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THE COMPANIES ACT 2006 )
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

In these artictes, unless the context requires otherwise
appointor has the meaning given to that term 1n Article 17 1,
articles means the company's aricles of association for the time being n force,

Articles means the anicles of association set out in this document which, together with the Model Articles (as
modified or excluded by this document) forming part of the articles, and Artice shall be construed accordingly,

call has the meaning given to that term n Article 26 1,

call notice has the meaning given to that term tn Article 26 1,

call payment date has the meaning given to that term n Article 2.2 1,
company’s lien has the meaning given to that term in Article 24,

Cioar Days means {In relation to the penod of a notice) that period excludng the day when the notice 1 given or
deemed to be given and the day for which it 1s given or on which it 1s to take effect,

Conflict has the meanmg given to that term m Articie 14 2,

confiicted director means a director who has, or could have, a Conflict i a sdeation invabang the company and
consequently whose vote 1s not to be counted m any vote to authonse such Conflict and who 15 not to be counted
as participating in the quorum for the meeting (or part of the meeting) at which such matter is to be voted upon,

corporate representative has the meaning given to that term in Article 54,
Excess Securitles has the meaning given to that term m Article 22 3 2,

hoider In relation to shares means the person whose name 1s entered In the register of members as the holder of
the shares or, i the case of a share n respect of which a share warrant has been lssued (and not cancelled}, the
person in possesston of that warrani,

lien enforcement notice has the meaning given te that term in Article 25,

Modet Articles means the model articles for private companies hmited by shares contained in Schedule 1 of the
Companies (Model Articles) Regulations 2008 (S| 2008/3229) as amended prior o the date of adoption of these
articles,

non-conflicted director means any director who 1s not a conflicted director,

partly-paid In relation to a share means that part of that share's nominal value or any prermum at which i was
155ued has not been paid to the company,

proxy notification address has the meaning given to hat term in Arlicle 53 1,

relevant officer has the meaning given to that term in Articles 58 3 2 or 54 21, as the case may be,
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relevant loss has the meaning given to that term In Article 59 2 2,

relevant rate has the meaning given to that term in Article 292 2,

transfer or transferring has the meaning given (o those tems respecively w Article 37 1,
United Kingdom means Great Britain and Northern Irefand, and

Save as otherwise specifically provided in these Articles, words and expressions which have parhicular meanings 1n
the Madel Articles shall have the same meanings In these Arlicles, subject to which and unless the context
otherwise requires, words and expressions which have parkicilar meanings in the Compamies Act 2006 as 1n force
on the date when these Articles become binding on the company shall have the same meanings In these Articles

Headings in thase Alicies o1& useq o « snsenene e unly ang shall wi affgr' the  onstia o ARIDRIALN -
ihege Anicles

unless expressly provided atherwise a reference tn a statule statutory provision o subordinate legislation =
rafarence to i as ¢ s in force from time to time and shall include any orders, regulatrons ot subordinate legisiatic
from time to tme made under i and any amendment ot re-enactment of i ar any such arders regulations »
subardinate leqistation for the tme be:ng in force

Any phrase mtroduced by the terms “including”, "include”, " pasicular” or any simdar expression shall be
construed as iflustrative and shall not imit the sense of the words preceding those terms

The Model Articles shail apply to the company, except i 8o far as they are modified or excluded by these Articles
Articles 7, 8, 11(2) and {3), 13(2), 14(1) to (4} inclusive, 17(2), 18(5), 21, 26(5), 44(4) 45(1), 46(3), 52 and 53 of the
Model Articles shail not apply to the company

LA

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authority

Article 3 of the Model Articles shall be amended by the insertion of the words 'and to the applicable provisions for
the e being of the Compantes Acts', after the phrase ‘subject o the aricles’

Change of Company name

Without prejudice to the generality of Article 2, the directars may resolve n accordance with Aticle 5 to change the
Company's name

Committees

Where a provision of the articlas refers to the exercise of a power, authonty or discretion by the directors and that
powsr, authonty or discretion has been delegated by the directors to a commuittee, the provision shall be construed
as permiting the exercise of power, authonty or discretion by the committee

DECISION-MAKING BY DIRECTORS

Directors to take docisions collectively

The general rule about decision-making by directors 15 that any decision of the directors must be taken as a majonty
dectsion at a mesting or as a directors’ written resolufion m accordance wih Article 6 (Directors' written resolutions)
or otherwise as a unanimous decision taken in accordance with Aricle 7 {Unanimous decisions)

if
5 2 1 the company only has ane directar far the time being, and
5 2 2 no provision of the articles requires it to have more than one director,

the general rule does not apply, and the director may (for so Jong as he remains the sole director) take decisions
without regard to any of the provistons of the articles relating 1o directors' decision-making

Subject to the articles, each director parbicipating n a directors’ meebing has one vole

Directors’ written resoiutions

Any drector may prapose a directors' whtten resalution by giving notice i wiing of the propased resalution to ach
of the other dwactars {including allernate directors)
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If the company has appointed a company secratary, the company secretary must propose a diractors’ written
resolution If a director so requests by giving notice i wnting to each of the other directors {Including altemats
directors)

Notice of a proposed directors' written resolution must indicate
6 3 1 the proposed resolution, and
6 3 2 the time by which 1t 1s proposed that the directors should adopt it

A proposed diectors’ written resclution 1s adopted when a majonty of the non-conflicted directors for then
alternates) have signed one or more copies of U, provided that those drectors (ar therr atternates) wruld ha
tormed a guotum at g directors. meetng were the resolution to have been tioposed at such meating

e -~ fechure writter @soiyion has bee. ad pled utl be Jealed ac | o nad Dee. & jec s ap
prase s mgetpug o accordance aih the artics

Unanimous decisions
A decrsion of the directars 1s taken In accordance with this Article 7 when all non-confiicled directors indicate 1o
each other by any means that they share a common view on a matter

A decision may not be taken in accordance with this Article 7 if the non-conficted directors wauld not have formed a
quorum 2t a dwectors’ mesting had the matter been proposed as a resolution at such a meeting

Once a directors’ unanimous decision 1s taken 1 accordance with this Articke 7  must be treated as o ¢ had been a
dectsion taken at a directors' meelm’g'm acceordance with the Articles

4
Cailing a directors’ meeting

Article 9 of the Model Articles shall be amended by
8 1 1 inserting the words 'each of before the words 'the directors’,

