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WRITTEN RESOLUTION OF THE BOARD OF DIRECTORS

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of

The directors (“Directors”) of intelenet Global BPO (UK) Limited, a private limited company
incorporated under the laws of England and Wales with company no. 02180352 (the “Company”)

{Circulated on 21 February 2019)

WRITTEN RESOLUTION
WHEREAS, each Director has declared, where applicable, all interests that he or she holds in
accordance with the requirements of section 177 of the Companies Act 2006 (the "Act”) and the
Company’s articles of association (the “Articles”).

WHEREAS, it is noted that the Intelenet group of companies had recently been acquired by two
indirect wholly-owned subsidiaries of Teleperformance SE (the “Transaction").

WHEREAS, it is proposed that in light in the Transaction:

{a) (i) Olivier Rigaudy, (ii) Leigh Ryan, and (iii) Karl Wise be appointed as directors of the
Company to hold office in accordance with the Articles (the "Appointments");

{b} the Company change its name to "TELEPERFORMANCE GLOBAL BPO UK LIMITED" (the
"Name Change"); and

(c) the Company adopt new articles of association in substitution for, and to the exclusion of, the
existing Articles.

WHEREAS, it is noted that each of Olivier Rigaudy, Leigh Ryan and Karl Wise had consented to act

as a director of the Company and confirmed their willingness to hold office as a director in accordance
with the Articles.

WHEREAS, it is noted that the following documents had been submitted to each Director;

(a) the draft articles of asscciation to be approved and adopted by the Company (the "New
Articles"); and

(b} a form of written resoclution to be circulated to the sole member of the Company approving the
adoption of the New Articles and the Name Change (the "Written Resolution™),

WHEREAS, it is proposed that it would be most likely to promote the success of the Company for the
benefit of its members as a whole that the Directors unanimously approve the follawing resolutions.

WHEREAS, each Director confirms by his signature that he has carefully considered each of the
Resolutions and, by countersignature, confirms that they consider the approval of each resolution to
be in the best interests of the Company.

WE, the undersigned, being at the date hereof all of the Directors entitled to receive notice of and to
attend and vote at a meeting of the Directors, hereby unanimously RESOLVE pursuant to the Articles:
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1. to approve the Appointments, with effect from the date of this resolution;

2 that the Written Resolution would promote the success of the Company;

3. 1o approve the Written Resolution in the form produced to the meeting and that the Directors
arrange for the Written Resolution to be circulated to the sole member of the Company;

4. to authorise any one or more of the Directors of the Company to do all such acts and things and
agree and execute on behalf of the Company all such documents as may be required in
connection with the matters resolved herein, subject {o in each case such amendments as those
executling the same on behalf of the Company consider fit; and

5. that the Directors be instructed:

a. to make all necessary and appropriate entries in the books and registers of the Company
and arrange for all relevant filings to be made at Companies House in connection with the
matters resolved herein; and

b. conditionat upon approval of the Written Resolution by the sole member of the Company,
to arrange for the display and disclosure of the Name Change as necessary at the
Company's office and on the Company's stationary in accordance with the Act, and to file
Form NMO1 in respect of the Name Change and deliver a copy of the Written Resolution
and New Articles to Companies House, and make any other relevant filings or notices as
necessary or appropriate in respect of the Name Change.

AGREEMENT

The undersigned, being those persons entitled {o vote on the resolutions on the date hereof, hereby
irrevocably agree to the resclutions being passed.

The resolutions may be signed in counterpart, and if different counterparts shall bear different dates,
then the resolutions shall take effect on the latest date on any such counterpart.

Signed by Signed by:

Name: Abtay Telang Name: Sachi h Raje
ngDirector) {Director)
Dated: 21 February 2019 Dated: 21 February 2019
2
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WRITTEN SPECIAL RESOLUTION OF THE SOLE MEMBER

of

INTELENET GLOBAL BPO (UK) LIMITED, a private limited company incorporated under the laws of
England and Wales with company number 02180352 (the "Company")

(Circulated on 7 March 2019)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the resolutions below be passed as special resolutions of the Company:

1. THAT, with effect from the date of these resolutions, the name of the Company be changed to
“TELEPERFORMANCE GLOBAL BPO UK LIMITED".

2. THAT with effect from the date of these resolutions the draft articles of association attached to
this resolution (the “New Articles”) be adopted as the articles of association of the Company
in substitution for, and to the exclusion of, the Company's existing articles of association.

AGREEMENT BY ELIGIBLE MEMBERS TO THE WRITTEN RESOLUTION

The undersigned, being the sole eligible member of the Company entitled to vote on the above
resolutions on the date of circular provided above:

1 confirms that a copy of the above written resolutions has been received in accordance with
section 291 Companies Act 2006; and

2 hereby irrevocably resolves and agrees that each of the above resolutions is passed as a
written resolution pursuant to section 288 Companies Act 2006 and shall take effect as special
resolutions of the Company.

CAUVIFANIED MUUSCE
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Signature: &j .......................
w

Duly authorised for and on behalf of

Intelenet Global {(UK) Limited

Name:; ABHAN TELAR G- DIRrecTorR
Date: 7 March 2019




INFORMATION REQUIRED TO COMPLY WITH SECTION 291(4) COMPANIES ACT 2006

1

You can choose to agree to all of the resolutions or none of them but you cannot agree to only
some of the resolutions. If you agree to all of the resclutions, please indicate your agreement
by signing and dating this document where indicated above and returning it to the Company
using one of the following delivery methods.

The procedure for signifying agreement by an eligible member to the written resolution is as
follows:

. A member signifies his agreement to the proposed written resolution when the Company

receives from him (or someone acting on his behalf) an authenticated decument which
both identifies the resoiution to which it relates and indicates his agreement {o the
resolution.

. The document must be sent to the Company in electronic form in the following way:

- E-mail: By attaching a scanned copy of the signed document to an e-mail and
sending it to the Company secretary.

. A member's agreement to a written resolution, once signified, may not be revoked.

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

The period for agreeing to the written resolution is the period of 28 days beginning with the
circulation date (see section 297 Companies Act 2006).

In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company. Seniority is determined by the order in which names of the joint
holder appear in the Register of Members.

If you are signing this document on behalf of 2 member of the Company under a power of
attorney or other authority, please send a copy of the relevant power of attorney or authority
when retumning this document.




