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COMPANY NO: 08819694
THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION OF
FM3 2013 LIMITED
CIRCULATION DATE: 18 March 2014

Pursuant to Chapter 2 of Part 13 of the Compantes Act 2006, the directors of the Company
propose that the foltowing resolutions be passed as special resolutions (together the Special
Resolutions)

1 THAT the new Articles of Association in the form annexed hereto be hercby approved
and adopted as the Articles of Association of the Company m substtution for and to the
exclusion of all the exisung Articles ot Association of the Company

2 THAT subject to the passing of the above resolution the shares of £0 01 cach in the
capiial of the company (representing the cwuirent total tssued share capitab of the
Company) currently held by Blink TV Holdings Limited and Yeremy Arthur Horwood be
1e-designated as 24,000 ‘B’ Ordinary Shares held by Bhink TV Holdings Linuted and
6,000 ‘'C' Cidmary Shates held by Jeremy Arthur Horwood being subject to the
conditions, rights and obhgations as set out 1n the Articles of Association adopted
pursuant to the resolution | above

3 THAT subject to the passing of the above resoluttons the directors of the Company be
authonsed 1o allot and »ssue the following addihonal fully paid shares on the date of this
Resolution 45 follows -

Name of Apphcant Number and ciass of |  Subscription Monwes (£)
Shares
Ingentous  Entertainment § 10,000 *A Ordinary Shares £490,000
VCT 1 ple
Ingentous  Entertainment | 10,000 ‘A’ Ordinary Shares £490,000
VCT 2 plc
AGREEMENT:

T

02/08/2014
COMPANIES HOUSE

SATURDAY




Pleasc rcad the notes at the end of this document before signifying your agrecment to the Special
Resolutions

The undersigned, a person entitled te vote on the Special Resolutions on 18 March 2014, hereby
irrevocably agrees to the Special Resolutions

/
.......... , ML" 820 3 L2004
BLINK TV HOLDINGS LIMITED DATE

JEREMY ARTHUR HORWOOD DATE
NOTES
1 You can choose (0 agiee to all of the Spectal Resolutions or none of them but you cannot

agree to only onc of the Special Resolutions If you agiee to all of the Special
Resolutions, please indicate your agreement by sigming and dating this document where
mdicated above and returning 1t to the Company using one of the following methods

o By Hand delivering the signed copy to Company Secretary, FM3 2013 Lumted,
c/o 15 Golden Square, London W1,

¢+ Post returning the signed copy by post to Company Secretaiy, FM3 2013
Limited, c/o 15 Golden Square, London W1,

» TFax faxing the signed copy to Paul Bedford marked at 02073194001

If you do not agree with the Special Resolutions, you do not need to do anything you
will not be deemed to agree 1f you fail to reply

2 Once you have indicated your agreement to the Special Resolunions, you may not revoke
your agreement

3 Unless, within 28 days of the circulation date of the Special Resolutions sufficient
agreement has been recerved for the Special Resolutions to pass, they will lapse If you
agree to the Special Resolutions, please ensure that your agreement reaches us before or
dunng this date
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PART 1 - INTERPRETATION AND LIMITATION OF LIABILITY
1 Defined terms
In the articles—

*A Ordinary Shares means the A Ordinary Shares of £0 01 each i the capital of the
Company,

-alternate” or “alternate director * has the meaning given in article 25,
‘appointor” has the meaning given 1n article 25,
articles means the Company’s articles of association for the tume being 1n force,

"B Ordmary Shares’ means the B Ordinary Shares of £0 01 each in the capual of the
Company,

“bankruptey™ includes individual insolvency proceedings n a jurisdiction other than England
and Wales or Northern Ireland which have an effect sumlar to that of bankruptey,

board * means the board of directors of the Company from ume to tme {(or any duly
authorized committee thereof),

*business day means a day other than a Saturday or Sunday, on which banks a1¢ open for the
transaction of general banking business in London,

“C Ordinary Shares™ means the C Ordinary Shares of £0 0l each in the capual of the
Company,

*chairman  has the meaning given m article 14,
chairman of the mecting ® has the meaning grven 1n article 48,

Companies Acts” means the Companies Acts (as defined n section 2 of the Companies Act
2006), 1n so far as they apply to the company,

clear days ~1s excluding the day on which notice 1s given and the day on which the notice
penod expires,

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

distrnibution recipient™ has the meaning given n article 39,

document™ mcludes, unless otherwise specified, any document sent or supphed wn electronic
form,

electronic form has the meaning given n 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 be counted in respect of the

particular matter),

fully paid " 1n relation to a share, means that the nominal value and any premium to be paid
to the Company 1n respect of that share have been paid to the Company,
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“hard copy form " has the meamng grven in section 1168 ot the Companies Act 2006,

“holder* m relation to shares means the person whose name 1s entered n the register of
members as the holder of the shares,

“mstrument’” means a document 1n hard copy form,

“ordinary resolution ~ has the meaning given n section 282 of the Companies Act 2006,
“paid” means paid or credited as paid,

“participate”, w relation to a directors™ meeting, has the meanmg girven n articlte 12,

“partly paid " 1n relation to a share means that part of a share’s nominal value or any premium
at which 1t was 1ssued has not been paid to the Company,

*Relevant Agreement’ means any agreement relating (in whole or 1n part) to the management
of the Company which 1s binding ftom time to time on the Company and all of the
shareholders and which (expressly or by implication) supplements and/or prevails over any
provisions of these articles,

¢ shareholder’” means a person who 1s the holder of a share 1n the Company,

* share(s)” means share(s) in the Company,

“special resolution’ has the meaning given n section 283 of the Companies Act 2006,
~subsidiary™ has the meaning given in section 1159 of the Compames Act 2000,

