COMPANIES ACT 2006
WRITTEN RESOLUTION
of
EQUITY RELEASE ASSURED LIMITED (the “Company”)
Company number 06673809
Circulation Date:3 August 2017

Pursuant to Chapter 2 of Part 13 of the Companles Act 2006 (the “Act”), the directors of the Company
propose that the resolution set out below be passed as a special resolution of the Company.

We, the undersigned, being the sole member of the Company, heraby, pursuant to section 283 of the Act,
agree that the following written rasolution be passed as a special resolution, being for all purposes as valid
and effective as if passed by us as a special resolution at a general meeting of the Company:

THAT pursuant to section 21{1) of the Act, the existing articles of association (the "Existing Articles") of the
Company be deleted in their entirety and the regulations contained in the document appended to this
resolution (the “New Articles of Assoclation™) be approved and adopted as the new atticles of association
of the Company in substitution for, and to the exclusion of, the Existing Arlicles of the Company.

Date: 3 August 2017

for and on behalf of Key Retirement
Solutions Limited
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M

07/08/2017 . #3
COMPANIES HOUSE
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Notes to members:

1

[f you agree with the above resolution, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company:

{a) by delivering it by hand or by posting it to the registered office of the Company marked
for the attention of the company secretary; or

(b} by sending it as an attachment lo an email at HWorthington@goodwintaw.com.
A member's agreement to a written resolution, once signified, may not be revaked.

A written resolution is passed when the required majority of eligible members have signified their
agreement o it,

The resglution set out above must be passed before the end of the 28" day from and including the
Circulation Date otherwise it will fapse.

In the case of joint holders of shares, onty the vote of the senior holder who votes will be counted
by the Gompany. Seniority is determined by the order in which the names of the joint holders
appear in the register of members.

If you are signing this document on behalf of a person under a power of attarney or other authority
please send a copy of the relevant power of attarney or authority when returning this document.
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COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
EQUITY RELEASE ASSURED LIMITED

{adopted by Special Resolution passed on
3 August 2017)

Prellmanary and interpretation
In these arlicles
CA 2008 means Companes Act 20068

Model Articles means the model articles for pnvate companies [mited by shares prescnhbeg
by Schedule 1 to the Companies (Model Anicles) Regulations 2008 (S 2008/3229} (including
any amendments thereto) as n feree on the date on which these articles become part of the
constitutian of the Company

the term Company Communication Provisions means the company communmcation
provisions i the CA 2006 (hemg the provisions at sectons 1144 lo 1148 and Schedules 4
and 5)

references to an arlicle are to a provision of these artclas

references lo an eligible dsrector are lo a direclor who would have been entied lo vote on
any matter at a meeting of direclors {but excluding any director whose vote is not io be
counted in respect of the particutar matier)

references to a regulation are to an arlicle n the Model Articles

references o any particular provision of the CA 2006 include any statutory modification or re-
enaciment of that provision for the time being (n force

Save as otherwise speciiically provided n these articles, words and phrases used in these
articles have the meanings ascribed to them in or by virtue of the Model Articles

The Medel Articles apply to the Company, except where they are excluded or modified by
these articles or are otherwise inconsistent with these articles and, together with these
aricles, constitule the articles of the Company

Regulations B, 14(1} to 14(5) (inclusive), 15, 19{3)(b), 21, 26{1), 26{5), 36{4}, 41(1), 44(2) o
44(4) (inclusive), 52 and 53 do not apply to the Company

Directors to take decisions collectively

Without prejudice lo the provisions of regulation 7(2), a sole director may take decisions by
way of writlen resclution
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Unanimous decisions

A decision of the directors is laken n accordance with this articie 3 when all eligible directors
indicale by any means that they share a common view on a matier

Such a decision may take the form of a resolubion m wnting, where each eligible dwector has
signed one or more copwes of i, or to which each eligble director has otherwise ndicated
agreemenl in wniing A proposed direclors' writen resolution 1 adopted when all the
drectors who would have been entitied o vote on the resolution at a directors’ meebng have
s,gned one or more copes of it