TELEPERFORMANCE GLOBAL BPO UK LIMITED

Company number 02180352

ARTICLES OF ASSOCIATION

(Adopted by a special resolution passedon 7 March 2019)
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Part 1
Interpretation and Limitation of Liability
1. Exclusion of other regulations anddefined terms

(1) No regulations ormodel articles contained in any statute or subordinate legislation, including those
contained in the Model Articles, apply to the company.

(2) In the articles, unless the context requires otherwise:
"alternatedirector' has the meaning given in article 25;
"appointor” hasthemeaning given in article 25;
"articles " means the company's articles of association;

"bankruptcy" includes individual insolvency proceedings in a jurisdiction otherthan England and
Wales orNorthern Ireland whichhave an effect similar to that of bankruptcy;

"capitalised sum" has the meaning givenin article 46;
"chairman" has the meaning givenin article 12;
"chairman ofthe meeting" has themeaning givenin article 49;

"Companies Acts" means the Companies Acts (as defined in section 2 ofthe Companies Act 2006),in
so faras they apply to the conpany;

"Conflict" has themeaning given in article 15;

"econflicts of interest” include a conflict ofinterestand duty and a conflict of duties and "interest”
includes bothdirect and indirectinterests;

"contract” in article 14 mcludes any transaction or arran gement (whether ornot constituting a
contract);

"director' means a director ofthe company, and includes any person occupying the position of
director, by whatever name called;

"distribution recipient” has the meaning givenin article 40;
"document" includes, unless otherwise specified, any document sent or supplied in electronic form;

"fully paid” in relation to a share, meansthat thenominal valueand any premiumto be paid to the
company in respectofthat share have been paid to the company;

"groupcompany' meansa subsidiary undertaking or parentundertaking ofthe companyora
subsidiary undertaking ofany parentundertaking ofthe company;

"holder" in relation to shares means the person whose name is entered in the register of members as the
hoiderofthe shares;

"instrument” means a document in hard copy form;
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"Model Articles” means the model articles for private companies limited by shares contained in
Schedule 1 ofthe Companies (Maodel Articles) Regulations 2008 (S1 2009/3229) as amended priorto
the adoption ofthese articles;

“ordinary resolution” means a resolution passed by a simple majority ofshareholders in accordance
with section 282 ofthe Companies Act2006;

"paid” means paid or credited as paid;

"participate”, in relation to a directors' meeting, hasthe meaning given in article 10;
"Permitted Situation" has themeaning givenin article 15;

"persons entitled" hasthemeaning givenin article 46;

"proxy notice"hasthemeaning givenin article 55;

"shareholder” means a person whois the holderofashare;

"shares" means shares in the company;

“special resolution” means a resolution passed by a majority of shareholders representing not less than
75% in accordancewith section 283 of the Companies Act2006;

"transmittee" means a person entfitled to a share by reason ofthe death orbankruptcy ofa shareholder
or otherwise by operationoflaw; and

"writing" means the representation orreproduction of words, symbols or other information in a visible
form by any method or combination of methods, whether sent orsupplied in electronic formor

otherwise.

(3) Unless the context otherwiserequires, other words orexpressions contained in the articles bear the same
meaning as in Companies Act 2006as in force on the date when the articles become binding on the
company.

2. Liability of members

The liability ofthe members is limited to the amount, ifany, unpaid onthe shares held by them.
Part 2
Directors
Directors' Powers and Res ponsibilities
3. Directors' general authority

Subject to the articles, the directors are res ponsible forthe management ofthe company's business, for which
purpose they may excrcise all the powers ofthe company.

4, Shareholders' reserve power and effect of altering the articles
n The shareholders may, by specialresolution, direct the directors to take, orrefrain fromtaking, specified
action.
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No such specialresolution invalidates any thing which the directors have done before the passing ofthe
resolution.

No alteration of the articles invalidates anything which the directors have done before the alteration was
made.

Directors may delegate

Subject to the articles, the directors may delegate any of the powers which are conferred on themunderthe
articles:

(a) to such personor committee;

{b) by such means (including by power of attorney);

(c) tosuch an extent;
(d) in relation to such matters orterritories; and
(e) on such terms and conditions;

as they think fit.

I the directors sospecify, any such delegation may authorise further delegation ofthe directors' powers by
any person towhomthey are delegated.

Where a provision in the articles refers to the exercise of a power, authority ot discretion by the directors
and that power, authority or discretion has beendelegated by the directors to a committee, the provision
shallbe construed as permittingthe exercise ofthe power, authority or discretion by the committee.

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

Committees

Committees to which the directors delegate any oftheir powers must follow procedures which are based as
far as they are applicable on those provisions ofthe articles whichgovernthetaking of decisions by

directors.

The directors may make rules of procedure forall orany committees, which prevail overrules derived from
the articles ifthey are not consistent with them.

Decision-Making by Directors
Directors to take decisions collectively

The generalrule about decision-making by directors is thatany decision ofthe directors mustbe eithera
majority decision at ameeting ora decisiontaken in accordance with article 8.

If:
(a) the company only has one director; and
(b) no provisionofthe articles requires it to have more than one director,
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the generalrule does not apply, andthe director may (forso long as he remains thesole director) take
decisions without regard to any ofthe provisions ofthe articles relating to directors’ decision-making. For
the purpose ofarticle 11, the quorumforthe transaction of business by a sole director is one, and all other
provisions ofthe articles apply with any necessary modification (unless a provision expressly provides
otherwise).

If only one director is eligible to vote on any authorisation required underarticle 16, the general rule does
not apply, andthe eligible director may take decisions in relation to the relevant matter without regard to
any ofthe provisions of the articles relating to directors' decision-making.

Unanimous decisions

A decision ofthe directors is taken in accordance with this article when alleligible directors indicateto
each other by any means that they share a common view on a matter. If an alternate director indicates that
he sharesthe common view, his appointor need not alsoindicate his agreement.

Such a decision may take the formofaresolutionin writing, at least one copy of which has beensigned by
each eligible director orto which each eligible director has otherwise indicated agreement in writing. A
resolutionsigned by analiernate director neednotalso be signed by oragreedto by his appointor.
References in this article to eligible directors are to directors who wouldhavebeenentitled tovote on the
matterand whose vote would have been counted had it been proposedas aresolution at a directors'

meeting.

A decision may not be taken in accordance with this article ifthe eligible directors would not have formed
a quorumat such ameeting.

