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Wae hereby certify this 10 be a true copy of the ongm..

Dated this. 5...dayof....ﬂ ...... 200$
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trowers & hamlin®

Written resolutions of Valley Farm Camping Ground Limited {the Company) pursuant to
sections 288-300 of the Companies Act 2006 (the 2006 Act)

We, the undersigned, being the sole member of the Company in accordance with section 289 of the
20086 Acl agree {o pass the following resolutions

ORDINARY RESOLUTIONS

1

THAT any director of the Company shall be entitled from ume to time to share such
information concerning the business and affairs of the Company with any member of the
investor Group as he shall at his discrehon see fit

THAT any director of the Company who 15 also either a shareholder of the Company or its
parent, a director, member or affiliate of any member of the Investor Group, or a director of
any company in the same group of companies as the Company shall notwithstanding this
interest be entitied o discuss, negottate and vole on any matters {including any contracts,
transactions, arrangements or proposals) to which the Company i1s a party and which he
has an interest

THAT any director of the Company who 1s either a director, member or affilate of any
member of the Investor Group shall be entitied to speak to, haise, discuss and negotiate
with any shareholder of the Company, any shareholder of any company in the same group
of companies as the Company, any professional advisors or any banks and financial
institutons on matters relating to and concerning the Company

THAT any director of the Company who 1s either a director, member or affilate of any
member of the Investor Group shall not be required to disclose to the Company any
confidential information in connection with or cbtaned by him as a result of his
directorship, membership or affilaton to the Investor Group if such a disclosure would

result in 2 breach of a duly or cbhligation of confidence owed by him n relation to or on
connection with that matter

THAT with effect from 1 October 2008 or such other date as Section 175 of the 2006 Act
shall come into force the directors of the Company may authonse to the fuliest extent
permitted by law any matter which would otherwise result in a directos infringing his duty to
avoid a situation in which he has, or can have, a direct or indirect interest that conflicts, or
possibly may conflict, with the interests of the Company and which may reasonably be
regarded as likely to give nse to a conflict of interest (including a conflict of interest and
duty or a conflict of duties) in accordance with Seclion 175({5)(a) of the 2006 Act

THAT to the extent any directors of the Company have performed or taken part in any of
the actions or activities described in resolutions 1 to 4 above, such activilies and actions of
the dweclors of the Company be and are hereby ratified and approved

SATURDAY

06109/2008
COMPANIES HOUSE

UAATARRA
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SPECIAL RESOLUTION

7 That the regulations set forth in the printed document produced to this meeting and
attached to this wntten resolution, be approved and adopted as the ariicles of association
of the company, 1n substitution for, and to the exclusion of, all existing articles thereof

For the purpose of the resolutions set out above Investor Group shall mean alt or any of Gl Partners
Fund §t LP and Gl Parners Side Fund Il LP or any funds managed by Gl Manager LP and i each
case thew affilates, Dome Capital Sarl and its direct and indirect subsidiantes, Gl Partners UK
Limited, Gl Partners Europe Limited and in each case thewr directors, officers and employees

for ang : Resorts Limited

Important notes:

1 If you agree with the resolution, please indicate your agreement by signing and dating
where indicated above and returning this document t{o the Company using one of the
following methods

L

By hand delivering the signed copy to the Company Secretary at Sceptre Coun,
40 Tower Hill, London EC3N 4DX

« Post returning the signed copy by post to the Company Secretary at Sceplre
Court, 40 Tower Hill, London EC3N 4DX

e Email. attaching a scanned copy of the signed document {o an email and sending
it to jgubbins@trowers com

« Fax faxing the signed copy to +44 (0)20 7423 8001 marked "For the attention of
Jenme Gubbins"

An ordinary resolution must be passed by members representing a simple majonty (1e
more than 50%) of the voting nghts of eligible members

Please note that once you have indicated your agreement to the resolution, you may not
revoke your agreement

If you do not agree with the resolution, you do not need to do anylhing  If you do not reply,
you will be deemed to have rejected the resolution

2 The circulation date of this resolution 1s 21 Avqust 2008 i it 15 not passed by the end
of 1§ Seereruer. 2008 it will lapse  If you agree to the resolution, please ensure that
your agreement reaches us by the end of 8 %61 2008

COMM 919549 1 2 COTEMP1 501941
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Dated this.. 2008
Registered number- 00464040 EZ g
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trowers & hamlin-
Private company limited by shares