“transmittee” means a person entitled to a share by reason of the death or bankruptey of a
shareholder or otherwise by operation of law, 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
clectronic form or otherwise

Unless the context otherwise requires, words or expressions contamned n these articles bear
the same meaning as 1 the Companies Act 2006 as in force on the date when these articles
become binding on the Company

References contained in these atticles implying the masculine gender shall be deemed to
include the femmime gender

Where pursuant to any provision of these articles any notice, appomtment ol proxy or other
document contained 1n an electromic communication 15 required to be signed or executed by
or on behalf of any person, that signature or execution shall include the atfixation by or on
behalf of that person of an electronic signature (as defined 1n the Electromc Communication
Act 2000), or personal 1dentification details 1n such form as the directors may approve

2 Liability of members

The hability of the members 1s himited to the amount, 1f any, unpaid on the shares held by
them
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Overriding provisions

Notwithstanding the provisions of these articles the directors shall be obliged, so far
as may be permitted by law, to act 1n all respects in accordance with and give cffect
to any Relevant Agreement

Where the approval, agreement or consent of any shareholder or director 15 required
under any provision of these articles to any particular matter such approval,
agreement or consent may be given subject to such terms and conditions as that
shareholder or director may require and any breach of such terms and conditions shall
1pso facto be deemed to be a breach of these articles

Representatives

These articles shall be binding upon and (except as otherwise provided herem) shall enure for
the benefit of each sharcholder’s representauve

PART 2 - DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

5

Directors’ general authority

Subject 1o the articles, the directors are 1esponsible for the management of the Company’s
business, for which purpose they may exercise all the powers of the company

71

Shareholders’ reserve power

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

No such special resolutton mvahdates anything which the directors have done before
the passing of the resolution

Directors may delegate

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

(a) to such person or commitiee

(b) by such means (including by power of attorney or otherwise),
{c) 1o such an extent,

(d) n relation to such matters or terntories, and

G on such terms and conditions,

as they think fit

It the directors so specify, any such delegation may authorise further delegation of the
directors” powers by any person to whom they are delegated
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73 The directors may revoke any delegation m whole or part, or alter 1ts terms and
conditions

8 Delegation of directors’ powers

There shall be no managing duector or any director holding any other executive otfice
DECISION-MAKING BY DIRECTORS

9 Directors to take decisions collectively

91 The general rule about decision-making by directors 1s that any decision of the

directors must be either a majornity decision at a meeting ot the directors or a decision
taken 1n accordance wath arucle 10

92 If—
(a) the Company only has one director for the time bemg, and
(b) no provision of the articles requires 1t to have more than one director,

the general rule dees not apply, and the director may take decisions (for so long as he
remains the sole director) without regard to any of the provisions of the articles
relating to directors decision-making

10 Unanimous decisions

101 A decision of the duectors i1s taken n accordance with this article when all ehgible
directors indicate to each other by any means that they share a common view on a
matter

102 Such a decision may take the form of a directors wrtten resolution, one or more
copies of wluch have been signed by cach eligible director or to which each ehigible

dircctor has otherwise indicated agreement in writing

103 A decision may not be taken 1 accordance with this article 1f the eligible duectors
would not have formed a quorum at such a meeting

11 Calling a directors® mecting

111 Any director may call a directors” meeting by giving notice of the meeting to the
directors or by authonsing the company secretary (1f any) lo give such notice

112  Notice of any directors’ meeting must indicate--—

(a) 1ts proposed date and tune,
(b) where 1t 15 to take place, and
{c) 1f 1t 15 anticipated that directors participating in the meeting will not be n the

same place, how 1t 1s proposed that they should commumnicate with each other
during the meeting

113 Notwce of a directors meetung must be given to each director, but need not be
writing
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Notice of a directors meeting need not be given to directors who waive their
entitlement to notice of that meeting, by giving notice to that effect to the company
not more than 7 days after the date on which the meeting 15 held Where such notice
1s given after the meeting has been held that does not affect the validity of the
meeting, or of any business conducted at 1l

Participation in directors’ meetings

Subject to the articles, directors participate 1n a directors” meeting, or part of a
directors’ meeling, when—

(a) the meeting has been called and takes place in accordance with the articles,
and
(b) they can each communicate to the others any information or opimons they

have on any particular 1item of the business of the meeting

In determining whether direclors are participating 1in a directors’ meeting, it 18
irrelevant where any director 18 or how they commumcate with each other

If all the directors participating 1n a meeting are not 1n the same place, they may
decide that the meeting 15 1o be treated as taking place wherever any of them 1s

Quorum for directors’ meetings

The quorum for the transaction of the busmess of the dwectors shall be all the
directors that may from time to tune be appomted n accordance with articles 21 1
and 21 2 (or their respective alternates)

Unless all the directors indicate their wallingness to accept shorter notice of a meeting
of dircctors, at least five days' notice except mn the case of emergency must be given
Every notice of a meeting of the directors required to be given under these articles
may be given orally, served personally or sent by counier or prepaid letter post to the
address notfied from ttme 1o time by each director for the purpose to the secretary of
the Company or by facsumle transmission or using electronic communications to the
address for the time bemyg supphied by each director for the purpose to the secretary of
the Company, 1f sent to an address outside the United Kingdom, the notice shall be
sent by courner, electronmc communicatron or facsumile transmission

In the event that at any duly convened meeting of the directors the meeting 1s not so
quorate, or 1f during a meeting such a quorum ceases to be present, the meeting shall
be adjourned to the same day 1n the next week at the same time and place (or to such
other day, and at such other time and place as all the directors may agree 1 writing)
and at such adjourned meeting the quorum shail be all the directors that may fiom
fune to time be appointed in accordance with articles 211, 212 and Error!
Reference source not found.

