Company number
00081701

THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
OF
NI Group Limited (the Company)

UNDER CHAPTER 2 OF PART 13 OF THE COMPANIES ACT 2006

By a written resolution dated % APRiL- 2013, members representing all of the total voting nghts of
members who were entitled to vote on the resolution on its circulation date agreed to the following
resolutions being passed as special resolutions and an ordinary resolution respectively

(D

(2)

3

SPECIAL RESOLUTIONS

That each of the 1,000,000 4 9% First Cumulative Preference Shares of £1 00 each be subdivided
into 4,000,000 49% first cumulative preference shares of £025 each (the Subdivided First
Cumulative Preference Shares)

That each of the 700,000 5 6% Second Cumulative Preference Shares of £1 00 each be subdivided
into 2,800,000 5 6% second cumulative preference shares of £0 25 each (the Subdivided Second
Cumulative Preference Shares)

That each of the Subdivided First Cumulative Preference Shares, the Subdivided Second Cumulative
Preference Shares and the Special Dividend Shares be converted into Ordinary Shares of £0 25 each
and such Ordinary Shares shall have the nights and be subject to the restrictions set out 1n the articles
of association adoptedon 4 A PRt 2013

ORDINARY RESOLUTION

That the directors may exercise, in accordance with section 550 of the Compames Act 2006, all powers of
the Company to allot shares 1n the Company or grant rights to subscnbe for, or convert any security 1nto,
shares 1n the Company

Director

LD
6 19/04/2013
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Company number
00081701

THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
OF SOLE MEMBER
NI Group Limited (the Company)
UNDER CHAPTER 2 OF PART 13 OF THE COMPANIES ACT 2006

By a written resolution dated 4 APRIL 2013, the sole member entitled to vote on the resolutions
on 1ts circulation date agreed to the following resolution being passed as special resolution

SPECIAL RESOLUTION

That the aggregate sum of £9,753,568,363 49 1n respect of the profit and loss reserve and other reserve
accounts of the Company be capitalised and appropriated as capital to the sole shareholder of the Company
and that the directors of the Company be and are hereby authonised to apply such sum n paymng, at a
premuum of £6 54 for each ordinary share of £0 25 each 1n the capital of the Company and to allot and 1ssue
such new shares, credited as fully paid up, to the sole shareholder of the Company

Director

e 1 #13
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Company number
00081701

THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
OF
NI Group Limited (the Company)
UNDER CHAPTER 2 OF PART 13 OF THE COMPANIES ACT 2006
By a written resolutton dated 4 APR I 2013, members representing all of the total voting rights of
members who were entitled to vote on the resolutions on 1its circulation date agreed to the fellowing
resolutions being passed as special resolutions
SPECIAL RESOLUTIONS
(1) That the existing articles of association of the Company be amended by deleting all the provisions of
the Company's memorandum of association which, by virtue of section 28 of the Companies Act
2006, are to be treated as provisions of the articles of association
(2) That the articles of association set out 1n the document sent or submutted to every eligible member
with this resolution and mitialled by the company secretary for the purpose of identification be

adopted as the articles of association of the Company 1n substitution for, and to the exclusion of, the
existing articles of association of the Company

Director
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Company number
00081701

9.

(a)

THE COMPANIES ACT 2006
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

NI GROUP LIMITED

{adopted by special resolution
passedonn 4 APR (e 2013)

PRELIMINARY
Model articles do not apply
None of the regulations 1n Table A i the First Schedule to the Companies Act 1948, or Table A
the Schedule to the Compantes (Table A to F) Regulations 1985, as amended, o1 the articles in the

mode! articles for a private company himited by shares set out n Schedule 1 1o The Companies
{(Model Articles) Regulations 2008 shall apply to the company

INTERPRETATION
Defined terms
In the articles, unless the context requires otherwise
alternate or alternate director has the meaning given in article 34 and arucle 35 respectively,
articles means the company's articles of association, as from time to time amended,

bankruptcy mcludes tndividual insolvency proceedings in a junsdiction othel than bkngland and
Wales or Northern Ireland which have an effect sinilar to that of bankrupicy,

chairman has the meaning given in article 22,
chairman of the meeting has the meaning given n article 58,

Companies Act means the Compames Act 2006 including any statutory modification or re-
enactment of 1t for the time being n force,

company means NI Group Limited (registercd number 00081701),

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

distribution recipient has the meamng given in article 49,




(b)

(©)

(d)

document includes, unless otherwise specified, any document sent or supplied 1n clectronic form,
electronic form has the meaning given in section 1168 of the Compames Act,

eligible director means a director who 1s entitled 10 vote on the relevant matter at a directors’
meeting but excluding any drrector whose vote is not to be counted i respect of the relevant matter,

fully paid 1t relation 1o a share, means that the nomunal value and any premium to be paid to the
company 1n respect of that share have been paid to the company,

hard copy form has the meaning given tn section 1168 of the Companics Act,

holder 0 relation to shares means the person whose name 1s entercd n the register of members as
the holder of the sharcs,

instrument means a document 1n hard copy form,

ordinary resolution has the meaning given n section 282 of the Companies Act,
paid means paid or credited as pad,

participate, 1n rclation to a directors' meeting, has the meaning given 1n article 20.
proxy notice has the meaning given in article 64;

relevant situation has the meaning given in article 24,

shareholder means a persan who 1s the holder of a share,

shares means shares in the company,

special resolution has the meaning given in section 283 of the Companies Act,
subsidiary has the meaning given n section 1159 of the Compames Act,

transmittee means a person entitled to a share by reason of the death or bankruptcy of a sharcholder
or otherwise by operation of law, and

writing means the representation or reproduction of words, symbols or other information in a visibie
form by any method or combination of methods, whether sent or supphied n elecuome torm or
otherwise

Unless the context otherwise requires, other wards or expressions contaimed in these articles bear the
same meaning as 1n the Companics Act as 11 force on the date when these articles become binding
on the company

Unless the contrary intention appears, words importing the smgular number include the plural
number and vice versa, words importing one gender include all genders and words 1mportig petsons
include bodies corporate and umncorporated assoctations

Headings to the articles ave mserted for convemence only and shall not affect construction




10.

