he words ‘'meda’ and ‘offered” in the seventh hine

“or by means of a relevant system” betwaen the
words ‘member’ and ‘or’ in the fourth hne

® by amending Arrde 145 by the addtion of a new sub- (s)
paragraph

by amending Afticle 152

{0 by deleting the word "other where it ocours in the
(g} Unless the Directors othenwise determing, or unless first and fifth lines,
the Uncertificated Secunties Regulations and/or the rules
of the relevant system concerned otherwise require, the Qi
new ordinary share or shares which a member has elected

to recenve instead of cash in respect of the whole (or some

by the addition of a final sentence

"Any notice seved or delivered| by the Company by

part) of the speafied dvidend declared in respect of his
elacted ordinary shares shall be i uncertificated form {n
respect of the member‘s elected ordinary shares which

means of a relevant system shall be deemed to have
been served or defvered when the Company or any
sponsonng system partiaipant acting on ns behalf

were in uncartificated form on the date of the member's
election) and in certficated form {In respect of the

mermnber's elected ordinary shares which were in certsficated (1)
form on the date of the member‘s election) *

sends the ssuer-nstruction relating to the notice’

by amending Article 153 by deleting the word "other’
where it occurs i the first and sixth ines

At an Extraordinary General Meeting of the Company duly convened and held on the
22nd September, 1997, the following Resolutions were duly passed as an Ordinary
Resolution and a Special Resalution respectively—

Resolutions

That each Qrdinary Share of Sp nomnal value 1n the caprtal of (a) by deleting Artcle 9 and substituting therefar the followang
the Company, whether issued or unissued, be sub-dmded 1ato

four Ordinary Shares of 1 25p each, such sub-division 1o be ‘9
subject to, and to take effect smukaneously wath, the admission

of the Ordmary Shares of 1 25p eath 10 the Offical List of the

London Stock Exchange on 13 October 1997, or such later date

as the Directors may determine

On 13 October, 1997 the authonsed capital of
the Comgarny s £136,275,682, divided as follows

10,894,054,560 Crdnary Shares of 1 25p each
100.000 Deferred Shares of £1 each, all of which
have been wsued and are now represented by
That, condrtonal upon the passing of Resolution 1 above, £100,000 Deferred Stock
subject to and with effect from the admission of the Ordinary

Shares of 1 25p each to the Official List of the London Stock {n
Exchange on 13 October 1997, or such later date as the

Ourectors may deternine, the Arucles of Assaciation of the

Company be and are hereby altered as tollows -

The Ordinary Shares of 1 25p each and the Deferred
Shares af £1 each shall respectively confer on the
holders thereof the right to recewve dvidends in
accordance wath the provisions of armide 135 hareof ©

(b} by amending Article 83 by substituting *1 25p° for *Sp' n
the third line
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At the Annual General Meeting of the Company duly convened and held on the 4 May
1999, the following Resolution was duly passed as a Special Resolution —

Resolutions

That, condmonal upon the admission of the 15sued New
Ordinary Shares (as defined below) to the Official List of
London Stock Exchange Limited becoming effectwve, on Isting
of the Compary's new Amencan Depositary Receipts arsing
oh consohdatiors an the New York Stock Exchange, on the
resolutions In relation to the payment of a special dmdend and
a share capital consalidation by Unilever NV to be proposed at
the meeting of shareholders of Unilever NV to be held on the
same day as this meeting in the form produced to the meeting
and inialled by the Chairnan of the meeting for the puiposes

of Wentification being passed, on the new Unilever NV ordinary

shares ansing as a result of the consolidation referred to in such
resofttions being adritted to hsting on the Amsterdam Stock
Exchange and on the New York Stock Exchange and on the
new Unilever NV depositary receipts ansmg as a result of such
consolidation being admitted 10 Iisting on the Amsterdam Stock
Exchange

(a)

(b)

the part of the final dvdend which compnses the specal
dwidend of 66 13p for each Qrdinary Share 1o be pad to
Crdinary Shareholders shown on the regster as holders of
Ordinary Shares at the dose of business on 7 May 1999
and as descnbed in the arcular to Ordinary Shareholders
produced to the Annual General Meeting and intialled

by the Chairman of the meetng for the purposes of
identrfication be and 15 hereby dectared,

{1} each i1ssued and each authonsed but unissued Ordmnary
Share of 1 25p in the capital of the Company {‘Exsting
Ordinary Share’) be and 1s hereby sub-dwided into 100
Ordinary Shares of D 0125p each in the capital of the
Company {'Intermediate Ordinary Sharas”),