All business ansing at any meeting of the directors or of any committee of the
directors shall be determimed only by resolution passed by a majority of votes In the
case of an equality of votes, the chairman shall not have a second or casting vote

All or any of the members of the board of directors may participate 1n a meeting of
the board or that committee by means of conference telephones or any
communication equipment which ailows all persons participating 1n the meeting to
hear each other A person so participating shall be deemed to be present n person at
the meeting and shall be entitled to vote or be counted 1in a quorum accordingly Such
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141

14 2

143
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151

a meeting shall be deemed to take place where the largest group of those participating
1s assembled or, if there 15 no such group, where the chairman of the meeting then 1s

Chairing of directors’ meetings

The directors may appomt a director to chair their meetings

The person so appointed for the time being 15 known as the chairman

The directors may terminate the chairman s appointment at any tune

1f the chairman 15 not participating m a directors” meeting within ten minutes of the
time at which 1t was to start, the participating directors must appowmnt one of
themselves to char it

Director’s conflicts of interest

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the
Companies Act 2006 and provided he has declared the nature and extent of his
interest 1n accordance with the requirements of the Companies Acts, a director who 1s
n any way, whether directly or directly, interested in an existing or proposed
transaction or arrangement with the company

()

(b)

(c)

(@

(e)

(D

may be a party to, or otherwise interested n, any transaction or arrangement
with the company or i which the company 1s otherwise (directly or
indirectly) interested,

shall be an eligible director for the purposes of any proposcd decision of the
directors (or commttee of directors) m respect of such existing or proposed
transaction or arrangement 1n which he 1s interested,

shall be entitled to vote at a meeung of directors (or of a commttee of the
directors) or participate m any unammous decision 1 respect of such
existing o1 proposed transaction or anangement in which he 1s interested,

may act by hmmself or his firm in a professional capacity for the company
{otherwise than as auditor) and he or lus firm shall be entitled to
remuneration for protessional services as 1f he were not a director,

may be a director or other officer of, or cmployed by, or a party to a
transaction or arrangement with, or otherwise interested 1n, any body
corporate . which the company 1s otherwise {directly or indirectly)
terested, and

shall not save as he may otherwise agree, be accountable to the company for
any benefit which he (or a person connected with him (as defined in section
252 of the Companies Act 2006)) derives fiom any such transaction or
arrangement or from any such office or employment o1 from any terest in
any such body corporate and no such transaction or arrangement shall be
liable to be avorded 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 Compamies Act 2006
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Records of decisions to be kept

Appropriate complete minutes of each meeting of the directors shall be mamtained by
the Company and copies thereef distributed to the directors as soon as reasonably
practicable after the meeting shall have been held

The directors must ensure that the Company keeps a record, 1n writing, for at least 10
vears from the date of the decision recorded, of every unanimous or majority decision
taken by the directors

Those munutes, 1f purported to be signed by the chairman of the meeting to which
they relate or by the company secretary (1f any), shall be sutficient evidence of the
facts stated in them without any further proof

Proposing director’s written resolutions

Any director may propose a directors wnitten resolution

The secretary (1f any) must propose a directors” written resolution 1f a director so
requests

A directors’ written resolution ts proposed by giving notice of the proposed resolution
to the directors

Notice of a proposed dizectors written resolution must mdicate

(a) the proposed reselution and

(b) the time by which 1t 1s proposed that the directors should adopt 1t

Adoption of directors’ written resolutions

A proposed directors” written resolution 1s adopted when all the directors whe would
have been entitled to vote on the resolution at a directors” meeting have signed one or
more copies of 1it, provided that those directors would have formed a quorum at such

a meeting

It 1s immaterial whether any director signs the resolution before or after the time by
which the notice proposed that 1t should be adopted

Once a directors written resolution has been adopted, 1t must be treated as 1f 1t were a
decision taken at a directors” meeting 1n accordance with the articles

Directors® discretion to make further rules

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

APPOINTMENT AND RETIREMENT OF DIRECTORS

20

Number of directors

The maximum number of directors shall be two (one appointed 1in accordance with article
21 1 and one appomnted 1n accordance with article 21 2)
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Appointment and removal of directors

The holder/helders of a majonity of the A Ordinary Shares shall have the nght at any
time and from ume to hime to appoiwnt one {1) person as a director of the Company
and shall further have the nght to remove from office that person so appointed and to
appomnt another in his place and only the A Ordmary Shares shall carry the
entitlement to vote on a resolution by the holders of the A Ordinary Shares to remove
any director appointed by those shareholders from office under section 168 of the
Companies Act 2006

The holder/holdets of a majority of the B Ordinary Shares shall have the right at any
tune and from time to tune to appoint one (1) person as a director of the Company
and shall turther have the night to remove from office that person so appointed and to
appownt another i his place and only the B Ordinary Shares shall carry the
entitlement to vole on a resolution by the holders of the B Ordinary Shares to remove
any director appomted by those sharcholders from office under section 168 of the
Companies Act 2000

The appointment or removal referred to in articles 21 | and 21 2 above shall be
effected by notice 1n writing to the Company signed by the sharcholder gnving it The
appointment or removal shall take effect when the notice 1s delivered to the registered
office or to the secretary of the Company, or 1s produced at a meeting of the directors
The removal of a director shall be without prejudice to any claim which he may have
under contract with the Company

Every director appointed pursuant to this article shall hold otfice unul he 1s erther
removed 1n manner provided by this article or dies or vacates office pursuant to
article 22 and neither the Company in general meeting, nor the directors shall have
power to fill any such vacancy

Any director appointed pursuant to this article shall be at hiberty from tume to time to
make such disclosure to lus appointor as to the business and affairs of the Company
and 1ts subsidiaries as he shall in his absolute discretion determine