11.

12,

13.

(a)

(b)

14.

(2)

(b)

15.

(a)

OBJECTS
Unrestricted objects
Nothing 1n the wticles shall constitute a restriction on the objects of the company to do (or omit o
do) any act and 1n accordance with section 31(1) of the Companies Act, the company's objects are
unrestricted
LIMITED LIABILITY
Liability of members
The Liability of the members 15 hnuted to the amount, if any, unpaid on the shares held by them
DIRECTORS
DIRECTORS' GENERAL POWERS, DUTIES AND RESPONSIBILITIES

Directors' general powers

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

Shareholders' reserve power

The sharcholders may, by special resolution, direct the directors to take, or reframn fiom taking,
specified action

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

Directors’ duties
The purpose of the company-
) may, 1f and to the extent that the directors consider 1t appropriate, and

() shall, 1f directed by the holders of the majority of the shares by notice i writing to the
company,

include promoting the success of the group as a whole or of any one or moie members of the group
(and in this context group means the company, any other body corporaic which 1s 1ts helding
company or subsidiary and any other body corporate which 15 a subsidiary of that holding company)

In the exercise of his duties, a director shall not be restricted by any duty of confidentrahity to the
company from providing information regarding the company to a4 holding company of the company
but a director who 1s also a director of any holding company of the company shall owe a strict duty
of confidentiality to that holding company in relation to confidential information of the holding
company

Directors may delegate

Subject to the articles, the directors may delegate any of the powets which ate contferred on them
under the articles




(h)

(c)
16.

(a)

(b}

17.

(a)

(b)

I8.

(a)

(b)

(1) to such person or commitice,

(1) by such means (icluding by power of attorney),
(i) Lo such an extent,

(1v) 10 relation to such matters or terntones, and

(v) on such terms and conditions,

as they think fit

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

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

Commuttecs to which the directors delegate any of theiwr powers must follow procedures which are
based as far as they are applicable on those provisions of the articles which govern the taking of
decisions by directors.

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

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

The gencral rule about decision-making by directors is that any decision of the directors must be
either a majority deciston at a meeting or a decision taken m accordance with article 18

If
(1) the company only has one director; and
(1) no provision of the articles requires 1t 1o have more than one director,

the general 1ule does not apply, and the director may lake decisions without regard to any of the
provisions of the articles relating to directors’ decision making

Unanimous decisions

A decision of the directors ts taken mn accordance with this article when all elygible directors indicate
to cach other by any means that they share a common view on a matter

Such a decision may take the form of a resolution In wntng, copies of which have been signed by
each eligible director or to which each eligible duector hus otherwise mdicated agreement in writing

A decision may not be taken in accordance with this article if the cligible directors would not have
formed o quorum at such a4 meeting,




(©)
(d)

20.

(a)

(b)

{c)

21.

(a)

(b)

(d)

Calling a directors' meeting

Any director may call a direclors' meeting by giving notice of the meetng to the dnectors or by
authorising the company secretary (if any) to give such notice

Notice of any directors' meeting must indicate
(1) s proposed date and time,
() where 1t 15 to take place, and

(1) 1f 1t 15 anuicipated that directors participating 1n the meeting wall not be i the same place,
how 1t is proposed that they should communicate with each other during the meeting

Notice of a directors’ meeting must be given to each director, but need not be in writing

Notice of a directors' meeting need not be given to directors who waive their entitlement to notice of
that meeting, by giving notice to that effect to the company not more than 7 days after the dale on
which the mecting 1s held Where such notice 1s given afier the meeting has been held, that does not
affect the validity of the meeting, or of any business conducted at 1t

Participation in directors' meetings

Subyect to the articles, directors participate in a directors’ meeting, or part of a directors’ meeling,
when

(1) the meeting has been called and takes place in accordance with the articles, and

(1) they can each communicate to the others any information or opintons they have on any
particular 1item of the business of the meeting

In determiming whether dircctors are partiipating i a directors’ meeting, 1t 1s 1rrelevant where any
director 1s or how they communicate with each other.

If all the directors participating 1n a mecting are not 1 the same place, they may decide that the
meeting 15 to be treated as taking place wherever any of them 1s. In the absence of such a deciston,
the meeting 15 deemed to take place at the location from where the chanman participates

Quorum for directors’ meetings

At a directors' meeting, unless a quorum 1s pariictpating, no proposdl s to be voted on, except a
proposal to call another meeuing

The quoram for directors' meetings may be fixed from ume to ime by a decision of the directors, but
subject to paragraph (c), 1t must never be less than two cligible directors, and unless otherwise Lixed
it is two chgible directors

For the purpose of any directors’ meeting (or part of a meeting) held 1n accordance with article 24 to
authorise a directot's conflict of mterest, if only one eligible director 15 n office, the quorum 15 one
ehgible director

If the total number of directors for the time being 1n office 15 less than the quorum required, the
director or directors 1n office must not take any decision other than a decision

(1) o appomt [urther directors, or




23.

(s1) to call a general meeting so as to enable the shareholders to appomt turther directors
Chairing of directors’ meetings

The duectors may appoint a director to chair their mectings

The person so appointed for the time being 1s known as the chairman

The directors may ternunate the chairman’s appoiniment at any time.

if the chairman 1s not participating 1n a directors' meeting within ten munutes of the ame at which it
was to start, the participating directors may appoint one of themselves to chair it

DIRECTORS' INTERESTS
Directors' interests in relation to fransactions or arrangements with the company

The relevant provisions of the Compames Act (including without hmitation sections 177 and 182 of
the Compantes Act) shall apply m relation to declarations of mtercsts in proposed and existing
transactions or arrangements with the company

Directors' interests other than in relation to transactions or arrangements with the company

If a situation (a relevant situation) arises in which a director has, or can have, a direct or mdirect
interest that conflicts, or possibly may conflict, with the interests of the company {(tncluding, without
limstation, in relation to the explostation of any property, information or opportumty, whether or not
the company could take advantage of 1t but excluding any siuanhon which cannot reasonably be
regarded as Iikely to give rise to a conflict of interest) the following provisions shall apply if the
conflict of mterest does not arise 1 relation to a transaction or arrangement with the company

() if the relevant situation anses from the appointment or proposed appointment of a person as
a director of the company.

