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trowers & hamlins

Wnritten resolutions of GB Holiday Parks 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 Act agree to pass the following resolutions

ORDINARY RESOLUTIONS

1

THAT any director of the Company shall be entitled from time lo time to share such
information concerming the business and affairs of the Company with any member of the
Investor Group as he shall at his discretion see fit

THAT any director of the Company who 1s also ether a shareholder of the Company or its
parent, a diwrector, member or affilate of any member of the Investor Group, or a director of
any company 0 the same group of companies as the Company shall notwithstanding this
interest 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

THAT any direclor of the Company who 1s either a director, member or affiliate of any
member of the Investor Group shall be entitled 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
institutions 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 n connechion with or obtained by him as a result of his
directorship, membership or affihation to the Investor Group if such a disclosure would
result in a breach of a duty or obligation of confidence owed by him in relation to or on
connection with that matier

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 fullest extent
permitted by law any matter which would otherwise result In a director infringing his duty to
avold a situation in which he has, or can have, a direct or induect inferest that conflicts, or
possibly may confiict, with the interesis 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 Section 175(5){(a) of the 2006 Act

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

B

06/09/2008 1
COMPANIES HOUSE

SATURDAY

COMM 9195481 1 COTE!AP1 50194 1

@!\



SPECIAL RESOLUTION

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

For the purpose of the resolutions set out above Investor Group shall mean all or any of Gl Pariners
Fund li LP and GI Partners Side Fund i LP or any funds managed by G} Manager LP and in each
case therr affihates, Dome Capital Sasl and its direct and indrrect subsidianes, Gl Pariners UK
Limited, GI Partners Europe Limited and m each case therr directors, officers and employees

Important notes-

1 If you agree with the resolution, please indicate your agreement by signing and dating
where mdicated above and relurning this document to the Company using one of the
following methods

« By hand delivernng the signed copy to the Company Secretary at Sceptre Cour,
A0 Tower Hill, London EC3N 40X

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

+« Email attaching a scanned copy of the signed document to an emall and sending
it to jgubbms@irowers com

+ Fax: faxing the signed copy to +44 (0)20 7423 8001 marked "For the aftention of
Jennie Gubbins”

An ordinary resofution musl be passed by members representing a simple majornty (1 e
more than 50%) of the voting nghis of eligible members

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

If you do not agree with the resolution, you do not need to do anything i you do not reply,
you will be deemed to have rejecied the resolution

2 The circulation date of this resolution s 7_\ Avtusy 2008 )i it 1s not passed by the end
of 1§ ST sE 2008 1t will lapse If you agree to the resolution, please ensure that
your agreement reaches us by the end of W seprEnsa. 2008
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'« hereby certify this to be a true copy of the original
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wers & hamlins
Private company limited by shares

Articles of association

Of GB Holiday Parks Limited (

Table A
e

1 The regulations contained in Table A in the schedule to the Companies (Tables Ato F)
Regulations 1985, as amended pnior to the date of adoption of these Articles and as
amended pursuant to the Compames (Tables A to F) (Amendment) Regulations 2007
and the Companies (Tables A 1o F) (Amendment) (No 2) Regulations 2007 n so far
as such regulations apply to private compamies limited by shares (Table A) shall apply
to the Company save i so far as they are excluded or vaned hereby and such
regulations (save as so excluded or varied) together with the following articles shall be
the articles of association of the Company References to "these Articles” shall be to
the following articles as amended from time to time together with such regutations of
Table A as apply to 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 !l LP and Gl Partners Side
Fund Il LP or any funds managed by Gl Manager LP and in each case therr affiliates,
Dome Capital Sarl and its direct and indirect subsidianies, G Partners UK Limited, Gl
Partners Europe Limited and in each case thewr directors, officers and employees

Statutes Every statute (including every statutory mnstrument, order, regulation or
subordinate legisiabon made under i) for the time being enforce concerning

compames and the Company

Share capital

2 The authonsed share capital of the Company as at ithe date of the adoption of these
Articles 1s £100 divided into 74 "A" ordinary shares and 26 "B"” ordinary shares of
£1 each

3 Subject to the provisions of the Companies Act 1985, as amended, consohdated, or

re-epacted from time to time {the 1985 Act), and any provisions of the Companies Act
2006, as amended and as in force from time to time {the 2006 Act), all shares shall be
under the control of the directors and the directors may allot, grant options over, or
otherwise deal with or dispose of any unissued shares in the capilal of the Company
(whether forming part of the onginal or any increased share capital) to such persons
and generally on such lerms and condiions and in such manner as they think fit
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The directors are generally and unconditionally authonised for the purposes of section
BO of the 1985 Act to exercise all the powers of the Company to allot relevant
secunties (as defined in section 80 of the 1985 Act) up to an aggregate nomnal
amount equal to the amount of the authonsed but as yet umssued share capital of the
Company as at the date of adoption of these Arhicles This authority shall expire on the
fifth anmiversary of the date of incorporation of the Company unless vaned or revoked
or renewed by the Company in general meeting provided that the directors shall be
entitled under the authonity conferred by this article to make at any time before the
expiry of such authonty any offer or agreement which will or may require relevant
securiies o be allotied after the expiry of such authonty

