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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5139966

The Registrar of Companies for England and Wales hereby certifies that
VISA EUROPE LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 27th May 2004
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*N05139966Q*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— forthe record ——




Package: ‘Laserform’
by Laserform International Ltd.

Please complete in typescript, Declaration on application for registration

or in bold black capitals.

5739666

Company Name in full |visa Furope Limited

|, {JHACKWOOD SECRETARIES LIMITED

ONE SILK STREET, LCNDCN ECZY BHQ

do solemnly and sincerely declare that | am a P@Q%)@FW

[person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] T and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

of

T Picase delete as appropriate.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

/1

Declarant’s signature |  #0RANDONBRH v{/
g SHIIOOD SECRETARE aﬂ/

ONE SILK STREET, LONDON ECZY 8HQ

Declared at

Day  Month Year

On 2 17]0(5]|2 004

© Please print name. hefore me @ C“\" THUN \{ Eﬁ'{{f\)tf:s

Signed /m %/% Date |27 May 2004

A Comm|SS|0n for Oaths or Ngtary Public or Justice of the Peace or Solicitor

1-
f'leashe give t{)‘e ”a;“?'f adfjlrisls’ HACKWOOD SECRETARIES LIMITED (BILL WARNER)
ee[};)xone nl;m el ?jn é| :Vala e% ONE SILK STREET
a numper an xcnange o LONDON

the person Companies House should

contact if there is any query,
EC2Y BHQ Tel 020 7456 2000

DX number DX exchange

+ When you have completed and signed the form please send it to the

Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales

01 #LF1GEUGE or
COMPANIES HOUSE 27/0%%? Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
| for companies registered in Scotland DX 235 Edinburgh

Laserform International 12/99




Package: ‘Laserform’
by Laserform International Ltd.

First directors and secretary and intended situation of

Please complete in typescript, i -
p ypescrip registered office

or in bold black capitals.

Notes on completion appear on final page 5,3967 [,é

Company Name in full | | .
Visa Europe Limited

Proposed Registered Office {1 Sheldon Square

(PO Box numbers only, are not acceptable)

Post town [London

County / Region Postcode | w2 6TT

If the memaorandum is delivered by

an agent for the subscriber(s) of

the memorandum mark the box opposite
and give the agent's name and address.

Agent's Name

Address

Post towr

County / Region Postcode

Number of continuation sheets attached

You do not have to give any contact lynckwoop SECRETARTES LIMITED (Bill Warner)
information in the box opposite but if you one Silk Street

do, it will help Companies House to London

contact you if there is a query on the |pcoy gng

form. The contact information that you
give will be visible to searchers of the Tel 020 7456 2000
public record. DX number DX exchange

— — When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or
sLF1G7VGZA Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

0043
COMPANIES HOUSE 2770504 _, for companies registered in Scotland DX 235 Edinburgh

Laserform International 4/03




Company Secretary (sec notes 1-5)
Company name | VISA EUROPE LIMITED J

NAME *Style / Title
* Voluntary details Forename(s} ’-

Sumame | HACKWOOD SECRETARIES TLIMITED

*Honours etcL

Previous forename(s) [ ]

1 Tick this box if the Previous surname(s)
address shown is a

service-address for

the beneficiary of a Address tt ONE SILK STREET
Confidentiality Order
granted under section
723B of the
Companies Act 1985

otherwise, give your ;
usual residential Post town LONDON

address. In the case
of a carporation or County / Region Postcode
Scotiish firm, give the ’

registered or principal

office address. COUHUY ENGLAND

EC2Y 8HQ

| consent to act as 3

il
SECRTT

Date

Consent signature
Directors (see notes 15
Flease list directors in aiphabetical order

NAME *Style [ Title VR *Honours etc:

Forename(s) EDUARDO

Surname

MERTGO

Previous forename(s)

Previaus surname(s)
¥ Tick this box if the

—
address shown isa
rvice address fo Address 1
the bondflciary of a ess 1t C/ GUSTAVO FERNANDEZ BALBUENA, 15

Confidentiality Order l

granted under secfion
7238 of the
Campanies Act 1985
otherwise, give your Post town MADRID
usual residentlal

address. In the case f
of a corparation or County / Regicen ' MADRID Postcode 28002