(A) the directors (other than the director, and any other dircctor with a simular interest,
who shall not be counted 1n the quorum at the meeting and shall not vote on the
resolution), or

(B} the shareholders (by ordinary resolution or by notice i writing given to the
company by the holders of a majority of the shares),

may resolve to authonse the appointment of the director and the relevant situation on such
terms as they may determune,

{n) of the relevant situation anses in circumstances other than i paragraph (1)

{A) the directors (other than the director and any other director with a simular interest
who shall not be counted 1n the quorum at the mecting and shall not vote on the
resolution); or

(B) the sharcholders (by ordinary resolution or by notice i writing given 1o the
company by the holders of a majority of the shares),

may resolve to authonse the relevant situation and the continuing performance by the
director of his duties on such terms as they may determine




(d)

(e)

(0

()

(h)

M

Any refetence n paragraph (2) to a conflict of interest includes a conflict of interest and duty and a
conflict of duties

Any terms determined by the directors or the shareholders under paragraphs (a)(1) or (a)(11) may be
imposed at the time of the authorisation or may be mmposed or vaned subsequently by etther the
directors or the shareholders and may 1nclude (without hmitation)

() whether the interested directors may vote (and be counted in the gquorum at any meeting) 1
relauon to any decision relating to the relevant situation;

(1) the exclusion of the interested directors from al! information and discusston by the company
of the relevant situation, and

(1)  (without preyjudice to the general obligations of confidenuiality) the application to the
interested directors of a strict duty of confidentiality to the company for any confidential
information of the company in relation to the relevant siuation.

Any authorisation given under paragraphs (a)(1) or (a}(n) may be withdrawn by either the directors
or the shareholders by giving notice to the director concerned

An interested director must act i accordance with any terms determuned by the directors or the
shareholders under paragraphs (a)(1) or (a)(u1)

Except as specified 1n paragraph (a), any proposal made to the directors and any authonisation by the
directors m relation to a relevant situation shall be dealt with in the same way as any other matter
may be proposed to and decided by the directors 1n accordance with the articles

Any authorisation of a relevant situation given by the directors or the sharehotders under
paragraph (a) may provide that, where the interested director obtams (other than through his position
as a director of the company) information that 1s confidential to a third party, he will not be obliged
to disclose 1t 1o the company or to use it in relation to the company's aftairs 1 circumstances where
10 do so would amount to a breach of that confidence

(1) If the directors make an authorisation under paragraph (a), impose or vary the terms of an
authorisation under paragraph (¢), or withdraw an authorisation under paragraph {d), they
shall, as soon as reasonably practucable, notify the sharcholders of this fact and provide,
where applicable, any relevant particulars regarding the authorisation or its terms

(1) If the shareholders make an authorisation under paragraph (a), impose or vary the terms ot
an authonsation under paragraph (¢}, or withdraw an authorisation under paragiaph (d), they
shall, as soon as reasonably practicable, notify the directors of this fact and praovide, where
applicable, any relevant particulars regarding the authortsation or Its terms

(1) A director shall, as soon as reasonably practicable, declare the nature and exient of his
interest 1 a relevant situation within paragraph (a)(1) or (2)(a) to the other directors and the
sharcholders

Falure to comply with this requirement does not affect the underlying duty to make the
declaration of interest

() If a4 declaration of interest in relation to a rclevant situation proves to be, or becomes,
accurate or incomplete, a further declaration must be made




25.

(@)

(b)

(¢}

(d)

(e)

)

Directors' interests generally and voting
Subject to the Compantes Act and to articles 23 and 24, o director notwithstanding his office

(9 may be a party to, or otherwise interested or participate i, any transaction or arrangement
with the company or 1n which the company ts otherwise interested, including any such
penstons, other benefits, transactions or arrangements as arc referred to in article 33,

() may act by himself or his firm 1n a professional capacity for the company (except as auditor)
and he or his firm shall be entitled to remuneration as 1f he were not a director,

{nr) may be a director or other officer of, or employed by, or a party to any lransaction or
arrangement with, or gtherwise interested 1, any body corporate promoted by the company
or in which the company 1s otherwise interested, and

(1v) shall not, by reason of his office (or of the fiduciary relationship established by holding that
office), be accountable to the company for any remuneration, profit or other beneist resulting
from any relevant situation authorised under article 24 or any interest permutted under
paragraphs {a)(1), (a)(n), or (a}(u1), and no contract, transaction or arrangement shall be
hable to be avoided on the grounds of any director having un nterest authorised under
article 24 or permitted under paragraphs (a)(1), (a}(n), or (a)(sut)

Subject to articles 23 and 24 and to any contrary direction from the holders of a majority of the
shares, a director shall be entitled to vote on any decision concerning any matter 1 which he has,
directly or indirectly, an interest or a duty

In the case of an alternate director, an interest of his appointor shaill be treated as an mtesest of the
alternate 1n addition to any interest which the alternate otherwise has

Subject to the Compames Act, the company may, by ordinaty resolution or by notice w wishing
given to the company by the hoiders of a majonty of the shares, suspend or relax the provisions of
this article to any extent or ratify any contract, transaction or arrangement not duly authorised by
reason of a contravention of this article

Where proposals are under consideration concerning the appomtment of two or more directors to
offices or employments with the company or any body corporate in which the company 15 interested,
the proposals may be divided and considered 1n relation to cach director separately and (provided he
1s not otherwise precluded from voting) vach of the dircctors concerned shall be entitied to vote (and
to form part of the quorum) 1n respect of cach proposal except that concerming his own appontment

Subject to paragraph (g), tf a question arses at a mecting ol dircctors or ot a commtice of directors
as to the rght of a ditector to participate 1n the mecting (or part of the meeting) for voung and
quorum purposes, the question may, before the conclusion of the mecting, be referred to the
chairman whose ruling in relation to any director other than the chairman 15 10 be final and
conclusive.