Section 89(1) and sections 90(1) to (6) of the 1985 Act and sectons 561(1) and 562 of
the 2006 Act as the case may be, shall not apply 1o any allotment of equity secunties
(as defined 1n section 94 of the 1985 Act 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 shall also attach to fully paid shares The
Company shall also have a first and paramount hen on all shares, whether or not fully
paid, which are regisiered in the name of any person indebted or under any hability to
the Company, whether or not he I1s the sole registered holder or one of two or more
joint holders, for all moneys presently payable by him or his estate 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
hen over Charged Shares

Transfers

The nstrument of transfer of any share shown in the memorandum of association of
the Company to have been taken by a subscnber to it need not be execuled by or on
behalf of the transferee even where the share I1s not fuily paid Regulation 23 of Table
A shall be modified accordingly

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

Notwithstanding any other provision of these Arlicles, the directors shall promptly
register any transfer of Charged Shares whether the relevant transfer is to the chargee
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or its nominee or to any other person on the enforcement by the chargee of its
securty

General meelings

Upon the requisition of members pursuant to the 2006 Act, the directors shall forthwith
proceed to convene a general meeting for a date not later than 28 days aiter receipt of
the requisition Regulation 37 of Table A shall 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 prowided 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 15 a corporation, a duly authonsed
representative of that member) shall be a quorum Regulation 40 of Table A shall be
modified accordingly

If, al an adjourned meeting, a quorum 1s not present within half an hour from the tme
appointed for the adjourned meeting, then the meeting shall be dissolved Notice of an
adjourned meeting shall be given to ail 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 al the meetng or by a duly authonsed representative of a
corporation Regulation 46 of Table A shall be modified accordingly

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

Written resclutions

A proposed written resolutton of the members of the Company (or of a class of
members) shall lapse If i 1s not passed before the end of the period 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 vole on a resoluton on a show of hands, every member who (bemng an
ndwidual) 1s present in person or (being a corporation) i1s present by a duly authonsed
represeniative shall have one vote only (rrespective of whether he has also been
appointed as a proxy for any other member or members entitled to vote on the
resolution) and every proxy or authorised representative present shall have one vote
only (rrespective of whether he has been apponted as a proxy or authonsed
representalive by one or more members entitled to vote on the resolution or 1s himselt
a member entitled to vole) Regulation 54 of Table A shall be modiied accordingly
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Unless the directors otherwise determine, no member shall vote at any general
meeting or at any separate meeting of the holders of any class of share in the
Company (either m person or by proxy} in respect of any share held by him unless all

moneys presenily payable by him i respect of that share have been 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 voting at the meeting or at any adjournment thereof Regulation 59 of
Table A shall be modified accordingly

The appointment of a proxy (and, where it 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 receved at any such place as may be specified for that purpose i 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 electromc 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
is 10 be used on the day and al the place of, but in any event before the time
apponted for holding the meeting or adjourned meeting or poll The appointment of a
proxy shall not be treated as vahd unt! such delivery or receipt shall have been
effected Unless the contrary 1s stated thereon, the appointment of a proxy shall be

valid 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 1s one

Alternate directors

Any director (cther than an alternate director) may appoint any other director or any
other person willing to act to be an alternate dwector and may remove from office any
alternate director so appointed by him The alternate need not be approved by a
resolution of the directors Regulation 65 of Table A shall not apply Every such
appomntment or removal shall be effected by nolice m writing and signed by the
relevant director Such notice may be in the form of a facsimile or other machine-made
copy and shall take effect immediately {or on such later date, f any, specified in the
notice) upon deposit of the notice at the registered office of the Company marked for

the attention of the company secretary Regulation 68 of Table A shall be modified
accordingly

The same person may be apponted as the alternate director of more than one
director, i which event, such alternate director shall be enttled at meetings of the
directors or any commutiee of the directors to one vote In respect of every director
whom he represents in additron to tws own vole {if any) as a drector, but he shall not

be counted more than once for the purpose of determining whether or not a guorum 1s
present
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An alternate director shall nol be entitled to recewve any remuneration from the
Company m respect of his appointment as an alternate director, save that he may be
paid by the Company such part (if any) of the remuneration otherwise payable to his
appoinior as such appointor may by notice in writing to the Company from time to tme
direct Regulation 66 of Table A shall be modified accordingly