A decision may not be taken in accordance with this article f the ekgible directors would nol
have formed a quorum had the matter been proposed as a resolution al a direclors’ meeting

Articte 3 1 15 without prejudice to regulation 7 save that the reference in that regulation to "a
dectsion taken in accordance with article B” shall have effect replaced by "a decision taken 1n
accordance with aricles 3 1 to 3 3 of these arbicles”

Change of name
The Company may change its name by decision of the directors
Interested director to vote and count for quorum

Provided thal a director has disclosed any mierest he may have in accordance with the CA
2005, a director may vote al a meatng of directors or of a commiltee of direclors on a
resolution or parbcipate 1 any unammous decision concerning any matter in which he s
interested, and {whether or not he voles or participates) he may be counted in the quorum
when that resolution or matier |s considered

Diractors' power to autharise conflict situations

For the purposes of section 175 of the CA 2006, the directors shall have the power to
authonse, on such lerms (including as regards duratian and revocation) and subject to such
hmits or condiions (if any} as they may determine (Conflict Authorisation), any malter
proposed to them in accordance with these arlicles which would, or might, f not so
authonsed, conshtule of give rise to a situation In which a director (2 Relevant Director} has,
or could have, a direct or indirect intarest which conflicts, or possibly may conflict, with the
interests of the Company (a Cenflict Situation) Any Confkct Authonsation shall extend to
any actual or possible conflict of interest which may reasonably be expected to anse out of
the Confket Sduation so authonsed

Whete dwectors give a Confict Authonsation

(a) the terms of such Conflict Authonisation shall be recorded in wntng {but the
authonisatron shall be effectve whether or not the terms are so recorded),

(b the directors may revoke or vary such Conflict Authonsation al any bme but this will
not affect anything done by the Relevant Director pnor to such revocation or variabon
in accordance with the termns of such authonsation, and

{c) the Relevant Cwreclor shall be obliged to act in accordance with any terms, mits or
conditons to which such Canflict Authonsation 1s made subject

Any terms to which a Conflict Authorisation 15 made subjecl (Confhict Authorisation Terms)
may include (without hmitation to article 6 1) provision that
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{a) where the Relevant Director obtains (other than in his capaaily as a director of the
Company or as Iis employee or agent or, «f the dweclors so decide, in any cther
capacity that would otherwise obhige him to disclose ¢ to the Company) nformation
that 1s confidential to a thurd party, he wil not be obliged to disclose it to the Company
or to use it directly or indirectly for the benefit of the Company or in performing his
duties as a dwector of the Company in circumstances where to do so would amaount
to a breach of a duty of confidence cwed o that third party, and/or

({b) the Relevant Director may (but shall be under no obhgation to) absent himself from
the discussion of, andfor the making of decisions retating to, the relevant malter
(whether at any meeting of the directors or ctherwise) and be excused from reviewing
documents and miormation prepared by or for the directors to the extent that they
relale fo that matter,

and the Company will not treat anything done {or omitted to be done) by the Relevant Director
in accordance with any such prowsion {of otherwise in accordance with any Confict
Authonsation Terms gwen under artcle 6 1) as a breach by him of his duties under
sections 172 to 174 (inclusive} of the CA 2006

Subject to armicle 6 S but without prejudice to arlicle 6 1 1o arhicle 6 3, aulhonsabon i1s gven by
the shareholders for the tme besng on the terms of these articles to each direclor in respect of
any Confict Situation that exists as at the date of adoplion of these artcles or thal
subsequently arises because [In either case) the direclor s or becomes a shargholider,
mvestor or other participant m, lender to, guarantor, director, officer, manager or employee of,
or otherwise In any other way interested of concerned m, any member of the Relevant Group
(Group Conflict Authorisation) The Conflict Authonsation Terms applicable to the Group
Confict Authonsation (Group Conflict Authorisation Terms) are aytomatcally set by this
article 6 4 so that the director concerned