(1} )rmmediately thereafter gvery 112 of the issued
Intermediate Ordinary Shares be and are hereby
consohdated into one new ordinary share of 1 4p in the
caprtal of the Company {a ‘New Ordinary Share’) on terms
that fracuonal entitiements to such New Ordinary Shares
shall be aggregated and sold and the proceeds of sale
distnbrned

in due proportion amongst those members entitled, and

() ramediately thereafter, every 112 of the authonsed but

urissued Intermediate Ordinary Shares be and are hereby
consolidated into one New Ordinary Share,
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{c) the Company's Articles of Association be and are hereby

amended by deleting Article 9 and subsbtubng therefor
the following

‘Copital

9

{}  On 10 May, 1999 the authonsed capital of the
Company 15 £136 275 682, dvded as follows
9 726 834 428 Orchnary Shares aof 1 4p each
100 D00 Deferred Shares of £1 each, all of which
have been 1ssued and are now represented by
£100 000 Deferred Stock

(n)  The Ordinary Shares of 1 4p each and the Deferred
Shares of £1 each shall respectively confer pn
the holders thereof the nght to receve drdends
tn accordance with the provisions of Article 135
hereof’

(d) the Company's Articles of Association be and are hereby

amended by deleting the reference to '11 25p" m Artrcle
83 and substiiuting theredor a reference 1o °1 4p°




At the Annual General Meeting of the Company duly convened and held on the 9 May
20071, the following Resolution was duly passed as a Special Resolution -

Resolution

That the Articles of Association of the Company be altered by
making the amendments set out In Appendix 2 to the Notice of
this meating

Appendix 2 -

1

the amendment of article 2 by
(1} the addigon of the followang definitions

{a} ~ "address”, in relation to glectronic communications,
includes any number or addrass used for the pumpases of
such communications,”,

{b) * "electromc wignature” means anything in electronic
form which the Drrectors require to be tncorporated mto or
othenase assoaated wath an electronic commurucation for
the purpose of establishing the authenticity or integnty of
the communication,”,

{n) the insertion of the words “except by means af an
elecironic signature” after the words “executed under
hand or under seal or by any other method”,

Gu} the insertion of as a new sub-paragraph the words
*refefences 10 a document baing signed or to signature
include referencas to its being executed under hand or
under seal or by any other methad and, in the case of an
electroruc communication, are to Its beanng an electronic
signature,”,

() the nsertwon of the words “induding by way of
electronic communications where speafically pronded in

a partrcular artxcle or where permitted by the Directors in
their absolute discretion” after the words “in a legible and
non-transitory form*,

the amendment of articles 69 and 72 by the addmion of 2
final paragraph

"References in this artile to nouce in wating include the
use of electronic communications and publication on a
webstte in agrordance with the Companies Acts *

(a

the amendment of artde 8%

{) by deleting the word “delered™ and inserfing the word
“recened” m the seventh hne,

() by deleting the words “delvery of instruments
appoinuing a proxy” and mserting the words “receipt of
appointments of a proxy in writing which are not electranic
communicabions” in the eighth hine,

() by deleting the words "an mstrument of prosy”
and inserting the words “such an appointrnent” in the
ninth line,

{w} by deleting the word “delvered” and mserting the
word "receved” in the tenth hne,

the dedetron of arhcle 89 and substitution therefor of the
following

“Appointment of proxies

An appointment of a proxy shall be in wnting under the
hand of the appointor or lis attomey duly authonsed in
wriling or, if the appointor is a corporation, shall erther be
enacuted under its seal or signed by an officer, attorney or
other person authonsed 1o sign it

In thes article referances to m wrting include the use of
electromic communications subject o such terms and
condiions a5 the Directors may decide -,

the deletion of article 90 and substitution therefor of
the followang

“Receipt of proxies
The appointment of a proxy must

in the ¢ase of an appomtment which 15 not contamed

1n an electionic communication, be receved at the office
{or such other place in the United Kingdom as may be
specified in the notice convering the meeting of 1n any
notice of any adjoumment or, 1n either case, in any
accampanying document) together vath (f required by
the Directors) any authonty under which it is made or 2
copy of the authonty, certdied natarially or in accordarce
with the Powers of Atterney Act 1971 or in some other
manner approved by the Directors not less than forty exght
hours {or any shorter time specified in such notxce) before
the ume appointed for helding the meeting or adjourned
meeting at which the person named in the appontment
proposes to vote,
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b}

©

in the case of an appointment contained in an electronic
communication, where an address has been speafied for
the purposes of receming electronic communications in
the notice convening the meeting or in ary notice of

any adjournment of, m either case, In any accompanying
docurnent, be receved at such address not less than forty
aight hours {or any shorter bme specfied n such notice)
before the time appointed for holding the meetng or
adjourned meeting at which the person named in the
appointment proposes to vote Any authonty pursuant
to which an appointment contamned in an electronic