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

The appointment of an alternate director shall also terminate automatically on the
happering of any event which if he were a director would cause twm to vacate his
office as a disector Regulation 67 of Table A shall be modified accordingly

Delegation of directors’ powers

Where any provision of these Ariicles refers 1o 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 committee of the directors, such provision shall be construed as
permiting the exercise of such power, authonty or discretion by such committee
Regulation 72 of Table A shall be modified accordingly

Appointment and retirement of directors

Notwithstanding any other prowision of these Articles, the holder or holders of a
majonty i nominal value of the 1ssued ordmnary shares in the capital of the Company
may at any bme and from time to time appoint any person to be a director (provided
that any such appomntment 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) of remove any director from office  Every such appointment or removal 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 or other machine-made copy
and shall take effect iImmedsately (or on such later date, if any, specified in the notice)
upon deposit of the notice at the registered office of the Compan‘y 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 behalf of one or more
holders

Remuneration of directors

Any director who serves on any committee or who otherwise performs services which
i the opmion of the directors are outside the scope of the ordinary duties of a director
may be paid such exira remuneration by way of salary, commission or otherwise or
may recetve such other benefils as the directors may determine Regulation 82 of
Table A shall be modiied accordingly

Proceedings of directors

A director who 1s absent from the United Kingdom shall be entilled to recewve notice of
alt meetings of directors and meetings of commitees of drectors A director may
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waive (either prospeciively or retrospectvely) the requirement that nolice of a meeting
of the directors or of a committee of the directors be given to him

Subject to the provisions of these Articles, the direclors may regulate thew
proceedings as they think fit A dwector may, and the secretary at the request of a
director shall, call a meeting of the directors All business ansing at any meeling of the
directors or any committee of the directors shall only be capable of resolution 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 prowision of these Articles, the holder or holders of a
majority in nominal value of the issued ordinary shares in the capital of the Company
may at any time and from time to hime appoint up to three persons to be a director or
remove any direcior from office (each director so appointed or removed being
heremnafter referred 1o as an “A Director”)  Every such appotntment or removal shall
be effected by notice in wriing and signed by or on behalf of the relevant holder or
holders Such notice may be in 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 at the registered office of the Company marked for the
atientron of the company secretary Any such nolice of appointment or removal may
consist of several documents in similar 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 I1s
a sole director, In which event, the sole director shall consttute a guorum A person
who holds office only as an alternate director shall, if his appointor 1s not present, be
counied 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 their alternates) through the
medium of conference telephone or any form of electronic commumcation or similar
form of communications equipment or combination of such methods provided that
each director (or his aliernate) participating i the meeting 1s able to hear and speak o
each other participating director (or his allernate) throughout the meeting A director
(or his alternate) so participating shall be deemed 1o be present in person at the
meeting and shall accordingly be counted in a quorum and be enlitled to vote Subject
{o the Act, all business transacted in such manner by the directors or a committee of
the directors shall for the purposes of these Articles be deemed to be valdly and
effectively transacted at a meeting of the directors or of a committee of the direclors
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 there 1s no such group, where
the chairman of the meeting then 1s  The word "meeting” in these Ariicles shall be
construed accordingly

Directors’ Conflicts
Subject 1o comphance with Article 38 and the provisions of the Statutes and provided

that he has disclosed 1o the Board the nature and extent of any matenal interest of his,
a Dwrector, notwithstanding his office
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may enter inio or otherwise be mterested 1n any contract, arrangement,
transaction orf proposal with the Company or in which the Company 1s
otherwise interested, either in regard to his tenure of any office or place of
profit or as vendor, purchaser or otherwise,

may be a director, member or affilate 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 subsidiary of the Company)} in
comunction with the office of Director and may act by himself or through
his firm i a professional capacity for the Company, and In any such case
on such terms as to remuneration and otherwise as the Board may
arrange, either in addition to or 1n 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
transachon or arrangement with or otherwise interested in, any company
promoted by the Company or m which the Company s otherwise
interested of as regards which the Company has any powers of
appointment,

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

may be entiled from time to time to share such information concerning the
business and atfarrs of the Company with any member of the Investor
Group as he shall at tus discretion see fit

and notwithstanding that he 1s a shareholder of the Company, a director,
member or affihate 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, negotiaie and vote on any matters (including any coniracts,
iransactions, arrangements or proposals) to which the Company 1s a party
and which he has an interest
9

and notwithstanding that he 1s a director, member or affilate of any
member of the Investor Group speak to, laise, discuss and negotiate with
any shareholder of the Company, any shareholder of any company in the
same group of compames as the Company, any professional advisors or
any banks and financial instiiutions on matters relating to and conceming
the Company