Calling adirectors' meeting

Any directormay calla directors' meeting by giving notice ofthe meetingto the directors orby authorising
the company secretary (ifany)to give suchnotice.

Notice ofany directors' meeting must indicate:

(a) its proposed date and time;
(b) where it is to take place; and
(c) if it is anticipated thatdirectors participating in the meeting willnot be in the same place, how it is

proposed that they should communicate with each other duringthe meeting,
Notice ofa directors' meeting must be givento eachdirector, butneed notbe in writing,
Notice ofa directors' meeting need not be given to directors who waive their entitlement to notice ofthat
meeting, by giving notice to that effectto the company either before orafter the date onwhich the meeting
is held, Where such notice is given after the meeting has beenheld, that does not affectthe validity ofthe
meeting, or of any business conducted at it.
Participationin directors' meetings

Subject to the articles, directors " participate' in a directors"meeting, or part of a directors' meeting, when:

(a) the meeting has been called and takes place in accordance with the articles;and
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(b) they can each communicate tothe others any information or opinions they have on any particular
item of the business ofthe meeting.

In determining whether directors are participating in a directors' meeting, it is imelevant where any director
is or how they communicate with each other,

If all the directors participating in a meeting are not in the same place, they may decide that the meeting is
to be treated astaking place whereverany ofthemis.

Quorum for directors' meetings

At adirectors' meeting, unless a quorumis participating, noproposal is to be voted on, except a proposal to
call anothermeeting.

The quorum for directors” meetings may be fixed from time to time by adecision ofthe directors, but it
must neverbe less than two, unless the company only has one directorin which casethe quorum will be
fixed at one, and unless otherwise fixed it is two.

Subject always to article 7(2), if the totalnumber of directors forthe time being in office is less thanthe
quorumrequired, thedirectors must not take any decision otherthana decision:

(a) to appoint further directors, or

{b) to call a generalmeeting soas to enable the shareholders to appoint further directors.
Chairing of directors' meetings

The directors may appoint a director to chairtheir meetings.

The personsoappointed forthe time being is known as the *chairman™.

The directors may terminate the chairman’s appeintmentat any time.

Ifthe chaimman is net participating in a directors' meeting within ten minutes ofthetime at which it was to
start, the participating directors may appoint one ofthemselves to chairit.

Casting vote

If the numbers of votes at a meeting of directors for and against a proposal are equal (ignoringany votes
which are to be discounted in accordance with the articles orthe Companies Acts), the chairman or other
directorchairing themeeting has a casting vote.

Article 13(1) does notapply in respectofa particular meeting (or part ofa meeting)if, in accordance with
the articles, the chaimman or other director is not to be countedas participating in the decision-making
process forquorumor voting purposes.

Transactions or arrangements with the company

Provided thathe has fully disclosedto thedirectors the nature and extent of any interest ofhis in
accordance with and to the extent required by the Companies Acts, including without limitation any
remuneration, profit-or other benefit to be realized by himin connection with such interest, a director
notwithstanding his office:

(a) may be a party to, or otherwise interested in, any contract with the company or in which the
company is otherwise interested;
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(b) may be a director or other officer of, oremployed by, ora party to any contract with, or otherwise
interested in, any group company orin any body corporate promoted by the company orany group
company or in which the company or any group company is interested; and/or

(c) may act by himselfor his firm in a professional capacity for the company (otherwise than as
auditor).

Forthe purposes ofthis article:

(a) a director shall be deemed to have disclosed the nature and extent of an interest which consists of
him being a director, officer oremployee ofany group company; and

(b) a generalnoticegivento the directors thata director is to be regarded as having aninterestofthe
nature and extentspecified in the noticein any contract in which a specified person orclass of
persons is interested shallbe deemed to be a disclosurethatthe director has an interest in any such
contractofthe nature and extent so specified.

Where a director is a director or other officer of, oremployed by, a group company, he:

{a) may in exercising his independent judgement take intoaccountthe success ofother group
companies as well as the success ofthe company; and

(b) shallin the exercise of his duties, where that other group company is a parentcompany, havea
duty ofconfidentiality to the parent company in relation to confidential information ofthe parent
company, buthe shallnot be restricted by any duty of confidentiality to thecompany from
providing information to any parentcompany.

Conflicts of interestrequiring board authorisation

The directors may, subject to the quorumand voting requirements set out in the articles, authoriseany
matter which would otherwise involvea director breaching his duty under the Companies Acts to avoid
conflicts ofinterest ("Conflict"),

Any director (includingthe relevant directorymay proposethatthe relevant director be authorised in
relation to any matterthe subjectofa Conflict. Such proposal and any authority given by the directors shall
be effected in the same way thatany other matter may be proposed to and decided upon by the directors
underthe provisions ofthe articles save that the relevantdirector shall not count towards the quorumnor
vote on anyresolution giving such authority and save further thatifthere are insufficient directors eligible
to vote and therefore to forma quorum, article 7(3) will apply.

Where the directors giveauthority in relation to a Conflict:

(a) the terms of'the authority shall be recorded in writing (but the authority shall be effectivewhether
or not the terms are so recorded); and

(b) the directors may revoke or vary such authority at any time but this will not affect anything done
by the relevantdirector priorto such revocation in accordance with theterms of such authority.

Where the directors give authority in relation to a Conflict or where any ofthe situations referredto in
article 14(1} ("Permitted Situation')applies:

(a) the directors may (whetherat the relevanttime or subsequently) (iyrequire that the relevant
directoris excluded fromthe receipt of information, the participation in discussion and/or the
nzking ofdecisions (whetherat meetings ofthe directors or otherwise}related to the Conflict or
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Permitted Situation;and (ii) impose upon the relevantdirector such other terms forthe purpose of
dealing with the Conflict as it may determine;

(b) the relevant director will be obliged to conducthimself in accordance with any terms imposed by
the board in relation to the Conflict or Permitted Situation;and

(c) the directors may providethat where the relevant director obtains (otherwise than through his
positionas a director ofthe company) information that is confidential to a third party, the director
will not be obligedto disclosethatinformationto the company, orto use orapply the information
in relation to the company's affairs, where to do sowouldamount to a breach ofthatconfidence.

Provided thatthe proper disclosure has been made pursvant to article 14(1), a directorshallnot, by reason
of his office or of the fiduciary relationship thereby established, be liable to accountte the company orthe
members for any remuneration, profit or otherbenefit realised by reason ofhis having any typeofinterest
in a Conflict authorised underthis article or in any Permitted Situationand nocontract shallbe liable to be
avoided onthe grounds ofa directorhaving any such interest.