Articles of association

Of Valley Farm Camping Ground Limited _

Table A

1 The regulattons contained in Table A in the schedule to the Companies (Tables A to F)
Regulations 1985, as amended prior to the date of adoption of these Articles and as
amended pursuant to the Companies (Tables A to F) (Amendment) Regulations 2007
and the Companies (Tables A to F) (Amendment) (No 2) Regulations 2007 tn so far
as such regulations apply to prnivate companies hmited by shares (Table A) shall apply
to the Company save in so far as they are excluded or vaned hereby and such
regulations (save as so excluded or vaned) together with the following articles shall be
the articles of assoctation of the Company References to "these Articles” shall be to
the following articles as amended from time to time together with such regulations of
Table A as apply {o the Company

Charged Shares means any shares which have been charged by way of secunty

investor Group means all or any of Gl Partners Fund Il LP and Gl Pariners Side
Fund Il LP or any funds managed by Gl Manager LP and in each case therr affilates,
Dome Capital Sarl and ts direct and indirect subsidiaries, Gl Partners UK Limited, Gl
Partners Europe Limited and in each case thew directors, officers and employees

Statutes Every statute (including every statutory nstrument, order, regulation or
subordinate legisiation made under i) for the time being enforce concerning
companies and the Company

Share caputal

2 The authonsed share capital of the Company as at the date of the adoption of these
Articles 1s £50,000 divided into 50,000 ordinary shares of £1 each

3 Subject to the provisions of the Companies Act 1983, as amended, consoldated. or
re-enacted from time to time (the 1985 Act), and any provisions of the Companies Act
2006, as amended and as in force from time to ime (the 2006 Act), all shares shall be
under the control of the directors and the directors may ailot, grant options over, or
otherwise deal with or dispose of any unissued shares in the capitat of the Company
(whether forming part of the onginal or any wncreased share capital) to such persons
and generally on such terms and conditions and in such manner as they think fit




10

1"

The dreclors are generally and uncondiionally authonsed for the purposes of section
80 of the 1985 Act to exercise all the powers of the Company to allot relevant
securthies (as defined in sechion 80 of the 1985 Act) up to an aggregate nominal
amount equal to the amount of the authonsed but as yet unissued share capstal of the
Company as al the date of adoption of these Articles This authonty shall expire on the
fith anmversary of the date of incorporation of the Company unless varned or revoked
or renewed by the Company m general meeting provided that the directors shall be
entitted under the authonty conferred by this article 1o make al any time before the
expiry of such authonty any offer or agreement which will or may require relevant
secunities to be allotted after the expiry of such authonty

Section 89(1) and sections 90(1) to (6) of the 1985 Act and sechions 561(1) and 562 of
the 2006 Act as the case may be, shail not apply to any allotment of equity secunities
{(as defined in section 94 of the 1985 Acl or section 560 of the 2006 Act, as the case
may be) by the Company

Share certificates

A share certificate need not be sealed with the seal but may be executed as a deed in
accordance with the Act and signed by any two directors or any director and the
company secretary Regulation 6 of Table A shall be modified accordingly

Lien

The lien conferred by regulation 8 of Table A shali also attach to fully paid shares The
Company shall also have a first and paramount ien on all shares, whether or not fully
paid, which are registered in the name of any person indebted or under any habilty to
the Company, whether or not he s the sole regrstered holder or one of two or more
Joint holders, for all moneys presently payable by him or his estale to the Company
Regulation 8 of Table A shall be modified accordingly

Notwithstanding any other provision of these Articles, the Company shall not have any
lien over Charged Shares

Transfers

The mstrument of fransfer of any share shown in the memorandum of association of
the Company to have been taken by a subscnber {o it need not be executed by or on
behalf of the transferee even where the share 1s not fully paid Regulation 23 of Table
A shall be medified accordingly

The diectors may, in their absolule discretion and without giving any reason, refuse to
register the transfer of a share to any person, whether or not it is a fully-paid share or
a share on which the Company has a lien Save that this Article shall not apply to the
transfer of Charged Shares whether the relevant transfer 1s 1o the chargee or to its
nominee or to any other person on the enforcement by the chargee of its secunty

Notwithstanding any ofher provision of these Articles, the directors shall promptly
register any transfer of Charged Shares whether the relevant transfer 1s to the chargee
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or its nominee or to any other person on the enforcement by the chargee of its
secunty