7

coramunication is made or a copy of the authonty, certfied 8

notanally or in accordance with the Powers of Attorney
Act 1971 or in some other manner approved by the
Directors, must, f required by Lhe Directors, be receved
at the office (or such other place in the United Kingdom
as may be speofied i the notice convening the meeting
ar In any notice of any adjcurnment of, in esther case, In
any accompanying document} not less than forty eight
hours (or any shorter time specilied in such notice) befare
the ume appointed for holding the meeting or adjoumad
meeting at which the person named i the appointment
proposes to vote, of

m the case of a poll taken subsequently to the date of the
meeting of adjoumned mesting, be receved as aforesaid
nat less than twenty four hours tor any shorter tme
speafied in such notice) before the time appeainted for the
taking of the poll,

and an appointment of a proxy which Is not $o receved in
a manner so permitted shall be invahd When two or more
vald but diffenng appointments of a preuy are receved in
respect of the same share for use at the same meeung,
the one which is last recenved (regardless of its date or of
the date of ns signature) shall be treated as replagng and
revoking the others as regards that share, if the Company
15 unable to determine which was ast receved, none of
thern shall be treated as valid in respeci of thiat share ",

the deletion of article 91 and substitution therefor of
the following

*validity of proxy

No appointment of a praxy shall be valid afler twelve months
have elapsed from the date of its receipt The appointment
of a proxy shall not preclude a member from attending
and voting in person at the meetng or pall concerned ™,

Unllaver PLE Artden of AssoCation 2010

10

1

the amendment of article 92

{1} by deleting the words “Istruments of~ and inserting
the words “The appointment of a* in the first ine,

{n} by deleting the words “instrument of" and mserting
the words “appointment of a* in the fourth Ime,

(ur} by deleting the words “istrument of” and inserting
the words “appomtment of a™ in the seventh hne,

the amendment of artrcle 93

{1} by deleting the words “in the United Kingdom” and
inserting the wards “or address” i the fifth line,

() by deleting the words “defivery of nstruments* and
mserting the wonds “receipt of appointments® in the
sixth line,

the amendment of articles 93, 104, 105, 121, 126 and
129 by inserbing a final paragraph

“In thrs article references to m writing Indude the use
of electranic communications subyect to such terms and
conditions as the Directors may decide ~,

the defetion of article 95 and substrtution therefor of
the following

“Resolution in wnting

A resolution in wiiting srgred by or on behalf of each
member who would have been entitied to vote upon 1t

of it had been proposed at a general meeting at which he
was present shall be as effectual as # it had been passed
at a general meeting properly convenad and hetd and may
consist of several Instruments n the like form each signed
by or on behalf of one ar more of the members

In this arncle references 1o in writing Include the use of
electrorie communications subject to such terms and
condions as the Directors may decide °,

the amendment of article 104 by inserting the words
"or recen®d at” after the words "delvered to” in sub-
paragraph (a)”,
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the amendment of article 105

{1} by deleting the word “executed” and inserting the word
"signed” in the fourth Ine in sub-paragraph A,

() by nserbing the words "or received at” after the words
“delivered to” in the fifth line in sub-paragraph A,

() by deleting the word “Execution” and inserting the
ward “Signature” n the thed ne i sub-paragraph €,

(v} by deleting the word “execution” and mserting the
word “signature” in the fifth ine n sub-paragraph C ©,

the amendment of ariele 129 by deleting the word
"executed™ and inserting the word “signed” in the first
line and in the seventh Iine,

the amendment of article 150

{0 by inserting the ward “sent” afier the ward "an* in
the lirst fine,

{1} by wiserting the words “or, where appropnate, by
sending It Using electronic communications 1o an address
for the bme being notified by the member congerned

to the Campany for that purpose or by publicaton on a
wehbsite in accordance with the Companies Acts” after the
word ~system” in the Bifth Iine,

{m) by inserting the word “sending” after the word
“service” I the sixth lna,

{v) by nserting the words "or sending” after the words
"sarvice on” In the seventh iine,

15
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the amendment of amde 151

{) by deleting the words "an address® and inserting the
words "a postal address” in the third line,

{n) by deletmng the wards "upan him at that address but,
unless he does so” and nsering the words *on or sent

ar delivered to him at that address Any member whose
registered address 15 not within the Umited Kingdom and
who gives to the Company an address for the pusposes of
electronic commuricabons may, at the absohne discrebon
of the Board, be entdled to have notices or documents
sarved upon, or delivered to, bum at that address Ctherwrse,
a mernber whose registered address 1s not wathin the
United Kingdom®,

the amendment of arhcle 152
{) by deleting the words "by post” in the btle,

{u} by iserting the words “{ather than an address for the
purposes of electronic communications)” after the word
“address" in the fifth line, and

{(ny by mserting a final paragraph " Ary notice or
docurnent sent by the Company by using electronic
communications shall be deemed to have been recened on
the day follomng that on which it was sent Proof thata
nolice contzained n an electronic communication was sent
in accordance with guidance issued from time to tme by
the Insttute of Chartered Secretanes and Admuniswrators
shall be conclusive evidence that the notice was gwven *
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At the Annual General Meeting of the Company duly convened and held on the 12th May
2004, the following Resolutions were duly passed as Special Resolutions—

Resolution

That the Articles of Assocation of the Company be altered

by making the amendments set out in Part 2 of Appendn 1

to the Notice of this meeting prowided that ths resolution will
only become effectwe if resolution 4 as set out in the notice of
Annual General Meeting of Unifever NV dated 26 March 2004
15 appraved by the shareholders of Unilever NV at the Annual
General Meeting of Unilever NV to be held on Wednesday