Directors May Vote When Interested

Subject where applicable to disclosure in accordance with the Companies Acts or the articles andsubject to
any terms imposed by the directors in relation to any Conflict or Permitted Situation, a director shall be
entitled to vote in respectofany matterin which he is interested directly or indirectly and ifhe shalldo so
his vote shall be counted and, whether ornot he does, his presence at themeeting shall be taken into
account in ascertaining whether aquorumis present.

Subject to paragraph (3), if a question arises at a meeting of directors orof a committee of directors asto
the right ofa director to participate in the meeting (or part ofthe meeting) for voting or quorumpurposes,

the question may, before the conclusion ofthe meeting, be referred to the chairman whoseruling in relation
to any director other thanthe chaimman is to be finaland conclusive.

If any questionas tothe right to participatein the meeting (or part ofthe meeting)should arise in respectof
the chairman, the question s to be decided by a decision ofthe directors at thatmeeting, for which purpose
the chairman is not to be counted as participating in the meeting (orthat part ofthe meeting) for voting or
QUOTUM PUIPOSES.

Records of decisions tobe kept

The directors must ensure thatthe company keeps arecord, in writing, forat least 10 years fromthe date of
the decisionrecorded, ofevery unanimous or majority decisiontaken by the directors,

Directors' discretion to make further rules

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

Change of name

The company may change its name by a decision ofthe directors.
Appointment of Directors

Methods of appointing directors

Any personwho is willing to act as a director, and is permitted by lawto do so, may be appointedto bea
director:
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(a) by ordinary resclution;

(b) by adecision of the directors; or

{c) by anotice ofhis appointment given in accordance with article 22.

In any casewhere, as a result of death, bankruptcy or otherevents, thecompany has no shareholders andno
directors, thetransmittee(s) ofthe last shareholderhave theright, by notice in writing, to appoint one or

more persons to be a director.

Forthe purposes of paragraph (2), where 2 or more shareholders die in circumstances rendering it uncertain
who was the last to die, a younger shareholder is deemed to have survived an older sharcholder.

Termination of director's appointment

A person ceases tobe a directoras soonas:

22.

23.

(M

(a) that personceases to be a director by virtue ofany provision ofthe Companies Act 2006 or is
prohibited frombeing a director by law;

(b) a bankruptey order is made against that person;
{c) a composition is made with that person's creditors generally in satisfaction ofthat person's debts;
{d) a registered medical practitioner who is treating that person gives a written opinionto the

company statingthatthatperson has become physically ormentally incapable of actingas a
director and may remain so for more than three months;

(e} by reason ofthat person's mental health, a court makes an order which wholly or partly prevents
that person frompersonally exercising any powers or rights which that person would otherwise
have;

(£} notification is received by the company fromthe director thatthe director is resigning fromoffice,

and suchresignation has taken effectin accordance with its terms;

(2) that person has for more than sixconsecutive months been absent without permissionofthe
directors frommeetings of directors held during thatperiod andthe directors resolve that that
personshould cease to be director; or

(h) notice ofhis removalis given in accordance with article 22.
Appointment and removal of directors by majority shareholders

A shareholder or shareholders holding a majority in nominal value ofthe issued shares may by notice in
writing signed by oron behalf ofhim or themand delivered to the registered office ortendered at a meeting
of the directors orat a general meeting ofthe company at any time and fromtime to time appoint any
personwho is willing to act, and is permitted by lawto do so, to be a director {(eitherto fill a vacancy oras
an additional director) or remove any director fromoffice (no matter how he was appointed). The
appointment orremoval takes effect immediately on deposit ofthe notice or on such later date (ifany)
specified in the notice.

Directors’ remuneration

Directors may undertake any services forthe company thatthe directors decide.
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Directors are entitled tosuch remunerationas the directors determine:

(a) for their services to thecompany as directors; and

(b) for any otherservicewhich they undertake for the company.

Subject to the articles, a director's remuneration may take any form.

Unless the directors decide otherwise, directors' remuneration accrues fromday to day.

Directors are not accountable to the company for any remuneration whichthey receiveas directors orother
officers oremployees ofthe company, any group company orany other body corporate in which the
company is interested, and the receipt of such benefit shall not dis qualify any person frombeing a director
of the company.

The directors may providebenefits, whether by the payment ofa pension, allowance or gratuities, orany
death, sickness or disability benefits orby insurance or otherwise, forany director or former director who
holds orhas held any office or employment with the company, predecessor in business ofthe company or
with any undertaking which is orhas been a group company and forany member ofhis family (includinga
spouse or former spouse) orany person who is or was dependent on him, and may (before as well as after
he ceases to hold such office oremployment) contribute to any fund and pay premiums forthe purchase or
provision ofany suchbenefit.

Directors' expenses

The company may pay any reasonable expenses which thedirectors properly incur in connection with their
attendance at:

(a) meetings of directors or committees of directors;
b general meetings; or
() separate mectings ofthe holders ofany class of shares or of debentures ofthe company.

or otherwisein connection with the exercise of their powers and the discharge oftheir responsibilities in
relation to the company.

Subject to the Companies Acts, the directors shall have power to make arrangements to provide a director
with funds to meet expenditure incurred orto be incurred by him forthe purposeofthe company or forthe
purpose of enabling himproperly to performhis duties as an officer ofthe company orto avoidhim
incurring any such expenditure.

Alternate Directors
Appointment and removal of alternate directors
Any director (otherthanan altematedirector}(the "appointor') may appointas an altemate any other
director, arany other personapproved by resolution afthe directors, (such personknown as an ""alternate
director')to:
(@) exercise that director’s powers; and

(b) carry out that director's responsibilities.

in relation to the taking ofdecisions by the directors in the absence ofthe alternate director’s appointor.
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Any appointmentorremoval ofan altemate director must be effected by notice in writing to the company
signed by the appointor, orin any other manner approved by the directors.

The notice must:
(a) identify the proposed altemate director; and
(b} in the case ofanotice ofappointment, contain a statement signed by theproposed altemate

directorthat the proposed alternatedirectoris willing to act as the altemnate director ofthe director
giving the notice.

Rights and responsibilities of alternate directors
An allemate director has the same rights, in relation to any directors' meeting and allmeetings of
committees of directors ofwhich his appointor is a member or directors' written res olutions, as the altemate

director's appointor.