General meetings

Upon the requisiton of members pursuant to the 2006 Act, the directors shall forthwith
proceed o convene a general meeting for a daie not later than 28 days after receipt of
the requisiion Regulation 37 of Table A shali be modified accordingly

Notice of general meetings

if and for so long as the Company has only one member, then the sole member may
agree that any general meeting be called by shorter notice than that provided for by
these Articles Regulation 38 of Table A shall be modified accordingly

Proceedings at general meetings

If and for so long as the Company has only one member, then the sole member or a
proxy for that member {or if the sole member 1s a corporation, a duly authonsed
representative of that member) shall be a quorum Regulation 40 of Table A shall be
modified accordingly

If, at an adjourned meeting, a quorum 1s not present within half an hour from the time
appownted for the adjourned meeting, then the meeting shall be dissolved Nofice of an
adjourned meeting shall be given 1o all the members of the Company Regulation 41
of Table A shall be modified accordingly

A poll may be demanded by a member (present in person or by proxy) having the nght
to attend and vote at the meetng or by a duly authorised representative of a
corporation Regulation 46 of Table A shall be modified accerdingly

A demand for a poll may, before the poll 1s taken, be withdrawn Regulation 48 of
Table A shall be modified accordingly

Written resolutions

A preposed wniten resolution of the members of the Company {or of a class of
members) shall fapse if 1t 1s not passed before the end of the penod of six months

beginning with the circulation date of such resolution (as defined in section 290 of the
2006 Act)

Votes of members

On a vote on a resolution on a show of hands, every member who (being an
individual) 1s present in person of {being a corporation) 1s present by a duly authonised
representative shall have one vote only (irrespective of whether he has also been
appomnted as a proxy for any other member or members entilled to vote on the
resolution) and every proxy or authonsed representative present shall have one vole
only (irrespective of whether he has been appointed as a proxy or authonsed
representative by one or more members entitled to vote on the resolution or 1s himself
a member entitled to vote) Regulation 54 of Table A shall be modified accordingly
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Unless the directors otherwise determine, no member shall vote ai any general
meeting of at any separate meeting of the holders of any class of share in the
Company (either in person or by proxy) in respect of any share held by im unless all
moneys presently payable by him in respect of that share have heen paid Regulation
57 of Table A shall not apply

The appointment of a proxy by a member shall not preclude such member from
attending and volting at the meeting or at any adjournment thereof Regulation 59 of
Table A shall be modified accordingly

The appointment of a proxy (and, where 1t 1s signed on behalf of the member by an
attorney, the letter or power of attorney or a duly certified copy thereof) must either be
deposited or recewed at any such place as may be specified for that purpose In the
notice convening the meeting (or, If no such place is specified, at the registered office
of the Company) or at such other place or address, including an address for the
purpose of receving electronic communications, or delivered to such person, as may
be specified or agreed by the directors at or before the time appointed for holding the
meeting or adjourned meeting or (in the case of a poll taken otherwise than at or on
the same day as the meeting or adjourned meeting) for the taking of the poll at which it
15 to be used on the day and at the place of, but in any event before the time
appointed for holding the meeting or adjourned meeting or poll The appointment of a
proxy shall not be treated as vald until such dehvery or receipt shall have been
effecled Unless the contrary 1s stated thereon, the appointment of a proxy shall be
vahd as well for any adjournment of the meeting as for the meeting to which it relates
Regulation 62 of Table A shall not apply

Number of directors

Unless and untl the Company in general meeting shall otherwise determine, the
number of directors 1s not subject to any maximum and the minimum number 15 one

Alternate directors

Any director (other than an allernate director) may appoint any other director or any
other person willing to aclt {o be an altetrnate director and may remove from office any
alternate director so appointed by him The alternate need not be approved by a
resolution of the diwectors Regulation 65 of Table A shall not apply Every such
appointment or removal shall be effected by notice in wnting and signed by the
relevant director Such notice may be n the form of a facsimile or other machine-made
copy and shall take effect immediately (or on such later date, i any, specified in the
nohce) upon deposit of the notice at the registered office of the Company marked for

the attenlion of the company secrelary Regulation 68 of Table A shall be modified
accordingly