8 12 by mserting the phrase {including alternate directors) ,whether or not he 1s absent from the UK, after the
words ‘the diectars’,

8 1 3 by inserting the words ‘subject to article 9 4 at the beginning of article 9(3) of the Model Articles, and

8 1 4 by nserting the words ‘prior to ar up to and ncluding’ before the words 'not more than seven days' in article 9
(4) of the Model Articles

Charrman's casting vote at directors' meetings

Article 13(1) of the Model Articles shall be amended by the insertion of the words 'at a meeting of directors’ after the
word 'proposal’

Article 13(1) of the Modei Articles (as amended by Article 8 1) dees not apply in respect of a paricular meeting (or
part of a meeting) If, n accordance with the articles, the chairman or other director chaming the meeting 1s a
conflicted director for the purposes of that meeting (or that part of that meeting at which the proposal 1s voted upon)

Quorum for directors’ mestings

Subject to Aricle 10 2, the quorum for the transachon of business at a meetng of directors may be fixed from time
to time by a deciston of the directors but it must never be Iess than two directors, and unless otherwise fixed it 15
two A person who holds office only as an altemate director shall, if s appeintor 1s not present, be counted In the
quorum If and so long as there 1s a sole director, he may exercise afl the powers and authonities vested n the
directors by these ariicles and accordingly the quorum for the transacstion of business in these circumstances shail
be one -

For the purposes of any meeting (or part of a meeting) held pursuant fo Article 11 (Directors' conflicts of interests) io
authonse a diractar's Conflict, if there s only one non-conflicted direclor In office 1n addition to the conflicted director
(s). the quorum for such meeting (or part of a meeting) shall be ane non-conficted director

Directors’ conflicts of interests

For the purposes of this Article 11, a conflict of interest includes a conflict of interest and duty and a conflict of
duties, and interast includes both drrect and indirect interests.

The directors may, mn accordance with the requirements set out in this Article 11, authonise any mafter proposed fo
them by any director which would, if not authonsed, mvolve a director breachng his duty under Section 175 of the
Companies Act 2006 to avoid conflicts of inferest ( such matter being hereinafter referred to as a Conflict)

A director seeking authonisation in respect of a Conflict shall declare to the other directors the nature and extent of
his interest in a Conflict as soon as Is reasonably practicable The director shall provide the other directors with
such detats of the relevant matter as are necessary for the other directors to decide how to address the Conflict,
together with such other information as may be requested by the other directors

Any authorisation under this Article 11 will be effeciive only

11 4 1 the matter in question shall have been preposed by any director for consideration at a meeting of directors in
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the same way that any cther matter may be proposed to the directors under the provisions of these articles o
such other manner as the diractars may detsrmune,

114 2 any requirement as to the quorum at the meeting of the drectors at which the matter Is considered s 1
without counting the director in questian and any other conflicted director(s), and

11 4 3 the matter was agreed (o without the director and any ather conflicted director(s) voting or would have be
agreed to f their votas had not been counted

115 Any authonsation of a Conflict under this Aricie 11 may [whether at the time of gving the authorisation
subsequenily)
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1" 5 4 be terminated ar yaned by the Aeectors gl ary e

This wiil not affect anything done by the director priof to such termination ur vanation in accerdance with the ten
of the authonsation

116 Inauthonsing a Conflict the directors may decide (whether at the tme of gwing the authonsation or subsequent
that f a director has obtained ady information thraugh his involvement in the Conflict otherwise than as a director

the company and in respect of which he owes a duty of confidentality to another person the director 15 under
obhigaton to

11 6 1 disclose such infermation to the directors or ta any directar or ather afficer ar employee of the company, or
116 2 use or apply any such infermation in performing his dulles as a director,
where to de so would amount to a breach of that confidence

117 Where the directors authonse a Confiict they may provide, without hmitation (whether at the tme of giving tt
authonsation or subsaquently) that the director

117 113 excluded from discussions (whether at meetings of direclors ar otherwise) related to the Conflict,
117 21 not given any documents or other information relating to the Conflict,

117 3 may or may not vote (or may er may not be counted in the quorum) at any future meeting of directors
relatian to any resolution relating to the Conflict

118 Whera the duectars authanse a Conflict

11 8 1 the director will be obliged to conduct himseif in accordance with any terms, Iimits and/or conditions impose
by the directors I relatron to the Conflict,

118 2 the director will not nfringe any duty he owes fo the company by wirtue of Sections 171 to 177 of th
Cempanies Act 2006 provided he acts in accordance with such terms, limits andfor conditiens (if any) as th
directors tmpose in respect of its authonsation

118 A director 13 not required, by reason of being a director {or because of the fiduciary relatonship established b
reason of being a directar), to account to the company for any remuneration, profit or other benefit which b
recewves as director or other officer or employee of the Company's subsidiarnies or of any other body corporate n
which the Company 18 interested or which he denves from or in connection with a relationshp involving a Conflic
which has been authorised by the directors or by the company in general meeting (subject in each case to am
terms, imils or conditions attaching to that authonsation) and no contract shall be hable to be avoided on suct
grounds nor shall the receipt of any such remuneration or other benefit constitute a breach of his duty under Sectior
176 of the Companies Act 2006

11 10 Subject to the applicable provisions for the tme being of the Companies Acts and to any temms, kmits and/o
conditions mposed by the directors in accerdance with Article 1152, and provided that he has disclesed to the
directors the nature and extent of any mnterest of his 11 accordance with the Compames Acts, a directo
notwithstanding his office

1110 1 may be a party to, or otherwise mterested in, any contract, transaction or arrangement with the company ot
in which the company Is otherwise interested,

1110 2 shall be counted as participating for voting and quorum puposes i any dectsion in cornection with any

proposed or exising transaction or arrangement with the company, in which he Is m any way directly or indirectly
interested,

11 10 3 may act by himself or his firm in a professional capacity for the company {(otherwise than as audifor) and he
or his firm shali be entitled to remuneration for professional services as if he were not a director,

1 10 4 may be a director ar other officer of, or smployed by, or a party to any contract, transaction or arrangement

with, or othemwise interesied m, any body corporate promaled by the tompany or i which the company 15 otherwise
interested, and