Except as the articles specify otherwise, alternate directors:

(a) are deemed forall purposesto be directors;

(b) are liable for theirown acts and omissions;

{©) are subject to the same restrictions as their appointor; and
{d) are not deemed to be agents of or fortheir appointor.

Subject to the articles, a person who is an alternate director but not alsoa director:

(a) may be counted as participating for the purposes of determining whether a quorumis participating
{but only ifthat person's appointoris notparticipating); and

) may sign orotherwise indicate his agreement to a written resolution (but only-if it is not signedor
to be signed or otherwise agreed by that person's appointor).

No alternate director may be counted as more than one director for such purposes.

Subject to the articles, a director who is alsoan alternatedirector has an additional vote onbehalfofeach
appointor who:

(a) is not participating in a directors' meeting; and

(b) would have been entitled to vote ifhe was participatingin it.

An alternate director is not entitled to receive any renuneration fromthe company for servingas an
altemate directorexcept such partofthe alternate director's appointor's remuneration as the appointor may
direct by notice in writing made to the company.

Termination of alternate directorship

An altemate director's appointmentas an altemate director terminates:

(a) when the alternate director's appointor revokes the appointment by notice to thecompany in
writing specifying when it is to terminate;
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(b) on the occurrence in relation to the alternate director ofany eventwhich, if it occurred in relation
to the altemate director's appointor, would result in the termination ofthe appointor's appointment
as a director;

(c) onthe deathofthe altematedirector's appointor; or

(d) when the alternate director's appointor's appointment as a director terminates.

Part3
Shares and Distributions
Shares

All shares to be fully paid

No share is to be issued forless than the aggregate ofits nominal value and any premiumte be paid to the
company in consideration for its issue.

This does notapply to shares taken onthe formationofthe company by the subscribersto the company's
memorandum

Powers to issuedifferent classes of share

Subject to the articles, but without prejudiceto therights attached to any existing share, the company may
issue further classes of shares with suchrights orrestrictions as may be determined by ordinary resolution
or, if no such resolution has been passed orso faras the resolution does notmake specific provision, as the
directors may decide.

The company may issueshares whichare to be redeemed, or are liable to be redeemed at the option ofthe
company orthe holder, and the directors may determine the terms, conditions and manner of redemptionof

any such shares.

Therights, restrictions, terms and conditions attachedto any shares issued pursuant to paragraph (1) or(2)
of this article shallapply asifthe same were set out in the articles.

Payment of commissions on subscription for shares

The company may pay any persona commission in consideration for that person:
(a) subscribing, or agreeing to subscribe, forshares; or

()] procuring, or agreeing to procure, subscriptions for shares.

Any such commissionmay be paid:

(a) in cash, orin fully paid shares or other securitics, or partly in one way andpartly in the other; and
(b) in respectofa conditional or an absolute subscription.
Exclusion of pre-emption rights -

The pre-emption provisions in sections 561 and 562 of the Companies Act 2006 shallnot apply to any allotment of
equity securities made by the company.
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Company not bound by less than absolute interests

Except as required by law, no personis to be recognised by the company as holdingany share uponany trust, and
except as otherwise required by law orthe articles, the company is not in any way to bebound by orrecognise any
interest in a share other than the holder's absolute ownership ofit and all the rights attachingto it.
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Share certificates

The company must issue each shareholder, free ofcharge, with one or more certificates in respectofthe
shares which that shareholder holds.

Every certificate must specify:

(a) in respectofhow many shares, of what class, it is issued;

(b) the nominalvalue ofthose shares;

{c) that the shares are fully paid; and

(d) any distinguishing numbers assignedto them.

No certificate may be issuedin respect of shares ofmore than one class.

If more than one person holds a share, only one certificate may be issued in respect ofit.

Certificates must:
(a) have affixed to themthe company's common seal, or
(b) be otherwise executed in accordance with the Cormpanies Acts.

Replacement share certificates

If a certificate issued in respect ofa shareholder's shares is:

(a) damaged ordefaced, or

{b) certified in writing by ashareholderto be lost, stolen or destroyed.

that shareholder is entitled to be is sued with a replacement certificate in respect ofthe same shares.
A shareholder exercising theright to be issued with such a replacement certificate:

(a) may at the same time exercise the right to be issued with a single certificate or separate
certificates;

(b) must return the certificate which is to be replaced to thecompany ifit is damaged or defaced; and

(c) must comply with suchconditions asto evidence, indemnity and the paymentofareascnable fee
as the directors decide.

Share transfers
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Shares may be transferred by means ofan instrument oftransfer in any usual formorany other form
approved by the directors, which is executed by oron behalf ofthe transferor.

No fee may be charged forregistering any instrument of transfer or other document relating to or affecting
the title to any share.

The company may retain any instrument oftransfer which is registered.

The transferorremains theholder of a share until the transferee's name is entered in the register of members
as holderofit.

The directors may refuse to register the transfer ofa share, and ifthey do so, the instrument oftransfer must
be returned to the transferee with the notice of refusal unless they suspectthat the proposed transfer may be
fraudulent.

Transmission of shares

Iftitle to a share passes to a transmittee, the company may only recognise the transmittee as havingany
title to that share,

Subject to article 36(3), a trans mittee who produces such evidence ofentitlement to shares as the directors
may properly require:

(a) may, subjectto the articles, choose either to become the holder ofthose shares orto have them
transferred to another person; and

(b) subject tothe articles, and pending any transfer ofthe shares to another person, has the same rights
as the holder fromwhomthe transmittee derived such entitlement had.

Transmittees donothave the rightto attend or vote at a general meeting, or agree to a proposed written
resolution, in respect ofshares to which they are entitled, by reason ofthe eventwhich gaverise to the
transmission, unless they become the holders ofthose shares.

Exercise of trans mittees' rights

Transmittees whowish to become theholders of shares to which they have become entitled must notify the
company in writing ofthat wish.

If the transmittee wishes to havea sharetransferred to another person, the transmittee mustexecutean
instrument of transfer in respect ofit.

Any transfer made orexecutedunder this article is to be treated as if it were made orexecuted by the
person fromwhomthe transmittee has derived rights in res pect ofthe share, and as ifthe eventwhich gave
rise to the transmission had not occurred.