{a) 15 not obliged to disciose to the Company information that 15 confidential to a third
party obtained by hum (olher than m his capacy as a director of the Company or as
ils employee or agent or, if the directors so decide, in any olher capaciy that would
otherwise obiige him lo disclose ¢ to the Company) in any stuabon to which the
Group Conflict Authonsaton apples, nor fo use any such mformation directly or
indwectly for ihe beneht of the Company or in perforrmng his dulies as a dwector of
the Company, in crcumstances where to do so would amount to a breach of a duty of
conlfidence owed fo that thud party, and

{b} may {bul shail be under no obligation 10)

(0] absent himself from the discussions of and/or the makung of decisions
refating lo the Conflict Situation concerned,

(n) make arrangernents not to receive documents and information refating to the
Confiict Stuation concerned,

and the Company will not treat anything done (or omitted to be done} by the director
concemed n accordance with the Group Conflict Aulhonsalion Terms as a breach by
tm of his duties under sections 172 to 174 {incluswe) of the CA 2006

A Group Confiict Authonsation given or deemed gwen under artcle 6 4 may be revoked,
vaned or reduced tn Hs scope or effect by specal resolubon

For the purposes of any meeting {or part of a meebng) held or decision taken pursuant to this
article 6 to authonse a Conflict Stuation, if there 1s only one eigible director i office cther
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than the Relevant Direclor, the quorum for such meeting (or part of meetng) shall be one
ehgible director Regulation 11(2) shall be modified accordmgly

In ihus arbicle & Relevant Group compnses
the Company,

each (if any) body corporate which is for the time being a whally owned subsidiary of the
Company,

each (f any} body corporate of which the Company s for the bme being a wholly owned
subsidiary (Parent), and

each (if any) body corporate {not falmg within any preceding paragraph of this defintion)
which 15 for the ime being a wholly owned subsidiary of the Parent

Directors pemmitted to retain benefits

A director s not required, by reason of being a d.reclor, to account to the Company far any
profil, remuneration or other benefit which he denves from or in connechon with

{a) a Confiict Situation which has been authonsed by the directors pursuant to arlicle 6,
or by the shareholders {subject to any terms, imils or condiions attaching to such
authonsation),

(&) being nlerested in any contract. arrangement, transaction or proposa. with the
Company or in which the Company I1s otherwise interested

{c) halding any other office or place of profit under the Company, excepl that of audilor,
In conjunction with the office of director and actng by limself or through his firm in a
professional capacity lor the Company (and being entitied to remuneration as the
directors may arrange, either in addiion to or i1 lieu of any remuneration provided for
by any other article), and

{d) being a director or other officer of. or employed by, or a party to any contract,
amrangement, transaction or proposal with or otherwise interested n, any body
corparate promoted by the Company or i which the Company Is otherwise interested
or as fegards which the Company has any powers of appointment

The Company will not treat the receipt by the director of any profit, remuneration or other
benefit referred to i article 71 as a breach of duty under saction 176 of the CA 2006 No
such contract, aangement, fransaction or proposal shall be avoided on the grounds of any
such inlerest, profit, remuneration or other benefit

Records of decisions to be kept

The directors must ensure that the Company keeps a record, in wnting, for at keast six years
from the date of the decision recorded, of every unanimous or majonty decision taken by the
dwectors or decisian taken by a sole direclor

Whete decisions of the directors are taken by efeclronic means such decisions shall be
recarded by the directors in permanent form so that they can be read with the naked eye

Appomtment and removal of directors

A holder or holders of over half n nomenal value of the ssued orlinary share capital for the
time being in the Company shall have power from time lo tme and at any ime to appoint any
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person as a dweclor or directors esther as an addibonal director or to fl any vacancy and o
remove from office any dwector howsoever appointed and notwithstanding any agreamemt
between the Company and the director

Any such appointment or removal shall be effected by an (nstrument m writing signed by the
holder or holders making the same In the case of a holder being 8 body corporate, such
mstrument may be execuled by any person duly authonsed on its behalf including by any
director or other officer of such holder

An instrument for the purposes of this articfe § shalt take effect upon lodgement at the
registered office of the Company or at such later dale after s iodgement as may be specified
1n the instrument and (in the case of the appointment of a person not already a dwector or an
alternate} shall be accompanied by his consent to act as a director .0 the form prescribed by
the CA 2006