#1105 shall not, by reasen of his office, be accountable to the company for any benefit which he (or anyone
connected with him (as defined in Section 252 of the Companies Act 2006} derives from any such office or
employment or from any such contract, transaction or arrangement or from any tnterest n any such body corporate
and no such contract, fransachon or arrangemert shall be liable to be avoided on the ground of any such interast or

benefii, nor shak the receipt of any such remuneration or benefit constitute a breach of his duty under Section 176
of the Companigs Act 2006
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Records of decisions to be kept

Where decisions of the directors are taken by electronic means, such decisions shall be recorded by the directors in
permanent form, so that they may be read with the naked eye

APPOINTMENT OF DIRECTORS

Number of directors

Inlgss  doerwise dete vmoned e prdeary Tesofutar the nomber 1 diectore ¢ A dile Aty f acs v
~ot e subiect o apy ivay e pgt <Al Lol he lese than ons

L

Methods of appointing directors

In any case where, as a resull of death cr bankruptcy, the company has no shareholders and no dirsctors the
transmittes(s) of the last shareholder to have died or to have a banknpicy order made against him {as the case
may be) shall have the nght, by notice in writing, to appoint a person (ncluding a transmitiee who 1s a natural
person), who 1s wiling to act and 15 permitted to do so, ta be a director

For the purposes of Article 14 1, where two or more shareholders die in circumstances renderng it uncertain who
was the last to die, a younger shareholder 1s deemed to have survived an alder shareholder

L

Tennination of director's appomtment

Article 18(c} of the Model Articles shail be amended by the addtion of the words "and the Company resolves that his
office be vacated' at the end of the sub-Article

Directors' expenses

Article 20 of the Model Articles shall be amended by the wsertion of the wards ‘(including alternate directors) and
the secretary (if any)' before the wards ‘properfy incur'

ALTERNATE DIRECTQRS

Appointment and removal of alternate directors

Any director (appointor) may appoint as an alternate any other directer, or any other parson approved by resolution
of the directars, to

17 1 1 exercise that directer's powers, and
17 1 2 carry out that director's responsibilities,
17 1 30 relation to the taking of decisions by the directors in the absence of the altermnate's appointor

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

The notice must

17 3 1 dentify the proposed alternate, and

17 32 n the case of a notice of appointment, confain a siatement signed by the proposed alternate that the
proposed alternate I1s witling to act as the alternate of the director giving the notice

Rights and responsibilibes of alternate directors

An alternate directer may act as atternate dectar to mare than ane direclor and has the same rights i relation ta
any decision of the directors as the alternate's appointor

Except as the arlicles spectfy otherwise, alternate directors
18 2 1 are deemed for all purposes to be dveciors,
18 2 2 are {rable for thar own acts and anussions,

18 2 3 are subject to the same restuctions as thew appoimntors (including those set out n Sections 172 ta 177 CA
20086 inclusive and Article 11}, and

18 2 4 are not deemed to be agents of or for therr appeintors,

and, la particuiar (wihout limdation), each alternate direstor shall be entiled to recewe notice of all meetings of
directors and of al! meetings of commitiees of directors of which his appointor 1= 2 shareholder

18 3 A person who 15 an aiternale director but not a director
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18 3 1 may be counted as participating for the purposes of determuning whether a quorum 1s present (but only If that
person's appaintor is not participating and provided that no alternate may be counted as more than one director for
thesa purposes),

18 3 2 may particlpate in a unanimous decsion of the directors {but only f his appontor does not parbicipate), and
18 3 3 may ¢ign a written resolution {but only if it 15 not signed or to be signed by that person's appointor)

A director who 18 also an aliernale director s entidied, in ihe absence of any of s appointors, to a separate vote on
behalf of that appotntor, in addition to his own vote on any decision of the directors but he shall count as only one
for the purpose of determming whether a quorum is present

An afternate drecter 15 not entitied o receve any remuneration from the campany for serving as 2~ alternate

director eacept such part of me giternata 5 appAIPtors .emuneralon as the appointar MAa, ared Gy Aohes 11 writing
made o the ompany

Termination of alternate directoiship

An alternate dwecior's appointmeni as an alternate tor any appointor terminates
when that appaintor revokes the appointment by natice to the company inwnting specitying when it 1s o terrinate

when notfication fs received by the Company from the alternate that the alternale 1s resigning as aiternate for that
appointor and such resignation has taken effect tn accordance with its tems,

on the occufrence, in relation to the aitemate, of any event which, if it accurred m relabon to that appomior, would
resull in the termination of that appomnitor's appointment as a director,

P

on the death of that appointor, or

,

when the alternate’s appointor's appointment as a director terminates

SECRETARY

Appointment and removai of secretary

The directors may appont any person who 1s witling to act as the secratary for such term, at such remuneration,
and upon such conditions as they may think fit and from tme to time remove such person and, if the directors so
decide, appomnt a replacement, in each case by a decision of the directors

PART 2
SHARES AND DISTRIBUTIONS
SHARES

Further issues of shares authonty

The following paragraphs of this Article 21 shall not apply to a private company with only one class of shares

Subject to Article 21 1 and save to the extent authonsed by these arficles, or authonised from tme to time by an
ordinary resolutien of the shareholders, the directors shall not exercise any power to allot shares or to grant nights to
subscribe for, or to convert any security into, any shares in the company

Subject fo the remaining provisions of this Article 21 and to Articte r22 {Furher issues of shares pre-emption rights)
and to any dwections which may be given by the company in general mesting, the directors are generally and
unconditionally atthorised, for the purpose of Sechion 551 of the Companies Act 2006 to exercise any power of the
company fo

21 3 1 offer or allot,

21 3 2 grant rights to subscribe for or to convert any secunty into,

213 3 otherwise create, deal i, or dispose of,

any shares in the company to any persan, at any tme and subect to any tems and conditions as the duectars think
proper

The authoniy refarred to in Artigle 21 3
214 1 shall be limited to & maximum nominal value of £4,000
21 4 2 shall only apply nsofar as the company has not renewed, wawved orrevoked i by ordinary resolution, and

2143 may only be exercised for a period of five years commencing on the date on which the company s
incorporated or these ariicles are adopted whichever is the later, save that the directors may make an offer or
agreement which would, or might, require shares to be allotted after the exptry of such awthonfy (and the directors
may allet shares In pursuance of an offer or agreement as f such authorty had not expired)
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Further issues of shares pre-emption rights

in accordance with Section 567(1) of the Compariles Act 2006, Sectiens 561 and 562 of the Companies Act 2006
shall not apply to an allatment of equity secunties (as defined in Sectien 560(1) of the Compames Act 2006) made
by the company