12 May 2004 in Rotierdan, the Netherlands, or at any
adjournment thereof

Appendux 1, Part 2 -
1 the amendment of article 2 by

() deteting the words "but does not.include an Adwisory
Directar or Adwisory Directors” from the definition of ~the
Directors”, and

() nserting the following defirvubion in the relevant place
in the alphabetical ist “Unilever NV means Unilever

NV of Rotterdam in the Netherlands {company number
24051830) or any company which 15 inserted as a holding
company and parent of Unilever NV under any form

of comporate reconstruction or reorganisation and which
becomes a party to the Equalisation Agreament referred
ton artcle 3,7,

2 the deletion of article 74 and substitution therefore of
the following

“Entitlement to attend and speak

74 Each Drector shall be entied to attend and speak
at any general meeting of the Company and at any
separate general meeling of the holders of any class
of shares in the Company Any proxy apponted by a
member shall also be entitled to speak at any general
meetng of the Company and at any separate
general meeting of the holders of any class of shares
in the Company at which such member would have
been entitled to attend and speak “,

3 the amendment of arhicle 77 by inserling the words
“without prejudice to the other provisions of this artele,
the chairman may, m his absolute dscretion, demand a
poll on &ll ar some of the resolutions put to the vote of the
meeting before or on the declaration of the resull of the
shaw of hands or on the withdrawal of any other demand
for a poll ™ after the first sentence of the article and befare
the sentence beginmng “Subject to the Companies Acts”,
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the deletion of article 97 and substrtution therefore of
the following

*Sharcholding qualfication
97  There shall be no requrement for any Crector o
hold shares i the capital of the Company °,

the deletion of artide 101 and substitution therefore of the
following

“Parsons ehgible as Directors.
103 No persons shall be eligible to be elected as Directors
except such persons as shall -

(A) have been nommated i writing by the holders
for the tme being of the majorty of the Deferred
Shares, and

(8) have offered themselves far election to the
board of directars of Unilever N V at or about the
same time as their nomination has been made in
accordance with paragraph (A) of this article

Such persons shall be considered efigible n accordance
with this article whether oi not, having offered thernselves
far election 1n accordance with paragraph (B) of this article,
they are so elacted to the bowd. of directors of Unilever
NV

the insertron of a new artice 103 as fallows and the
consequenttal renumbering of all subsequent articles

“Provisians if nsufficient eligible persons elected

103 (A} If at the annual general meeting in any year
the resolution or resolutions for the electon ar re-
election of all, or all but one, of the eligible persons
nominated for election or re-glection as Directors for
the succeeding year are put to the meeting and lost,
then all such ehigible persons who are Directors as at
the commencement of the annual general meeting
and are standing for re-efection shall be deemed 10
have been re-elected as Dwectors and shall reman
in office but so that such Directors may act only for
the purpose of summening general meetings of the
Company and 1o parform such duties as are gssential
to maintan the Company as a going concem but
not tor any other purpose




{8} Such Qurectors shall convene a general rmeeting
as soon as reasonably pracikable following the
annual general meetmg referred to in article 103(4)
at which all the Directors shall retire from office To
the extent that the arcumstances envisaged in anicle
103{A} occur in relation to any meeting convened
pursuant to this articlke 103(B), then the prowisions

of this article 303 shall also apply to thal general
meetng and, if relevant, any subsequent general
Meeting of meetings ",

the insertion of a new article 108 (after the article headed
“Executive Directors” wiich 5 numbered article 106 In
the current articles) as follows and the consequential
renumbenng of all subsequent articles

“Non-Executive Directors

Those Directors whao do not hold an employment or
executive office with the Company pursuant to article 107
shall, n the execution of therr duties and obligations as
Derectors, take into account the nature of their role as such
nan-executive directors {recogmsing that it s not a day-to-
day mvolvement but a penodic and supernsory role) and
as part of thew role shall assist in the development of
strategy and mannar the performance of the Company
and the management ",

the deletion of article 107 and substitution therefore of
the following {renumbered 1o take Into account the other
proposed changes to the articles)

“Diractors’ Remunsration

109 Each of ihe Directors shall be paid a fee at such
rate as may from tma to time be determinad by
the Directors prowided that the agoregate of all fees
so paid to Directors (exduding amourns payable
under any ather provisions of these articles) shall not
exceed £600,000 per annum or such higher amount
as may from time to time be decded by ordinary
resoluton of the Company =,

the amendment of article 118 by deleting the words
“Adwisory Director,” in the artwcle,

1¢
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the insertion of a new aricle 130 (after the arbcle headed
"Detegation to committees” which is numbered artide 127
in the current arcles) as follows and the consequentsal
renumbering of all subsequent articles,

