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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7942011

The Registrar of Companies for England and Wales, hereby certifies that
ANALEC TRUSTEES LIMITED

1s this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by guarantee, and the situation of
its registered office 1s in England/Wales

Given at Companies House on 8th February 2012
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In accordance with
Section 9 of the
Companies Act 2006

INOT 70030 |16

Application to register a company

Companieys flouse
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A fee 15 payable with this form

Please see 'How to pay’ on the last page
,/ What this form s for X What this form 1s NOT {
You may use this form to register a You cannot use this form
private or public company a imited lability partners
this, please use form LL iF

03/02/2012
COMPANIES HOUSE

M

Part 1 Company details

2 Filling in this form
Please complete 1 typescript or In
bold black capitals

All fiakds are mandatory unless
specified or indicated by *

Proposed company
name i full @

Company details

@ Duplicate names
Duplicate names are not permitted A
hst of registered names can be found
on our website There are various rules
that may affect your choice of name
More information 15 available at
www companieshouse gov uk

' Please show the proposed company name below

IANALEC TRUSTEES LIMITED

|
rrrrrer

Company name restrictions @

For official use

)

@ Company name restrictions
A list of sensitive or restricted words
or expressions that require consent
can be found in gquidance available
on our webhsite
www companieshouse gov uk

Please tick the box only if the propased company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body

(1 I confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of therr response

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

© Name ending exemption
Only private companies that are
limited by guarantee and meet other

Please tick the box 1f you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cyfyngedig' or permitted alternative

[1 | confirm that the above propased company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cytyngedig’ or permitted alternative

specific requirements are eligible to
apply for this

For more detalls, please go to our
website

www companieshouse gov uk

Company type®

O Company type
If you are unsure of your company’s
type, please go to our website
www companieshouse gov uk

Please tick the box that describes the proposed company type and members’
liability (only one box must be ticked)

Public imited by shares

Private imited by shares

Private hmited by guarantee

Private unlimited with share capital

Private unhmited without share capital

aorOO

CHFPOOO
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Application to register a company

Situation of registered office o

Please tick the appropnate box below that describes the situation of the
proposed registered office {only one box must be ticked)

England and Wales

Wales

Scotland

Northern Ireland

OOOR

@ Registered office
Every company must have a
registered office and this 15 the
address to which the Registrar witl
send correspondence

For England and Wales companies,
the address must be in England or
Wales

For Welsh, Scottish or Northern
Ireland companies, the address must
be 1n Wales, Scotland or Northern
Ireland respectively

Registered office address

I Please give the registered office address of your company

Building namefnumber |25

Street [ST THOMAS STREET
Post town |WINCHESTER
County/Region ‘ HAMPSHIRE

Postcode

[sfof2[s] Tofnly

B Registered office address
You must ensure that the address
shown in this section I1s consistent
with the sttuation mdicated in
section A5

You must provide an address in
England or Wales for companies to
be registered in England and Wales

You must provide an address in
Wales, Scotland or Northern lreland
for companies to be registered sn
Wales, Scotland or Northern Ireland
respectively

Articles of association @

I Please choose one option only ard tick one box only

Option 1

[ wish to adopt one of the following mode! articles in its entirety  Please tick
only one box

(] Pnvate limited by shares

(1  Prvate imited by guarantee

{71 Pubhc company

Option 2

I wish to adopt the following model articles with additional and/er amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box

[ Prvate imited by shares
[J  Pnvate imited by guarantee
[] Public company

Option 3

1wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this application

© For detalls of which company type
can adopt which model articles,
please go to our website
www compamieshouse gov uk

Restricted company articles©

Please tick the box below if the company's articles are restricted

L

O Restricted company articles
Restricted company articles are
those containing provision for
entrenchment For more details,
please go 1o our website
www companteshouse gov uk

CHFPODO
04/11 Version 41
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Application to register a company

Part 2 Proposed officers

For private campanies the appointment of a secretary 1s aptional, however, If you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appeint at least one director who 1s an individual Pubhc companies must appoint at least
two directors, one of which must be an individual

For a secretary who 1s an mdwidual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1

Secretary
m Secretary appointments ©
Please use this section to hst all the secretary appointments taken on formation  |@ Corporate appointments
For a corporate secretary, complete Sections C1-C5 For carporate secretary
appaintments, please complete
Title* section C1 €5 instead of

section B

Full forename(s) Additional appointments

If you wish 1o appoint more
than one secretary, please use
the 'Secretary appaintments’
continuation page

Surname

Former name(s) ®

@ Former name(s)
Please provide any previous names
which have been used for business
purposes i the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

Secretary's service address ©

Burlding name/number

@ Service address
This 15 the address that wilt appear

Street on the public record This does not
have to be your usual residential
address

Post town Please state ‘The Company’s
Registered Office’ if your service

County/Region address will be recorded in the

| proposed company's register
Postcode | | | | of secretaries as the company’s
registered office
Count 1
ry If you provide your ressdential

address here 1t will appear on the
public record

E Signature o

| consent to act as secretary of the proposed company named in Section A1 OSignature
- A The person named above consents
Signature Sgnature to act as secretary of the proposed

X X company

CHFPOOO
04/11 Version 4 1
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Corporate secretary

Corporate secretary appointments @

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporate | MARTIN AND COMPANY (COMPANY SECRETARIES) LIMITED
body/firm |

Bullding name/number | 25

© Additional appointments
if you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page

Registered or principal address
This 1s the address that will appear
on the public record This address

Street [ ST THOMAS STREET must be a physical location for the

delivery of documents 1% cannot be
‘ a PO box number {unless contained

within a full address), DX number or

Post town l WINCHESTER LP {Legal Post in Scotland) number

County/Region | HAMPSHIRE

Fostcode STol2=] [s[n[v

Country ‘ UK

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

2+ Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies ©

Please give details of the register where the company file 1s kept {including the
relevant state} and the registration number in that register

Where the company/ | ENGLAND & WALES
firm 1s reqistered © ’

B EEA
A full list of countnies of the EEA can
be found In our guidance
www companteshouse gov uk

© This 15 the register mentioned 1n
Article 3 of the First Company Law
Directive (68/151/EEC)

Regstration number |03474769
Non-EEA companies

Please give details of the legal form of the corporate bady or firm and the law by
which 1t is governed If applicable, please also give details of the register in which
it1s entered (including the state) and 1ts registration number in that register

Legal form of the
corporate body
or firm

Governing law

the company/firm 1s

|
|
If applicable, where |
|
|

ONon-EEA
Where you have provided details of
the register (including state) where
the company or firm 1s registered,
you must also provide 1ts number In
that register

registered ©
Registration number
Signature e
| I consent to act as secretary of thﬁRroposed com’pany named in Section A1 0 ?}Igl‘lpa;:;i e above comsens
Signature Siguature pei‘ pfo MﬁﬂT E{i\!i} SG:‘,’?{‘;‘\NY to act as corporate secretary of the

X (COMPANEAUAEARIES) LITED

proposed company

CHFPOOO
04741 Version 4 1
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Director appointments ©

Please use this section to hist all the director appeintments taken on formation
For a corporate director, complete Sections E1-E5

Title* MR

Full forename(s) |JAMES ANGUS CHETWODE

Surname [BURNETT

Former name{s) &

s

Nationality |BRITISH

Date of birth A Mo [i]ee e

Business occupation
{ifany}O

‘CHARTERED ACCOUNTANT

]

O Appointments
Private companies must appoint
at least one director who 1s an
individual Public companies must
appoint at least two directors, one of
which must be an individual

O former name(s)
Please provide any previous names
which have been used for business
purposes (n the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 1n respect of your usual
residential address as stated 1n
section D4

O Business occupation
If you have a business occupation,
please enter here if you do not,
please leave blank