Appointment of altematse directors

A director (other than an alternate d rector) may by nobice m wnbng delivered to the Company,
or in any other manner approved by the dwectors, appaint any person willing to act to be his
altemate

The appomtment of an alternale diractor who 1S not already a direclor or altemate dwector
shall

{a} require the approval of the directors, and

(b} not be effective untit his consent to act as a director in the form prescnbed by the CA
2008 has been receved by the Cormpany

Rights and responsibiiities of alternate dwectors

An alternate diector shall (subject to us giving to the Company an address wthin the United
Kingdom at which nobices may be served on him) have the same nghts in refation to any
decision of the directors as tus appomtor and in particular shall (withoul limwation) be entitled
to receve notice of all meetings of the directors and all committees of which hus appointor 1s a
member and, 1n the absence from such meetings of hs appoinior, to altend and vole at such
meetngs and to exercise all the powers, nghts, dutes and authonties of his appontor (other
than the power to appoint an alternate director}

An alternate derector shall have the same capacity as any other drector o execule a
docurnent in the name of the Company or to attest the affixing of #s seal

A person who s an altemate director but nol a director

(a) may be counted as participaling for the purposes of determiming whether a quorum i1s
participating {but only i that person's appointor 15 not participating), and

(b} may participate i a unanimous decrsion of the directors (but only if thal person's
appointor s nol partic pating)

A director acting as alternate director shall have a separate vole for each dwector for whom
he acls as alternate m addiion 10 his own, but he shali count as only one for the purpose of
detemining whether a quorum 15 present A person (not limself a drector) wha acls as
alternate director for more than one director shall have a separate vote for each diractor for
whom he acls as alternate, but he shall count as only one fer the purpose af determuning
whether a quorum 1s present
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An allemate director shall be eniitted to contract and be inlerested 1n and benefit from
cantracts or arrangements with the Company and to be repaid expenses and to be
indemmified in the same way and to the same extent as a director However, he shall not be
enblied to receve from the Company any fees for his services as aliernate, except only such
part {if any) of tre fee payable to hws appainior as such appointor may by notice to the
Company direct Subject to this article 11, the Company shall pay to an allernate direclor
such expenses as might properly have been paid o him If he had been a direclor

Every person acting as an alternale director shall be an officer of the Company, shall alone be
responsitie 1o the Company for his own acts and defaults and shall not be deemed to be the
agent of the directer appointing tim

Termination of appointment of alternate director
An alternate director shall cease ta be an alternate direclor

{a) if his appontor revokes his appoimtment by notice in writng delivered 1o the
Company, or 1n any other manner approved by the directors, or

{b) f his appomtar ceases for any reason (o be a dwector, or

{c) if any evenl happens i relakion to him which causes his office as director lo be
vacated or (f not hmself a director) would do so of he were himsel a director

Acts of directors

Subject to the provisions of CA 20086, al! acts done by a meetng of direclors or by a person
achrig as a dwector shall, notwithstanding that it be afterwards discovered that there was a
defect in the appointment of any director or that any of them were disqualified from halding
office, or had vacated office, ar were nol eatitled to vote, be as vald as if every such parson
had been duly appointed and was qualified and had continued to be a director and had been
entitied ta vote

Gratuitles and pensions

The directors may, on behalf of the Company, exercise al: the powers of the Company to
provide benefits, whether by Llhe payment of gratuthes or pensions or by insurance or In any
other manner {(whether similar (o the foregoing or not}, for any direclor or farmer director or
any relation, connection or dependant af any direclar or former director who holds or has held
any executive office or employment with the Company or with any body corporale which (s or
has been a subsudiary of the Company or with a predecessor in business of the Company or
of any such subsidary and may contribute to any fund and pay premiums for the purchase or
provision of any such benefit No director or former director shall be accountable fo the
Cuompany or the members for any benefit permitted by this articie 14 and the recept of any
such benefit shall nol disquabfy any person from being or becormng a director of the
Company