Scottish firm, give the

vegistered or principal Country L
SPAIN

office address.
Day Month Year
Date of birth 1]o | o] 5l1 193 |7 Nationality SPATN

Business occupation | D;reCiol

Otherdirectorships | 77781, P 3597184

Consent signature

SN R S | A




L ] : Directors (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title _ ~ |*Honours etc

* Vokintary details Forename(s) F

Surname

Previous forename(s)

Previous surname(s)

11 Tick this box if the Address tt
address shown is a
service address for [
the beneficiary ofa
Confidentiality Order
granted under section

7238 of the Post town

Companies Act 1985

otherwise, give your '

Ssual resiential County / Region ’ Postcode :!
address, In the case

of a corporation ar Country

Scottish firm, give the
regisiered or principal
office address.

Day Month Year

Date of birth FL 1 : u T;} Nationalityr

Business occupation

Other directorships

-

| consent to act as director of the company named on page 1

Consent signature j Date

This section must be signed by
Either

an agent on behalf Signed Date
of all subscribers

Or the subscribers

4,/
Signed X PG Wbate 7 7/5/26)2)‘\(

{ i.e those who signed
as members on the Signed / Date
memorandum of
association). Signed Date
Signed Date
Signed Date

Signed | Date [
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Memorandum of Association
of
I

Visa Europe Limited

aLF1GEuGya
Lo1 0044
COMPANIES HOUSE 710504
1 The Company's name is “Visa Europe Limited”.
2 The Company’s registered office is to be situate in England and Wales.
3 The Company’s objects are:

31 To authorise and establish policies and promulgate rules and regulations regarding the
administration, operation and development of VISA International’s programs throughout the
EU Region (as such term is defined in the Company’s Articles) and, in particular;

3.1.1 to administer through and for its Members a worldwide consumer payments system
involving, but not limited to, credit cards, debit cards and travellers cheques
uiilising, inter alia, the Visa International mark; and

3.1.2 to solicit new Members.

3.2 To establish a common fund io which Members contribute, for the purpose of meeting the
expenses of carrying on the business of the Company.

3.3 To ensure that any surplus arising from that common fund will be repayable in reasonable
proportions to the Members as contributors to the fund.

34 To carry on any other business or activity of any nature whatsoever which may seem fo the
Directors to be capable of being conveniently or advantageously carried on in connection
or conjunction with any business of the Company hereinbefore or hereinafter authorised or
to be expedient for the mutual benefit of its Members or utilising its skills, know-how or
expertise.

35 To subscribe, underwrite, purchase, or otherwise acquire, and to hold, dispose of, and deal
with, any shares or other securities or investments of any nature whatsoever, and any
options or rights in respect thereof or interests therein, and io buy and sell foreign
exchange.

3.6 To draw, make, accepi, endorse, discount, negotiate, execute and issue, and to buy, sell
and deal with hills of exchange, promissory notes, and other negotiable or transferable
instruments or securities.

3.7 To purchase or otherwise acquire for any estate or interest any property (real or personal)
or assets or any concessions, licences, grants, patents, trade marks, copyrights or other
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3.8

3.9

3.10

311

3.12

3.13

3.14

3.15

3.16

317

3.18

exclusive or non-exclusive rights of any kind and to hold, develop and turn to account and
deal with the same in such manner as may be thought fit and to make experiments and
tests and to carry on ail kinds of research work.

To build, construct, alter, remove, replace, equip, execute, carry out, improve, work,
develop, administer, maintain, manage or control buildings, structures or facilities of all
kinds, whether for the purposes of the Company or for sale, letting or hire to or in return for
any consideration from any company, firm or person, and to contribuie to or assist in or
carry out any part of any such operation.

To amalgamate or enter into parinership or any joint venture or profit/loss-sharing
arrangement or other association with any company, firm, person or body:.

To purchase or otherwise acquire and undertake all or any part of the business, property
and liabilities of any company, firm, person or body carrying on any business which the
Company is authorised to catry on or possessed of any property suitable for the purposes
of the Company.

To promote, or join in the promotion of, any company, whether or not having objects similar
to those of the Company.

To borrow and raise money and 1o secure or discharge any debt or obligation of or binding
on the Company in such manner as may be thought fit and in particular by mortgages and
charges upon all or any part of the undertaking, property and assets (present and future)
and the uncalled capital of the Company, or by the creation and issue of debentures,
debenture stock or other securities of any description.