It any question as to the night to participate n the meeting (or part of the meeting) should arse in
respect of the chatrman, the question 15 to be decided by a decision of the directors at that meeting,
for which purpose the charrman 1s not 1o be counted as parucipating in the meeting (or that part of
the meeting) {or voting and quorum purposcs




26.

27.

28.

(a)

(b)

(©)

29.

Records of decisions to be kept

The directors must ensure that the company keeps 2 record, in wniting, for at least ten years from the
date of the decision recorded, of every unanimous or majornity decision taken by the directors

Directors' discretion to make further rules

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

APPOINTMENT OF DIRECTORS
Methods of appointing directors

Any person who 1s willing to act as a director, and 1s permitted by law to do so, may be appointed to
be a director

(1) by ordinary resolution, or

(1) by a decision of the directors

In any case where, as a result of death, the company has no sharcholders and no dneciors, the
persanal representatives of the last sharcholder to have died have the 1ight, by notice 1n writing, to

appoint a person to be a director

For the purposes ot patagraph (b), where 2 or more shareholders die in circumstances rendering it
uncertain who was the last to die, a younger sharchoider 15 deemed to have survived an older
shareholder

Termination of director's appointment
A person ceases to be a director as soon as

(a) that person ceases to be a director by virtue of any provision of the Companies Act or 15
prohibited from being a director by law;

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

(c) a composihon 1s made with that person’s creditors gencrally 1n satisfaction of that person’s
debts,
(d) a registered medical pracutioner who has examined him gives a written opimon to the

company stating that that person has become physically or mentally incapable of acting as a
director and may remain so for more than three months,

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

N nouficauon 1s received by the company fiom the director that the director 15 resigning from
office, and such resignation has taken eftcet in accordance with its terms




30.

31.

(a)

)

©)

(d)

(e)
32.

Appointment and termination of appointments of directors by majonty shareholders

The holders of the majonty of the shares may appoint any person as a director and may remove any
director, Any appomiment or removal shall be made by notice 1 writing to the company signed by
the holders or on their behalf and shall take effect when w15 lodged at the registered office or
produced at any directors’ meeting Articles 21 and 22 shall be amended accordingly

Directors' services and remuneration

Directors may undertake any services for the company that the directors decide and the company
may enter into a contract of service with any director on such terms as the directors think fit

Any appointment of a director to an executive office shall, unless otherwise decided, terminate 1f he
ceascs to be a director but without prejudice to any claim to damages for breach of contract ol
service between the director and the company

Directors are entitled to such remuneration as the directors determine

) for their services to the company as directors, and

(u) for any other service which they undertake for the company |
Subject to the articles, a director’s remuneration may take any form

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

Directors' expenses

The company may pay any reasonable expenses which the directors, alternate diwectors and the
company secretary (1if any) properly tncur in connection with their attendance at

(a) meetings of directors or committees of directors,
(b) general meetings, or
<) separate meetings of the holders of any class of shares or of debentures of the company,

or otherwise in connection with the exercise of their powers and the discharge of therr
responsibilitzes n relation to the company

Directors’ pensions and other benefits
The directors inay exercise all the powers of the company to

(a) pay, provide, arrange or procure the grant of pensions or other rctirement benefits, death,
disability or sickness benefits, health, accident and other msurances or other such benefits,
allowances, gratuitics or wnsurances, including in relation to the termination of employment.
to or for the benefit of any person who 1s or has been at any time a director of the company
or 1n the employment or service of the company or of any body corporate which 15 or was
associated with the company or of the predecessors 1n busmess ot the company or any such
associated body corporate, or the relahves or dependants of any such person For that
purpose, the directors may procure the establishment and maintenance of, or puticipation m,
or contribution to, any pension fund, scheme or arrangement and the payment of any

msurance premiums,




34.

(@)

35.

(a)

(b)

(c)

(b) estabhsh, mantain, adopt and enable participation 1n any profit sharing or incentive scheme
including shares, share options or cash or any similar schemes for the benefit of any director
or employee of the company or of any associated body corporate, and to lend money to any
such director or employee or to trustees on their behalf to enable any such schemes to be
established, maintained or adopted, and

(c) support and subscribe to any nstitution or assoctation which may be for the benefit of the
company or associated body corporate or any directors or cmployees of the company or
associated body corporate or therr relatives or dependants or connected with any town or
place where the company or an associated body corporate carries on business, and to support
and subscribe to any chantable or public object whatsocver

ALTERNATE DIRECTORS

Appointment and removal of alternates

Any dircctor (the appointor) may appoint as an alternate any other dircctor, or any other person to

(1) exerase that director's powers, and

(1) carry out that director’s responsibilities,

1n relation to the taking of decisions by the directors 1n the absence of the alternate’s appontor

Any appointment or removal of an alternate must be efiected by notice in wriing to the company
signed by the appointor, or in any other manner approved by the directors

The notice must’
(1) identify the proposed alternate, and

() in the case of a notice of appomntment, contain a statement signed by the proposcd alternate
that the proposed alternate 15 willing to act as the alternate of the dircctor giving the notice

Rights and responsibilities of alternate directors

Subject to the articles, an alternate may act as an alternate director to more than onc director and
has the same rights, i relation to any decision of the directors as the alternate’s appointor

Except as the articles specity otherwise, alternate directors

) are deemed for all purposes to be directors,

(n) are Liable for their own acts and omissions;

(1) arc subject to the same restrictions as their appointors, and
(V) are not deemed to be agents of or for their appointors,

and, in particular, each alternate director shall be entitled to receive notice of ail dircctors’ meetings
and of all committee meetings of directors of which his appointor is a member.