"Delegation to Executive Comnitiae

130 (A} Without prejudice to the powers conferred on
the Dinectors by article 129 above, and s addivon
to such powers, the Directors may delegate their
powers, authormies and discretions (with pawer
to sub-delegate} m refation to the operational
runming of the Company to an executive commutiee
conssting, from ime to tme, of all of the Directors
who have been agpamted 1o hold any employmant
or executive office with the Company pursuant
to arhcle 107 {for the purposes of thrs arucle
"executive directors”) and such other person or
persans (whether or not a Director or Directors) as
the Directors shall agree from time to tme, prowded
that the number of such other persons appointed 10
the committee shall not at any time equal or exceed
the number of executive directors appointed to the
commitiee

{8) The prowsion of arucle 129B) and 129{(C)
shall apply to an executive committee constituted
pursuant to this aricle as of such commuttee had
been formed pursuant 1o article 129 “,

the deletion of articles 132 and 133 (including the
headings to these articles) and the heading “ADVISORY
DIRECTORS” above these articles,

the amendment of article 134 by deletng the words
“Article 127~ and inserting the words “articles 129 and
130" n their place m this arhcle, and

the renumbenng of the arucles and relevant cross-
references 1o take nto account the changes set out above
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Resolution

That the Articles of Association of the Company be altered by
making the amendments set out In Part 2 of Appendix 2 to the
Notice of this meeting

Appendim 2, Part 2 -

1 the amendment of arucle 3 by daleting the word “Board”
and inserting 1he word ~Owectors” n s place i the
first paragraph,

2 the amendment of aricle 11 by

#  Inserting the words "(excluding ary shares of that
<lass held as treasury shams)” after the words
“three-fourths of the 1ssued shares of that class” and
after the words "one-third of the caprtal pad up on
the wsued shares of the class” In paragraph (8) of
that article, and

)  nserbng the words “{but excluding any shares held
as treasury shares)” after the words "one-half in
nominal value of the entire 1ssuad share capital for
the time being of the Company™ n paragraph (C) of
that article,

3 the amendment of article 44 by inserting the words
“{exduding any shares held as treasury shares)” after
the words “may convert any paid-up shares” 1n the first
sentence of that arucle,

4  the amendment of artides 56 and 145 by deleting the
words "The International Stock Exchange of the United
Kingdom and the Republc of ireland Umited” and nserting
the words "the London Stock Exchange plc™ in therr place
i the first paragraph of article 56 and paragraph (b} of
article 145,

5 the amendment of article 56 by

(}  nserung the word “and" at the end of paragraph
(lv)i

()  deleting ", and” at the end of paragreph (W) and
nserting a full stop n s place, and

()  deleting paragraph (),
& the amendment of artle 72 by inserting the words “and

entitled to vote* after the words “in person or by proxy”
in both places where they appear in the article,
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the amendment of article 75 by inserting the words
“entifect to vote” after the words “it appears to him that
(3} the members” in paragraph {(4) of that artrdle,

the amendment of article 110 by inserfing the words
“(calculated exdusive of any shares of that class of that
company held as treasury shares)” after the words “egquity
share capital of that company® n the frst senterce of
paragraph (G} of that arkcle,

the amendment of article 144 by

(" inserting * ()" after the words "but so that, for the
purpases of this article” in the article, and

()  deletng the full stop at the end of the ariicle and
inserting in 1S place the words °, and {i) where the
amount capitalised s appled in paying up in full 1
unissued shares, the Company will also be entitled to
partrapate in the retevant distnbution in relation to
any shares of the relevant class held by W as treasury
shares and the proportionate entitlement of the
relevant dass of members to the dstrbution will be
calculated accordingly ™ at the end of the article,

the amendment of article 145 by insertinig the words
“{excluding any member holting shares as treasury
shares)” after the words "offer the holders of Ordinary
Shares” m the first paragraph of that article,

the amendment of article 156 by mserung the words
“(exduding any member holding shares as treasury
shares)” after the words “the assets avallable for
distnbution amangst the members™ in the article,

the amendment of artrcle 158 by

(it  removing the words “of auciior™ 10 the fust
sentence and the words *, and if the Directors so
determine an audrtor may be indemnified,” and =,
or 35 auditar,” n the second sentence of the artide,
and

()  nserting a new sentence at the end of the article
as follows “For the purpose of this artide the terms
“Director” or “officer” shall include any former
Director or officer of the Company “, and

to the extent necessary, the rnumbening of the articles
and relevant cross-references to take into account the
changes set out above




At the Annual General Meeting of the Company duly convened and held on the
11th May 2005, the following Resolutions were duly passed as Special Resclutions —

Resolution

1 THAT the Artides of Assooaton be altered by making
the followang amendments prowded that this resolution
will only becarne effective If resolution 5 as set out In the
Notice of Annual General Meeting of Unilever NV
dated 24 March 2005 was approved by the shareholders
of Urlever NV at the Annual General Meeting of Uinitever
NV held on Tuesday 10 May 2005 1 Rotterdarn,
the Netherlands, or at any adjoumment thereof

(2) the words “any employment or* which fallow the
words “Its body to hald” in article 107 be deleted,