To advance, lend or deposit money or give credit to or with any company, firm or person on
such terms as may be thought fit and with or without security.

Te guarantee or give indemnities or provide security, whether by personal covenant or by
mortgage or charge upon all or any part of the undertaking, property and assets (present
and future} and the uncalied capital of the Company, or by all or any such methods, for the
performance of any contracts or obligations, and the payment of capital or principal
(together with any premium) and dividends or interest on any shares, debentures or other
securities, of any person, firm or company including (without limiting the generality of the
foregoing) any company which is for the time being a holding company of the Company or
another subsidiary of any such holding company or is associated with the Company in
business.

To issue any securities which the Company has power to issue for any other purpose by
way of security or indemnity or in satisfaction of any liability undertaken or agreed to be
undertaken by the Company.

To sell, lease, grant licences, easements and other rights over, and in any other manner
deal with or dispose of, the undertaking, property, assets, rights and effects of the
Company or any part thereof for such consideration as may be thought fit, and in particular
for shares or other securities, whether fully or partly paid up.

To procure the registration, recognition or incorporation of the Company in or under the
laws of any territory outside England.

To subscribe or guarantee money for any national, charitable, benevolent, public, general
or useful object or for any purpose which may be considered likely directly or indirectly to
further the interests of the Company or of its members,
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3.19

3.20

3.19.1

3.19.2

3.18.3

3.18.4

To establish and maintain or contribute to any pension or superannuation funds for
the benefit of, and to give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to, any individuals who are or were at any time in the
employment or service of the Company or of any associated company, or who are
or were at any time directors or officers of the Company or of any associated
company, and the wives, widows, families and dependants of any such individuals;
to establish and subsidise or subscribe to any institutions, associations, clubs or
funds which may be considered likely to benefit any such persons or fo further the
interests of the Company or of any associated company; and to make payments for
or towards the insurance of any such persons.

To establish and maintain, and to lend or contribute to, any scheme for
encouraging or facilitating the holding of shares or debentures or other securities in
the Company or any associated company by or for the benefit of its employees or
former employees, or those of any associated company, or by or for the benefit of
such other persons as may for the time being be permitted by law, or any scheme
for sharing profits with its employees or those of its associated companies, and (so
far as for the time being permitted by law)} to lend money to empioyees of the
Company or of any associated company with a view to enabling them to acquire
shares in the Company or any associated company.

(a) To purchase and maintain insurance for or for the benefit of any persons who
are or were at any time directors, officers or employees or auditors of the
Company, or of any assaciated company, or who are or were at any time trustees
of any pension fund in which any employees of the Company or of any associated
company are interested, including {without prejudice to the generality of the
foregoing) insurance against any liability incurred by such persons in respect of
any act or omission in the actual or purported execution and/or discharge of their
duties and/or in the exercise or purporied exercise of their powers and/or otherwise
in relation to the Company or associated company or pension fund and (b) to such
extent as may be permiited by law otherwise to indemnify or to exempt any such
person against or from any such liability.

In this paragraph 3.19:

(a) an “associated company” is any company (i) which is the Company’s
holding company or (i) in which the Company or its holding company or
any of the predecessors of the Company or of such holding company has
any interest whether direct or indirect or (jii} which is in any way allied to or
associated with the Company or its holding company or any of the
predecessors of the Company or of such holding company, or {iv) which is
a subsidiary undertaking of any other associated company; and

(b) “holding company” and “subsidiary undertaking” have the same meanings
as in the Companies Act 1985 as amended by the Companies Act 1988,

To distribute among members of the Company in specie or otherwise, by way of dividend
or bonus or by way of reduction of capital, all or any of the property or assets of the
Company, or any proceeds of sale or other disposal of any property or assets of the
Company, with and subject to any incident authorised and consent required by law.
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3.21 To do all or any of the things and matters aforesaid in any part of the world, and either as
principals, agents, contractors, trustees or otherwise, and by or through trustees, agents,
subsidiary companies or otherwise, and either alone or in conjunction with others.

3.22 To do all such other things as may be considered to be incidental or conducive to any of
the above objects.

And it is hereby declared that the objects of the Company as specified in each of the foregoing
paragraphs of this Clause {(except only if and so far as otherwise expressly provided in any
paragraph} shall be separate and distinct objects of the Company and shall not be in any way
limited by reference to any other paragraph or the order in which the same occur or the name of
the Company.