The directors shall not be subject to retirement by rotation

No director shall be appointed otherwise than as provided in these articles

Termination of director’s appointment

A person ceases to be a director as soon as—

(a) that person ceases to be a director by virtue of any provision of the
Companiecs Act 2006 or 1s prohibited from being a director by law,

{b) a bankrupicy order 1s made against that person,

{c) a composition 15 made with that person’s creditors generally 1n satisfaction of
that person’s debts,

(d) a registered medical practitioner who 1s treating that person gives a written
opinton to the Company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than
three months,
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(e) 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 nights which that person would otherwise have,

(D notification 1s received by the Company from the director that the director 1s
resigning from office, and such resignation has taken effect in accordance
with its terms, or

{g) he 1s removed as a director 1n accordance with articles 21 1 or 21 2
23 Directors’ remunecration

The ordinary remuneration of the directors shall from time to time be determuned by an
ordinary resolution of the Company and shall (unless such resolution otherwise provides) be
divisible among the directors as they may agree, or, fathing agreement, equally, except that
any director who shall hold office for part only of the period n respect of which such
remuneration 1s payable shall be entitled only to rank 1n such division for a proportion of
remuneration related to the period durning which he has held office

24 Directors’ expenses
The Company may pay any reasonable expenses which the directors (including alternate

directors) and the company secretary (if any) properly incur in connection with therr
attendance at—

(a) meetmgs of directors or commuttees of directors,
(b) general meetings, or
(c) separate meetings of the holders of any class of shares or of debentures of the

Company, or otherwise 1 connection with the exercise of thewr powers and
the discharge of their 1esponsibilities n relation to the Company

ALTERNATE DIRECTORS
25 Appointment and removal of alternates

251 Any director (the “appowntor’ ) may appoint as an alternate any other director, or any
other person approved by resolution of the directors, to—

(a) exercise that director’s powers, and
(b) carry out that director s responsibilities,

in relation to the taking of decisions by the directors in the absence of the alternate’s
appomtor

252  Any appointment or removal of an alternate must be effected by notice 1n writing to
the Company signed by the appomtor, or in any other manner approved by the
directors

253 The notice must—

(a) identify the proposed alternate, and
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(b) in the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the alternate
of the director giving the notice

Any appointment or removal of an alternate must be effected 1n like manner as
provided in article 21 7

Rights and responsibilities of alternates

An alternate director may act as alternate director to more than one director and has
the same rights in relation to any decision of the directors as the alternate’s appointor

Except as the articles specify otherwise, alternate directors—

(a) are deemed for all purposes to be directors,

(b) are liable for their own acts and omissions,

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

and, n particular (without limitation), 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 15 an alternate director but not a director—

(a) may be counted as participating for the purposes of determining whether a
quorum 1s participating (but only 1f that person’s appointor 1s not
participating),

(b) may participate 1n a unamumous decision of the directors (but only 1if his

appomtor 1s an eligible director i relation to that decision, but does not
participate), and

{c) shall not be counted as more than one direclor for the purposes of articles

26 3(a) and 26 3(b)

A dutector who 1s alsc an alternate director 1s also entitled, 1n the absence of his
appountor, to a separate vote on behalf of his appointor, 1n addition to his own vote on
any deciston of the directors (provided that his appomtor 15 an eligble director in
relation to that decision), but not shall not count as more than one director for the
purposes of determining whether a quorum 1s present

An alternate director may be paid expenses and may be indemnified by the Company
to the same extent as lis appomtor but shall not be entitied to receive any
remuneration 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 1n
writing made to the Company

Termination of alternate directorship

An alternate director’s appointment as an alternate terminates—
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(a) when the alternate’s appointor revokes the appomntment by notice to the
Company 1in wnting specifymg when 1t 1s to terminate,

(b) on the occurience n relation to the alternate of any event which 1f 1t occurred
in relation to the alternate’s appointor, would result in the termination of the
appointor s appointment as a director,

(c) on the death of the aliernaie s appointor, or

(d) when the altermate s appointor’s appomntment as a director terminates

PART 3 - SHARES AND DISTRIBUTIONS

SHARES

28 Share capital

281  The share capital of the Company at the date of adoption of these articles 1s divided
as 10 40% A Ordimnary Shares, 48% B Ordmnary Shares and 12% C Ordinary Shares

282  The A Ordimnary Shares B Ordinary Shares and C QOrdinary Shares shall be separate
classes of shares and shall rank pan passu in all respects, save only as otherwise
expressly provided n these articles

283 Unless otherwise agreed in wnting by the shareholders, any new sharcs 1ssued to a
holder of A Ordinary Shares shall be A Ordinary Shares, any new shares 1ssued to a
holder of B Ordinary Shates shall be B Ordinary Shares and any new shares 1ssucd to
a holder of C Ordinary Shares shall be C Ordinary Shares

284  The Company shall not have power to 1ssue sharc warrants to bearer

29 Share rights

291 The A Ordinary Shares B Ordinary Shares and C Ordinary Shares shall have the

follow:ing nghts and be subject to the following restrictions—

(a) Dividend nights

Subject to the provisions of any Relevant Agreement, the profits of the Company in
respect of any financial year or other penod for which the accounts of the Company
shall be made up shall be applicable and distributed 1n the following manner—

(1) the holder(s) of the A Ordmary Shares shall be entitled to, on 31
December of each year from and ncluding 31 December 2019, a non-
cumulative preferential dividend of £700,000 (or, 1if there 1s not £700,000
available for distribution, such amount less than £700,000 as 1s available for
distribution) n aggregate {the “Preferential Dividend ) rateably in proportion
to the nominal amounts paid up on the A Ordinary Shares and held by them
respectively until such point as the holder(s) of the A Ordinary Shares shall
have received an aggregate of £700,000 by way of Preferential Dividend at
which pownt the nght to receive the Preferential Dividend shall cease The
nght of the holder(s) of the A Ordinary Shares to thc payment of the
Preferential Dhividend shall rank in prionty 1o any payment of dividends 1o
the holders of any other class of shares, and
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(11) subject always to the rnghts of the hoider(s) of A Ordinary Shares to
recerve the Preferential Dividend, any other profits of the Company available
for distribution 1n any financial period and resolved to be distributed shall be
distributed to holder(s) of the A Ordinary Shares, the B Ordinary Shares and
the C Ordinary Shares rateably in proportion to the nominal amounts paid up
on the A Ordmary Shares, the B Ordinary Shares and the C Ordinary Shares
held by them respectively