Unless otherwise agreed by special resolution, f the company propesesto alfot any equiy secunittes, those equity
securities shall not be aliotted to any person untess the company has fist offered them to all shareholders on the
date of the offer on the same terms and at the same price, as those equity secunties are being offered te such
other person an a par passu basis and pro rata o the nominal value of shares held by those sharehelders ras
naarly as posatble withoul Invalung frachens,

1he oifer

22 31 shall be in writing, shall be open for acceptance fol a period of fifteen working days from ine date of the offss
and shall give detalls 57 the nember and subschption prce of the relevant squity securities, and

22 3 2 may stpulale that any shareholder who wishes to subscnbe for a number of equity securities n excess of the
proporbon la which he 1s entitted shall, in ks acceplance, state the number of excess equity secuntes (Excess
Secunties) for which he wishes to subscnhe

Any equity securties not accepted by shareholders pursuan! to the offer made to them in accordance with Articles
22 1 and 22 2 shall be used for salisfying any requests for Excess Secunties made pursuant fo Arhicle 2232 f
there are insufficient Excess Secunies to sahsfy such requests, the Excess Sscunties shall be allotted to the
applicants as nearly as practicable in the proportion that the number of Excess Secures each shareholder
Indicated he would accept bears to  the total number of Excess Securties appiied for (as nearly as possible without
invalving fractions or incraasing the number of Excess Securities allotted t any sharghalder beyond that apphed for
by him) After that allotment, any Excess Secunties remaining shall be offered to any other person as the directors
may determine, at the same prnice and on the same terms as the offer to the shareholders

Vanation of class rights

Whenever the capital ‘of the campany s davded into different classes of shares, the special nghts attached ta any
class may only be vaned or abrogated, either whilst the company is a going concern or dunng or 1n contemplation of
a winding up, with the consent of the holders of the issued shares of that class given in accordance with Article
232

The consent of the holders of a class of shares may be gwven by

23 2 1 a special resolution passed at a separate genaral meeting of the holders of the 1ssued shares of that class,
or

23 2 2 a wnitten resolution m any form signed by or on behalf of the holders of three—guarters in nominal value of the
1ssued shares of thai class,

but not otherwise To every such meeting, all the provisions of these anticles and the Companes Act 2006 relating
fo general meetings of the company shall apply (with such amendments as may be necessary to give such
provisions efficacy) but so that the necessary quorum shail be two holders of shares of the relevant class present in
person or by proxy and holding or representing not less than one third 11 nenunal value of the 1ssued sharas of the
relevant class, that every holdar of shares of the class shall be entitied on a poll o one vote for every such share
held by lum, and that any halder of shares of the class, present in person or by proxy or (being a corporation) by a
duly authorised representative, may demand a poil If at any adjoured meeting of such holders such a quorum as
aforesald s not present, not less than one holder who 1s present in person or by proxy or (being a corporation) by a
duly authorised repressniative shali be a quorum

Company's lien over shares

The company has a hen {company's hen) over every share, whether ar not fully paid, which 15 registered in the
name of any persen indebted or under any liabilty fo the company, whether he is the sole registered holder of the
share or one of severai joint holders, for all monies payable by him (gither alone or jointly with any other person) to
the compadny, whether payable mmediately or at some tune in the future and whather o¢ not & call notice has been
sent in respect of it

The company's lien over a share

24 1 1 takes prionty over any third party's mterest in that share, and

24 12 extends fo any dividend or other money payable by the company m respect of that share and (if the lien 1s
enforced and the share 1s sold by the company) the proceeds of sale of that share

The directors may at any time dectde that a share which 1s or would otherwise be subject to the company's lien shall
not be subject to tt, either wholly or in part

Enforcement of the company’s lien

Subject to the provisions of this Article 25, if
251 1 a len enforcement notice has been given in respect of a share, and

25 1 2 the person to whom the notice was given has farled to comply with i,
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the comparny may sell that share in accordance with Article 33 5

A llen enforcement nolce

25 2 1 may anly be gwen i respect of a share which 1s subject {o the company's lien, In respect of which 2 sum s
payable and the due date for payment of that sum has passad,

25 2 2 must spectfy the share concerned,

25 2 3 must be in writing and reguire payment of the sum payable within fourteen days of the notice
25 2 4 must be addrassed etther (¢ the halder of the share or o a transmittee of that hoider and

2% F 7 ust otate the Lioingany s ntention 1 sell the shiar- dthe  ph pepl smphed antt
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a person nominated by the purchaser and

25 32 the transferee 1s not bound to see io the appication of the consideration, and the ransferee’s e s 1ok
affected by any wreguianty w or invahidity of Ihe process leading to the sale

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

2541 first, In payment of so much of the sum for which the llen exsts as was payable at the date of the lien
enfarcement notice,

25 4 2 second, to the person entitied to the shares at the date of the sale, but only after the certificate for the shares
sold has been surrendered ta the gompany for cancellation or an indemnity 1 a form reasanably satisfactory ta the
directors has been given for any lost cerificates, and subject o a llien equivalent to the company's hen for any
money payable (whether payable immediately or at some time in the future) as existed over the shares before the
sale in respect of all shares regrstered in the name of such person (whether as the sole registered hoider or as cne
of several jomt holders) afier the date of the lien enforcement notice

A statutory declaration by a director or the company secretary (if any) that the declarant 1s a director or the
company secretary {(as the case may be) and that a share has bheen sold to satisfy the company's hen on a
specified date

25 5 115 conclusve evidence of the facts stated in it as against all persons ctaiming to be entitled to the share, and
25 5 2 subect to compliance with any other formalities of kransfer required by the aricies or by taw, constitutes a
good title to the share

Call notices

Subyect to the articles and the terms on which shares are ailofted, the directers may send a notice (c2ll notice) fo a
shareholder requiring the shareholder to pay the company a specified sum of money {call) which is payable oy that
member to the Company at the date when the directors decide ta send the eall notice

A cali notice
26 2 1 rmust be n wnting,

26 2 2 may not require a shareholder to pay a call which exceeds the total amount of his indebtedness or llability to
the company,

26 2 3 must stale when and how any cait to which it relates tt 1s o be paid, and
26 2 4 may permut ar teguire the call to be pard by instalments