4 The liability of the members is limited.

5 The Company’s share capital is €150,000 divided intc 1 Subscriber Share of €10 and
14,999 Ordinary Shares of €10 each.
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1, the Subscriber to this Memorandum of Association, wish to be formed into a Company pursuant
to this Memerandum; and | agree to take the number of Shares shown opposite my name.

Name and Address of Subscriber Number of Shares taken by Subscriber
Lloyds TSB Bank plc 1 Subscriber Share

25 Gresham Street

London

EC2V 7HN

Total Shares taken: 1 Subscriber Share

Signed
Dated ") 4 May 2004

Witness to the above Signature: @{N\«M

Ficeher hichic q
1S Lshon Shreet
Lonclan

OV FHN
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The Companies Act 1985 (the “Act”)
Company Limited by Shares
Articles of Association
of

Visa Europe Limited

PRELIMINARY

1 The reguiations contained in Table A in The Companies (Tables A to F) Regulations 1985
{as amended so as to affect companies first registered on the date of incorporation of the
Company) shall, except as hereinafter provided and so far as not inconsistent with the
provisions of these Articles, apply to the Company to the exclusion of all other regulations
or Articles of Association. References herein to regulations are to regulations in the said
Table A unless otherwise stated.

SHARE CAPITAL

21 The share capital of the Company at the date of incorporation is €150,000 divided into 1
Subscriber Share of €10 and 14,999 Ordinary Shares of €10 each.

2.2  The Subscriber Share shall confer the rights and be subject to the limitations set out in
these Articles.

2.21  The Subscriber Share shall not confer any right to participate in any dividend or
other distribution which the Company may determine to distribute.

2.22 Upon a return of capital on a winding-up of the Company or otherwise (but not
upon a redemption or purchase by the Company of any of its share capital), the
holder of the Subscriber Share shall be entitled to receive out of the assets of the
Company available for distribution to its Shareholders, pari passu with the holders
of the Ordinary Shares, a sum equal to the amount paid up (or credited as paid up}
on the Subscriber Share and any premium on issue thereof, but shall not be
entitled to any further participation in those assets.

2,23 The Subscriber Share shall entitle the holder thereof to receive notice of, atiend
and speak at, but not to vote at, any General Meeting of the Company, save in
circumstances where the Subscriber Share is the only Share in issue, in which
case the holder of such Subscriber Share shall be entitled to receive notice of,
attend, speak and vote at any General Meeting of the Company.

2.24 The Subscriber Share shall not be redeemable.

225 The Subscriber Share shall not confer any right to participate in (a) any offer or
invitation by way of rights or otherwise to subscribe for additional shares in the
Company, or (b) any issue of bonus shares.
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3.2

3.3

3.4

Subject to Section 80 of the Act, all unissued shares shalt be at the disposal of the
Directors and they may allot, grant options over or otherwise dispose of them to such
persons, at such times, and on such terms as they think proper.

3.21 Pursuant to and in accordance with Section 80 of the Act the Directors shall be
generally and unconditionally authorised to exercise during the period of five years
from the date of incorporation of the Company all the powers of the Company to
allot relevant securities up to an aggregate nominal amount of €149,990;

3.22 by such authority the Directors may make offers or agreements which would or
might require the alloiment of relevant securities after the expiry of such period.

Section 89(1) of the Act shall not apply to the allotment by the Company of equity
securities.

Words and expressions defined in or for the purposes of the said Section 80 or the said
Section 89 shall bear the same meanings in this Article.

NUMBER OF SHAREHOLDERS

The shareholders shall not be less than one in number and whenever the number of
shareholders shall be one, the sole shareholder shall form a quorum. Regulation 40 shali
be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

In the case of a corporation a resolution in writing may be signed on its behalf by a Director
or the Secretary thereof or by its duly appointed attorney or duly authorised representative.
Regulation 53 shall be extended accordingly. Regulation 53 (as so extended) shall apply
mutatis mutandis to resolutions in writing of any class of members of the Company.