A Director who, to hus knowledge, 15 1in any way (direclly or indirectly} interested in any
conlract, arrangement, transaction or proposal with the Company or any of the actions
hsted in Articles 37() to 37(vii) above shall declare the nature and extent of tus
interest by nolice to the Diectors 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 ov
proposal or any of the actions referred to in Articles 37(1) to 37(vm) above 1s first
considered, If he knows his interest then exists or, i any other case, al the first
meeling of the Board after he knows that he 1s or has become so interested

No declaration of an interest shall be required by a Director in relation 1o an interest

) which cannot reasonably be regarded as likely to give nse to a conflict of
interest or of which the Director 1s not aware,

() i, or to the extent that, the other Directors are alfeady 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

i) if, or to the exient that, it concerns the terms of his service contract (as
defined In section 227 of the 2006 Act) that have been or are o be
considered by a meeting of the Direclors, or by a commutiee of Direclors
appointed for the purpose under these Articles

If 2 matter, or office, employmeni or position, has been authonsed by Articles 37 and
38 above or otherwise by the Directors in accordance with s175 of the 2006 Act then
{(subject to any terms and conditons mmposed on such authonsation, if any, and

subject always to the nght to vary or terminate such authonsaton or the permissions
set out below)

)] The Director shall not be required to disclose any confidential information
relating to such matter, or such office, employment or position, including
but without fimifation in respect of any directorship, membership or
affliation with the Investor Group to the Company # to make such a
disclosure would result in a breach of duty or obhgation of confidence
owed by hum in relation to or in connection with that matier, or that office,
employment or position,

() The director may absent himself from discussions, whether in meetings of
the direclors or otherwise, and exclude himself from mformation, which will
or may relate to that matter, or that office, employment or position, and

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

For the purposes of Arlicle 38, a Director will be treated as being aware of matters of
which he ought reasonably lo be aware

If any question anses at any meeting as to the matenalty of a Director's interest (other
than the inlerest of the chairman of the Board) or as to the entitlement of any Director
(other than the charman of the Board) to vote or be counted in a quorum, and such
guestion 1s not resclved by his voluntanly agreeing to abstain from voting or being
counted n the quorum, such gquestion shall be referred to the charman of that
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meeting The chairman’s ruhng in relation te the Director concerned shall 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 ratify any transaction not duly authonsed
by reason of a coniravention of these Articles provided always that such ordinary
resolution 1s passed only Iif the necessary majonty I1s oblained disregarding votes in
favour of the resolution by the director (if @ member of the company) and any member
connected with him

No authonsation under Section 175 of the 2006 Act shali 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 pad shares shall, so long as those shares
remain parly paid, rank for dividends only to the extent that the partly paxd shares rank
for dividend Regulation 110 of Table A shall be modified accordmngly

Company communications

Anything sent or supplied by or to the Company under these Articles may be sent or
supplied in 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 1o be sent or supplied to a director in connection with the
taking of decisions by directors may also be sent or supplied by the means by which

that director has asked to be sent or supphed wiih such notices or documents for the
itme bewng

A director may agree with the Company that notices or documenis sent to that director
n a particular way are to be deemed to have been received within a specified time of
their being sent, and for the specified hme to be less than 48 hours

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

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

b the member has supplied the Company with the infermation it needs in order
to be able to use that other means of communication

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

a the drector and the Company have agreed that another means of
communication 1s to be used, and
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b the director has supplied the Company with the information it needs in order to
be able to use that other means of communication

Any member whose registered address 1s not within the United Kingdom shall be
entitted to have notices or documents given to him 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 exprration of seven days afier the envelope contamning it
was posied

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 loss,
liabitity or expense incurred by bum or them in relation to the Company provided that
this Articie shall have effect, and any indemnity provided by or pursuant to it shall
apply, only to the extent permitted by, and subject to the restnctions 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 indemmity 1s hmited
accordingly This Article 1s also without prejudice to any indemnity to which any
person may otherwise be entitted Regulation 118 of Table A shall not apply

To the extent permitted by, and subject to the restrictions in, the 2006 Act and without
prejudice to any iIndemnity to which he may otherwise be entiled, the board shall 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) in
defending any enminal or civil (iIncluding regutatory) proceedings, or In connection with

an application under the 2006 Act, or to enable him 1o avoid ncurnng such
expenditure

Without prejudice to the provisions of regulation 87 of Table A or the prowisions of
these Articles, the direclors may exercise all the powers of the Company to purchase
and mamtain msurance for the benefit of a person who 1s an officer or employee, or
former officer or employee, of the Company or of a company which 1s a subsidiary
undertaking of the Company or in which the Company has an nterest (whether direct
or indirect), 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 1s or has been
interested, indemnifying him agamst hability for neghgence, default, breach of duty or
breach of trust or another habiity which may lawfully be insured against by the
Company
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