A sharshalder must comply with the requirements of a call notice, but no shareholder 1s obliged to pay any call
before fourteen days have passed since the notice was sent

Before the company has recewved any call due under a call nolice the direttors may
26 4 1 revoke it wholly or in part, or
26 4 2 specify a later ime for payment than 1s specified in the notice,

by a further notice in wriking to the shareholder in respect of whose sharasthe call s made

Liabihty to pay calls

Liability to pay a eall 1s not extinguished or fransferred by transferning the shares in respect of which 1t 1s required to
be pard

Joint holders of a share are jointly and severally liable to pay all calls in respect of that share

Subect to the terms on which shares are allotted, the dicectors may, when issung shares, provide that call notices
sent to the holders of those shares may require them

27 3 1to pay calls which are not the same, or

27 3 2 1o pay calls al different times
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When call notice need not be Issued

A call notice need not be 1ssued in respect of sums which are specified, in the terms on which a share 1s 1ssued, as
being payable to the company In respect of that share

28 1 1 on alloiment,
28 12 on the occurrence of a particular event or
28 13 on a date fixed by or in accordance with the terms of 1ssue

But i the due date for payment o such 5 wim Pas passed and i &, nut pgen pal e Aukle 1 she shge
soncerned is treated In all respects as having falled lo comply with 2 Lalt rotes T T at
tuthe zame Lonseqguences as regaids the paymenr o interest ang forfelturs

Failure ta comply with call notice automatic conseguences

If a person 1s llable to pay a call and fais o do so by the call payment date
29 11 the directors may issue a nolice of intended forfedure to that person, and

29 12 until the cal' s pad that persen must pay the company mterest on the call from the call payment date at the
relevant rate

For the purposes of this Article 29

29 2 1 the call payment dats is the time when the call notice states that a cal! is payable, unless the directors give a
nottce in wriing specifying a later date, in which case the call Payment date 1s that |ater date,

29 2 2 the relevant rate is
2922 1 the rate fixed by the terms on which the share In respect of which the call is due was allotted,

28 22 2 such ather rate as was fixad i the call natice which required payment of the call, or has otherwise been
determined by the directors, or

29 2 2 3 tf ng rate 1s fixed in either of these ways, five per cent (5%) per annym

The relevant rate rmust not exceed by more than five percentage points the base lending rate most recently set by
the Monetary Policy Committee of the Bank of England in connection with s responsibidities under Part 2 of the
Bank of England Act 1998

The directors may waive any obhigation to pay interest on a eall wholly or in part

Notice of intended forfeiture

A notice of intended forferture
30 1 1 must be in wiiting,
30 1 2 may ba sent m respect of any share in respect of which a call has notheen paid as required by a call notice,

30 1 3 must be sent to the holder of that share (or, in the case of joint holders of & share in accordance with Article
56 3} or to a transmittee of that holder In accardance with Article 55 4,

30 1 4 must require payment of the call and any accrued interest and all expenses that may have been incurred by
the company by reason of such non-payment by a date which is not less than fourteen days after the date of the
notice,

30 1 5 must state how the payment I1s to be made, and

30 16 must state that i the notree 15 not complied with, the shares i respect of which the call 1s payable will be
ltable to be forfeited

Directors' power to forfett shares

if a notice of intended forferture 1s not complied with before the date by which payment of the call is required iy the

otice of ntended forfeiture, the directars may decide that any share in respect of which it was given 1s forferted,
and the forfaiture 1s to include all dividends or other moneys payabie In respect of the forfeted shares and not pard
befare the forfaiture

Effect of forfeiture

Subject tc the articles, the forferturs of a share extinguishes
32 11 ail interests in that share, and all claims and demands against the company 1n respect of It, and

32 12 all other nghts and habities wncidentai to the share as between the person whose share it was pnor to the
forferture and the company

Any share which 1s forfeited in accordance with the articles
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32 2 115 deemed to have been forfeited when the diractors decide that tt is forferted,

32.2 2 15 deemed fo be the property of the company, and

32 2 3 may be sold, re-allotted of otherwise disposed of as {he directon think it in accordance with Article 33 5
If a persont's shares have been forfeited

32 3 1 the company must send that person wntten netice that forferture has occurred and record it in the register of
members

32 3 2 that persan ceases (v be a shareholder in respect of those shares

32 3 3 that parson must sunendst the certificate for the shares forfeited t~ the rompany for ranceliation

32 3 4 that persan remains hable fo the rompanry for ali sums payable by that person under the articles at the date
of forferture v respect of those shares noluding any interest (whether aceraied before or after the date of forfeitire
and

32 3 5 the directors may waive payment of such sums wholy or i part or enforce payment without any allowance
for the value of the shares ai the time of forferture or for any consideraton received on therr disposa!l

At any time before the company disposes of a forferted share, the directors may decide to cance! the forfeiture on
payment of all calls and interest due mn respect of t and on such other terms as they think fit

Procedure following forfaiture

If a forfeited share is to be drisfosed of by being transferred, the company may receive the consideration far the
transfer and the directors may authorise any person to execute the mstument of transfer

A statutory declaratien by a director or the company secretary (f any) that the deciarant s a director or the
company secretary (as the case may be) and that a share has been fofeited on a specified date

33 2 115 conclusive evidence of the facts stated In it as agamnst all persons claiming to be enttled to the share, and

33 2 2 subject to compliance with any other formalities of transfer required by the articiss or by law, constitutes a
good litle to the share

A person to whom a forferded share 15 transferred s not bound to see 1o the application of the consideration (if any)
nor is that person's title to the share affected by any irregulanty in or invalidity of the process leading to the forfeiture
or transfer of the share

If the company sells a forfeited share, the person who held it prior to its forfeiture 1s entitled to receve from the
company the picceeds of such sale, npet of any commission, and excludng any amount which

33 41 was, or would have become, payabie, and
33 4 2 had not, when that share was forfeited, been patd by that person in respect of that share,

but no interest is payable to such a person in respect of such proceeds and the campany 1s not required to account
for any money eamed on them

Al shares to be sold in the enforcement of the company's lien or nights of forfeiture shall be offered 1n accordance
with Article 37 (Transfer of Shares - General,)

Surrender of shares

A shareholder may surrender any share

34 1 1.n respect of which the directors may 1ssue a notice of infended forerture,