Share capital

By virtue of section 567(1) of the CA 2006, the prowsions of sections 561 and 562 of the
CA 2006 shall not apply to an allotment of equity secunties (as defined i section 560{1) of
the CA 2006} made by the Company

1D-ISTANE1 4327 A4 13 6
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172

17 3

17 4

175

176

18

181

Lien on shares

The Company shall have a first and paramount ben (the Company's lfen) over evary share
(whether fully paid ar not), slanding registered 1n the name of any holder, whether he 15 their
sole holder or is one of two or more jaint holders, for all money presently payable by him or
hus estate to the Company The directors may resolve that any share be exempt whally or n
part from this articie 16

Enforcement of the Company's len

For the purpose of enfarcing the Company's ien on any shares, the direclars may sell them in
such manner as they decide if an amount owing to the Company is presently payable and is
not pand within fourteen days folowmng the giving of a notice to (ke holder (or any transmitiee)
demanding payment of the amount due within such fourteen day peried and stating that if the
notice 15 not complied with the shates may be sold

Where shares are sold under this article 17

(a} the diwectors may authonse any person to execute an msiyument of transfer of the
shares to the purchaser or a person nomanated by the purchaser {and any mstrument
so executed shall be effective as «f t had been executed by the hoider of, or the
transmuiltee to, the shares to which it relates), and

(b} the transferee 1s not bound 1o see to the applicahon of the consideration, and the
transferee’s ttle 15 not affected by any wregulanty in or invalidity of the process
leading to the sale

The net proceeds of any sa.e ol shares subject lo the Company's lien under these arlcles
{ahfter payment of the costs ard expenses of sale} shall he appbed in or towards satisfaction of
the amount then due to the Company Any balance shall be pad to the onginal holder of, or
the person enltled (but for such sale) by transmission (o, the shares cn surtender 1o the
Company for cancellation of the certficale for such shares and subject {o the Company
having a hen on such balance on the same basis as apphed to such shares for any amaunt
not presently payable as existed on such shares before the sa'e

A statutory declaration by a director or the company secretary that a share has been scld to
satisfy the Company's ken on a specified date shail be conclusive evidance of the facts stated
n & against all persons claimng to be entiled to the share The declaration shall (subject 1o
the execution of any necessary insirument of transfer) constitute good tile to the share

It a share 15 subject to the Company's lien and the direclors are entifed to 1ssue a notice m
respect of o, they may, inslead of issung a notice, deduct from any dwidend or other sum
payable i respect of the share any sum of money which 1s payable to the Company to the
extent that they are enttled to requrre payment under a en enforcemem nofice Money so
deducted must be used to pay any of the sums payable to the Company

Wheare a deduction 15 made under article 17 5, the Company must notdy the distnbution
recipient tn wrikng of the fact and amount of any such deduchon, any non-payment of a
dividend ar other sum payable in respect of a share resulbng from any such deduckon, and
how the monay deducled has been apphed

Transfer of shares

Shares may be transferred by means of an instrument of transfer i any usual form or any
other form approved by the directors, which 15 executed by ar on behall of
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182

183

18

191

152

20

201

202

203

21

22

€)] the transferer, and
{b) {if any of the shares 15 not fully paw) the transferee

Subject to article 18 3, the directors may, In thew absolute discretion, refuse to register any
transfer of a share, whether 1t1s fully pad or not

Notwithstanding anything contained n these articles, the drectors shall not dechine to register
any transfer of shares where such transfer 1s executed by any person to whom such shares
have been charged by way of secunty, or by any nomiree af any such person, pursuant to a
pawer of sale under such secunty {whether or not such transfer I1s to the person to whom such
person has been charged by way of secunty or lo any nominee of any such person}, and a
certficate by any such persan or any employee of any such person that the shares were so
charged and the transfer was so executed shall be conclusive evidence of such facts

Transmission of shares

The dwreclors may at any time give nolice requinng any lransmiltee to elect either to be
registered himself in respect of the share or to transfer the share and, f the nolice 15 not
complied with within sixty days, the directors may thereafter withhold payment of all
dividends, bonuses or cther moneys payable in respect of the share untl the requizements of
the notice shall have been complied with