Subject 10 the articles, a person who 15 an alternate director but not a director
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39.

(a)

n may be counted as participating for the purposes of determining whether a quorum s present
(but only 1f that person's appontor 15 not partictpating), and

(1) may otherwise participate 1n a unanimous deciston of the directors (but only 1f his appomntor
15 an eligible director 1n relation to that decision and ts not participating)

No alternate may be counted as more than one dircctor tor such purposes

An alternate director 1s not entitled to receive any remuncration from the company tor serving as an
alternate director except such part of the alternate’s appomntor's remuncration as the appomtor may
direct by notice 1n writing made to the company

Alternates voting at directors' meetings

Subject to the articles, a director who 1s also an alternate director has an additional vote at a directors’
mecting on behalf of each appointor who 15

(a) not participating in the directors’ mecting, and
) would have been an eligible director if he were participating in it

No alternate may be counted as more than one director for the purpose of determimng whether a
quorum s present,

Termination of alternate directorship
An alternate director's appointment as an alternate terminates

(a) when the alternate’s appointor revokes the appointment by notice to the company 1n wriling
specifying when 1t 15 to termunate,

b on the occurrence in relation to the alternate of any event which, if 1t oveurred in relation o
the alternate’s apposntor, would result 1a the termination of the appointor’s appoiniment as 4
director,

(c) on the death of the alternate’s appointor,

() when the alternate's appointor's appotntment as a dhrector terminates, or

{e) where the directors otherwise decide

COMPANY NAME
Directors' power to change company hame
The directors may change the name of the company
SHARES AND DISTRIBUTIONS - SHARES
All shares to be fully paid up

No share 15 to be issued for less than the aggregate of 1ts nominal value and any prenum to be pad
to the company 1a consideration for 1ts 1ssue
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42,

(a)

(b)

(©)
(d)

This does not apply to shares taken on the formation of the company by the subscribers to the
company's memorandum

Powers to allot shares

In accordance with section S50 of the Companies Act, the directors may exercise any powesr of the
company to allot shares or to grant rights 1o subscribe for or convert any sccunty into shares with
such 1ights and restrictions as they may deternine

Subject to the arucles, but without prejudice to paragraph (a) or to the nights attached to any cxisting
share, the company may 1ssue further classes of shares with such rights or restrictions as may be
determined by ordinary resolution.

Sections 561 and 562 of the Companies Act are excluded

The company may 1ssue shares which are to be redeemed, or are liable to be redecmed at the option
of the company or the holder, and the directors may determine the terms, conditions and munner of
redemption of any such shares

In the cvent that rights and restrictions attaching 1o shares are determined by ordinary resolution or
by the dircctors pursuant to this article, those rights and restrictions shall apply, in particular in place
of any rights ot restrictions that would otherwise apply by virtue of the Companies Act n the
absence of any provisions 1n the articles of a company, as if those nghts and restiictions were sct out
in the articles

Company not bound by less than absolute interests

Except as required by law, no person 1s to be recogmsed by the company as holding any share upon
any trust, and except as otherwise required by law or the arucles, the company 15 not 1n any way to

be bound by or tecognise any interest in a share other than the holder's absolute ownership of 1t and
all the nghts avaching to i

Share certificates

The company must 1ssue each shareholder, free of charge, with one or more certificates in respect of
the shares which that sharcholder holds

Every certificate must specify:

M 1n respect of how many shares, of what class, 1t 1s 1ssued,

(1) the nominal valuce of those shares,

(n) that the shares are fully paid, and

(v) any cistinguishing numbers assigned to them

No certificate may be issued in respect of shares of more than one class.

it mote than one person holds a share, only one certificate may be 1ssued mn respeet of it
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Ceruficates must

(1) have affixed to them the vompany's common or otficial scal and in the case of an ofticidl
seal, unless otherwise determined by the directors, the certificate does not need to be signed,
ar

{11) be otherwise executed 1 accordance with the Companies Act

Replacement share certificates

If a certificate 1ssued 1n respect of a shareholder's shares is

(1) damaged or defaced; or

(u) saud to be lost, stolen or destroyed,

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

A shareholder exercising the right to be issued with such a replacement certificate

® may at the same time excrcise the night to be issued with a single certificate or scparate
certificates,
(11) must return the certificate which 1s to be replaced to the company 1f 1t 15 damaged or

defaced, and

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

Share transfers

Shares may be transferred by means of an mstrument of transfer in any usual form or any other form
approved by the directors, which 1s executed by or on behalf of the transferot.

No fee may be charged for regisiering any nstrument of transfer or other document relating to or
affecting the title 1o any share

The company may retain any instrument of transfer which 1s registered

The transfetor remains the holder of a share unu) the transferee’s name ts eniered n the register of
members as holder of 1t

The directors may refuse to register the transfer of a share unless

w it 1s fodged at the registered otfice or at such place as the directors may appoint and 1s
accompanied by the certificate for the shares to which 1t relates and such other evidence as
the directors may reasonably require to show the night of the transferor to make the transier,

(1) it1s in respect of one class of shares only. and

(1) it 15 1n favour of not more than four transferees
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Fransmission of shares

If title to a share passes 1o a transmiitee, the company may only recognise the transmittec as having
any title to that share

A transmittee who produces such evidence ot entitlement 1o shares as the directors may properly
require

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

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

But transmttees do not have the nght to attend or vote at a general meeting, or agree to a proposed
written resolunion, in respect of shares to which they are entitied, by reason of the holder's death or
bankrupicy or otherwise, unless they become the holders of those shares

Exercise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become entitled mudt
nonfy the company 1n writing of that wish.