VOTES OF MEMBERS

An instrument appointing a proxy (and, where it is signed on behalf of the appointor by an
attorney, the letter or power of attorney or a duly certified copy thereof) must either be
delivered at such place or one of such places (if any) as may be specified for that purpose
in or by way of note to the notice convening the meeting (or, if no place is so specified, at
the registered office) 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 to be used or be delivered to
the Secretary (or the chairman of the meeting) on the day and at the place of, but in any
event before the time appointed for holding, the meeting or adjourned meeting or poll. The
instrument may be in the form of a facsimile or other machine made copy and shall, unless
the contrary is stated thereon, be valid as well for any adjournment of the meeting as for
the meeting to which it relates. An instrument of proxy relating to more than one meeting
(including any adjournment thereof) having once been so delivered for the purposes of any
meeting shall not require again to be delivered for the purposes of any subsequent
meeting to which it relates. Regulation 62 shall not apply.
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7 At a general meeting, but subject to any rights or restrictions attached to any shares, on a
show of hands every member present in person or by proxy (or being a corporation
present by a duly authorised representative) shall have one vote, and on a poll every
member who is present in person or by proxy shall have one vote for every share of which
he is the holder. Regulation 54 shall not apply.

NUMBER OF DIRECTORS

8 The Directors shall not be less than one in number. Regulation 64 shail be modified
accordingly. Whenever the number of Directors shall be one, the sole Director shall form a
quorum, and Regulation 89 shall be medified accordingly.

ALTERNATE DIRECTORS

9.1 Any Director (other than an alternate Director) may by notice in writing to the Company
appoint any other Director, or any other person who is willing to act, fo be an aliernate
Director and remove from office an alternate Director so appointed by him. Regulation 65
of Table A shall not apply.

9.2 An alternate Director shall be entitled to receive notices of meetings of the Directors and of
any committee of the Directors of which his appointor is a member and shall be entitled to
attend and vote as a Director and be counted in the quorum at any such meeting at which
his appointor is not perscnally present and generally at such meeting to perform ail
functions of his appointor as a Director and for the purposes of the proceedings at such
meeting the provisions of these Articles shall apply as if he were a Director. If he shall be
himself a Director or shall aftend any such meeting as an aiternate for more than one
Director, his voting rights shall be cumulative but he shall not be counted more than once
for the purposes of the quorum. If his appointor is for the time being absent from the United
Kingdom or temporarily unable to act through ill health or disability his sighature to any
resclution in writing of the Directors shall be as effective as the signature of his appointor.
An alternate Director shall not (save as aforesaid)} have power to act as a Director, nor
shall he be deemed to be a Director for the purposes of these Articles, nor shall he be
deemed to be the agent of his appointor. Regulations 66 and 69 shall not apply.

9.3  An alternate Director shall be entitled to centract and be interested in and benefit from
contracts or arrangements or transactions and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as if he were a Director but he shall not
be entitled to receive from the Company in respect of his appoiniment as alternate Director
any remuneration except only such part (if any) of the remuneration otherwise payable to
his appointor as such appointor may by notice in writing to the Company from time to time
direct.

DELEGATION OF DIRECTORS’ POWERS

10 In addition to the powers to delegate contained in Regulation 72, the Directors may
delegate any of their powers or discretions (including without prejudice to the generality of
the foregoing all powers and discretions whose exercise involves or may involve the
payment of remuneration to or the conferring of any other benefit on all or any of the
Directors) to committees consisting of one or more Directors and (if thought fit) one or
more other named person or persons to be co-opted as hereinafter provided. Insofar as
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any such power or discretion is delegated fo a committee, any reference in these Articles
to the exercise by the Directors of the power or discretion so delegated shall be read and
construed as if it were a reference to the exercise thereof by such committee. Any
committee so formed shall in the exercise of the powers so delegated conform to any
regulations which may from time to time be imposed by the Directors. Any such regulations
may provide for or authorise the co-option to the committee of persons other than Directors
and may provide for members who are not Directors to have voting rights as members of
the committee but so that (a) the number of members who are not Directors shall be less
than one-half of the total number of members of the committee and (b) no resolution of the
committee shall be effective unless passed by a majority including at least cne member of
the committee who is a Director. Regulation 72 shall be modified accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

11 The Directors shall not be subject fo retirement by rofation. Regulations 73 to 75 and the
second and third sentences of Regulation 79 shall not apply, and other references in the
said Table A to retirement by rotation shall be disregarded.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
12

12.1 The office of a Director shall be vacated in any of the events specified in Regulation 81 and
also if he shall in writing offer to resign and the Directors shall resolve to accept such offer
or if he shall be removed from office by notice in writing signed by all his co-Directors
(being at least two in number) but s0 that if he holds an appointment to an executive office
which thereby automatically determines such removal shall be deemed an act of the
Company and shall have effect without prejudice to any claim for damages for breach of
any contract of service between him and the Company.