Additional appointments

If yau wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page

2

Director’s service address®

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Bullding name/number [ 25

Street | ST THOMAS STREET
Post town [ WINCHESTER
County/Region | HAMPSHIRE

Postcode

Country

FFWFFFWU

©Service address
This 15 the address that will appear
on the public record This does not
have to be yaur usua! residential
address

Please state 'The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office

If you prowvide your residential
address here it will appear on the
public record

Signature ©

I consent to act as director of the proposed company named in Section A1

Signature

O Signature
The person named above consents
to act as director of the proposed
company

x/lang_\ss&\x

CHFPODO
04/11 Version 4 1
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Application to register a company

o1 ]

Director appointments @

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title*

Full forename(s)

Surpame

|
|
|

Former name(s) @

Country/State of
residence ©

Nationality

Date of hirth

|
N G S G G

Business occupation
(f any) O

|

© Appointments
Private companies must appoint
at least one director who 1s an
individual Public companies must
appoint at least two directors, one of
which must be an individual

@ Former namef(s)
Please provide any previous names
which have been used for business
purposes tn the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s in respect of your usual
residential address as stated in
Section D4

©Business occupation
If you have a business oceupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appoint more than
one director, please use the ‘Directar
appointments’ cantinuation page

Director’s service address®

Please complete the service address below You must also fill in the director's
usual residential address in Section D4

Building name/number

Street

Post town

County/Region

Postcode

Country

|
|
|
'|
Fﬁfrffrr

©Service address
This Is the address that wilt appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office

If you provide your residential
address here 1t will appear on the
public record

Signature @

| consent to act as director of the proposed company named in Section A1

Signature

Signature

X — X

O Signature
The person named above consents
to act as director of the proposed
company

CHFPOOO
04/11 Version 4 1
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Corporate director

Corporate director appointments ©

l Please use this section to List all the corporate divectors taken on formation

Name of corporate I

body or firm

Building name/number

Street

Post town

County/Region

|
|
|
|
|
|

Postcode

Country

rrﬁrrrrr

0 Additional appointments
If you wish to appoint more than one
corporate director, please use the
'Corporate director appointments’
continuatton page

Reg:stered or principal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delvery of documents It cannot be
a PO box number {unless contaned
within a full address}, PX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

% Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ©

Piease give details of the register where the company file 1s kept {including the
relevant state) and the registration number in that register

Where the company/

firm 15 registered © ,

Registration number |

Ogea
A full st of countres of the EEA can
be found in our guidance
www companieshouse gov uk

© This 15 the register mentioned in
Article 3 of the First Company Law
Directive {68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 15 governed If applicable, please also give details of the register in which
it 15 entered (including the state) and its registration number 1n that regrster

Legal form of the

corporate body
or firm

If applicable, where

the companyffirm is
registered &

if applicable, the

Governing law [
registration number

ONon-EEA
Where you have provided details of
the register (including state} where
the company or firm 15 registered,
you must also provide 1ts number in
that register

Signature ©

| | consent to act as director of the proposed company named in Section A1

O 5ignature
The person named above consents

Signature
Sighature 1o act as corporate director of the
X X proposed company
CHFPOOO

04/11 Version 4 1
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
4+ Yes Complete the sections helow
7 No Go to Part 4 (Statement of guarantee)

m Share capital in pound sterling (f)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital is in sterling, only complete Section F1 and then go to Section F4

Class of shares
(E g Ordinary/Preference etc )

Amount paid up on Number of shares &

each share ©

Amaount (if any) unpaid
on each share ©

Aggregate nominal value ©

| | | | E
| | | | E
| | i | E
| | | | E
I Totals| | £
E Share capital in other currencies
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares & Aggregate nominal value @
(E g Ordinary/Preference etc) each share @ on each share @
Totals|
Currency
Class of shares Amount pard up on Amount {if any) unpaid Number of shares @ Aggregate nominal value ©
(E g Ordinary/Preference etc ) each share © on each share @
Totals |

Totals

Please give the total number of shares and total aggregate nominal value of

Total number of shares

Total aggregate
nominal value @

O Total aggregate nominal value
1ssued share capital Please hst total aggregate values in
different currencies separately For
example £100 + €100 + $10 etc

© Including hoth the nomnal value and any © Number of shares issued multplied by Continuatton Pages

age If necessa
@ Toial number of issued shares In this dass pag v

share premium nominal value of each share Please use a Statement of Capital continuation

CHFPOOO

04/11 Version 4 1
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Application to register a company

Statement of capital (Prescnibed particulars of nghts attached to shares)

Please give the prescribed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2

Class of share

Prescnbed particulars
]

©Prescribed particulars of nghts

attached to shares

The particulars are

a paruculars of any voting nghts,
including nghts that anse only i
certain circumsiances,

b particulars of any nghts, as
respects dividends, to participate
n a distnibution,

¢ particulars of any nghts, as
respects capital, to participate in a
distnbution {including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms ar conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Caprtal (Prescnbed
particulars of nghts attached

to shares)' continuation page If
necessary

CHFPOOO
04/11 Version 4 1
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Application to register a company

Class of share O Prescribed particulars of nights
attached to shares

Prescribed particulars
P The particulars are

a particulars of any voting nights,
inctuding nights that arise only m
certatn cirgumstances,

b particulars of any nights, as
respects dadends, to participate
in a distribution,

¢ particulars of any rnights, as
respects capital, to parucipate in a
distnbution {including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the sharehalder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
(Presenbed particulars of nights
attached to shares)’ continuation
page If necessary

CHFPODO
04/11 Version 4 1
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imtial shareholdings

This section should enly be completed by companies incerporating with share capital

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the

subscribers’ usual residential address

Initial shareholdings
Please list the company’s subscnbers
in alphabetical order

Please use an 'Initial shareholdings’
continuation page If necessary

Subscriber's details

Class of share

Number of shares

Currency

Nomenal value of
each share

Amount {if any}
unpaid

Amount paid

Name

Address

Name

Address

Name

Address

Name

Address

Name

Address

CHFPOOO

004711 Version 4 1
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Part 4

Statement of guarantee

Is your company limited by guarantee?
2 Yes Complete the sections below
% No Go to Part 5 (Statement of comphance)

Subscribers

Please complete this section If you are a subscriber of a company Imited by
guarantee The following statement 1s being made by each and every person
named below

I confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and habilities of the company contracted hefore |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
adjustment of the rights of the contributors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @

JAMES ANGUS CHETWODE

Surname @ BURNETT

Address ® 25 ST THOMAS STREET WINCHESTER
HAMPSHIRE

e [s[ol2]3] [s[nls

Amount guaranteed ® l£1 00

Subscriber’s detalils

Forename(s) @

Surname ©

Address &

Postcode

rrrrrrr

Amount guaranteed © ’

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode

rrrrrrr

Amount guaranteed © ’

O Name
Please use capital letters

8 Address
The addresses in this section will
appear on the public record They do
not have to be the subscribers’ usual
residential address

& Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a "Subscribers’
continuation page If necessary

CHFPOOO
04/11 Version 4 1
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Subscriber's details

Forename(s) ©

Surname ©@

Address @

e [T ([T

Amount guaranteed © |

Subscriber's details

Forename(s) @

Surname @

Address @

e [ [T

Amount guaranteed © |

Subscriber’s details

Forename(s) @

Surmname @

Address ®

e [T

Amount guaranteed © I

Subscniber’s details

Forename(s} @

Surname @

Address @

o [ [ [T

Amount guaranteed © ’

Subscrniber's details

Forename(s) ©

Surname @

Address @

o [ [ [T

Amount guaranteed @ I

© Name
Please use capital letters

@ Address

residential address

& Amount guaranteed

Continuation pages
Please use a "Subscribers’

The addresses in this section will
appear on the public record They do
not have to be the subscribers’ usual

Any valid currency 1s permitted

continuation page If necessary

CHFPOQO
04/11 Version 41
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Part 5

Statement of compliance

This section must be completed by all compantes

Is the application by an agent on behalf of all the subscrnibers?