The Company shall be entitled to declare and pay dividends m respect of the different
classes of share at different times

6)] Retumn of capital profits

On a return of capital on hquidation or otherwise (cxcept on the purchase by the
Company of 1ts own shares), 10 the extent that there are sufficient surplus assets, the
surplus assets of the Company remaimmng after the payment of us habilities shall be
distributed amongst all the holders of shates rateably 1n proportion to the number of
shares held by them respectively

{c) Votng rights

The voting rights attached to each class of shares shall be as set out m this article—

(1) on a show of hands every shaicholder holding one or more shares,
who (being an individual) 1s present in person or by proxy or (being a
corporation) 1s present by a duly authonsed representative or by
proxy, shall have one vole and

(1) on a poll, every sharcholder holding one or more shares, who (being
an mdividual) 1s present in person or by proxy or (bemng a
corporation) 18 present by a duly authorised representative or by
proxy, shall have one vote for each share of which 1t 1s the holder

1ssue of new shares

Subject to section 551 of the Compames Act 2006 and the terms of any Relevant
Agrecment, all shares to be 1ssued shall be at the disposal of the directors whe may
allot, grant options over or otherwisc dispose of them to such persons at such times
and generally on such terms and conditions as they thmk proper provided that no
shates shall be 1ssued at a discount

In accordance with section 567(1) of the Companies Act 2006 scctions 561 and 562
of the Companies Act 2006 shall not apply to an allotment of equity secunties (as
defined 1n section 560(1) of the Companies Act 2006) made by the Company

Subject to thc provisions of the Compames Act 2006 the Company shall have
power—

(a) pursuant to sections 684 and 687 of the Compames Act 2006 to issue shares
which are to be redeemed or are liable to be redecmed at the option of the
Company or the shareholders on such terms and in such manner as shall be
provided by the articles of the Company

(b) pursuant to section 690 of the Compames Act 2006 to purchase its own
shares (including any redeemable shares),
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(c) pursuant to sections 709 and 710 of the Compames Act 2006 to make a
payment out of capital i respect of such redemption or purchase

Alteration of share capital

Except with the prior written consent of all the shareholders the directors may only 1ssue, alter
or amend the share capital of the Company 1in such a manner as to maintain the proportions
specified 1n article 28 1

33

341

342

Transfer of shares

No shareholder shall dispose of any mterest in, or right attaching to, or renounce or
assign any right to receive or subscribe for any share (save as may be required 1n
pursuance of his obligations under these articles or any Relevant Agreement) or
(except in the course of his normal banking arrangements) create or permit 1o exist
any charge, hen, encumbrance or trust over any share or agrec (whether subject to
any condition precedent. condition subsequent or otherwise) to do any of such things
except (but subject always to article 32 3 and article 35)—

(a) as permitted by article 33, or
(b) as permitted by article 34

For the purpose of ensuring that a particular transfer of shares 1s permtted under
these articles any shareholder may require the transteror or the person named as
transferee 1n any transfer lodged for registration to furmish him and the directors with
such information and evidence as such shareholder may think reasonably necessary or
relevant Failing such imformation or evidence being turmshed to the reasonable
satistaction of such shareholder within a period of 28 days after such request the
directors shall, unless such sharcholder otherwise directs, reluse to register the
transfer in question

The directors shall not refuse to register any transfer of a share which 15 permitted
under these articles but may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share which would otherwise
be permitted hercunder 1f 1t 18 a transfer of a share (not being a fully paid share) to a
person of whom they shall not approve and shall i any event refuse to register the
transfer of a share which 1s prohibited by any Relevant Agreement

Permitted transfers

Any shareholder may at any time transfer all or any of his shares to any person with
the prior written consent of the holder(s) of the majonty of the A Ordinary Shares, the
holder(s) of the majonty of the B Ordinary Shares and the holder(s) of the majonty of
the C Ordinary Shares

Drag Along Rights

In these articles a “Quahfying Offer” shall mean an arms” length offer in writing by
or on behalf of any person (the “Offeror ) to the holders of the entire equuty share
capual i the Company to acquire all their equity share capital for a specified amount
of consideration

It the holders of more than 70% of the shares in 1ssue at the relevant tume (the
Accepting Shareholders™) wish 1o accept the Qualifying Offer, then the provisions of
this article shall apply

Articles of Association — FM3 2013 Lunated




343

34 4

35

The Accepting Shareholders shall give written notice to the remaming holders of the
equity share capital (the “Remaining Shareholders™) of their wish to accept the
Qualifying Offer and the Remaining Shareholders shall become bound to accept the
Quabfying Offer and to transfer their shares to the Offeror (or his nominee) with full
title guarantee on the date specified by the Accepting Sharcholders

If any Remaining Shareholder shall not, within five Business Days of being required
to do so, execute and deliver transfers 1n respect of the equity shares held by him and
deliver the certificate(s) mn respect of the same (or a suitable indemmty 1n lieu
thereof), then any of the Accepting Sharcholders shall be entitled 1o, and shall be
entitled to authorise and instruct such person as they think fit to, execute the
necessary transfer(s) and indemnities on the Remaining Shareholder’s behalf and,
against receipt by the Company {on trust for such shareholder) of the consideration
pavable for the relevant shares, deliver such transfer(s) and certficate(s) or
indemnities to the Offeror (or hus nominee} and register such Offeror (or his nomnee)
as the holder thereof and, after such registration, the validity of such proceedings
shall not be questioned by any person