(b} the words *Manraging Director” 1n article 107 be
replaced by the words "Group Chief Executive”,

() the words “an employment or” which follow the words
“do not hold” i article 108 be deleted,

{d) the words *, where approprate,” be mnserted lollowing
he word “recagnising” and before the words "that it
1s not” in article 108, and

{e) article 130 be deleted and the following substtuted
therefor

“Delegation to Group Chief Executive

130 The Board may entrust to and confer upon the
Group Chwef Executive any of s powers, authonties
and dscretions {with power to sub-delegate} upon
such terms and conditions and with such restrictions
as
it thinks fit, and erther collaterally with, or to the
exclusion of, its awn powers, authorties and
discretions and may Irom time to time revoke or
vary all or any of them but no person dealing in
good faith and without notice of the revocation
or vanaion shall be affected by it The power to
delegate contained 1n this artle shall he effectve in
relaton to the powers, authontes and discretians of
the board generally and shall not be himuted by the
fact that in certan arircles, but not in others, express
reference is made to particular powers, authonties
or disccetions bemg exercised by the Board ar by 3
committee authonsed by the Board

THAT aructe 159 be deleted and the foliowing substiuied
therefor

“iIndamnification of Diractors

Subject to the prowsions of the Companies Adts, the
Company may indemnify any Director against any hablity
and may purchase and maintain for any Diractor msurance
aganst any lialaily For the purpose of this artidle the
term “Oirector” shall include any former Directar of

the Company "
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At the Annual General Meeting of the company duly convened and held on 9 May 2006,
the fallowing resolutions were duly passed as Spectal Resolutions —

Resolution

1 THAT, conditional upon the admission of the 1ssued new
Ordmary shares (as defined belows) to the Offical List of
the UK Listing Authorrty becorming effective, upon listing of
the Company’s new Amencan Depositary Recepts ansing
on consolidation on the New York Stack Exchange, upon
the resolutions in refation 1o a share capital sub-dwisien by
Unilever NV as descnbed in the Notrce of Meeting dated
29 March 2006 convening the Annual General Meeting
of Unilever NV bemg passed, upon the new Unilever
NV Ordinary shares ansing as a result of the sub-dvision
referred to in such resolutions being admitted to iisung
on the Amsterdam Stack Exchange and on the New York
Stock Exchange and upan the new Unilever NV depositary
receipts ansing as a result of such sub-dmsion baing
admitted to listing on the Amsterdam Stock Exchange

(a) all the Crchinary shares of 1 4 pence each in the caprtal
of the Company which at 6 00 pm on 19 May 2006
{or such other time and date as the Directors of the
Cornpary may determine) which are shown in the
books of the Company as authornsed, witether issued or
urissued, shalf be sub-dmded into new Ordinary shares
of ¥%s pence each i the capital of the Company (the
"Intermedrate Ordinary Shares”),

(b) mmediately thereafter, ali Intermediate Qrdinary
Shares that are unissued shall be consolidated mio
new Ordinary shares of 3% pence each In the capital of
the Company {the “Unissued New Ordinary Shares”)
provded that, where such consoldatron would
othenmise result in a fraction of an Unissued New
Ordinary Share, that number of Intermechate Orchnary
Shares which would othermse constitute such fraction
shall be cancelied pursuant o secton 121{2)e) of the
Companies Act 1985,

{c) immediately thereafter, all Intermechrate Ordinary Shares
that are 1n issue shall be consolidated mta new Ordinary
shares of 3% pence each in the capnat of the Company
(the “New Ordinary Shares”), prowded that, where such
consolidatton results in any shareholder beng entitled
1o a fraction of New Ordhinary Share, such fraction shall,
so far as possible, be aggregated wath the fractions of
Mew Ordinary Share to which other shareholders of
the Company may be entitied and the Directors of the
Company be and are hereby authorsed 1n agcordance
with the Company’s Articles of Association ta sell {or
appoint any ather person to sel), on behall of the
relevant shareholders, all the New Ordinary Shares
representing such aggregated fractions at the best pnca
reasonably obtainable to any person and to distnbute
the proceeds of sale (net of expenses) in due proportion
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among the relevant shareholders entitled thereto {save
that any frachon aof a penay which would othenwse be
payable shall be rounded up or down in accordance
wath the usual practice of the registrar of the Company)
and that any Director of the Company {(or any person
apponted by the Directors of the Company} shall be
and 15 hereby authoried to execute an instrument

of transfer i respect of such shares on behalf of the
relevant shareholders and to do all acts and things as
the Directors of the Company consider necessary or
expedient to effect the transfar of such shares to, or

n accordance with the directions of, any buyer of any
such shares,

(d) the Company's Articles o Assaciation be and are
hereby amended by deletng Arhide 9 and substituting
therefor the following
"{i} On the 9th May 2006 the authorised capital of
the Company is £136,275,682, diwded as follows
4,377,075, 492 Ordinary Shares of 3% pence
each and 100,000 Deferred Shares of £1 each,
all of which Deferred Shares have been issued and
are now represanted by £100,000 Deferred Stock
{n) The Ordinary Shares of 3% pence each and the
Deferred Shares of £1 each shall respectively confer
on the holders thereof the nght 1o recenve dvedends
In accordance with the prowsions of article 136
hereof ~, and