The same person may be appointed as the alternate direcior of more than one
director, in which event, such alternate director shall be entitled at meetings of the
directors or any commiiee of the directors to one vote In respect of every director
whom he represents in addiion to his own vote (if any) as a director, but he shall not

be counted more than once for the purpose of determining whether or not a quorum s
present
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An alternate director shall not be entitled to recewe any remuneration from the
Company n respect of his appointment as an alternate director, save that he may be
paid by the Company such part (f any) of the remuneration otherwise payable to his
appointor as such appointor may by notice 1n writing to the Company {rom time to time
direct Regulahon 66 of Table A shall be modified accordingly

An alternate director who 1s absent from the United Kingdom shall be entitied to
receive notice of all meetings of directors and meetings of commutiees of directors
Regulation 66 of Table A shall be modified accordingly

The appowmntment of an alternate director shall also terminate automatically on the
happening of any event which if he were a director would cause him to vacate his
office as a director Regulaton 67 of Table A shall be modified accordingly

Delegation of directors’ powers

Where any provision of these Articies refers to the exercise of a power, authonty or
discretion by the directors and that power, authonty or discretion has been delegated
by the directors to a commitiee of the directors, such provision shall be construed as
permiting the exercise of such power, authonty or discretion by such commitiee
Regulation 72 of Table A shall be modified accordingly

Appointment and retirement of directors

Notwithstanding any other provision of these Articles, the holder or holders of a
majonty in nominal value of the issued ordinary shares in the capital of the Company
may at any time and from ttime to time appoint any person to be a director {provided
that any such appointment does not cause the number of directors to exceed a
number fixed by or in accordance with these Articles as the maximum number of
directors} or remove any director from office Every such appointment or removat shall
be effected by notice in wrniting and signed by or on behalf of the relevant holder or
holders Such notice may be In the form of a facsimile cr other machine-made copy
and shall take effect immedrately (or on such later date, f any, specified in the nolice)
upon deposit of the notice at the registered office of the Company marked for the
attention of the directors Any such notice of appointment or removal may consist of
several documents in similar form, each signed by or on behaif of one or more
holders

Remuneration of diectors

Any director who serves on any commitiee or who otherwise performs services which
in the opinion of the directors are outside the scope of the ordinary duties of a director
may be paid such extra remuneration by way of salary, commission or otherwise or
may receive such other benefits as the directors may determine Regulation 82 of
Table A shall be modified accordingly

Proceedings of directors

A director who 1s absent from the United Kingdom shall be entitled to receve notice of
all meetings of direciors and meetings of commuttees of directors A director may
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wawe (either prospectively or retrospectively) the requirement that notice of a meeting
of the directors or of a committee of the directors be given to hum

Subject to the provisions of these Aricles, the directors may regulate thenr
proceedings as they think fit A director may, and the secretary at the request of a
director shall, call a meeting of the directors All business arising at any meeting of the
directors or any commitiee of the directors shall only be capable of resotution if a
majonty of the votes to be cast at such meeting are in favour of such resolution
Regulation 88 of Table A shall not apply

Notwithstanding any other provision of these Articles, the holder or holders of a
majonty in nominal value of the 1ssued ordinary shares in the capital of the Company
may at any ttme and from kme to time appoint up to three persons to be a director or
remove any director from office (each director so appomnted or removed being
herewnafter referred to as an “A Director”)y Every such appointment or removal shall
be effected by notice in wniting and signed by or on behalf of the relevant holder or
holders Such notice may be i the form of a facsimile or other machine-made copy
and shall take effect immediately (or on such later date, If any, specified in the notice)
upon deposit of the notice af the registered office of the Company marked for the
attention of the company secretary Any such notice of appointment or removal may
consist of several documents in sumlar form, each signed by or on behalf of one or
more holders

The quorum for the transaction of business of the directors shall be two unless there is
a sole director, in which event, the sole director shall constitute a quorum A person
who holds office only as an alternate director shall, if his appointor 1s not present, be
counted in the quorum Regulation 89 of Table A shall be modified accordingly

A meeting of the directors or of a committee of the directors who are not all in one
place may consist of a conference between directors (or thewr alternates) through the
medium of conference telephone or any form of electronic communication or similar
form of communications equipment or combination of such methods provided that
each director (or hus alternate) participating in the meeting 1s able to hear and speak to
each other participating director {or his alternate) throughout the meeting A director
{or his alternate} so participating shal! be deemed to be present m person at the
meeting and shall accordingly be counted in a quorum and be entitled to vote Subject
to the Act, all business transacted in such manner by the directors or a committee of
the directprs shall for the purposes of these Articles be deemed to be valdiy and
effectively fransacted at a meeting of the directors or of a committee of the directors
notwithstanding that fewer than two directors or alternate directors are physically
present at the same place Such a meeting shall be deemed to take place where the
largest group of those participating 1s assembled or, if ihere 1s no such group, where
the chairman of the meeting then 15 The word "meeting” in these Arlicles shall be
construed accordingly