Prohibited transfers

Notwithstanding anything else contained in these articles, no share shall be 1ssued or
transferred to any nfant, bankrupt or person of unsound mind

36

361

362

363
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Share certificates

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

Every certificate must specify—-

(a) in respect of how many shares, of what class, 1t 1s 18sued,
(b) the nominal value of those shares, and
(c) any distinguishing numbers assigned to them

No certificate may be 1ssued in respect of shares of more than cone class

If more than one person holds a share, only one certificate may be 1ssued 1n respect ot
1t

Certificates must—

(a) have affixed to them the Company’s common seal, or

(b) be otherwise cxecuted in accordance with the Companies Acts
Replacement share certificates

If a certificate wssued 1n respect of a shareholder’s shares 15—

(a) damaged or defaced, or

(b) said to be lost, stolen or destroved,
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that sharcholder 1s entitled to be 1ssued with a replacement certificate 1n respect of the
same shares

A shareholder exercising the right (o be 1ssued with such a replacement certificate—

(a) may at the same time exercise the right to be 1ssued with a single certificate
or separate certificates,

(b) must return the certificate which 1s to be replaced o the Company if 1t 1s
damaged or defaced, and

(c) must comply with such conditions as to evidence and indemniy as the
directors decide

DIVIDENDS AND OTHER DISTRIBUTIONS

38

381

382

383

384

385

386

387

388

389

Procedure for declaring dividends

Subject to article 29, the Company may by ordinary resclution declare dividends, and
the directors may decide to declare and/or pay intenim dividends

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

No dividend may be declared or paid unless 1t 1s 1n accordance with shareholders
respective rights

Unless the shareholders resolution to declare or directors” decision to pay a dividend,
or the terms on which shares are 1ssued, specity otherwise, 1t must be paid by
reference to each shareholder’s holding of shares on the date of the resolution or
decision to declare or pay 1t

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

(a) declared and paid according to the amounts paid up on the shares on which
the dividend 1s paid, and

{b) apportioned and paid proportionately to the amounts paid up on the shares
during any portion or portions of the peniod n respect of which the dividend
1s paud

If any share is 1ssued on terms providing that it ranks for dividend as from a particular
date, that share ranks for dividend accordingly

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

The directors may pay at intervals any dividend payable at a fixed rate 1f it appears to
them that the profits available for distribution justify the payment

If the directors act m good faith. they do not incur any hability to the holders of
shares conferring preferred rights for any loss they may suffer by the lawtul payment
of an intenm drvidend on shares with deferred or non-preferred rights
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Payment of dividends and other distributions

Where a dividend or other sum which 1s a distrnibution 1s payable n respect of a share,
it shall be paid by one or more of the following means—

(a) transfer to a bank or building sociely account specified by the distribution
recipient erther 1in writing or as the directors may otherwise decide,

(b) sendig a cheque made payable to the distribution recipient by post to the
distibution recipient at the distnbution recipient s registered address (if the
distnibution recipient 1s a holder of the share), or {in any other case) to an
address specified by the distnbution 1ecipient erther 1n wriing or as the
directors may otherwise decide,

(©) sending a cheque made payable to such person by post to such person at such
address as the distnbution recipient has specified either o wiiting or as the
directors may otherwise decide, or

(d) any other means of payment as the directors agree with the distribution
recipient either iy writing or by such other means as the directors decide

In the articles, “the distribution recipient™ means, 1n respect of a share 1n respect of

which a dividend or other sum 1s payable—
(a) the holder ot the share, or

)] 1f the share has two or more jomnt holders, whichever of them 1s named first n
the register of members, or

() if the holder 15 no longer entitled to the share by reason of death or
bankruptcy, ot otherwise by operation of law, the transmittee

Deductions from distributions in respect of sums owed to the Company

It—
(a) a share 1s subject to the Company’s lien, and
(b) the directors are entitled to 1ssue a lien enforcement notice 1n respect of 1t,

they may, mstead of 1ssuing a lien enforcement notice, deduct from any dividend o1
other sum payable 1n respect of the shaie any sum of money which 1s payable to the
Company 1n respect of that share to the extent that they are entitled to require
payment under a lien enforcement notice

Meoney so deducted must be used to pay any of the sums payable n respect of that
share

The Company must notify the distribution recipient in writing ot—
(a) the fact and amount of any such deduction,

(b) any non-payment of a dividend or other sum payable 1n respect of a share
resulting from any such deduction, and

(c) how the money deducted has been applied
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No interest on distributions

The Company may not pay nterest on any dividend or other sum payable in respect of a share
unless otherwise provided by—

43

43 1

43

2

(a) the terms on which the share was 1ssued, or
(b) the provisions of another agreement between the holder of that share and the
Company

Unclaimed distributions

All dividends or other sums which are—

(a) payable in respect of shares and

(b unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the
Company until claimed

The payment of any such dividend or other sum nto a separate account does not
make the Company a trustee 1n 1espect of 11

If—

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

(b) the distnibution recipient has not claimed 1t,

the distribution recipient 1s no longer entitled to that dividend or other sum and 1t
ceases to remain owing by the Company

Non-cash distributions

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

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

(a) fixing the value of any assets,

(b) paying cash to any distrnibution recipient on the basis of that value in order to
adyust the rights of recipients, and

(©) vesting any assets 1o trustees
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Waiver of distributions

Distribution recipients may waive their entitlement to a dividend or other distribution
payable in respect of a share by giving the Company notice m wniting to that effect,
but 1f-—