Nothing in these articles releases the estate of a deceased holder from any habikty in respect
of a share solely or jointly held by that holder

Calculation of dividends

Except as othenwise provided by the articles or the nights attached to shares, all dividends
must be

{a) declared and paid according to the norminat amounts paid up on the shares on which
the dividend ts paud, and

{b) apportioned and paid proportionately to the nommal amounts paid up on the shares
dunng any portion of porttons of the penod in respect of which the dwdend 1s paid

If any share s 1ssued on terms providing that i ranks for dividend as from a particutar date
{whether before, on or after allotment), that share ranks for deadend accordingly

For the purposes of calculating dwidends, no account 1s to be taken of any amount which has
been pad up on a share i advance of the due date for payment of that amount

Capitatisahon of profits

Without prejudice to regulation 36, a capiahsed sum which was appropnated from profits
available for distribution may be apphed

(a) mn or lowards paymg up any amounis unpaid on existing shares held by the persons
entitled, or

(b) In paying up new debeniures of the Company which are then allotted credited as fully
pad lo the persons enbilled or as they may direct

RNotice of general meatings

Nctice of any general meeting need not be gven to any director in that capacity
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231

232

24

241

242

25

251

252

253

254

255

26

Adjournment of general meetings

if within ten minutes from !he hme appointed for a general meebing a quorum 18 not present
or, f dunng a meeling a quorum ceases Ic be present, the meeiing, ¥ convened upon the
request of the sharehokders In accordance with the CA 2006, shall be dissolved, it any ather
case, it shall stand adjourned

N a quarum i1s not present at any such adjoumed meeting within ten nunutes from the me
appuointed for tha! meeting, the meeting shall be dissolved

Poll votes
A poll may be demanded at any general meeting by
{a) the chairman, or

(b} any qualifying person {as such term s defined i section 318 of the CA 2006} present
and entiled to vote at the meeting

A demand for a poll may be withdrawn before the poll s taken, but only with the consent of
the chairman A demand so withdrawn shall not be taken o have invaldated the result of a
show of hands declared before the demand was made 1 a poll 1s demanded before the
declaration of the result of a show of hands and the demand I1s duly withdrawn, the meeting
shall continue as If the demand had not been made

Procedure on a poll

Subject to the articles, polls at general meetngs must he taksn when, where and 1n such
manner as the charman of the meeting duects The chawman of he mestng may appoint
scrutineers {who need not be holders) and decide how and when the result of the poll 1s o be
declared

The result of a poll shall be the decision of the meeling in raspect of the resoluton on which
the poll was demanded

A poll on the election of the charman of the meeting or a queston of adjournment must be
taken immedkately Al other polis must be taken within thty days of ther being demanded

A demand for a poll does nol prevent a general meeting from continwing, excepl as regards
the queston on which the poll was demanded

No nohice need be given of a pol not 1aken immediately if tne tme and place at which (15 to
be taken are announced at the meetng at which it 1s demanded In any other case, at least
seven days’ notice must be given specifying the tme and place at which the poll 1s 1o be
taken

Failura of proxy to vote in accordance with instructions
The omussion or farlure by any proxy to voie in accordance with any mstructions given 1o hm

by s appomntor shail not (invaldate any vote cast by lm or any resolubon passed at the
general meebing concemed
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28

281
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283
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291

No voting of shares on which money 15 owed to the Company

No voling nghts attached to a share may be exercising at any genera! meebng, at any
adjournment of I, or on any poll called at or in relation to ¢, unless all amounts due and
payable to the Company in respec! of thal share have been pad

MNotices

Any notice, document or information {including a share certificate) winch 18 sent or supphed
by the Company

(a) in hard copy form, or In electrome form but {o be delivered cther than by electronic
means, and which 1s sent by pre-paid post and properly addressed shall be deemed
to have been received by the intended recipient at the expiration of twenty-four hours
{or, where first class mad 15 not used, forly-eight hours) after the tme it was posted,
and in prowving such recept it shall be sufficient to show that such notice, document or
information was properly addressed, pre-pawd and posled,