Directors' Conflicts

Subject to comphiance with Article 38 and the provisions of the Statutes and provided
that he has disclosed to the Board the nature and extent of any matenal interest of his,
a Director, notwithstanding his office
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()

(i}

(v)

v)

{(v1)

{vis}

{vin)

may enter into or otherwise be interested in any contract, arrangement,
transaction or proposal with the Company or in which the Company 1s
otherwise interested, either in regard to his tenure of any office or place of
profil or as vendor, purchaser or otherwise,

may be a director, member or affiiate of any member of the Investor
Group,

may hold any other office or place of profit under the Company {except
that of the Auditor or the auditor of a subsiciary of the Company) in
conjunction with the office of Director and may act by himself or through
his firm in a professional capacity for the Company, and in any such case
on such terms as to remunerafton and otherwise as the Board may
arrange, either in addihion to or in heu of any remuneration provided for by
any other Article,

may be a director or other officer, or employed by, or a party to any
transaction or arrangement with or otherwise interested in, any company
promoted by the Company or m which the Company is otherwise
inferested or as regards which the Company has any powers of
appointment,

shall not be liabie to account to the Company for any profit, remuneration
or other benefit realsed by any such office, employment, contract,
arrangement, transaction or proposal and no such tontract, arrangement,
transaction or proposal shall be avoided on the grounds of any such
interest or benefit

may be enhitled from time to ttime to share such information concerning the
business and affairs of the Company with any member of the Investor
Group as he shall at his discretion see fit

and notwithstanding that he i1s a shareholder of the Company, a director,
member or affilhate of any member of the Investor Group, or a director of
any company in the same group of companies as the Company be entitled
to discuss, negotiate and vote on any matters (including any contracts,
transactions, arrangements or proposals) to which the Company 1s a party
and which he has an interest

and notwithstanding that he 1s a director, member or affiliate of any
member of the Investor Group speak to, haise, discuss and negotiate with
any shareholder of the Company, any shareholder of any company 1n the
same group of companies as the Company, any professional advisors or
any banks and financial instituttons on matters relating to and concerning
the Company

A Director who, to his knowledge, 1s in any way (directly or indirectly) interested in any
contract, arrangement, transaction or proposal with the Company or any of the actions
isted in Articles 37{1) to 37(vin} above shall declare the nalure and exient of hus
lerest by noiice to the Directors in accordance with the Act or at the meeting of the
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Board at which the question of entering into the contract, arrangement, transaction or
proposal or any of the actions referred to in Arlicles 37(1) to 37(vin) above 15 first
considered, if he knows his interest then exists or, in any other case, at the first
meeting of the Board after he knows that he 15 or has become so interested

No declaration of an mterest shalt be required by a Director in relation to an interest

) which cannot reasonably be regarded as likely to give rise to a conflict of
interest or of which the Director is not aware,

{n) if, or to the extent that, the other Directors are aiready aware of such
interest (and for this purpose the other Directors are treated as aware of
anything of which they ought reasonably to be aware), or

{m) if, or to the extent that, it concerns the terms of his service contract (as
defined m section 227 of the 2006 Act) that have been or are to be
considered by a meeting of the Directors, or by a committee of Directors
appornted for the purpose under these Articles

If a matter, or office, employment or position, has been authonsed by Arficles 37 and
38 above or otherwise by the Directors in accordance with s175 of the 2006 Act then
(subject to any terms and condiions imposed on such authonsafion, # any, and
subject always to the nght to vary or termunate such authonsation or the permissions
set out below)

(1} The Director shall not be required to disclose any confidential information
refating to such matter, or such office, employment or position, including
but without Umitation inn respect of any dwectorship, membership or
affihation with the Investor Group to the Company if to make such a
disclosure would result in a breach of duty or oblhgation of confidence
owed by him n relation to or in connection with that matter, or that office,
emptoyment or pasition,

(1) The director may absent himself from discussions, whether in meetings of
the directors or otherwise, and exclude himself from information, which wili
or may relate to that mattes, or that office, employment or position, and