12.2 Any provision of the Act which, subject to the provisions of the aricles, would have the
effect of rendering any person ineligible for appointment or election as a Director or liable
to vacate office as a Director on account of his having reached any specified age or of
requiring special notice or any other special formality in connection with the appointment or
election of any Director over a specified age, shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

13 The Directors, and any committee of the Directors, shall be deemed to meet together if,
being in separate locations, they are nonetheless linked by conference telephone or other
communication equipment which allows those participating to hear and speak to each
other, and a quorum in that event shall be two persons so linked. Such a meeting shall be
deemed to take place where the largest group of those participating is assembied or, if
there is no such group, where the chairman of the meeting then is.

14 On any matter in which a Director is in any way interested he may nevertheless vote and
be taken into account for the purpases of a quorum and (save as otherwise agreed) may
retain for his own absolute use and benefit all profits and advantages directly or indirectly
accruing to him thereunder or in consequence thereof. Regulations 94 to 98 shall not

apply.
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15

16

17

18
18.1

18.2

Directors who are absent from the United Kingdom shall be entitled to the same notice of
all meetings of the Directors as Directors not so absent and the third sentence of
Reguiation 88 shall not apply. If 2 Director who is absent from the United Kingdom does
not advise the Company in writing of his overseas address, notice to his usual address in
the United Kingdom shall be deemed sufficient notice for the purposes of this Article.

US TAX ELECTION

Without limiting the powers of the Directors under these Articles or the Act, the Directors
are hereby authorised and directed to make an election under U.S. Treasury Regulation
section 301.7701-3 for the Company to be classified other than as an association for U.S.
federal income tax purposes, with the consequence that it will be disregarded as an entity
separate from its owner for periods when it has only one owner and treated as a
partnership for periods when it has at least two owners.

NOTICES

A member whose registered address is not within the United Kingdom shall be entitled to
have notices sent to him as if he were a member with a registered address within the
United Kingdom and the last sentence of Regulation 112 shall not apply.

INDEMNITY

Subject to the provisions of and so far as may be consistent with the Act and all other laws
and regulations applying to the Company, every Director, Secretary or other officer of the
Company shall be indemnified by the Company out of its own funds against and/or
exempted by the Company from all costs, charges, losses, expenses and liabilities
incurred by him in the actual or purported execution and/or discharge of his duties and/or
the exercise or purported exercise of his powers andfor otherwise in relation to or in
connection with his duties, powers or office including (without prejudice to the generality of
the foregeing) any liability incurred by him in defending any proceedings, civil or criminal,
which relate to anything done or omitted or alleged to have been done or omitied by him as
an officer or employee of the Company and in which judgment is given in his favour (or the
praceedings are otherwise disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted or in connection with any application
under any statute for relief from liability in respect of any such act or omission in which
relief is granted to him by the Court.

Without prejudice to paragraph 18.1 of this Article the Directors shall have power to
purchase and maintain insurance for or for the benefit of any persons who are or were at
any time Directors, officers or employees of any Relevant Company (as defined in
paragraph 18.3 of this Article) or who are or were at any time trustees of any pension fund
or employees’ share scheme in which employees of any Relevant Company are interested,
including {without prejudice to the generality of the foregoing) insurance against any
liability incurred by such persons in respect of any act or omission in the actual or
purported execution and/or discharge of their duties and/ar in the exercise or purported
exercise of their powers and/or otherwise in relation to their duties, powers or offices in
relation to any Relevant Company, or any such pension fund or employees’ share scheme.
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18.3 For the purpose of paragraph 18.2 of this Article “Relevant Company” shall mean the
Company, any holding company of the Company or any other body, whether or not
incorporated, in which the Company or such holding company or any of the predecessors
of the Company or of such holding company has or had any interest whether direct or
indirect or which is in any way allied to or associated with the Company, or any subsidiary
undertaking of the Company or of such other body.
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