4 No Go to Section H1 {Statement of comphance delivered by the
subscribers)
+ Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this section if the application is not delivered by an agent
for the subscribers of the memorandum of association

1 confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscriber's signature

Signature

X X

Subscnber’s signature

Signature

X X

C

Subscriber's signature

Signature

X X

Subscrber’s signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber’s signature

gnature

X X

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

X X

© Statement of compliance
delivered by the subscribers
Every subscrber 1o the
memorandum of association must
sign the statement of compltance

CHFPOOOQ
04/11 Version 4 1
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Subscriber’s signature

_Signature

X X

Subscniber's signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscriber's signature

Signature

X X

Continuation pages

Please use a 'Statemnent of
compliance defivered by the
subscribers’ continuation page if
more subscribers need to sign

Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subscribers to the memorandum of association

Agent's name

Building name/number

Street

Post town

County/Region

Postcode

T rrrrr

Country

|

I confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent's signature

Signature

X X

CHFPOOO
04/11 Version 41
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B Presenter information

n important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there is a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

Company name

Martin and Company

Address

25 5t Thomas Street

Post town

Winchester

|
|
|
|

County/Region Hampshlre

= [stofz[sf [efn[s

Country UK

IDx

Telephone

01962-844300

Certificate

We will send your certificate to the presenters address
{shown above) or If indicated to another address
shown below

O At the registered office address (Given in Section A6)
O At the agents address {Given in Section H2)

Checklist

We may return forms completed imcorrectly or
with information missing

Please make sure you have remembered the
following

O You have checked that the proposed company name s
available as well as the various rules that may affect
your choice of name More information can be found
i guidance on our website

if the name of the company 1s the same as one
already on the register as permitted by The Company
and Business Names {Miscellaneous Provisions)
Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location
They cannot be a PO Box number {unless part of a
full service address}, DX or LP (Legal Post in Scotland)
number

The dacument has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association
You have enclosed the correct fee

oo

aboag

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

E How to pay

A fee 1s payable on this form

Make cheques or postal orders payable to
‘Companies House' For information on fees, go
to www companieshouse gov uk

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardifi, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or emall enquines@companieshouse gov uk

This form 1s available in an
alternative format Please visit the
forms page on the website at
www.companieshouse.gov uk

This form has been provided free of charge by Compantes House

CHFPOOO
04/11 Version 4 1




COMPANY NOT HAVING A SHARE CAPITAL

Memorandum of association of ANALEC TRUSTEES LIMITED

Each subscriber te this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company

Name of each subscriber Authentication by each subscriber

James Angus Chetwode Burnett K@ M

Dated Q A 10 L




Company No:

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSOCIATION
OF
ANALEC TRUSTEES LIMITED

{the Company)

173973351



Articles of Association

of

Analec Trustees Limited

173973351
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INTERPRETATION AND LIMITATION OF LIABILITY

11

DEFINED TERMS

In the articles, unless the context requires otherwise

appointor has the meaning given to that term 1n article 26 1,

articles means the Company's articles of association for the time being in force,

bankruptcy includes indvidual insolvency proceedings in a junsdiction other than England
and Wales or Northern Iretand which have an effect similar to that of bankrupicy,

chairman has the meaning given to that term in article 15 2,
chairman of the meeting has the meaning given to that term in article 36,

clear days means (in relation to the period of a notice) that penod excluding the day when
the notice 1s given or deemed to be given and the day for which it 1s given or on which it 1s to
take effect,

Companies Acts means the Companies Acts (as defined in section 2 of the Companies Act
20086), In so far as they apply to the Company,

corporate representative has the meaning given to that term n article 44,

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

document ncludes, unless otherwise specified, any document sent or supplied in electronic
form,

electronic form has the meaning given to that term 10 section 1168 of the Companies Act
2006,

eligible director means a director who would be entitled to vote on the matter at a meeting
of directors (but excluding any director whose vote 1s not to be counted In respect of the
particular matter),

hard copy form has the meaning given to that term in section 1168 of the Companies Act
20086,

instrument means a document in hard copy form,
member has the meaning given to that term in section 112 of the Companies Act 2008,

Model Articles means the modei articles for private companies hmited by guarantee
contained in Schedule 2 of the Companies (Model Articles) Regulations 2008 (SI 2009/3229)
as amended prior to the date of adoption of these Articles,

ordinary resolution has the meaning given to that term in section 282 of the Companies Act
2006,
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12

13

14

15

16

17

18

19

participate, in relation to a directors' meeting, has the meaning given to that term In article
14,

proxy notice has the meaning given to that term in article 42 2,
proxy notification address has the meaning given lo that term in article 43 1,

relevant officer has the meaning given to that term n articles 51 32 or 52 2 1, as the case
may be,

relevant loss has the meaning given to that term in article 52 2 2,

special resolution has the meaning given to that term In section 283 of the Companies Act
2006,

subsdiary has the meaning given to that term in section 1159 of the Companies Act 2006,
United Kingdom means Great Britan and Northern Ireland, and

writing means the representation or reproduction of words, symbols or other information in a
visible form by any method or combination of methods, whether sent or supplied in electronic
form or otherwise

Words or expresstons defined m the Modet Articles and words or expressions defined In the
Companies Acts shall bear the same meaning in these articles unless the context otherwise
requires

A reference n these articles to an articlp 15 a reference to the relevant article of these
articles unless expressly provided otherwise

Any reference to a statutory provision shall be deemed to include a reference to any
re-enactment or modification thereof for the ime being in force

Use of the singular includes the plural and vice versa
Use of any gender includes the other genders,

Any phrase Introduced by the terms “ncluding”, “include”, “n particular” or any similar
expression 1s lllustrative only and does not limit the sense of the words preceding those
terms

Headings shall not aifect the interpretation of these articles

No regulations set out in any statute or (m any statutory instrument or other subordinate
legistation concerning compantes ncluding but not imited to the Model Articles, shall apply to
the Company, but the following shall be the articles of association of the Company

BECOMING AND CEASING TO BE A MEMBER AND MEMBERS LIABILITY

2

21

APPLICATIONS FOR MEMBERSHIP

The Company may have a sole member
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22 No person shall become a member of the Company unless
221 that person shall have delivered to the Company an application for membership In
a form approved by the directors, and
222 his or her application for membership shall have been approved In wriing by the
existtng member (if the Company shall have a sole member) or a majority of the
existing members of the Company
3 TERMINATION OF MEMBERSHIP
31 Except In circumstances where the Company only has one member for the time being a
member may withdraw from membership of the Company by giving seven days' notice to the
Company in writing
32 Membership 1s not transferable
33 Subject to article 3 1, a person's membership terminates when that person dies or ceases to
exist
4 LIABILITY OF MEMBERS
41 The labiity of each member 15 imited to £1 00, being the amount that each member
undertakes to contribute to the assets of the Company in the event of it being wound up
while he is a member or within one year after he ceases to be a member, for
411 payment of the Company's debts and habilittes contracted before he ceases to bea
member,
412 payment of the costs, charges and expenses of winding up, and
413 adjustment of the nights of the contributones among themselves
STATEMENT OF OBJECTS
5 OBJECTS
51 The objects for which the Company is established are

511 To undertake fiduciary offices and duttes of all kinds and in particular to act either
alone or with any other person or persons (corporate or individual) as executor of
any will, codicll and other testamentary disposition, as administrator of the estate of
any deceased person, as trustee or custodian trustee of any chartable, private or
other trust whether created by statute, settiement, will, codicil, the laws of intestacy,
aral or wntten declaration or otherwise, and as nominee or agent or attorney of any
person or persons,