Transmittees bound by prior notices

Ifa notice is given to a shareholderin respectofshares and a transmittee (orany personnominated under
article 36(2)) is entitled to those shares, the transmittee (and any person nominated under article 36(2)) is
bound by thenotice ifit was given to the shareholder before thetransmittee's name has beenentered in the
registerofmembers,

Dividends and Other Distributions

Procedure for declaring dividends
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The company may by ordinary resolutionofthe shareholders declare dividends, and thedirectors may
decide to pay interimdividends.

A dividend mustnot bedeclaredunless the directors havemade a recormmendation as to its amount. Sucha
dividend mustnotexceed the amountrecommended by thedirectors.

No dividend may be declared or paid unlessit is in accordance with sharcholders'res pectiverights.

Unless the shareholders' ordinary resolution to declare or directors' decisionto pay a dividend, orthe terms
on which shares are issued, s pecify otherwise, it must be paid by reference to each shareholder's holding of
shares in the class in respect of which the dividend is paid on the date ofthe resolution ordecisionto
declare orpay it. All dividends shallbe apportioned and paid proportionately to the amounts paid upon the
shares during any portion or portions of the periodin respect of which the dividendis paid, butifany share
is issued onterms providing that it shall rank for dividend as froma particular date, that share shall rank for
dividend accordingly.

If the company's sharecapital is divided into different classes, no interimdividend may be paid on shares
carrying deferred or non-preferred rights if, at the time of payment, any preferential dividend is in arrears.

The directors may pay at intervals any dividend payable at a fixed rate if it appearsto themthat theprofits
available for distribution justify the payment.

If the directors actin good faith, they do not incur any liability to the holders of shares conferring preferred
rights forany loss they may sufferby the lawful payment ofan interimdividend on shares with deferred or
non-preferred rights.

Payment of dividends and other distributions

Where a dividend or othersumwhich is a distribution is payable in respect ofa share, it must be paid by
one ormore ofthe following means:

(a) transferto a bank or building society account specified by the distribution recipient either in
writing or as the directors may otherwise decide;

(b) sendinga chequemade payable to the distribution recipient by post to the distribution recipient at
the distribution recipient's registered address (if the distributionrecipient is a holderofthe share),
or (in any other case)to an address specified by the distribution recipient either in writing oras the
directors may otherwisedecide;

(<) sendinga chequermade payable to such person by postto such person at such address as the
distribution recipient has specified either in writing or as the directors may otherwise decide; or

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

In the articles, 'the distribution recipient’ means, in respectofa share in respectofwhich a dividender
othersumis payable:

(a) the holderofthe share; or

(b} if the share has two or more joint holders, whichever ofthemis named first in the register of
members; or

{c) if the holderis no longer entitled to the share by reason of death or bankruptey, or otherwise by

operation of law, the trans mittee.
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No intereston distributions

The company may notpay intereston any dividend orother sumpayable in respect of a share unless otherwise
provided by:
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(a) the terms on which the sharewas issued, or

(b) the provisions of another agreement between the holder ofthat share andthe company.
Unclaimed distributions

Alldividends or other sums which are:

(a) payable in respectofshares; and

(b) unclaimed after having been declared or become payable;

may be invested or otherwise made use of by the directors for the benefit ofthe company until claimed.

The payment ofany suchdividend or other suminto a separate account does not make the company a
trusteein respect of it.

If:

(a) twelve years have passed fromthe date on whicha dividend or othersumbecame due for
payment; and

(b) the distribution recipient has not claimed it.

the distribution recipient is no longer entitled to thatdividend or othersumand it ceases to remain owing
by the company.

Non-cash distributions

Subject to the terms ofissueofthe share in question, the company may, by ordinary resolution onthe
recommendation ofthe directors or by a decision ofthe directors, decideto pay allorpart ofa dividend or
other distribution payable in respect ofa share by transferring non-cash assets ofequivalent value

(including, without limitation, shares or other securities in any company ).

Forthe purposes of payinga non-cashdistribution, the directors may make whateverarrangements they
think fit, including, where any difficulty arises regarding the distribution:

(a) fixing the value of any assets;

(b) paying cashto any distributionrecipient on the basis ofthat value in order to adjust therights of
recipients;and

(©) vestingany assets in trustees.

Waiver of distributions

Distribution recipients may waive theirentitlementto a dividend or other distribution payable in respectofashare
by giving the company notice in writing to that effect, butif:

(a) the share has more thanoneholder; or
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{b) more than one personis entitledto theshare, whether by reason ofthe deathorbankruptcy ofone
or more joint holders, orotherwise.

the notice is not effectiveunless it is expressed to be given, and signed, by allthe holders or persons otherwise
entitled to the share.

45, Distributionin specie on winding up

If the company is wound up, the liquidator may, with the sanction ofa special resolution ofthe company and any
other sanction required by law, divide among theshareholders in specie the whole or any part ofthe assets ofthe
company and may, for that purpose, valueany assets anddetermine how thedivision shall be carried out as between
the shareholders or different classes of shareholders. The liquidator may, with the like sanction, vest the whole or
any part ofthe assets in trustees upon such trusts for the benefit ofthe shareholders as he with the like sanction
determines, butno member shall be conpelled to accept any assets upon which there is a liability.

Capitalisation of Profits
46. Authority to capitalise and appropriation of capitalisedsums
(hH Subject to the articles, the directors may, if they are so authorised by an ordinary resolution:

(a) decide to capitalise any profits ofthe company (whether or not they are available for distribution)
which are not required for paying a preferential dividend, or any sumstandingto the credit ofany
of the company's reserves or funds, including but notlimited to the share premiumaccount, capital
redemption reserve, merger reserve orrevaluationreserve; and

(b) appropriate any sumwhich they so decideto capitalise (a "capitalised sum™)to the persons who
would have been entitled to it if it were distributed by way ofdividend {the " persons entitled")

and in the same proportions.

@ Capitalised sums must be applied:

(a) on behalfofthe persons entitled, and
(b) in the same proportions as a dividend would have been distributed to them.
(3) Any capitalised summay be applied in paying upnewshares ofa nominalamount equal to the capitalised

sumwhich are then allotted credited as fully paid to the persons entitled oras they may direct.

4 A capitalised sumwhich was appropriated fromprofits available for distribution may be applied in paying
up new debentures ofthe company whichare thenallotted credited as fully paid to the persons entitled or
as they nay direct.