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

Any transfer made or executed under this article 1s to be treated as 1if 1t were made or executed by the
person from whom the transmittee has denved nights m respect of the share, and as if the event
which gave 11se 10 the transmusston had not occurred

Transmittees bound by prior notices

If a notice 1s given to a shareholder 1n respect of shares and a transmuttce (or a transteree nominated
by such transmittce pursuant to article 46) 1s entitled to those shares, the transmittee (or transferee) 1
bound by the notice 1f 1t was given to the sharcholder before the transmuttee’s (or transferee's) name
has been entered 1n the register of members,

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

The company may by ordinary resolution declare dividends, and the directors may decide to pay
mtenm dividends

A dividend must not be declared unless the directors have made a recommendation as (o 1ts amount
Such a dividend must not exceed the amount recommended by the directors

No dividend may be dectared or paid unless 1t 15 i accordance with sharcholders’ respective rights

Unless the shareholders’ resolution to declare or directors’ decision to pay a dividead, or the terms on
which shares are 1ssued, specify otherwise, 1t must be paid by reference o cach shareholder's holding
of shares on the date of the resolution or decision to declare or pay it
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It the company's share capilal is divided 1into different classes, no intenm dividend may be paid on
shares canying deferred or non-preferred rights if, at the tume of payment, any preferential dividend
is 10 arrear

The dircctors inay pay at intervals any dividend payable at a fixed rate if it appears to them that the
profits available for distribution justfy the payment

If the directors act 1n good faith, they do not incur any hability to the holdets of shares conferring
preferred rights for any loss they may suffer by the lawful payment of an intenim dividend on shares
with deferred or non-preferred rights

Payment of dividends and other distributions

Wheie a dividend or other sum which 1s a distribution 15 payable i respect of a share, 1t must be paid
by one or more of the following means

) transfer to a bank or building society account specified by the distribution recipient either in
writing or as the directors may otherwise decide;

(1) sending a cheque made payable to the distnbution recipient by post to the distibution
recipient at the distribution recipient’s registered address (f the distnbution recipient 1s a
holder of the share), or (in any other case) to an address specified by the distnibution
recipient esther in wrniting or as the directors may otherwise decide,

(1) sending a cheque made payable to such person by post to such person at such address as the
distnibution recipient has specified either in writing or as the directors may otherwise decide,
ar

(tv) any other means of payment as the directors agree with the distnbution recipient esther in
writing or by such other means as the directors decide

In the articles, the distribution recipient means, 1n respect of a share n respect of which a dividend
or other sum is payable

(1) the holder of the share, or

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

() it the holder 1s no longer entutled to the shaie by reason of death or bankruptey, or otherwise
by operation of law, the transmittee

No interest on distributions

I'he company may not pay nterest on any dividend or other sum payable i respect of a share unless
otherwise provaded by

{a) the terms on which the share was 1ssued, or

(b) the provisions of another agreement between the holder of that share and the company
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(a)

52,

(a)

(b)

Unclaimed distributions

All dividends or other sums which are

(1) payable in respect of shares, and

(n) unclaemed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the bencfit of the company until
claimed

The payment of any such dividend or other sum into a separate account does not make the company
a trustee m respect ot 1t

i

(1 twelve years have passed from the date on which a dividend or other sum became due for
payment, and

{(m the distnbution recipient has not claimed it.

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

Non-cash distributions

Subject to the terms of 1ssue of the share m question, the company may, by ordmary resolution on
the recommendation of the directors, decide to pay all or part of a dividend or other distribution
payable in respect of a share by transferring non-cash assets of equivalent value (including, without
Irmitation, shares or other secunities 10 any company)

For the purposes of paying a non-cash distribution, the directors may make whatever arrangements
they think fit, including, where any difficulty anises regarding the distribution

(n fixing the value of any assets,

(1) paying cash to any distribution recipient on the basis of that value in order to adjust the
rights of recipients, and

(1) vesting any assets in trustees
Waiver of distributions

Distribution recipients may waive their entitlement to a dividend or other distribution payable
respect of a share by giving the company notice in writing to that cffect, but if:

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

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

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




54,

(a)

(b)

()

(c)

58,

56.

(a)

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums
Subject to the articles, the directors may, tf they are so authornsed by an ordinary resolution

(1) decide to capitalise any profits of the company (whether ot not they are avaslable for
distnbution) which are not required for paying a preferential dividend, or any sum standing
to the credit of the company's share premium account or capital redemption reserve or any
other equivalent reserve, and

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

Capitalised sums must be applied
(1) on behalf of the persons entitled, and
(m) in the same proportions as a dividend would have been distnbuted (o them

Any capitalised sum may be applied 1n paying up new shares of a nomunal amount or of a nominal
amount and &t a prenuum cqual to the capitalised sum which are then allotted credited as fully pad
to the persons entitled or as they may direct

A capitalised sum which was appropnated from profits available for distnibution may be applied in
paying up new debentures of the company which arc then allotted credited as fully paid to the
persons entitled or as they may direct

Subject to the articles the directors may-

() apply capitalised sums in accordance with paragraphs (c) and (d) partly 1n onc way and
partly 1n another;

(1) make such arrangements as they think fit to deal with shares or debentures beconung
distributable 1n fractions under this article (including the wssuing of fractional certificates or
the making of cash payments}, and

(u)  authorise any person to enter mto an agreement with the company on behalt of all the
persons entitled which 1s binding on them n respect of the allotment of shares and
debentures to them under this article.