(a) the share has more than one holder, or

6} more than one person 1s entitled to the shate whether by reason of the death
or bankruptcy of one or more joint holders, or otherwisc,

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

PART 4 - DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

45

451
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46 2

Notice of general meetings

General meetings (other than adjourned meetings) shall be called by at least fourteen
clear days notice but a general meeting may be called by shorter notice 1f 1t 1s so
agreed by a majority in number of the shareholders having a nght to attend and vote,
being a majority together holding not less than ninety per cent 1n nomunal value of the
shares

The notice shall specify the time, date and place of the meeting, the general natuie of
the business to be transacted and the terms of any resolution(s) to be proposed at «t

Subject to the provisions of these articles and to any restrictions imposed on any
shares in the capital of the Company, notice shall be given to all shareholders, to all
persons entitled to a share in consequence of the death or bankruptey of a member (if
the Company has been notified of their entitlement) and to the directors, alternate
directors and the auditors for the time bemg 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
procecdings at that meeting

Attendance and speaking at general meetings

A person 1s able to exercise the right to speak at a general meeting when that person
15 11 a position to commumnicate 10 all those attending the meeting, durmg the mecting,
any mmformation or opimons which that person has on the business of the meeting

A person 1s able to exercise the right to vote at a general meeting when—

(a) that person 1s able to vote during the meeting, on resclutions put to the vote
at the meeting, and

(b) that person s vole can be taken into account 1n determunng whether or not
such resolutions are passed at the same time as the voles of all the other
persons attending the meeting

Articles of Assoctation — FM3 2013 Lonited




463

46 4

46 5

47

471

473

474

48

48 1

482

483

484

49

491

The directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise their nghts to speak or vote at 1t

In determimng attendance at a general meeting, 1t 15 unmaterial whether any two or
more members attending 1t are n the same place as each other

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

Quorum for general meetings

No business other than the appomntment of the chairman of the meeting 15 to be
transacted at a general meeting 1f the persons attending 1t do not constitute a quorum

Three shareholders present in person or by proxy or a duly authorised representative
of a body corporate shall be a quorum provided that one shareholder shall be a holder
of A Ordinary Shares and one shall be a holder of B Ordinary Shares and one shall be
a holder of C Ordinary Shares

An mstrument appointing a proxy may, in the case of a corporation, be signed on 1its
behalf by a director or the secretary thereotf or by its duly appointed attorney or duly
authorised representative

The mstrument appointing a proxy to vote at a meeting shall be deemed also to confer
authority to vote on a poll on the election of a chairman and on a motion to adjourn
the meeting

Charring general meetings

If 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 chairman, or 1f the chairman 1s unwilling to chair
the meeting or 1s not present within ten minutes of the time at which a meeting was
due to start—

{a) the directors present, or

{b) (if no durectors are present), the meeting,

must appoint a director or shareholder to chair the meeting, and the appomntment of
the chairman of the meeting must be the first business of the meeting

The person chainng a meeting 1 accordance with this article 1s referred to as the
chairman of the meeting™

The chairman of a general meeting shall not be entitled to a second or casting vote
Attendance and speaking by directors and non-shareholders

Directors may attend and speak at general meetings, whether or not they are
shareholders

The chairman of the meeting may permut other persons who are not—
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(a) shareholders of the Company, or

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

to attend and speak at a general meeting

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 meeting a quorum

ceases to be present, the chairman of the meeting must adjourn 1t

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

(a) the meeting consents to an adjourniment, or
(b) 1t appears to the chairman of the meeting that an adjournment 1s necessary to
protect the safety of any person attending the meeting or ensure that the

business of the meeting 1s conducted 1n an orderly manner

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

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

(a) cither specify the time and place ta which 1t 15 adjourned or state that 1t 1s to
continue at a tume and place to be fixed by the directots, and

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

[f the continuation of an adjourned meeting 1s to take place more than 14 days after it
was adjourned, the company must give at least 7 clear days’ notice of 1t (that 1s,
excludimg the day of the adjourned meeting and the day on which the notice 1s
given)—

(a) to the same persons to whom notice of the Company’s general meetings 1s
required to be given, and

(b) contaiming the same information which such notice 1s required to contamn

No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS

51

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands unless a
poll 1s duly demanded 1n accordance with the articles
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Errors and disputes

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

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

Poll votes
A poll may be demanded—
(a) in advance of the general meeting where 11 1s to be put to the vote, or

(b) at a general mecting, either 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—

(a) the chairman of the meeting,

(b) the dircctors,

(©) two or more persons having the right to vote on the resolution, or

(d) a person or peisons reptesenting not less than one tenth of the total voting
nights of all the sharcholders having the nght to vote on the resolution

A demand for a poll may be withdrawn 1f—

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

(b) the chairman of the meeting consents to the withdrawal

Polls must be taken in such manner as the chairman of the meeting directs
Content of provy notices

Proxies may only validly be appownted by a notice i wntmng (a “proxy notice )
which—

(a) states the name and address of the shareholder appointing the proxy

(b) wdentifies the person appointed to be that shareholder’s proxy and the general
meeting 1n relation to which that person 1s appointed,

(c) 1s signed by or on behalf of the shareholder appointing the proxy, or is
authenticated in such manner as the directors may determine and

(d) 1s delivered to the Company 1 accordance with the articles not less than 48
hours before the time appointed for holding the meeung at which the night to
vote 15 to be exercised and 1n accordance with any mstructions contained n
the notice of the general meeting (or adjourned meeting) to which they relate
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The Company may require proxy notices to be delivered mn a particular form, and
may specify different forms for different purposes

Proxy notices may specify how the proxy appomnted under them 1s to vote {o1 that the
proxy 1s to abstain from voting) on one or more resolutions

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

(a) allowing the person appomnted under 1t as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting, and