(5 Subjectto the articlesthedirectors may

(a) apply capitalised sums in accordance with paragraphs (3) and (4} partly in one way and partly in
another;

) make such arrangements as they think fit to deal with shares ordebentures becoming distributable
in fractions underthis article (including the issuing of fractional certificates orthe making ofcash
payments); and

(c) authorise any person toenter into an agreement with the company on behalfofall the persons

entitled which is binding on themin res pect of the allotment ofshares and debentures to them
underthis article.
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Part4

Decision-Making by Shareholders

Organisation of General Meetings
Attendance and speaking atgeneral meetings
A person is able to exercise theright to speak at a general meeting when that person is in a position to
communicate to allthoseattending the meeting, during the meeting, any information or opinions which that
personhas on thebusiness ofthe meeting.
A person is able to exercise theright to vote at a general meeting when:

(a) that personis able to vote, during the meeting, on resolutions put to the vote at the meeting; and

(b) that person's vote can betaken intoaccount in determining whether or not such resolutions are
passedat the same time as the votes ofallthe other persons attending themeeting.

The directors may make whatever arrangements they consider appropriate to enable those attending a
generalmeeting to exercise theirrights to speak orvoteat it.

In determining attendance at a general meeting, it is immaterial whether any two ormore members
attending it are in the same place as each other.

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

Quorum for general meetings

No business other thanthe appointment ofthe chairman ofthe meetingis to be transacted at a general
meeting if the persons attending it do notconstitute a quorurmn.

Chairing general meetings

If' the directors haveappointed a chairman, the chairman shall chair general meetings if presentand willing
todoso.

Ifthe directors havenot appointeda chairman, or if the chairman is unwilling to chairthe meeting oris not
presentwithin ten minutes ofthe time at which a meeting was dueto start:

(a) the directors present; or
(b) (if no directors are present), the meeting by unanimous approval,

must appoint a director or shareholderto chair the meeting, and the appointment ofthe chairman ofthe
meeting must be the first business ofthe meeting.

The personchairing a meeting in accordance with this article is referred to as ""the chairman of the
meeting".

Attendance and speaking by directors and non-shareholders

Directors may attend and speak at generalmeetings, whether or not they are shareholders.
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The chairman ofthe meeting nay permit other persons who are not:

(a) shareholders ofthe company; or

(b} otherwise entitled to exercise the rights of shareholders in relation to general meetings.

to attend and speak at a general meeting.

Adjournment

If the persons attending a general meeting within halfan hour ofthe time at which the meeting was due to

start do notconstitute a quorum, or if during a meeting a quorumceasesto be present, thechairman ofthe

meeting must adjoumnit.

The chairman ofthe meeting may adjourna generalmeeting at which a quorumis present if:

(a) the meeting unanimously consents to anadjournment; or

(b) it appearsto the chairman ofthe meeting thatan adjounment is necessary to protect the safety of
any person attending the meeting or ensure thatthe business ofthe meetingis conductedin an
orderly manner.

The chairman ofthe meeting must adjourna general meeting if directed to do soby the meeting,

When adjourninga general meeting, the chairman ofthe meeting must:

a either specify thetime and place to which it is adjourned or state that it is to continue at a time and
p dp
place to be fixed by the directors;and

(b) have regard to any directions as to the time and place ofany adjournment which have beengiven
by the meeting.

If the continuation of an adjourned meeting is to take place more than 14 days after it was adjoumed, the
company mustgive at leastseven clear days' notice of it (that is, excluding the day ofthe adjoumned
meeting and the day on which the noticeis given):

(a) to the same persons to whommnotice ofthe company's general meetings is required to be given; and

(b) containing the same information which suchnotice is required to contain.

No business may be transacted at an adjourned general meeting which could notproperly have been
transacted at themeeting ifthe adjournment had nottaken place.

Voting at General Meetings

Voting: general

A resolutionputto the voteofa general meeting mustbe decided on a show ofhands unless a pollis duly demanded
in accordance with the articles.

53.

(n

Errors and disputes

No objection may be raised tothe qualificationofany person voting at a general meeting except at the
meeting or adjourned meeting at which the voteobjected to is tendered, and every vote notdisallowed at
the meeting is valid.
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Any such objection must be referred to the chairman ofthe meeting, whose decision is final,
Poll votes

A poll on aresolutionmay be demanded:

(a) in advance ofthe general meeting where it is to be put to thevote; or

(b) at a general meeting, either before a show ofhands on thatres olution orimmediately afterthe
result ofa show ofhands on that resolution is declared.

A poll may be demanded by:

(a) the chairman ofthe meeting;

(b) the directors;

(c) two ormore persons having the right to vote on theresolution;

(d) a personor persons representing not less than one tenth ofthe total votingrights ofallthe
sharcholdershavingthe right to vote on the resolution; or

(e) a personorpersons holding shares in the company conferring a right to vote on the resolution,
being shares on which anaggregate sumhas been paid up equalto not less than 10% ofthe total
sumpaid up on all the shares conferring that right.

A demand forapoll by a proxy counts, forthe purposes of paragraph (c) above, as a demand by a member,

for the purposes of paragraph (d) above, as a demandby a memberrepresenting the voting rights thatthe

proxy is authorisedto exercise, and, forthe purposes of paragraph (e)above, as ademand by a member
holding the sharesto which those rights are attached.

A demand fora poll may be withdrawn if:

(a) the pollhas notyetbeentaken; and

(b) the chairman ofthe meeting consents tothe withdrawal.

Polls must be taken immediately and in such manner as the chairman ofthe meeting directs.

Content of proxy notices

Proxies may only validly be appointed by a notice in writing (a "' proxy notice' ) which:

(a) statesthename and address ofthe shareholder appointing the proxy;

(b) identifies the personappointedto be that shareholder's proxy and the general meeting in relation to
which that person is appointed;

(c) is signed by or on behalf ofthe shareholder appointing the proxy, oris authenticated in such
manneras the directors may determine; and

(d) is delivered to the company in accordance with the articles and any instructions contained in the
notice ofthe general meeting (oradjourned meeting)to which they relate.
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The company may require proxy notices to be delivered in a particular form, and may specify different
forms for different purposes.

Proxy notices may specify how theproxy appointed under themis to vote (or thatthe proxy is to abstain
from voting) on oneormore resolutions.

Unless a proxy notice indicates otherwise, it must be treated as:

(a} allowing the person appointed under it as a proxy discretion asto howto voteon any ancillary or
proceduralresolutions put tothe meeting; and

(b) appointing thatpersonas a proxy in relation to any adjoumnment ofthe general meeting to which it
relates as well as the meeting itself.