34 1 2 which the directors may forfed, or

34 13 which has been forferted

The directors may accept ihe surrender of any such share

The effect of surrender on a share 1s the same as the effect of forferture on that share

A share which has been surrendered may be dealt with m the same way as a share which has been forfeited

Payment of commission on subscription for shares

The company may pay any persan a commussion in consideration for that person
35 11 subsenibing, or agreeing to subscribe, for shares, or
35 12 procuring, or agreeing to pracure, subscriptions for shares

Any such commission may be paid

358 21 in cash, of i fully paid or partly pard shares or ather securites o parlly w one way and partly i the other,
and

35 2 2.1n respect of a condiional or an absolute subscription
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Share cetrtificates

Article 24(2)(c) of the Model Articies shall be amended by
36 1 1 the deletion of the word 'fully' and the nsertion of the words ‘extent te which® befare the word 'shares’, and
36 12 the word 'up’ at the end of this Aricle 24(2)(c)

Transfer of shares - General

‘v hess aricles & reference to the transfen [+ fransfernng shaie. ol o ngi 2, 1 a0 e maig v
tespositan of proposed or purpoded transfer assignment or disposition

37 11 of any share or shares ¢f the ~umgpany . ¢
37 v 2 of any interest of any kind in any share or shares of the company o
37 1§ of any nght 1o receive or subscribe for any share or shares of the company
If the directars refuse to register a transfer of a share they shall, as soon as practicable and in any event withio two
months after the date on which the transfer was lodged with the company, send 1o the iransferee notice of, and the
reasons for, the refusal
An obhigation o transfer a share under these articies shall be deemed o be an obhgation to transfer the entire legal
and benefictal interest in such share free from arty hien, charge or other encumbrance

T

Article 26(1) of the Model Articles shall be amended by the mserhion of the words ‘and (f any of the shares s parly
paid) the transferee’ at the end of that afticle

Prohihited Transfers

Notwithstahding any other provision of these articies, no wansfer of any Share shall be registered it is to any
minot, undischarged bankrupt, trustee in bankruptcy or person of unsound mind

Transmission of shares

Nothing in thase arficles releases the estate of a deceased sharshalder from any hiabilty 1n respect of a share sofely
or jointly heald by that shareholder

Article 27(3) of the Modet Arhicles shall be amended by the insertion of the words “subject to the provisions of Article
14 ¥, after the imtiat word *8uf

Transmittees bound by pnor notices

Article 28 of the Modei Articles shall be amended by the insertion of the words ‘or the name of any person
nominated under article 27(2)" after the words 'transmiitee’s name’

Procedure for disposing of fractions of sharss

This Article applies where
41 1 1 there has been a consolidation or division of shares, and
4112 as a result, shareholders are entitled to frachons of shares

The directors may

4121 sell the shares representing the fractions to any person mcluding the company for the best price reasorably
chtamable,

41 22 suthonse any pefson o execute an msirument of transfer of the shares to the purchaser or a person
nominated by the purchaser, and

41 2 3 distribute the net proceeds of sale in due proportion among the holders of the shares

The person to wham the shares are transferred 15 nof obliged fo ensure that any purchrase money 1s recewved by the
person entitfed to the relevant fractions

The transferee's title to the shares 1s not affected by any wregulanty m or invalidly of the process leading to therr
sale

DIVIDENDS AND OTHER DISTRIBUTIONS

Calculation of dividends

Except 2s othetwise provided by the arlicles or the nghts atiached to shares, alt dividends must be

42 1 1 declared and pard according to the amounts pad up on the shares on which the dividend 1s paid, and

B
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42 1 2 apportioned and pald proportionately to the amounts paid up en the shares duning any portion or portions of
the percd w respect of which ihe dividend n paid

If any share s issued on terms providing that it ranks for dividend as from a particutar date, that share ranks for
dwidend accordingly

Deductions from distributions in respect of sums owed to the company

If
43 11 a share 15 subject to the company's hen and
43 1 2 the dwectors are entitled 1o 1ssue a lien enforcement nolice in respect of

they may, instead of issuing a ien enforcement notice, deduct fram any dividend or other surm payable in respect of
the share any sum of money which is payable to the company in respect of that share to the extent that they are
entitled to require payment under a hen enforcement notice

Money so deducted must be used to pay any of the sums payable in respect of that share
The company must notify the distnbution recipient in writing of
43 3 1 the fact and amount of any such deduction,

4332 any non-payment of a dividend or other sum payable n fespect of a share resulting from any such
deduction, and

43 3 3 how the money deductett'has been apphed

CAPITALISATION OF PROFITS

Authonty to capitalise and appropriation of capitalised sums

Article 38(4) of the Model Articles shall be amended by inserting the phrase '\ or towards paying up any amounts
untpaid ¢n existing shares held by the persons entitled, of' after the words ‘may be applied’

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Convening general meetings

The directors may call general meetings and, on the requisiion of sharehoiders pursuant to the provisiens of the
Companies Act 2006, shall forthwith proceed io convena a genaral mesiing in accordance with the Companies Act
2006 If there are not within the United Kingdom sufficient directors to call a general meeting, any director or the
shareholders requisitioning the meeting {or any of them rapresenting mare than one half of the total voting nghts of
them all} may call a general meeting If the company has only a single sharehalder, such shareholder shall be
enfitled at any time fo call a genera! meeting

Notice of getieral meetings

General meetings {olher than an adjourned mesting} shall be cé)ied by at teast fourteen Clear Days' notice but a
general mesting may be called by shorter notice if if 1s so agreed hy a majorty in number of the shareholders
having a right to attend and vote, being a majonty together holding not less than nmety per cent (30%) in nominal
value of the shares af the mesting, grving that nght

The notice shall specify the time, date and place of the meeting, the general nature of the business to be transacted
and the terms of any resolution to be proposed at it

Subjact to the provisions of these articles and to any restnclions imposed on any shares, the notice shall be given
ta all sharsholders, to ali persans entitled to a share in consequence of the death or bankruptey of a shareholder (f
the company has been notified of their enfitlement) and to the directors, altemate directors and the auditors for the
time being of the company

The accidentat omission to give notice of a meeting to, or the non-recaipt of notice of a meeting by, any persan
entitied 1o receive notice shall not invaiidate tha proceedings at that meeting