512 To give any bond or other security that may be required by law or customarly given
in practice under the law of any country or jurisdiction In connection with the
Company In any case assuming or holding office as such executor, administrator,
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513

514

515

trustee, custodian irustee, nominee or agent or attorney as aforesad, or
undertaking any other fiduciary office or duties,

To exercise any trusts, powers or discretions exercisable In connection with any
such office or duty as aforesaid and to disinbute amongst the beneficianes any
income or capital whether penodically or otherwise and whether in money or In
specie n furtherance of any trusts, powers or discretions, and to take or jom In
taking any proceedings necessary or which the Company may deem to be
expedient,

To renounce probate of any will or codwll, disclam any trust, retire from any
trusteeship, and to exercise any authonty vested in it by any means whatsoever
enabling 1t to appoint new or addiional trustees or renounce any such
appoiniments,

To gwe as trustee vahd and effective indemnities to any other person or persons
(whether individual or corporate) being a trustee or former trustee of any settlement
or other trust of which the Company 1s or becomes a trustee from and against all
costs, claims, demands, actions, proceedings, accounts, taxes, duties, impositions
and other liabilites of any kind (whether of a fiscal nature or otherwise) ansing In
any part of the world which are or may be or will or may become payable out of the
capital or income of the trust funds of such settlements or other trusts and all or any
costs and expenses consequent thereon in respect of any act or thing done or
omitted to be done by such trustee or former trustee or any predecessor of his as
such trustee In execution or purported execution or management or admmistration
of the said settlements or other trusts and of their respective trust funds other than
and except only actions

(a) ansing from any fraud or fraudulent breach of trust to which such trustee
or former irustee (or In the case of a corporate trustee any of its officers)
was a party or privy and

b) to recover from such trustee or former trustee property of the sad
settlements or other trusts or the proceeds of such property in the
possession of such trustee or former trustee (or in the case of a corporate
trustee any of its officers) and converted to him or its use or damages 10
respect of such conversicn

For the purposes aforesaid alone or with others (and whether for the Company's
own benefit or as such executor, administrator, trustee, custodian trustee, nommee
or agent or attorney as aforesaid or in any other iduciary capacity) to acquire, hold,
deal with, manage, direct the management of, exploit, buy, sell, exchange,
mortgage, charge, lease, dispose of, or grant any estate, nght or tinterest in over or
upon any real or personal property of any kind whatsoever (whether moveable or
immovable and whether tangible or ntangible and including contingent or
reversionary interests in property) wherever in the world the same may be situated,
and to undertake and carry on in any part of the world any business undertaking or
transaction,
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517

5110

5111

5112

5113

5114

To borrow and raise meney and accept money on deposit and to secure or
discharge any debt or obhigation i any manner and in particular (without prejudice
to the generality of the foregoing) by mortgages of or charges upon all or any part
of the underiaking, property and assets (present and future) and uncalled capital of
the Company or upon any property of any kind vested in the Company In any
capacity or by the creation and issue of securiies PROVIDED THAT where the
Company I1s acting in any capacity referred to in sub-clause 5 1 1 this sub-clause 1s
without prejudice to any restrictions or consents imposed or required pursuant to
the trusts or other terms (whether express or implied by the general law) applicable
to such capacity in the particular case,

To lend and advance money or give credit on any terms with or without security
and to secure or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation PROVIDED THAT where the
Company I1s acting in any capacity referred to in sub-clause 5 1 1 this sub-clause 1s
without prejudice to any restrictions or consents Imposed or required pursuant to
the trusts or other terms (whether express or implied by the general law) applicable
to such capacity tn the particular case,

To establish branches and agencies n any part of the world and to regulate and
discontinue the same,

To act as agents and as trustees for any person, frm or company, and to
undertake and perform sub-contracts, and also to act in any of the businesses of
the Company through or by means of agents, brokers, sub-contractors or others,

To cease carrying on or wind up any business or actwity of the Company, and to
cancel any registration of and to wind up or procure the dissolution of the Company
in any state or territory,

To undertake any other activity whatsoever which can, in the opinion of the
Company, be advantageously carried on by the Company in connection with or
ancillary to any of the general business of the Company or 1s calculated directly to
benefit the Company or 1s required by any persons dealing with the Company,

To do all or any of the matters hereby authonsed in any part of the world and either
alone or n conjunction with, or as factors, trustees or agents for, any other
companies or persons, or by or through any factors, trustees or agents,

Generally to do all such other things as may appear to the Company to be
incidental or conducive to the attatnment of the above objects or any of them,

AND so that

(a) None of the objects set forth In any sub-clause of this clause shall be
restnictively construed but the widest interpretation shall be given to each
such object, and none of such objects shall, except where the context
expressly so requires, be in any way imited or restricted by reference to
or nterference from any other cbject or objects set forth in such sub-
clause, or by reference to or inference from the terms of any other sub-
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53

clause of this clause, or by reference to or inference from the name of the
Company

(b} None of the sub-clauses of this clause and none of the cbjects therein
specified shall be deemed substchary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as
full a power to exercise each and every one of the objects specified In
each sub-clause of the clause as though each sub-clause contained the
objects of a separate company

(c) The word “company” in this clause, except where used in reference to the
Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domicited
in the United Kingdom or elsewhere

The income and property of the Company shall be applied solely towards the promotion ot its
objects as set forth in this article 5 and no portion therecf shall be pad or tfransferred, directly
or Indirectly, by way of dividend, bonus or otherwise howsoever by way of profit, to members
of the Company, provided that nothing herein shall prevent any payment in good faith by the
Company

521 of reasonable and proper remuneration to any member, officer or servant of the
Company for any services rendered to the Company,

522 of any interest on money lent by any member of the Company or any director at a
reasonable and proper rate,

523 of reasonable and proper rent for premises demised or let by any member of the
Company or any director, and

524 to any director of out-of-pocket expenses

If upon the winding up or dissolution of the Company there remains, after the satisfaction of
all its debts and habilities, any property whatsoever, the same shall not be paid or distnbuted
among the members of the Company, but shall be gwven or transferred to some other
insbitution (charitable or otherwise) having objects similar to the objects of the Company and
which shall prohibit the distnbution of its or their income to its or their members, such
Institutions to be determined by the members of the Company at or before the time of
dissolution

DIRECTORS' POWERS AND RESPONSIBILITIES

6

61

DIRECTORS' GENERAL AUTHORITY

Subject to the articles and to the applicable prowisions for the ime being of the Companies
Acts, the directors are responsible for the management of the Company's business, for which
purpose they may exercise all the powers of the Company
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81

82

91

92

93

10

101

102

103

CHANGE OF COMPANY NAME

Without prejudice to the generality of article 6, the directors may resolve in accordance with
article 11 to change the Company's name

MEMBERS' RESERVE POWER

The members may, by special resolution, direct the directors to take, or refrain from taking,
specified action

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

DIRECTORS MAY DELEGATE

Subject to the articles, the directors may delegate any of the powers which are conferred on
them under the articles

911 to such person or committee,

912 by such means (Iincluding by a power of attorney),
913 to such an extent,

914 in relation to such matters or territories, and

915 on such terms and conditions,

916 as they think fit

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

The directors may revoke any delegation in whole or part, or alter its terms and conditions
COMMITTEES

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

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

Where a provision of the articles refers to the exercise of a power, authority or discretion by
the directors and that power, authority or discretion has been delegated by the directors to a
committee, the provision shall be construed as permitting the exercise of the power, authority
or discretion by the committee
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DECISION-MAKING BY DIRECTORS

11

113

12

121

122

123

12 4

125

13

131

132

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by directors 1s that any decision of the directors must
be taken as a majorty decision at a meeting or as a dwectors’ wntten resclution n
accordance with article 12

1121 the Company only has one director for the time being, and
1122 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 long as he remains the sole
director) take decisions without regard to any of the provisions of the articles relating to
directors' decision-making