(b} by electronic means shall be deemed to have been received by tha intended recipient
twenty-four hours after if was transmitied, and in proving such receipt it shall be
sufficient to show that such notice, document or informatkin was properly addressed,
and

(e) by means of a website shall be deemed 1o have been received when the matenal was
first made avallable on the website or, if later, when the recipient receved (or 15
deemed to have recewed) notice of the fact that the matenal was avatable on the
website

Any acaidental fadure on the part of the Company to send, or tha non-receipt by any persan
entitled to, any notice of or ather decument or information refating to any meeting or olher
proceeding shalt not invalidate the relevant mesbng or proceeding This article shall have
effect in place of the Company Commumicalions Provisions relating 10 deemed delery of
notises, documents or infarmation

For the purposes of calculaling the ime when any notice, document or informabon sent or
supphed by the Company 15 deemed 10 have been recewed by the intended recipiant for the
purpases of these articles (regardiess of whether the penod s expressed n hours or days) full
account shall be taken of any day, and any part of a day, thal is net @ working day This
article shall have effect in place of the Company Corwnunications Provisions regarding the
calculation of the time when any such notice, document or tmiormation s deemed to have
been received by the intended recipient

Indemnity
Subgect to the CA 2006, the Company

(&) shall, without prejudice o any other indemnity {o which the persen cancerned may
atherwise be entiled, indemnify every relevant officer oul of the assets of the
Company against all costs, charges, \osses, expenses and habilibes incumed by lim

)] in relation to the actual or purported execution and discharge of the duties of
such office, and

() in relation to the Company's (or asscciated company's) actwvibes in #s
capacity as a irustee of an occupatonal pension scheme {as defined in
sechon 235(6) of the CA 2006),
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(b} may provide any refevant officer with funds to meel his defence expendilure m
respect of any cvil or cnmmal procesdings ar regulatory mvestgatton or other
regulatory action or m connectron with any applicalion for any category of relef
permitted by the €A 2006 and may do anything to enable him to avoud incurting any
such expendiure,

{c} may dece to purchase and mawntain insurance, at the expense of the Company for
the benefit of any relevant officer in respect of any relevant loss

In this arlicle 29

(a) companes are assocsated if one 1s a subsidiary of the other of both are subsidianes
of the same body corporate,

(b} a relevant officer means any direclor, secretary, audilor or other officer of the
Company or an assoctated company (including any company which is a trustes of an
otccupatonal pension scheme (as defined in section 235{6) of the CA 2006),

(c} a relevant loss means any loss or liability which has been or may be incurted by a
relevant officer in connection with that officer's dubes or powers in relaton to the
Company, any associated company or any pension fund or employees’ share
scheme of the Company or associated company

Miscellaneous provisions

The words "make any rule” in regulation 16 shall be deleted and substiuted with the words
“make, vary, relax or repeal any rufe”

In regulation 18(f), the words "as a direclar” shall be mchkeded after the words "the director 15
resigning”

Reguiation 19(3) shall by amended by the deletion of the word “and” at the end of regulation
19(3){a)

Regulation 20 shall be amended by the insertion of the words "(including allernate directors)
and the secretary” beforg the words “properly incur”

In reguiation 24(2){(c), the words "thal the shares are fully paid" shail be substiuted with the
words "the amounts paxd up on them"

in regulation 25(2){c), the words “payment of a reasonabie fee as the directors decide™ shall
be substituted with the werds "payment of reasonable expenses”

Regulation 29 shall be amended by the nsertion of the words *, or the name of any person
nominated under reguiabion 27(2),” afler the words "the transmuttee’s name”
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Secured institutions

Notwithstanding anything contained in these Articles, whether expressly or impliedly
contradictory to the provisions of this Article 31 {to the effect that any provision contained
in this Article 31 shall override any other praovision of these articles) the Company shall
not have any lien over any shares (whether or not such shares are fully paid) which are
held by {or subject lo security in favour of) 2 Secured Institution,

(*Secured Institution”) - any bank, institution or other person which has been granted a
security interest in respect of such shares, or lo any nominee of such a bank, institution
or other person {or a person acling as agent or security trustee for such persen).