Resolutions requiring special nofice

If the Companies Act 2008 requires special natice to be given of a resolution, then ihe resclution will nat be

effective unless notice of the intention to propose i has been given ta the company at least iwenty-eight Clear Days
before the general meeting at whieh 1t s to be proposed
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Whaere practicable, the company must give the shareholders notice of the resolution In the same manner and at the
same time as i gives notice of the general meeting at which 1t 1s to be proposed Wherte that 15 not practicable, the
company must give the shareholders at least fourtsen Clear Days' before the relevant general mesting by
advactisement in a newspaper with an appropriate airculation

If, after notice to propose such a resolution has been given to the company, a meeting 15 calied for a date twanty-
eight days or less after the notice has been given, the notice shall be dsemed to have been properly given, even
though tt was not given within the time required by Article 47 1

Quorum for generat meetings

Hu pusiness shall be ansacted at any meeling unless ¢ quorum m presem Subjewl to Secnon 1B 3t 1nae
Compenies 401 2006 twe gqualifying persens fas defned | Sechion 41815 1 the ompanes Act 006 entitied 1

wole upon the business to be transacled shall be & quersr prosed tha 1§ he cmpany ha o o, aiyr
anarenoiges the auoiym shall be cne such auahfving persar

Adjournment

Adticle 41(7) of the Model Aricles shali be amended by insering the following sentence at the end of the first
sentence of that arlicle ‘If, at the adjourned meetng a quorum 15 not present within half an hour from the tme
appointed for the meeting, the meeting shall be dissolved'

VOTING AT GENERAL MEETINGS

Voting. general

Subject to any nghts or restrictions attached to any shares, on a show of hands, every shareholder who (being an
Individual} 1s present in person or (being a corporation) is present by a duly authansed representative (uniess the
representative rs himself a shareholder, in which case he shall have more than one vote} shall have one vate A
praxy shall not be entitied ta vote on a show of hands

No shareholder shall vote at any general meetng or at any separate meeting of the holder of any class of shares,
ether 10 person or by proxy, in respect of any share held by him unless all monies presently payable by him in
respect of that share have been pad

in the case of jaint holders the vote of the senior who tenders a vote shall te accepted to the exclusian of the vates
of the other joint holders, and sanionty shall be determtned by the order in which the names of the holders stand in
the register of members

Unless a poll 1s duly demanded, a declaration by the chairman that a resolution has been carned or carned
unanimously, of by a parbcular majenty, or lost, or not camed by a partreyiar majority and an entry to that effect in
the minutes of the meating shall be conclusive evidence of the fact withaut proof of the number or proportion of the
vates recorded (n favaur of o agamst the resolution

Poll votes

On a poll every shareholder who (being an individual Is present in person or by proxy or (being a corporation) 1s
present by a duly authonsed representative or by proxy shall have one vote for every share of which he s the
holder On a poll, a shareholder entitled to more than one vote need not use afl his voles or cast ali the votes he
uses in the same way

Article 44(2) of the Model Articles shall be amended by the nsertion of the following sub-paragraph as article 44(2)
(e}

‘a person or persons holding shares confernng a nght to vote on the resolution an which not 1ess than one tenth of
the total sum paid up on all the shares conferning that nght*

Article 44(3) of the Model Articles shall be amended by Inserting the following seatence at the end of the Article
'A demand so withdrawn shaft not invalidate the result of a show of hands dedlared before the demand was made'
The resuit of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded

A poll demanded on the election of a chaitman or on a question of adioumment shall be taken forthwith A poll
demanded on any other question shall be taken erther forthwith or at sttch tme and place as the chairman direcis
not being more than thirty days after the poll 1s demanded The demand for a poll shall not prevent the continuance
of a mesting for the transaction of any business other than the question on which the poll was demanded If a poll 15
demanded before the declaration of the result of a show of hands and the demand is duly withdrawn, the meeting
shall continue as If the demand had not been made

No notice need be gven of a poll not taken forihwith if the time and ptace at which 1t 15 1o be taken are announced

at the mesting at which it 1s demanded In any other case at least seven Clear Days' notice shalt be given speciiying
the yme and place at which the polt 1s to be taken

Content of proxy notices

Subject to the prowisions of these articles, a shareholder s enttled to appont another person as his proxy to
exercise all or any of his rights to attend and to spsak and vote at a general meeting A shareholder may appamnt
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mota than one proxy in relatton lo a meeting, provided that each proxy 15 appointed to exercise the rights attached
to a different share or sharas heid by that sharsholder

Proxies may only validly be appointed by a notice in wrting (proxy notice) which
52 2 1 states the name and address of the shareholder appointing the proxy,

52 2 2 ertifies the person appointed 1o be that shareholders proxy and the general maeting in relation to which
that person 1s appointed,

52 2 3is signed by or on behaif of the sharehoider appointing the proxy, ar 1s authenticated 1n such manner as the
direciors may determme and

3224 15 detivered to the company « accorman e with the articles annt o arcordance with any instrucnon:
contamed i the nobce of the generas meeting (Gt adicuined meeting) 1 which they relate and recewed by the
COMPANY

52241 subject to articles 5224 2 and 52 7 4 2, 1 the case of a general meeting o1 adjourned meeting, nof less
than forty-aight hours before the time for holding the mesting or adjourned meeting at which the right to vote 15 lo be
exercised,

§2242 n the case of a poll taken more than forty-eight hours after it 15 demanded, after the poll has been
demanded and not less than twenty-four hours before the time appointed for the taking of the polf, or

52 2 4 3 whate the pall 1s not taken forthwith but 15 taken not more than forty-eight hours afler it was demanded at
the bme at which the poll was demanded or twenty-four hours before the tme appoirted for the taking of the poll,
whichever s the later, and a proxy notice which s not delivered and receved i such manner shall be invaid

Artcle 45(3) of the Model Articles 'shall be amended by the addition of the following at the end of the arlicle

" and the proxy 15 obliged to vote or abstain from voting in accordance with the specified instructions However, the
Company is not obliged to check whether a proxy votes or abstains fram voting as he has been instructed and shall
incur na Labikty for faling to do so Failure by a proxy to vote or abstain fram voting as insiructed at a meeting shal!
not invalidate proceedings at that meeting '

Delivary of proxy nofices

Any notice of a general meeting must specify the address or addresses (proxy notification address) at which the

company of its agents will receive proxy notices refating to that meeting, or any adjournment of t, detivered n hard
capy of electronic form

Article 46(1) of the Made! Articles shatl be amended by inserting the words ‘to a proxy notification address’ at the
end of that Article