Subject to the articles, each director participating n a directors’ meeting has one vote
DIRECTORS’ WRITTEN RESOLUTIONS

Any director may propose a directors’ writien resolution by giving notice in writing of the
proposed resolution to each of the other directors (inciuding alternate directors)

If the company has appointed a company secretary, the company secretary must propose a
directors’ written resolution If a director so requests by giving notice in writing to each of the
other directors (including alternate directors)

Notice of a proposed directors’ wnitten resolution must indicate
1231 the proposed resolution, and
1232  the time by which it 1s proposed that the directors should adopt it

A proposed directors’ written resolution 1s adopted when a majority of the eligible directors
(or therr alternates) have signed one or more coples of It, provided that those directors (or
their alternates) would have formed a quorum at a directors’ meeting were the resclution to
have been proposed at such meeting

Once a directors’ wnitten resolution has been adopted, it must be treated as if it had been a
decision taken at a directors’ meeting in accordance with the articles

CALLING A DIRECTORS' MEETING

Any director may call a directors' meeting by giving notice of the meeting to each of the
directors (ncluding alternate directors), whether or not he 15 absent from the UK, or by
authonsing the company secretary (if any) to give such notice

Notice of any directors' meeting must indicate

1321 its proposed date and time,
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133

134

14

14 1

142

143

15

151

152

153

154

16

161

162

1322 where it is to take place, and

1323 if it1s anticipated that directors participating in the meeting will not be in the same
place, how It 1s proposed that they should communicaie with each other during the
meeting

Subject to article 13 4, notice of a directors' meeting must be given 1o each director but need
not be in writing

Notice of a directors' meeting need not be given to directors who waive thew entitlement to
notice of that meeting, by giving notice to that effect to the Company prior to or up o and
including not more than seven days after the date on which the meeting 1s held Where such
notice 1 given after the meeting has been held, that does not affect the valdity of the
meeting, or of any business conducted at it

PARTICIPATION IN DIRECTORS' MEETINGS

Subject to the articles, directors participate n a directors’ meeting, or part of a directors'
meeting, when

1411 the meeting has been called and takes place in accordance with the articles, and

1412 they can each communicate to the others any information or opinions they have on
any particular item of the business of the meeting

In determining whether directors are participating in a directors’ meeting, 1t 1S irrelevant where
any director 1s or how they communicate with each other

if all the directors participating m a meeting are not n the same place, they may decide that
the meeting Is to be treated as taking place wherever any of them is

CHAIRING OF DIRECTORS' MEETINGS

The directors may appoint a director to chair their meetings

The person so appomnted for the time being 1s known as the chairman
The directors may terminate the charrman’s appointment at any time

If the chairman 1s not participating In a directors' meeting within ten minutes of the time at
which it was to start, the participating directors must appoint one of themselves to chair it

CHAIEMAN'S CASTING VOTE AT DIRECTORS’ MEETINGS

If the numbers of votes for and aganst a proposal at a meeting of directors are equal, the
chairman or other director chainng the meeting has a casting vote

Article 16 1 does not apply 1n respect of a particular meeting (or part of a meeting) if, in
accordance with the articles, the charman or other director 1s not to be counted as
participating in the decision-making process for quorum or voling purposes
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17

17 1

17 2

173

17 4

18

181

QUORUM FOR DIRECTORS' MEETINGS

At a directors' meeting, unless a quorum Is participating, no preposal 18 to be voted on,
except a proposal to call another meeting

If and so long as there 1s a sole director, he may exercise all the powers and authorities
vested 1n the directors by these articles and the quorum for the transaction of business shall
be one

Subject to articles 17 2 and 17 4, the quorum for the transacton of business at a meeting of
directors may be fixed from time to time by a decision of the directors but it must never be
less than two eligible directors, and unless otherwise fixed it 1s two A person who holds
office only as an alternate director shall, if his appowntor Is not present, be counted in the
quorum

For the purposes of any meetng (or part of a meeting) held pursuant to article 19 to
authorise a director’s conflict, if there is only one eligible director in office other than the
conflicted director(s), the quorum for such meeting (or part of a meeting) shall be one eligible
director

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sectons 182(5) and 182(6) of the Companies Act
2006 and provided he has declared the nature and extent of his interest In accordance with
the requirements of the Companies Act 2006, a director who 1s 1n any way, whether directly
or indirectly, nterested In an existing or proposed fransaction or arrangement with the
Coempany

1811 may be a party to, or otherwise interested In, any transaction or arrangement with
the Company or in which the Company is otherwise (directly or indirectly)
interested,

1812 shall be an elgble director for the purposes of any proposed decision of the
directors (or committee of directors) in respect of such contract or proposed
contract in which he is interested,

18113 shall be entutled to vote at a meeting of directors (or of a committee of the
directors), In respect of such contract or proposed contract in which he is
interested,

1814 may act by hmself or his firm in a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be enttled to remuneration for
professional services as if he were not a director,

1815 may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise mterested in, any boedy corporate n which the
Company is otherwise (directly or indirectly) interested, and

1816 shall not, save as he may otherwise agree, be accountable to the Company for any
benefit which he (or a person connected with tum (as defined in section 252 of the

173973351




19

191

192

193

194

195

Companies Act 2006)) derives from any such contract, transaction or arrangement
or from any such office or employment or from any interest in any such body
corporate and no such contract, transaction or arrangement shall be hable to be
avoided on the grounds of any such interest or benefit nor shall the receipt of any
such remuneration or other benefit constitute a breach of his duty under section
176 of the Companies Act 2006

DIRECTORS' INTERESTS

For the purposes of sectton 175 of the Companies Act 2006, the directors shall have the
power to authonse, on such terms and subject to such conditions as they may determine (a
Conflict Authorisation), any matter proposed to them in accordance with these articles
which otherwise might give nse to a situation (a Conflict Situation} in which a director (an
Interested Director) would have a direct or indirect interest which conflicts, or may conflict,
with the interests of the Company (including a situation arising by reason of the Company or
a director on its behalf undertaking any fiduciary office or duty in circumstances where such
fiduciary office or duty may conflict with the obligations of the Company or the director or
another director In respect of another fiduciary office or duty undertaken by any of them or a
situation ansing n relation to the explotation of any property, information or opportunity,
whether or not the Company could take advantage of i) Any Conflict Authonisation shall
extend to any actual or possible conflict of interest which may reasonably be expected to
arise out of the Conflict Situation so authonsed

Where the directors give a Conflict Authorisation

1921 it shall be recorded in writing (but the authonsation shall be effective whether or not
it 1s recorded), and

1922 the directors may revoke or vary the authority at any tme but this will not affect
anything done by the Interested Dwector in accordance with the authornsation
before the revocation or vanation

A Conflict Authonsation will be only effective If

1931 at the meeting of the directors at which the Conflict Situation s considered, any
requirement as to quorum 1s met without counting the Interested Director, and

1932 it 1s agreed to without any Interested Director voting, or would have been agreed to
if the votes of any Interested Director had not been counted

Subject to article 19 3 and the provisions of the Companies Acts, any matter proposed to the
directors and any authorisation by the directors in relation to a Conflict Situation shall be
dealt with In the same way as any other matter may be proposed to and resolved upon by
the directors

For the purposes of article 19 1, a conflict of interest includes a conflict of interest and duty
and a conflict of duties
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197

20

201

21

211

An Interested Director shall be obliged

1961 to disclose to the other directors, as soon as reasonably practicable, the nature and
extent of his interest in any Conflict Situation, and

1962 to act n accordance with any condiions determined by the drectors under
article 19 1

Any conditions to which a Conflict Authonsation 1s made subject (Conflict Authornisation
Terms) may include (without imitation to article 19 1) provision that