DECISION-MAKING BY SHAREHOLDERS - ORGANISATION OF GENERAL MEETINGS

Notice of general meeting

A shareholder present either i person or by proxy, at any general meeting of the company shall be
deemed to have received notice ot the meeting and, where requisite, of the purposes tor which the
meeting was convened

Attendance and speaking at general meetings

A person 1s able to exercise the nght to speak at a general meeting when that person 1s 1n a position
o communicate to all those attending the meetung, duning the meeting, any information or optnions
which that person has on the business ot the meeting
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A person 1s able to exercise the 11ght 1o vote at a general meeting when

Q)] that person is able to voie, during the meeting, on resolutions put to the vole at the meeting,
and
{(an that person's vote can be laken nto account in deterrmming whether or not such resolutions

are passed at the same tuime as the votes of all the other persons atiending the meeting

The directors may make whatever arrangements they consider appropriate to enable those attending
a general meeting to exercise their nghts to speak or vote at it

In determining attendance at a general mceting, t s immatenal whether any two or more
shareholders attending it are m the same place as each other

Two or more persons who are not in the same place as each other attend a general meeting 1f their
circumstances are such that of they have {or were 10 have) nghts to speak and vote at that meeting,
they are (or would be) able to exercise them

Quorum for general meetings

No bustness other than the appomtment of the chasrman of the mecting 15 to be fransacted at a
general meeting 1f the persons attending it do not constitute & quorum

Chairing gencral meetings

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

If the dircctors have not appointed a chairman, or «f the chairman 1s unwilling to chair the meeting or
1s not present within ten munutes of the time at which a meeting was due to start

) the directors present, or
(in) (f no directors are present), the meeting,

must appoint a director or shareholder (including a proxy or a corporate representative) to chair the
meeting, and the appointment of the chmrman of the meeting must be the first business of the
meeting

‘The person chairing 2 meeung m accordance with this article 15 referred to as the chairman of the
meeting

Attendance and speaking by directors and non-shareholders

Directors may attend and speak at gencral mectings, whether or not they are shareholders

The chairman of the meeting may permut other persons who are not

(1 shareholders of the company; or

(n) otherwise entitled 1o exercise the rights of shareholders in relation to general meetings,

to attend and speak at a general meeting




60.

(@)

(b)

(e)

()

61.

62.

{(a)

(b)

Adjournment

If the persons attending a general meeting within halt an hour of the tume at which the meeting was
due to start do not constitute a quorum, or tf durtng a meeting a quorum ceases to be present, the
chairman of the meeting must adjourn 1t

The chairman of the mecting may adjourn a general meeting at which a quorum (s present 1f

(1) the meeting consents to an adjournment, or

{n) it appears to the chairman of the meeting that an adjournment 15 necessary to protect the
satety of any person attending the meeting or ensure that the business of the meeting 15
conducted 1n an arderly manner

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

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

(1 etther specify the tune and place to which 1t is adjourned or state that 1t 1s to continue at a
time and place to be fixed by the directors, and

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

If the continuation of an adjourned meeting 15 to take place more than 14 days after it was adjourncd,
the company must give at least 7 clear days' notice of it (that 1s, excluding the day of the adjourned
meeting and the day on which the notice 15 given)

(1) to the samec persons to whom notice of the company’s general mecungs 15 required to be
given; and
(11) containing the same information which such notice 1s required to contain

No business may be transacted at an adjourncd general meeting which could not properly have been
transacted at the meeting i the adjournment had not taken place

VOTING AT GENERAL MEETINGS

Voting: general

A resolution put to the vote of a general mecting must be decided on a show of hands unless a poll is
duly demanded 1n accordance with the articles

Errors and disputes

No objection may be raised to the quahfication ot any person vohing at a general meeting cxcept al
the meeting or adjourned meeting at which the vote objccted to 15 tendered, and every vote nol
disallowed at the meeting 1s vahd

Any such objection must be referred to the chairman of the meeting, whose decision s final
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Poll votes
A poll on a resolution may be demanded
(1) n advance of the gencral meeting whete 1t 15 to be put to the vote, or

(1) at a general meeting, cither before a show of hands on that resolution or immediately after
the result of a show of hands on that resolution 15 declared

A poll may be demanded by

Q) the chairman of the mecting,

(1) the directors,

{111) two or more persons having the right to vote on the resolutton, or

(1v) a person or persoas representing not less than one-tenth of the total voting rights of all the
shareholders having the right to vote on the resolution

A demand for a poll may be withdrawn f

(1) the poll has not yet been taken, and

(n) the chairman of the meetng consents to the withdrawal

Polls must be taken immediately and in such manner as the charrman of the meeting directs
Content of proxy notices

Proxics may only validly be apponted by a notice in writing (a proxy notice) which:

)] states the name and address of the shareholder appointing the proxy,

(m) identifies the person appomted to be that sharcholder’s proxy and the general meeting n
relation to which that person is appointed,

(i) 15 signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated in such
manner as the directors may determing, and

(1v) 15 delivered to the company 1n accordance with the articles and any structions contal ned in
the notice of the general meeting (or adjourned meeting) to which they relate

The company may require proxy notices (o be delivered 1 a particular form, and may specify
different forms for ditferent purposes

Proxy noticcs may specify how the proxy appointed under them 15 to vote (or that the proxy 15 to
abstain from voting) on one or more resolutions

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

) allowing the person appeinted under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and
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(n) apponting that person as a proxy in relation to any adjournment ot the general mecting to
which 1t relates as well as the meeting wsell

Delivery of proxy notices etc.

A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a general
meeting remains so entitled 1n respect of that meeting or any adjournment of it, even though a vahd
proxy notice hus been delivered to the company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the company a notice 1n
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was given

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

If a proxy notice 15 not executed by the person appoinung the proxy, it must be accompanied by
written evidence of the authonty of the person who cxecuted it to execute it on the appointor'’s
behalf

Amendments to reselutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution
i

n notice of the proposed amendment 1s given to the company in writing by a person enttled to
vote at the general meeting at which 1t 1s to be proposed not less than 48 hours before the
meeting 15 to take place (or such later ime as the chairman of the meeting may detcrmine),
and

{n) the proposed amendment dacs not, 1n the reasonable opinion of the chairman of the meeting.
matenally alter the scope of the resolution

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

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

(n) the amendment does not go beyond what 18 necessary 10 correct a grammatical or other
non-substantive error in the resolution.