A natice revoking a proxy appointment only takes effect if it 1s recarved by the company

53 3 1 Subject to articles 53 3 2 and 53 3 3, in the case of a general ar zdjourned meeting, not tess than forty-eight
hours before the ime for holding the meeting or adjourned meeting at which the right to vote 15 to be exercised,

53 3 21n the cass of a poll taken more than farty-eight hours after it was demanded, not less than twenty-four hours
before the ime appointed for the taking of the poll, or

53 3 3n the case of a poll not taken forthwith but not more than forty-eight hours after it was demanded, at the time:
at which it was demanded or twenty-four hours before the time appainted for the taking of the poll, whichever is
later,

and a notice which 15 not delivered and recewved n such manner shall be mvahd

In caleulating the periods referred to in Article 52 (Content of proxy notices) and this Article 53, no account shall be
taken of any past of a day that is not a working day

Representation of corporations at mestings

Subject to the Companies Act 2006, a company which is a sharehalder may, by resolution of its directors or other
governing body, authonse one or more persons to act as its representaive or representatives at a mesting of the
company or at a separate meeting of the holders of a class of shares of the company (corporate rapresentative) A
director, secretary or ofher person authonised for the purpose by the directors may require a corporate
represeniative to produce a cerified copy of the resolution of authorisaton before permitting him to exercise his
powers

WRITTEN RESCLUTIONS

A resclution of the shareholders (or a class of shareholders) may be passed as a wnttan resolution In accordance
with chapter 2 of part 13 of the Companies Act 2006

PART &

MISCELLANEGUS PROVISIONS
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COMMUNICATIONS

Means of communication to be used

Any notice, document or other Information shall be deemed served on or delivered to the intended recipient

56 11 If properly addressed and sent by prepad United Kingdom first class post to an address in the United
Kingdom, forty-eight hours afler it was posted,

56 1 2 It properly addressed and delivered by hand when 2 was given o ieft al tha aporopnate address

56 1 3 If properly addressed and send ¢ ~apobed by sleciol ¢ oagat uly wght 1 u s alter bl A0 e
information was sent of supphed and

56 1 4 If sent o1 supplied by means of & websda aben the material s first made svaiable on the website or 1f lata:
when the recipient recewves (or 1s deemad to have receved; nolice of the fact that the matenal 15 available on the
website

For the purposes of this Article 56 t, no account shall be taken of any par of a day that 1s not a warking day

In proving that any notice, document or other information was properly addressed, 1t shall be sufficrent to show that
the nohice, document or other information was delivered to an address permitted for the purpese by of the
Compantes Act 2006

In the case of joint holders of a share, all notices or documents shall be gven to the joint holder whose name
stands first in the registar m respact of the joint halding Notice so given shall be suffictent nofice to all of the jont
holders Where there are jomt holdérs' of a share, anything which needs to be agreed or specified in relation to any
notice, dacument or other mfarmation to be sent or supplied to themn can he agreed or specified by any ona of the
joint holders The agreement or specification of the joint holder whose name stands first in the register wiil be
accepted to the exclusion of the agreement or specification of any other jont halder (s) whose name(s} stand later
in the register

The Company may give notice fo the transmitiee of a member, by sending or dehvenng 1t In any manner autharised
by these Articles for tha giving of notice to a member, addressed to that person by name, or by the tifle, of
reprasentatve of the deceased or trustee of the bankrupt or representatve by operation of law or by any hke
description, at the address (if any) within the United Kingdom supplied for the purpose by the person clatning to be
so entitfed Unbl such an address has been so supphied, & notice may be gven in any manner in which it might have
been gven if the death or bankruptey or operafion of law had not accurred

ADMINISTRATIVE ARRANGEMENTS

Company seals

Article 49(3) of the Model! Articies shall be amended by the msertion of the words 'by either at least two authonsed
persons or' after the word ‘signed

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

Subject to Article 58 2, but without prejudice to any indemnity to which a relevant officer 1s otherwtse entitled

58 1 1 each relevant officer shall be ndemnified out of the company's assets aganst all costs, charges, losses,
expenses and habilites incurred by him as & relevant officer

58 1 1 1w the actual or purported axaculien and/or discharge of his duties, orn relation to them, and

58 11 2. relation to the company's (or any associated company's) activities as trustee of an occupatienal pensien
scheme (as defined in Section 235(6) of the Companies Act 2008),

mcluding (in each case) any habity incurred by him i defending any cwil or criminal proceedings in which
fudgment 1s given n his favour or in which he 1s acquitted or the proceedings are otherwise disposed of without any
finding or admission of any matenal breach of duty on his part or in connection with any application in which the
court grants him, th his capacity as a relevant officer, reltef frem Itabilty for negligence, defautt, breach of duty or
breach of frust in retation to the company's (or any associated company's ) affars, and

58 1 2 the company may provide any relevant officer with funds to meet expenditure incurred or to be incurred by
him i connectron with any proceedings or apolication referred to w Article 58 1 1 and othenwise may take any
action to enable any such relevant officer to avoid incurring such expenditure

This Article does not authonse any mdemanity which would be prabubited or rendered vod by any provision of the
Companies Acts or by any other provision of law

In this Arlicle 58

58 3 1 companies are associated 1f one 15 2 subsidiary of the other or both are subsidianes of the same body
corporate, and

58 3 2 a refevant officer means any drracter or aliernate direcler or other officer or former director or ather officer of
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the company or an assoclated company (including any company which 1s a trustee of an occupational pe:
scheme (g5 defined by Saction 235(6) of the Companies Act 2006) and may, If the shareholders so decide, im

any person engaged by the company (or any associated Company) as auditor (whether or not he 15 also a dir
or other officer), to the extent he acts in his capacity as auditor)

Insurance

The directors may decide to purchase and mamtain insurance
any relevant officar in respect of any relevant loss

in this Article

. @t the expense of the company for the bene

the company or an associated company {including any company which is z kustee of an uccupatonal oen
scheme (as defined by Section 235(6) of the Companies Act 2008

9922 a relevant loss means any loss or habilty which has been or may be mcurred by a relevant office
cannection writh that cofficer's duttes or powers in rel

ation to the company any associated company or any penr
fund or employees’ share scheme of the company or associated company, and

5923 companies are assoclated if one 1s a subsidiary of the ather or both are subsidianes of the same b
corparate
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