1971 where the Interested Director obtains (other than in tus capacity as a director of the
Company or as its employee or agent or, if the directors so decide, in any other
capacity that would otherwise oblige him to disclose If to the Company) information
that 1s confidential to a third party, he will 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 director of the Company In circumstances where to do
so would amount to a breach of a duty of confidence owed to that third party,

1972 the Interested Director may (but shall be under no obligation to} absent himself
from the discussion of, or the making of decisions relating to, the relevant matter
(whether at any meeting of the directors or otherwise) and be excused from
reviewing documents and information prepared by or for the directors to the extent
that they relate to that matter, and

1973 the Interested Director be excluded from the receipt of documents and information,
the participation In discussion or the making of decisions {whether at directors'
meetings or otherwise) related to the relevant matter,

and anything done (or omitted to be done) by the Interested Director in accordance with any
such provision (or otherwise in accordance with any Conflict Authorisation Terms given
under article 19 1) will not constitute a breach by lim of his duties under sections 172 to 174
of the Act

RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the Company keeps a record, m writing, for at least ten years
from the date of the decision recorded, of every unamimous or majonty decision taken by the
directors

DIRECTORS' DISCRETION TO MAKE FURTHER RULES

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

22

221

23

231

232

233

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) shall not be subject to any maximum and the minimum number shall be
one

APPOINTMENT, REMOVAL AND DISQUALIFICATION OF DIRECTORS

A person who 1s wiling to act as a director, and 1s permitted by law to do so, may be
appointed to be a director (either as an additional director or to fill any vacancy) provided that
the total number of directors shall not exceed any maximum number from ime to time
prescribed by or in accordance with these Articles) by

2311 ordinary resolution of a member or members, or
2312 adecision of the directors

Any director may be removed from office (no matter how he was appomted) by notice In
writing delivered to the registered office of the Company or tendered at a meeting of the
directors and signed by a majonty of the members of the Company

The office of direclor shall be vacated i

2331 notification is recetved by the Company from the director that the director 1S
resigning from office and such resignation has taken effect in accordance with its
terms but only if at least one director will remain in office,

2332 that person ceases to be a director by virtue of any provision of the Companies Act
2006 or 15 prohibited from being a director by law,

2333 abankrupicy order 1s made against that person,

2334 acomposition is made with that person’s creditors generally n satisfaction of that
person's debt and the Company resolves that his office be vacated,

2335 aregistered medical practitioner who 1s treating that person gives a writien opinion
to the Company statng that that person has become physically or mentally
ncapable of acting as a director and may remain so for more than three months, or

2336 by reason of that person's mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or rights which
that person would otherwise have, or

2337 that person shall for more than six months have been absent without permission of
the directors from meetings of the directors held durng that penod and the
directors resolve that his office be vacated
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241

242

243

24 4

25

251

DIRECTORS' REMUNERATION

Directors may undertake any services for the Company that the directors decide
Directors are entitled to such remuneration as the members determine

2421 for therr services to the Company as directors, and

2422 for any other service which they undertake for the Company

Subject to the articles, a director's remuneration may

2431 take any form, and

2432 include any arrangements In connection with the payment of a pension, allowance
or gratuity, or any death, sickness or disability benefits, to or in respect of that
director

Unless the directors decide otherwise, directors' remuneration accrues from day to day
DIRECTORS' EXPENSES

The Company may pay any reasonable expenses which the directors {Including alternate
directors) and the secretary (if any) properly incur in connection with therr attendance at

2511 meetings of directors or committees of directors,
2512 general meetings, or
2513 separate meetings of the holders of any debentures of the Company,

or otherwise 1n connection with the exercise of therr powers and the discharge of ther
responsibilities in relation to the Company

ALTERNATE DIRECTORS

26

261

262

263

APPGINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

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

2611 exercise that director's powers, and
2612 carry out that director's responsibilities,

2613 1n relaton to the taking of decisions by the directors n the absence of the
alternate’s appointor

Any appomntment or removal of an aiternate must be effected by notice In waiting to the
Company signed by the appointor, or in any other manner approved by the directors

The notice must
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2631 identiy the proposed alternate, and

2632 Inthe case of a notice of appomntment, contain a statement signed by the proposed
alternate that the proposed alternate 1s willing to act as the alternate of the director
gving the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as alternate director to more than one director and has the
same nights n relation to any decision of the directors as the alternate's appointor

Except as the articles specify otherwise, alternate directors
2721  are deemed for all purposes to be directors,
2722  are hable for therr own acts and omissions,

2723 are subject o the same restrictions as thewr appointors (including those set out in
sections 172 to 177 of the Compantes Act 2006 inclusive and Articles 18 and 19),
and

9724 are not deemed to be agents of or for therr appointors,

and, n particular (without hmitation), each alternate director shall be entitled to receive notice
of all meetings of directors and of all meetings of committees of directors of which his
appointor 1s a member

A person who 1s an alternate director but not a director

2731 may be counted as participating for the purposes of determining whether a quorum
1s present (but only if that person’s appointor 15 not participating and provided that
no alternate may be counted as more than one director for these purposes),

2732 may parlicipate In a unanmimous decision of the directors {but only if his appowntor 1s
an eligible director in relation to that decision but does not participate), and

2733 may sign a written resolution (but only if it 1s not signed or to be signed by that
person’s appointor)

A direcior who 1s also an alternate director 1s entitled, i the absence of any of his appaintors,
to a separate vote on behalf of that appointor, in addition to his own vote on any decision of
the directors provided that his appomtor 1s an eligible director in relation to that deciston) but
he shall count as only one for the purpose of determining whether a quorum is present

An alternate director 1 not entitled to recewve any remuneratton from the Company for
serving as an alternate director except such part of the alternate’s appointor's remuneration
as the appointor may direct by notice in wniing made to the Company

TERMINATION OF ALTERNATE DIRECTORSHIP

An alternate director's appointment as an alternate for any appointor terminates
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2811 when that appointor revokes the appointment by notice to the Company in writing
specifying when it 1s to terminate,

2812 when notification i1s received by the Company from the alternate that the alternate
s resigning as alternate for that appointor and such resignation has taken effect 1n
accordance with its terms,

2813 on the occurrence, In relation to the alternate, of any event which, if it occurred in
relation to that appointor, would result in the termination of that appointor's
appointment as a director,

2814 on the death of that appointor,
5815 when the alternate's appointor's appomntment as a director lerminates, or

2816 by ordinary resolution of a member or members

SECRETARY

29

291

APPOINTMENT AND REMOVAL OF SECRETARY

The directors may appont any person who is willing to act as the secretary for such term, at
such remuneration, and upon such conditions as they may think fit and from time to time
remove such person and, If the directors so decide, appoint a replacement, In each caseby a
decision of the directors

ORGANISATION OF GENERAL MEETINGS

30

K] |

32

321

FREQUENCY OF GENERAL MEETINGS
The Company may (but need not) hold a general meeting in any year
CONVENING GENERAL MEETINGS

The directors may call general meetings and, on the requisition of members pursuant to the
provisions of the Companies Act 2006, shall forthwith proceed to convene a general meeting
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 members requisiioning the
meeting (or any of them representing more than one half of the total voting nights of them all)
may call a general meeting |f the Company has only a single member, such member shall
be entitled at any time to call a general meeting

MNOTICE OF GENERAL MEETINGS

General meetings {other than an adjourned meeting) shall be called by at teast fourteen clear
days' notice but a general meeting may be called by shorter notice It Is so agreed by a
majority In number of the members having a nght to attend and vote, being a majority who
together represent not less than ninety per cent {90%) of the total voting nghts at that
meeting of all the members
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331

332
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341

342

343

34 4

The notice shall speciy the tme, date and place of the meeting, the general nature of the
busmess to be transacted and the terms of any resolution to be proposed at it

Subject to the provisions of these articles and to any restrictions imposed on members, the
notice shall be given to all members and to the directors, allernate directors and the auditors
for the time being of the Company