{b) appomting that person as a proxy in rclation to any adjournment of the
general meeting to which it relates as well as the meeting itself,

and a proxy notice which 1s not delivered m such manner shall be invalid, unless the
directors, n their discretion, accept the notice at any time before the meeting

Delivery of proxy notices

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a
poll) at a gencral mceting 1emains so entitled 1 respect of that meetmg or any
adjournment of 1t, even though a valid proxy notice has becn dehvered to the
Company by or on behalf of that person

An appointment under a proxy notice may be revoked by deliveting 1o the Company
a notice  writing given by or on behalf of the person by whom or on whose behalt
the proxy notice was given

A notice revoking a proxy appointiment only takes effect 1f 1t 15 delivered before the
start of the meeting or adjourned meeting to which 1t relates

If a proxy neotice 1s not exccuted by the person appomting the proxy 1t must be
accompanicd by written evidence of the authority of the person who executed 1t to
execute 1t on the appomtor’s behalf

Amendments to resolutions

An ordmary resolution to be proposed at a general meeting may be amended by
ordmary resolution 1f—

(a) notice of the proposed amendment 1s given to the Company 1in writing by a
person cntitled to vole at the general meeting at which 11 1s to be proposed not
less than 48 hours before the meeting 15 10 take place (or such later time as
the chairman of the meeting may determine), and

5)) the proposed amendment docs not, n the reasonable opinion of the chairman
of the meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordnary
resolution, 1f—

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

(5)] the amendment does not go beyond what 15 necessary 1o correct a
grammatical or other non-substantive error 1 the resolution
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563 If the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resclution 1s out of order, the chairman of the meeting’s error does
not mvahdate the vote on that resolution

57 Shareholder written resolutions

Any writien resolution of the shareholders may, in the case of a corporation be signed on 1ts
behalf by a director or the secretary thereof or by its duly appomted attorney or duly
authorised represcntative

RESTRICTIONS ON MEMBERS’ RIGHTS
58 No voting on shares on which money owed to Company

No votmg nights attached to a share may be exercised at any general meeting, at any
adjournment of 1t, or on any poll called at or 1n relation to 1t unless all amounts payable to the
Company i respect of that shaie have been paid

PART 5 - ADMINISTRATIVE ARRANGEMENTS
59 Means of communication to be used

391 Subject to the articles, anything sent or supphed by or to the Company under the
articles may be sent or supplied mm any way in which the Compamies Act 2006
provides for documents or information which are authonised or required by any
provision of that Act (o be sent or supplied by or to the Company

592  Subject to the articles any notice or document to be sent or supplied to a director mn
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

593 A durector may agree with the Company that notices or documents sent to that
director in a particular way are io be deemed to have been recerved within a specified
time of their being sent provided that such specified time 1s not more than 48 hours

60 Notices

i

A notice sent by post shall be deemed to be given at the time when the same was posted
61 Company seals

61 1  The Company need not have a company seal pursuant to section 45 of the Companies
Act 2006 and pursuant to section 44 of the Companies Act 2006 may execute and
deliver any document as a deed under the signature of any two directors or of one
director and the secretary (1f any), or of one director 1n the presence of a witness who
attests the signature A certificale 1n respect of any shares or other securities n the
Company shall be validly 1ssued 1t 1t 1s executed as a deed as aforesaid

62 No right to inspect accounts and other records
Except as provided by law or authonsed by the directors or an ordmary resolution of the

Company, no person 1s entitled to mspect any ot the Company s accounting or other records
or documents merely by virtue of being a shareholder
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DIRECTORS’ INDEMNITY AND INSURANCE

63

631

632

633

64

641

642

Indemnity

Subject to articte 63 2, but without prejudice to any indemnity to which a relevant
officer 15 otherwise entitled

(a) each relevant officer shall be indemnificd out of the Company s assets
agamnst all reasonably and properly mcurred costs, charges, losses, expenses
and habilities incurred by him as a relevant officer

(1) i the actual or purported execution and/or discharge of his duties, or
in relation to them, and

(i) in relauen to the Company (or any assoctated company s) activities
as trustec of an occupational pension scheme (as defined 1n section
235(6) of the Companies Act 2006),

mcluding (1 each case) any habiity meurted by hun i defendimg any civil
or crimmal proceedings, i which judgement 1s given mn s favour or n
which he 1s acquitted or the proceedings are otherwise disposed of without
any finding or admission of any maicrial breach ol duty on his part or n
connection with any application 1n which the court grants hum, in hus capacity
as a relevant officer, rehef from habihity for neghgence, default, breach of
duty or breach of trust in relation to the Company’s {(or any associated
Company’s) affairs, and

(b) the Company may provide any relevant officer with funds to meet
expenditure wcurred or 1o be incurted by hum i connection with any
procecdings or application referred to n article 63 1(a) and otherwise may
take any action to enable any such relevant officer to avoid incurrning such
expenditure

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

In this article—

(a) companies are associated 1f one 15 a subsidiary of the other or both are
subsidiartes of the same body corporate, and

(b) a "~ rclevant officer” means any director or other officer or former director or
former officer of the Company or an associated company (including any
company which 15 a trustee of an occupational pension scheme (as defined 1n
section 235(0) of the Compamies Act 2006)

insurance

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

In this article—

(a) a “relevant officer” means any director or other officer or former director or
former officer of the Company or an associated company {(mcluding any
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company which 15 a trustee of an occupational pension scheme (as defined 1n
section 235(6) of the Companies Act 2006),

(b) a relevant loss means any loss or hability which has been or may be
reasonably and properly incurred by a relevant officer in connection with that
relevant officer’s duties or powers in relation 10 the Company, any associated
company or any pension fund or employees” share scheme of the Company
or assoclated company, and

(c) companies are associated 1f one 15 a subsidiary of the other or both are
subsidiaries of the same body corporate
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