(e} the Directors be authonsed to agree to modify the
Agreemant dated 28 June 1946 (as amended by
Supplemental Agreements dated 20 July 1951 and
21 December 1981) with Unilever NV of the
Netherlands known as the Equalsation Agreement by
replacng all references therein to H 12 with references
to EUR O 16 and by replaang all references theram to
£1 with references to 3% pence and to make certain
other rminor modificauons as. reflected i the form
of Equalisaton Agreement Amendment Agreement
produced to 1he meeting and for the purposes of
identification signed by the Charrman thereof (subject
to ary non-matenal changes as may be approved by
1he Diréctoris} executing the Equahisation Agreamant
Amendment Agreement)




2 THAT the Company's Arhcles of Association be and are
hereby amended by

{3) deleting article 11{C) and substtuting therefor the
following

"Any alteration of the nghts set out in article 101

shall be treated as a vanatron of the dass nghts of the
holders of the Deferrad Shares prowided, however,
that an alteration to such nghts may be effected
{without any such consent or sanchon as aforesaid)
by a resclution passed at a general meeting of the
Company by a majonty consisting of not less than two-
thirds of such mambers as being entitled to vote at
such meeting vote thereat in person or by proxy, such
majonty compnising the holders of not less than one-
half in nominal value of the entire ssued share caprial
for the e being of the Company (but excluding any
shares held as treasury shares) and being computed
by reference to the number of votes to which each
member 15 entrtled by virtue of these articles "

{b} deleting artide 99 and substituting therefor the
following

“Retirement of Directors

99 At every annual general meeting all the Direcrors
shall retire from office, with such relrement
to become effective at the conclusion of the
annual general meeting of the Company or the
comesponding annual general meeting of Untlever
NV (whichever 15 the faten) "

(<) deleting article 101 and substituting therefor the
following

"Parsons eligible as Diractors
101 No person shall be eligible to be elected as a
Duector unless

(A) he 15 recommended by the Board, or

{B) a resolution to appoint that person as a Director
has been requisitioned by a member or members in
accordance with the Comparies Acts

Where a resolution to appaint 2 person as a Director
15 passed at 3 general meeting of the Company such
apposntment shall not become effective

(1) unless a rgsolution to appoint such persan as a
Oirector of Unilever NV has been passed at the
comresponding general meeting of Unilever NV where
such meeting is pnior to the general meeung of the
Cornpany or at any adjpournment thereof, or, as the
case may be

() unil a resolution to appoint such person as a Director
of Unilever NV 15 passed at the corresponding general
meeting of Unilever NV where such meeting 15 to
follow the general meeting of the Company or at any
adioumment thereof (and, If such a resolution 15 not
passed, such appontment shall no longar be capable of
becoming effectve)

The corresponding general meeting of Unitever N V
maans the Unilever NV general maeting whech 18 dosest
In tme to the relevant general meekng of the Company ~

(d} deleting article 102 and substtuting therelor the
lollowang

“Provisions if no eligible persons available

102  If at the annua general meeting in any year no
persons shall be eligible to be elected as Directors
in accordance with article 101 or 1f the number
of persons 50 eligible is less than the mivimum
number for the ime being in force under artrcle
96 then the retinng Directors {other than those
elgible for re-dlection under article 101) or
so many of them as shall be willing to offer
themselves for re-electton shall be deemed to be
eligible for election under article 101 as Directors
ar Director for the succeeding year ”

{e) deleting anticle 103 and subshiuting therefor the
following .

“Provisions if insuffivent ehigible persuns elected

103 (A} If at the annual general meeting in any year
the resolunion or resolutions far the election or
re-glection of all, or all but the minimum number
for the time being 1n force under anucle 96, of
the persons ehgible for election or re-election as
Directeors for the succeeding yesr are put to the
meating and lost, then all such eligible persons
who ave [Directors as at the commerkement of
the annual general meeting and are standing for
re-election shall be deemed to have been
re-glected as Directors and shall reman in office
but so that such Directors may act only for the
purposes of summoning general meetings of
the Company and perform such duties as are
essential to maintain the Company as & going
concern but not for any other purpose
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{B) Such Drrectors shall convene a gensral meebng
as socn as reasonably pracucable followang the
annual general meeting referred to i artide 103(4)
at which all the Directors shall retire fram ofiice

To {he extent that the arcumsiances smasaged

in arude 103(A) occur i relation to any meeling
convened pursuant to this arucle 103(g), then the
provisions of this artide 103 shall also apply to that
general meeting and, f relevant, any subsequent
general meeting or meetings *

That article 109 of the Company’s Articles of Assoduiton
be and 15 hereby amended by deleting the amount of
£600,000 and inserting the amount of £1,500,000

i its place
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At the Annual General Meeting of the company duly convened and held on
16th May 2007, the following Resolutions were duly passed as Special Resolutions —