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
meeting

RESOLUTIONS REQUIRING SPECIAL NOTICE

If the Companies Act 2006 requires special notice to be given of a resoluticn, then the
resolution will not be effective unless notice of the intention to propose 1t has been given to
the Company at least twenty-eight clear days before the general meeting at which it 1s to be
proposed

Where practicable, the Company must give the members notice of the resolution in the same
manner and at the same time as 1t gives notice of the general meeting at which 1t 15 to be
proposed Where that 1s not practicable, the Company must give the members at least
fourteen clear days' before the relevant general meeting by advertisement i a newspaper
with an appropniate circulation

If, after notice to propose such a resolution has been given to the Company, a meeting IS
called for a date twenty-eight days or less after the notice has been given, the notice shall be
deemed to have been propesly given, even though it was not given within the time required
by article 33 1

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person is able to exercise the nght to speak at a general meeting when that person s in a
position to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting

A person is able to exercise the right to vote at a general meeting when

3421 that person is able to vote, dunng the meeting, on resolutions put to the vote at the
meeting, and

3422 that person’s vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting

The directors may make whatever arrangements they consider appropriate 10 enable those
attending a general meeting to exercise their nghts to speak or vote at it

In determining attendance at a general meeting, 1t IS immatenal whether any two or more
members attending It are In the same place as each other
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36

361

362

363

37

371

372

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

QUORUM FOR GENERAL MEETINGS
No business shall be transacted at any meeting unless a quorum 1s present

If and for so long as the Company has only one member that member present in person or
by proxy or, where that member Is a corporation, its duly authonsed representative shall be a
quorum at any general meeting of the Company or of the holder of any class of shares

Subject to section 318(2) of the Companies Act 2006 and as provided In article 35 2, two
qualifying persons (as defined in section 318(3) of the Companies Act 2006) enttled to vote
upon the business to be transacted shall be a quorum

No business other than the appoiniment of the chairman of the meeting 1s to be transacted at
a general meeting If the persons attending it do not constitute a quorum

CHAIRING GENERAL MEETINGS

I

It the directors have appointed a chairman, the chairman shall chair general meetings if
present and willing to do so

If the directors have not appointed a charman, or If the charman 1s unwilling to chair the
meeting or 1s not present within ten minutes of the time at which a meeting was due to start

3621 the directors present, or
3622 (if no directors are present), the meeting,

3623 must appoint a director or member to char the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting

The person chairing a meeting 1n accordance with this article is referred to as the chairman
of the meeting

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS

Directors may attend and speak at general meetings

The charman of the meeting may permit other persons who are not

3721 members of the Company, or

3722 otherwise entiled to exercise the nghts of members in relation to general meetings,

3723 toattend and speak at a general meeting
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ADJOURNMENT

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or if during a meehing a quorum ceases
to be present, the chawman of the meeting must adjourn it If, at the adjourned meeting, a
quorum 1S not present within half an hour from the time appointed for the meeting, the
meeting shall be dissolved

The chatrman of the meeting may adjourn a general meeting at which a quorum 13 present if
3821 the meeting consents to an adjournment, or

3822 1t appears to the charman of the meeting that an adjournment 15 necessary to
protect the safety of any person attending the meeting or ensure that the business
of the meeting 15 conducted tn an orderly manner

The charman of the meeting must adjourn a general meetng 1f directed to do so by the
meeting

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

3841 either specify the time and place to which it is adjourned or state that it is to
continue at a time and place to be fixed by the directors, and

3842 have regard to any directions as to the time and place of any adjournment which
have been given by the meeting

If the continuation of an adjourned meeting 1s to take place more than fourteen days after it
was adjourned, the Company must give at least seven clear days' notice of i (that s,
excluding the day of the adjourned meeting and the day on which the notice 1s given)

3851 to the same persons to whom notice of the Company's general meetings 1s
required to be given, and

3852 containing the same information which such notice 1s required to contain

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

VOTING AT GENERAL MEETINGS

39

391

VOTING. GENERAL

A resolution put to the vote of a general meeting must be dectded on a show of hands unless
a poll is duly demanded in accordance with the aricles Subject to any nghts or restrichons
to which members are subject, on a show of hands, every member who (being an individual}
is present in person or (being a corporation) 1s present by a duly authotised representative
{unless the representative (s himself a member, in which case he shall have more than one
vote) shall have one vote A proxy shall not be entitled to vote on a show of hands
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No member shall vote at any general meeting, either in person or by proxy, unless all monies
presently payable by him to the Company have been paid

In the case of joint members the vote of the sentor who tenders a vote shall be accepted to
the exclusion of the votes of the other joint members, and senionty shall be determined by
the order in which the names of the members stand in the register of members

Unless a poll 1s duly demanded, a declaration by the charrman that a resolutton has been
carred or carmed unanimously, or by a particular majonty, or lost, or not carned by a
paritcular majonty and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution

ERRORS AND DISPUTES

No objection may be raised to the qualfication of any person voting at a general meeling
except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting 15 valid

Any such objection must be referred to the chairman of the meeting, whose decision 15 final
PoLL vOTES

On a poll every member who (being an individual 1s present in person or by proxy) or (being
a corporation) Is present by a duly authonised representative or by proxy shall have one vote
Cn a poll, a member entitled to more than one vote need not use all us votes or cast all the
votes he uses in the same way

A poll on a resolution may be demanded
4121 nadvance of the general meeting where it 1s to be put to the vote, or

4122 at a general meetng, etther before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s declared

A poll may be demanded by

4131 the charman of the meeting,

4132 the directors,

4133  two or more persons having the night to vote on the resolution, or

4134 aperson or persons representing not less than one tenth of the total voting nghts of
all the members having the nght to vote an the resolution

A demand for a poll may be withdrawn if
4141 the poll has not yet been taken, and

4142 the chairman of the meeting consents to the withdrawal
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A demand so withdrawn shall not mvalidate the result of a show of hands declared before the
demand was made

A poll demanded on the election of a charman or on a question of adjournment shall be
taken forthwith A poll demanded on any other question shall be taken either forthwith or at
such time and place as the charman directs not being more than thirty days after the poll 1s
demanded The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded If a
poll 1s demanded before the declaration of the result of a show of hands and the demand 15
duly withdrawn, the meeting shall continue as if the demand had not been made

No notice need be given of a poll not taken forthwith if the time and place at which it 1s to be
taken are announced at the meeting at which it 1s demanded In any other case at least
seven clear days’ notice shall be given specifying the time and place at which the poll 1s to be
taken

The result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded

CONTENT OF PROXY NOTICES

Subject to the provisions of these articles, a member is entitled to appoint another person as
his proxy to exercise all or any of tis rights to attend and to speak and vote at a general
meeting

Proxies may only valdly be appointed by a notice in writing (proxy notice) which
4221 states the name and address of the member appointing the proxy,

4222 dentifies the person appointed to be that member’s proxy and the general meeting
in relation to which that person i1s appomted,

4223 s signed by or on behalf of the member appointing the proxy, or Is authenticated in
such manner as the directors may determine, and

4224 s delivered to the Company in accordance with the articles and in accordance with
any instructions contamed In the notice of the general meeting {or adjourned
meeting) to which they relate and received by the Company

{a) subject to articles 42 2 4(b) and 42 2 4(c) in the case of a general meeling
or adjourned meeting, not less than forty-eight hours before the tme for
holding the meeting or adjourned meeting at which the right to vote 18 to
be exercised,

(b) in the case of a poll taken more than forty-eight hours after it s
demanded, after the poll has been demanded and not less than twenty-
four hours before the time apponted for the taking of the poll, or

€ where the poll 1s not taken forthwith but is taken not more than forty-eight
hours after it was demanded, at the time at which the poll was demanded
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43 4

or twenty-four hours before the time appointed for the taking of the poll,
whichever 1s the later,

and a proxy notice which 15 not delivered and received in such manner shall be
invahd ,