If the chairman of the meeting, acting n good faith, wrongly decides that an amendment 1o 4
resolution is out of order, the chairman's crror does not 1nvalidate the vote on that resolution

ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Subsect to the articles, anything sent or supphed by or to the company under the articles may be sent
or supplied 1n any way 1n which the Compames Act provides for documents or information which
are authonsed or 1cquired by any provision of that Act to be sent or supplicd by or to the company

Subject to the articles, any notice or document Lo be sent or supplied to a director in conncetion with
the taking of decisions by directors may also be sent or supphied by the means by which that director
has asked to be sent or supplied with such notices or documents for the time being
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A director may agree with the company that notices or documents sent to that director 1n a particular
way are to be decmed to have been recerved within a speaified time of therr being sent, and for the
specified time to be less than 48 hours

When a communication from the company is deemed received

Any document or information, 1f sent by first class post, shall be deemed to have been received on
the day following that on which the envelope contatmng 1t 15 put into the post, or, 1f sent by second
class post, shall be deemed to have been recerved on the second day following that on which the
envelope containing it 1s put into the post and n proving that a document or information has been
recerved 1t shall be sufficient to prove that the letter, cnvelope or wrapper contaning the document
or mformation was properly addressed, prepaid and put 1nto the post

Any document or information not sent by post but left at a registered address or address at which a
document or information may be received shall be deemed to have been received on the day 1t was
so left

Any document or information, 1f sent or supplied by electronic means, shall be deemed to have been
received on the day on which the document or information was sent or supplied by or on behalf of
the company

If the company receives a dehivery failure notificaton following a communication by electronic
means 1n accordance with paragraph (¢). the company shall send or supply the document or
intormation 1n hard copy or electrone form (but not by electronic means) to the sharcholder either
personally or by post addressed to the shareholder at hns registered address or by leaving it at that
address This shall not affect when the document or information was deemed to be received n
accordance with paragraph (c).

Where a document or information 1s sent or supplied by means of a website, it shall be decmed to
have been received:

(1) when the material was first made available on the website, or

(1) if later, when the recipient was deemed to have received notice of the fact that the matcrnal
was available on the websitc.

Every person who becomes entitled to a share shalt be hound by every notice 1n respect of that share
which before his name is entered in the register of members was given to the person from whom he
derives his utle to the share

Notices in writing given to the company by majority shareholders

Any notice 1n writing given to the company by the holders of a majonty ol the shares shall take
effect when 1t 1s lodged at the registered office or produced to any directors' meeting

Company seals

Any common seal may only be used by the authonty of the directors or of a committec of the
directors

The directors may decide by what means and in what form any common seal 1s to be used
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Unless otherwise decided by the directors, tf the company has a common scal and it 1s affixed to a
document, the document must also be signed by at least one authonsed person 1n the piesence of a
witness who attests the signature

For the purposes of this arucle, an authorised person s
(1) any director of the company,
(1) the company sccretary (if any); or

(1) any person authorised by the directors tor the purpose of stgming documents to which the
common seal 1s apphed

The company may exercise the powers conferied by the Companies Act with regard to having
official seals and those powers shall be vested 1n the directors Subject to the Compantes Act, any
instrument to which an official seal 1s atfixed shall be signed by such persons, if any, and affixed 1n
such manner as the directors may from time to time determine

No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolunen of the company,
no person s entitled to inspect any of the company's accounting or other records or documents
merely by virtue of being a shareholder,

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of peisons employed or formerly
employed by the company or any of its subsidianes (other than a director or former director or
shadow director) 1n connection with the cessation or transfer to any person of the whole or part of
the undertaking of the company or that subsidiary

WINDING UP
Winding up

I the company 1s wound up, the liquidator may, with the sanction of a special resolution of the
company and any other sanction required by the Companies Act, divide among the sharcholders i
specte the whole or any part of the assets of the company and may, for that purpose, value any assets
and determine how the division shall be carried out as between the shareholders or ditterent classes
of sharcholders The liquidator may, with the like sanction, vest the whole or any part of the assets
1n trustees upon such trusts for the benefit of the shareholders as he with like sanction determunes,
but no shareholder shall be compelled to accept any assets upon which there 15 habihity

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity

Subject to paragraph (e), a relevant director of the company or ot an associated company may be
indemnified out of the company's asscts aganst:

(1) any liability incurred by that director in connection with any neghigence, default, breach of
duty ot breach of trust 1n relation to the company or an associated company,



(b)

(c)

(d)

(e)

()

75.

(a)

(b)

() any hability incurred by that director 1in connection with the activities of the company or an
assoctated company 1 its capacity as a trustee of an occupational pension scheme (as
defined 1n section 235(6) of the Companies Act),

(m)  any other Liability incurred by that director as an officer of the company or an associated
company

The company may fund the expenditure of a relevant director of the company or of any associated
company for the purposes permitted under the Companies Act and may do anythung to enable such
relevant director to avoid incurring such expenduure as provided in the Companies Act

No relevant director of the company or of any associated company shall be accountable to the
company or the shareholders for any benefit provided pursuant to this article and the receipt of any
such benefit shall not disquahfy any person from being or becoming a dircctor of the company.

The powers given by this article shall not limit any general powers of the company to grant
indemnities, purchase and mamtain msurance or provide funds (whether by way of loan or
otherwise) to any person 1n connection with any legal or regulatory proceedings or apphcations for
rehef

This article does not authorise any indemnity which would be prohibited or rendered void by any
provision of the Companies Act or by any other provision of law

In this article and m article 75

() companies are associated if onc 15 a subsidiary of the other or both are subsidiaries of the
same body corporate, and

{(n) a relevant director means any director or former director of the company or of an
associated company
Insurance

The directors may decide to purchase and mamntain insurance, at the expense of the company, for the
benefit of any relevant dircctor in respect of any relevant loss.

In this article, a relevant loss means any loss or lability which has been or may be incurred by a
refevant director i connechon with that director's duties or powers 1n relation to the company, any
associated company or any pension fund or employees' share scheme of the company or assoclated
company