Resolution

1 THAT the Company's Artiles of Association be and are
hereby amended by

(3} daleting the definiton of "address” below the
defintion of electronic sigrature” in Artide 2,

({®  adding the follawing sentence to the end of Artide
90(c) after the words, “in respect of that share ”
- “The proceedings at a general meeting shall not,
be mvahidated where an appointment of a proxy
i respect of that meeting s delivered in a
manner permitted by these articles by electronic
commiurucations but, because of a technical
problem, it cannot be read by the reapient “,

() adding the following sentences to the end of
Artide 151 after the words, “sending or delwenng
to all the jomt holders “ - " on three consecutve
occasions a notce to a member has bean returned
undelvered, such member shall not thereafter be
entitled 10 recenve notices from the Company untl
he shall have communicated wath the Company
and supplied to the Company {or s agent) a new
registered address, or a postal address witinn the
Unrted Kingdom for the sennce of noties, or shall
have informed the Company, in such manner as
may ba specified by the Company, of an address for
the service of natices by electronic communications
For these purpases, a notice sent by post shall be
treated as returned undelivered if the notice 1s sent
back to the Company (or s agent), and a notice
sent by electronic communications shall be treated
as returned undelvered f the Company {or its agent)
recenves notification that the notice was not delvered
to the address ta which 15 was sent “,

(h adding the following sentence to Article 154 after
the end of the first sentence which ends with
the words, “his registered address ™ - “A person
who 15 entitied by transmissian to a share, upan
supphang the Company with an address for the
purposes of the electromic commumication for the
senvice of notices, may, at the absolute discretion
of the Directors, have sent to bom at such address
any notice or document to which he would have
been entied of he were the holder of that share "
The wording of the article wall then continue
wath, "Except where there 15 a person entitled by
transmmission to a share™,

2

(e

M

(9

daleting Article 155(4) and substituting therefor the
fallowang *155(A}if at any ume by reason of the
suspersion or curtaiment of postal services or of the
relevant electronk communication system wathin the
United Kingdorn the Cormpany s unable effacively
to corwene a general meeting by notice sent through
the past or by alectronic communications, a generat
meeting may be convened by notice adveriised in at
least two daly newspapers with a nabional Grculation
in the United Kingdom and in that event the natice
shall be deemed to have been served on all rermbers
and persons entitled by transmussion who are entiied
to hawe nofice of the meeting served upon them

on the day when the advertisement appears If at
|=ast st elear days prior to the meeting the posting
of notices or sending by electronic communications
to addresses through the Urited Kingdorn has

agan berome pracicable, the Company shall send
confirmatory copies of the notice by post or by
electrome communications 1o the persons entitled to
recerne them *,

deleting the words "On the 9th May 2006 the
authensed capitat of the Company is £136 275 682
in Article 9 of the Company's Arbiclas of Assaciation
and replacng themwith ~ “On the 22nd May 2006
the authonsed capitat of the Company was E136
275 682", and

deleting the amount of “1 4p” in Article B3 and
Inserting “3%p” In s place

THAT Artcle 109 of the Company’s Arirclas of Association
be and 15 hereby amended by deleting *1 500 000 and
nserting " £2 000 000" In its place
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At the Annual General Meeting of the company duly convened and held on
14th May 2008, the following Resolution was duly passed as a Specal Resolution —

Resolution

1 THAT the Articles of Assooation praduced to the mesting
and inriralled by the Chairman of the meeting for the
purpose of idenbfication be adopted as the Articles of
Association of the Company in substitution for, and to
the exclusion of, the existing Artctes of Association

At the Annual General Meeting of the company duly convened and held on
12th May 2010, the following Resolution was duly passed as a Specal Resolution -

Resolution

(3) the Aricles of Association of the Company be
amended by deleting all the provisions of the
Company's Memorandum of Assodation which,
by virtue of Section 28 of the Companies Act 2006,
are to be treated as provisions of the Company’s
Artides of Assonatan, and

{b) the Articles of Assacation produced o the meetng
and imtalled by the Chairman of the meeting for the
pumpose of Wentdication be adopted as the Anides of
Assocation of the Company i substrtution for, and
10 the exdusion of, the existing Articles of Assoqation

80 Umlever PLC Articley of Assocation 2010




UniloverN V

Weena 435, PO Bax 760

3000 DK Radardarm

Tha Nethardands

T+31 (0)30 217 4000

F +31 (0)10 297 4788
Commercial Regestar Rotlerdam
Numiber 24031830

Unilaver PLC

Unilever Housa

100 Victona Embankmant
London EC4Y (DY
Unted Kingdom

T +a4 {0)20 7822 5252

F +44 (0)20 7822 5951

Unllever PLC vaglisterad office
Unitaver PLC

Port Sunhighl

Wimal

Mersaysida CHE2 42D

United Kangdom

Regslarad m England and Wales
Company Number 41424

www.unilever.com