The Company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes

Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy Is
to abstam from voting) on one or more resolutions and the proxy 1s obliged to vote or abstain
from voting n accordance with the specified instructions However, the Company 1s not
obliged to check whether a proxy votes or abstains from voling as he has been nstructed
and shall incur no liability for failing to do so Failure by a proxy to vote or abstan from voting
as Instructed at a meeting shall not invalidate proceedings at that meeting

Unless a proxy notice indicates ctherwise, it must be treated as

4251 allowing the person appointed under it as a proxy discretion as to how to vote on
any ancillary or procedural resolutions put to the meeting, and

4252 appointing that person as a proxy In relation to any adjournment of the general
meeting to which it relates as well as the meeting itself

DELIVERY OF PROXY NOTICES

Any notice of a general meeting must specify the address or addresses (proxy notification
address) at which the Company or its agents will receive proxy notices relating to that
meeting, or any adjournment of it, delivered in hard copy or electrontc form

A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the Company by or on behalf of that
person to a proxy notification address

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

A notice revoking a proxy appointment only takes effect f it is received by the Company

4341 in the case of a general or adjourned meeting, not less than forty-eight hours
before the time for holding the meeting or adjourned meeting at which the nght to
voie i1s 1o be exercised,

4342 nthe case of a poll taken more than forty-eight hours after it was demanded, not
less than twenty-four before the time appointed for the taking of the poll, or

43473 Inthe case of a poll not taken forthwith but not more than forty-eight hours after it
was demanded, at the iime at which it was demanded or twenty-four hours before
the time appointed for the taking of the poll, whichever 1s later,
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and a notice which 1s not delivered and received i such manner shall be valid

In calculating the penods referred to in article 42 and this article 43, no account shall be
taken of any part of a day that 1s not a working day

If a proxy notice 1s not executed by the person apponting the proxy, it must be accompanted
by writen evidence of the authorty of the person who executed 1t to execute it on the
appointor's behalf

REPRESENTATION OF CORPORATIONS AT MEETINGS

Subject to the Companies Act 2006, a company which is a member may, by resolution of its
directors or other governing body, authonse one or more persons to act as its representative
or representatives at a meeting of the company {(corporate representative) A director,
secretary or other person authonsed for the purpose by the directors may require a corporate
representative to produce a certified copy of the resolution of authornisation before permitting
hum to exercise his powers

AMENDMENTS TO RESOLUTIONS

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

4511 notice of the proposed amendment 1s given to the Company in wnting by a person
entitled to vote at the general meeting at which it 1s to be proposed ot less than 48
hours before the meeting Is to take place (or such later time as the chairman of the
meeting may determine), and

4512 the proposed amendment does not, in the reasonable opinion of the charrman of
the meeting, matenially alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, If

4521 the chairman of the meeting proposes the amendment at the general meeting at
which the resolution 1s to be proposed, and

4522 the amendment does not go beyond what 18 necessary to correct a grammatical or
other non-substantive error 1n the resolution

If the chasrman of the meeting, aciing i good faith, wrongly decides that an amendment to a
resolution 1s out of order, the charrman's error does not invahdate the vote on that resclution

WRITTEN RESOLUTIONS

A resolution of the members may be passed as a wrtlen resolution In accordance with
chapter 2 of part 13 of the Companies Act 2006
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MISCELLANEOUS PROVISIONS
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MEANS OF COMMUNICATION TO BE USED

Subject to the articles, anything sent or supphed by or to the Company under the articles may
be sent or supplied In any way m which of the Companies Act 2006 provides for documents
or informatian which are authorised or required by any provision of the Companies Act 2006
to be sent or supplied by or to the Company

Any notice, document or other information shall be deemed served on or delered to the
intended reciptent

4721 If properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom, forty-eight hours after it was posted,

4722 If properly addressed and delivered by hand, when it was given or left at the
appropriate address,

4723 If properly addressed and send or suppled by electronic means forty-eight hours
after the document or information was sent or supphed, and

4724 ¥ sent or supphed by means of a website, when the matenal 1s first made available
on the website or (if later) when the recipient receives (or 1s deemed to have
recewed) notice of the fact that the material 1s available on the website

For the purpcses of this article 47 2, no account shall be taken of any part of a day that 1s not
a working day

In proving that any notice, document or other information was properly addressed, it shall be
sufficient to show that the notice, document or other information was delivered to an address
permitted for the purpose by of the Companies Act 2006

Subject to the articles, any notice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may also be sent or supplied by the
means by which that director has asked to be sent or supplied with such notices or
documents for the time being

A director may agree with the Company that notices or documents sent to that director in a
particular way are to be deemed to have been received withuin a specified time of their being
sent, and for the specified ime to be less than forty-eight hours

COMPANY SEALS
Any common seal may only be used by the authority of the directors
The directors may decide by what means and in what form any common seal 1s to be used

Unless otherwise decided by the directors, 1if the Company has a common seal and it 15
affixed to a document, the document must also be signed by either at least two authorised
persons or at least one authorised persen in the presence of a wiiness who attests the
signature
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For the purposes of this article, an authorised person I1s
4841  any director of the Company,
4842 the Company secretary (f any), or

4843 any person authorised by the directors for the purpose of signing documents to
which the common seal 1s applied

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authorised by the directors or an ordinary resolution of the
Company, no person is entitlied to inspect any of the Company’s accounting or other records
or documents merely by virtue of being a member

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make prowvision for the benefit of persons employed or formerly
employed by the Company or any of its subsidianies (other than a director or former director
or shadow director) in connection with the cessation or transfer to any person of the whole or
part of the undertaking of the Company or that subsidiary

DIRECTORS' INDEMNITY AND INSURANCE

51

511

INDEMNITY

Subject to article 51 2, but without prejudice to any mndemnity to which a relevant officer s
otherwise entitled

5111 each relevant officer shall be indemnified out of the Company's assets agamst all
costs, charges, losses, expenses and liabiites incurred by him as a relevant

officer

{a) in the actual or purported execution and/or discharge of his duties, or I
relation to them, and

{b) in relation to the company's (or any associated company’s} activites as

trustee of an occupational pension scheme (as defined in section 235(6)
of the Companies Act 2008},

including {in each case) any habilty incurred by him in defending any cvil or
crminal proceedings 1n which judgment 1s given in 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, in his capacity as a relevant officer, relief
from habihty for neghgence, default, breach of duty or breach of trust in relation to
the Company’s (or any associated company’s ) affarrs, and

5112 the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by him in connection with any proceedings or apphcation
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referred to 1n article 51 1 1 and otherwise may take any action to enable any such
relevant officer to avoid Incurring such expenditure

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

In this article 51

5131 companes are associated if one 1s a subsidhary of the other or both are
subsidianes of the same body corporate, and

5132 arelevant officer means any director or alternate director or other officer or former
director or other officer of the Company or an associated company (including any
company which 1s a trustee of an occupational pension scheme (as defined by
section 235(6) of the Companies Act 2006} and may, If the members so decide,
include any person engaged by the Company (or any assoclated company) as
auditor (whether or not he 1s also a director or other officer), to the extent he acts In
his capacity as auditor)

INSURANCE

The directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant officer in respect of any relevant loss

In this article 52

5221 arelevant officer means any director or alternate director or other officer or former
director or other officer of the Company or an associated company {(including any
company which 1s a trustee of an occupational penston scheme (as defined by
section 235(6) of the Companies Act 2008,

5222 arelevant loss means any loss or iability which has been or may be incurred by a
relevant officer In connection with that officer's duties or powers In relation to the
Company, any associated cempany or any pension fund or employees' share
scheme of the Company or associated company, and

5223 companies are associated if one Is a subsidiary of the other or both are
subsidiaries of the same bedy corporate
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