() A director shall not, by reason of his office as a Duector of the Company,
be accountable to the Company for any benefit which he denves from any
such matter, or from any such office, employment or position

For the purposes of Article 38, a Director will be treated as being aware of matters of
which he cught reasonably {o be aware

If any question anses at any meeting as to the matenahty of a Director's interest (other
than the interest of the chairman of the Board) or as to the entiilement of any Director
(other than the chairman of the Board) to vote or be counted 1n a quorum, and such
question 15 not resolved by his volunlarly agreeing to abstain from voting or being
counted in the quorum, such question shall be referred to the chawrman of that
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meeting The chairman’s ruling i relation to the Director concerned shali be final and
conclusive

Subject to the provisions of the Act, the Company may by ordinary resolution suspend
or relax the provisions of Articles 37 — 38 or ralify any transaction not duly authonsed
by reason of a contravention of these Articles provided always that such ordinary
resolution s passed only if the necessary majority 1s obtained disregarding votes in
favour of the resolution by the director (f a member of the company) and any member
connected with lwm

No authonsation under Section 175 of the 2006 Act shall be required in respect of any
interest referred to in this Article 37

Capitalisation of profits

The directors may, with the authonty of an ordinary resolution of the Company, resolve
that any shares allotted under regulation 110 of Table A to any member in respect of
a holding by the member of any partly paid shares shall, so fong as those shares
remain partly paid, rank for dvdends only to the extent that the partly paid shares rank
for dividend Regulation 110 of Table A shall be modified accordingly

Company communications

Anything sent or supphed by or to the Company under these Articles may be sent or
supplied i any way in which the 2006 Act provides for documents or information
which are authonsed or required by any provision of the 2006 Act to be sent or
supplied by or to the Company

Any notice or document to be sent or supplied io a director in connechon 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 within a specified tune of
their being sent, and for the specified time to be less than 48 hours

Anything sent to a member under these Articles may be sent to that member's address
as registered in the register of members, unless

a the member and the Company have agreed that another means of
commumnication 1s to be used, and

b the member has suppled the Company with the information 1t needs in order
to be able to use that other means of communication

Any notice or document sent to a director may be sent (o that director’s address as
registered in the register of directors, unless

a the director and the Company have agreed that another means of
communication 1s {o be used, and
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b the director has supphed the Company with the information it needs i order to
be able to use that other means of communication.

Any member whose registered address is not within the Umited Kingdom shall be
entitied to have notices or documents given to hum at that address

A notice or document sent by post to an address outside the United Kingdom shall be
deemed to be given at the expiration of seven days after the envelope containing it
was posted

Regulations 111, 112, 115 and 116 of Table A shall not apply to the Company

Indemnity

The Company may indemnify any director, alternate director, secretary or other officer
of the Company (other than any person (whether an officer or not) engaged by the
Company as an auditor) out of the assets of the Company from and against any 10ss,
hability or expense incurred by him or them in relation to the Company provided that
this Article shall have effect, and any indemnity provided by or pursuant to it shall
apply, only to the extent permitted by, and subject to the restricions of, the 2006 Act
This Article does not allow for or provide (to any extent) an indemnity which 1s more
extensive than as permitted by the 2006 Act and any such indemnity 1s Iimited
accordingly This Article 1s alse without prejudice to any indemnity 1o which any
person may otherwise be entitted Regulation 118 of Table A shall not apply

To the extent permitted by, and subject to the restnctions in, the 2006 Act and without
prejudice to any indemnity to which he may otherwise be entitled, the board shail have
the power to provide funds to meet any expenditure incurred or to be incurred by any
director, alternate director, secretary or other officer of the Company (other than any
person (whether an officer or not) engaged by the company as an auditor) n
defending any cniminal or civil (including regulatory) proceedings, or in connechion with
an apphcation under the 2006 Act, or to enable him to avoid incurring such
expenditure

Without prejudice to the provisions of regutation 87 of Table A or the provisions of
these Articles, the directors may exeraise all the powers of the Company to purchase
and mamntain surance for the benefit of a person who 15 an officer or employee, or
former officer or employee, of the Company or of a company which is a subsidiary
undertaking of the Company or in which the Company has an interest (whether direct
or ndirect), or who 1s or was a trustee of a retirement benefits scheme or another trust
in which an officer or employee or former officer or employee 15 or has been
interested, indemmifying him against liability for neghgence, default, breach of duty or
breach of trust or another habiity which may lawfully be mnsured aganst by the
Company