Delivery of proxy notices
A person whois entitledto attend, speak or vote (either on ashow ofhands oron apoll)ata general
meeting remains so entitledin respectofthat meeting or any adjournmentofit, even though a valid proxy

notice hasbeendelivered to the company by or on behalf of that person.

An appointment under a proxy notice may be revoked by delivering tothe company a notice in writing
given by or on behalfof'the personby whomoron whose behalfthe proxy noticewas given,

A notice revoking a proxy appointment only takes effect if it is delivered before the start ofthe meetingor
adjoumedmeetingto which it relates.

The directors may require the production of any evidence which they consider necessary to determine the
validity ofany proxy notice.

Amendments to resolutions

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

(a) notice ofthe proposed amendment is given to the company in writing by a personentitledto vote
at the general meeting at which it is to be proposed not less than 48 hours before themeeting is to

take place (orsuch latertime as the chainman ofthe meeting may determine); and

(3)] the proposedamendment does not, in the reasonable opinionofthe chairman ofthe meeting,
materially alter the scope ofthe resolution.

A specialresolution to be proposed at a general meeting may be amended by ordinary resolution, if:

(a) the chairman ofthe meeting proposes the amendment at the general meeting at whichthe
resolution is to be proposed, and

b the amendment does not go beyond what is necessary to correct a grammatical or othernon-
substantiveerror in the resolution.

If the chaimman ofthe meeting, acting in good faith, wrongly decides that an amendmentto a resolutionis
out of order, the chairman's error does not invalidatethe vote on that resolution.

Class meetings

The provisions ofthe articles relating to general meetings shallapply, with any necessary modifications, to any
separate general meeting ofthe holders of shares ofa class. For this purpose, a generalmeeting at which no holder
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of a share other than an ordinary share may, in his capacity as a member, attend orvoteshall also constitute a
separate general meeting ofthe holders ofthe ordinary shares.

Part 5
Administrative Arrangements

59. Means of communication to be used

(0 Subject to the articles, anything sentor supplied by orto the company under the articles may be sent or
suppliedin any way in which the Companies A ct 2006 provides for documents or information which are
authorised orrequired by any provision ofthat Actto be sentorsupplied by orto the company.

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

3) A director may agree with the company that notices or documents sentto that director in a particular way
are to be deemed to have beenreceived within a specified time of theirbeing sent, and forthe specified
time to be less than 48 hours.

60. When notice or other communication deemed to have been received
)] Any notice, document or information sent or supplied by the company to the shareholders orany of them:
(a) by post, shall be deemed to have been received 24 hours afterthe time at which the envelope

containingthenotice, documentor information was posted unless it was sent by second class post,
or there is only one class of post, or it was sent by airmail to an address outside the United
Kingdom, in which case it shallbe deemed to have been received 48 hours after it was posted.
Proofthat the envelope was properly addressed, prepaid and potted shall be conclusiveevidence
that the notice, documentor information was sent;

(b) by being left at a shareholder's registered address, or such other postal address as notified by the
shareholderto the company forthe purposeofreceiving company communications, shallbe
deemed to have beenreceived onthe day it was left;

(c) by electronic means, shall be deemed to havebeenreceived 24 hours afterit was sent. Proofthat a
notice, document or information in electronic formwas addressed tothe electronic address
provided by the shareholder forthe purpose of receiving communications fromthe company shall
be conclusive evidence that the notice, document or informationwas sent;and

(d) by making it available on a website, shallbe deemed to have beenreceived onthe date onwhich
notification ofavailability on the website is deemedto have been received in accordance with this
article or, if later, the date on which it is first made available on the website.

61. Company seals

(1 Any common seal may only be used by the authority ofthe directors.

) The directors may decide by what means and in what formany common sealis to be used.

3) Uniess otherwise decided by the directors, if the company hasa common sealand itis affixed toa

document, the documentmust alsobe signed by at least one authorised person in the presence of a witness
who attests thesignature.
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4)

62.

Forthe purposes ofthis article, an authorised personis:
(a) any director ofthe company;
(b) the company secretary (ifany); or

{c) any person autherised by the directors forthe purpose of signing documents to which the common
sealis applied.

No right to inspect accounts and other records

Except as provided by law or authorised by thedirectors or an ordinary resolution ofthe company, no personis

entitled to inspect any of the company's accounting or other records or documents merely by virtue ofbeinga
shareholder.

63.

Provision for employees on cessation of business

The directors may decide to make provision forthe benefit of persons employed or formerly employed by the
company orany ofits subsidiaries (other thana director or formmer director or shadow director) in connection with
the cessation or transferto any person ofthe whole orpart ofthe undertaking ofthe company or that subsidiary .

64.

(1)

e

3

(4)

65.

Directors’ Indemnity and Insurance
Indemnity
Subject to paragraph (4), a relevant director may be indermified out ofthe company's assets against:

(a) any liability incurred by thatdirector in connection with any negligence, default, breach ofduty or
breach oftrustin relation to the company oran assecciated company;

(b) any liability incurred by thatdirector in connection with the activities ofthe company oran
associgted company in its capacity as a trustee of an occupational pension scheme;

(c) any other liability incurred by thatdirector as an officer ofthe company oran associated company.
The conpany may fund a relevantdirector’s expenditure for the purposes permittedunder the Companies
Acts andmay do anythingto enable arelevant directorto avoid incurring such expenditure as providedin
the Companies Acts.

No relevant director shall be accountable to the company orthe members forany benefit provided pursuant
to this article and the receipt of any such benefit shall not disqualify any person frombeing orbecoming a
director ofthe company.

This article does not authorise any indemnity which would be prohibited or rendered void by any provision
ofthe Companies Acts orby any other provision oflaw in effect at the time.

Insurance

The directors may decide to purchase and maintain insurance, at the expense ofthe company, forthe benefit ofany
relevant director in respect of any relevant loss.

66.

Definitions

In articles 64 and 66;
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(a) companies are associated ifone is a subsidiary ofthe other orboth are subsidiaries ofthe same

body corporate.

(b) a "relevantdirector" means any director or former director ofthe company oran associated
company ;and

(c) a "relevantloss” means any loss or liability which has been ormay be incurred by a relevant

director in connection with that directors duties or powers in relation to the company, any
associated company or any pension fundoremployees' share scheme ofthe company or associated

company.
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