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In accordance with Chapter 2 of Part 13 of the Companies Act 2006 the directors of the
Company propose the following written resolution which ts proposed as a special resolution
(the "Resolution”}):

SPECIAL RESOLUTION

That the Company's articles of association be amended with immediate effect by
adopting the articles of association affixed to this member's written resolution as the
articles of association of the Company in substitution for and to the exclusion of the
existing articles of association of the Company

Please read the notes below before signifying your agreement to the Resolution.

1

The undersigned, being the sole member entitied to vote on the Resolution on
%S a ng “Lov, hereby wrrevocably agrees to the Resolution.

Signed by: RJ\CL\-NVL 1@ -2 authonised Signatory \

for and on behalf of 2-10 Mortimer Street Limited Partnership acting through 2-10
Mortimer Street GP Limited

Date: X June 2012

Notes

1 If you agree to the Resolution, please signify your agreement by signing and dating
this document and returning it to the Company at 1 Pouttry, London, EC2R 8E1 or
in electronic form by 11am on 5 July 2012, If you do not agree to the Resolution,
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you do not need to do anything. You will not be deemed to agree If you faill to
reply

2 Unless by ilam on 5 July 2012, sufficient agreement has been received for the
Resolution to pass, it will tapse. If you agree to the Resolution please ensure that
your agreement reaches us before or during this date together with any power of
authority under which it 1s signed or a duly certified copy thereof.

3 Your agreement to the Resolution, once signed and received by the Company, may
not be revoked.
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1.1

Company registration number 8051442

COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
of
FITZROY PLACE RESIDENTIAL LIMITED

(the “Company™)

INTERPRETATION AND LIMITATION OF LIABILITY
DEFINITIONS
In these Articles (CArhicles™):

“A Director” means a diwector from time to time nominated by the Holding
Company A Shareholder and appointed by the Holding Company and includes his
alternate duly appointed pursuant to Article 22 (Appomntment and removal of
alternate directors).

*Act” means the Companies Act 2006, as amended or re-enacted from time to
time )

“alternate” or T“alternate director” has the meaning gwven 0
Article 22 (Appointment and removal of alternate directors).

“associated company” has the meaning given in Article 52 (Jndemnity’) and for
so long as Norwich Union (Sharehoider GP) Limited or any of its associated
companes 1s a sharehoider of the Holding Company, Aviva Investors Global
Services Limited and its associated companies shall be deemed to be associated
companies of each other

“B Director” means a director from time to time nominated by the Holding
Company B Shareholder and appointed by the Holding Company and includes his
alternate duly appointed pursuant to Article 22 (Appomiment and removal of
alternate directors)

“Business Day” means a day other than a Saturday, a Sunday or a public holiday,
on which banks are open for business in the City of London and Iceland.

“chairman” means a person appointed as chairman under Article 13 (Charing of
directors’ meetings ).

“chairman of the meeting” means the person appointed to chair a meeting
under Article 42 (Chairing general meetings)
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“clear days” means, in relation to a period of notice or otherwise, that period
excluding the day when the notice or other document I1s received or deemed to be
received and the day for which it 1s sent or on which It 1s to take effect

“conflict situation” has the meaning given In Articie 16 (Dfrectors’conﬂfcts):

“director” means a director of the Company, and includes any person occupying
the positton of director, by whatever name called and an alternate director
appointed by a director

“Director Group” means all the directors designated as A Directors or all the
directors designated as B Directors as the context may require.

“Disenfranchisement Matter” means any matter which 15 specified as a
Disenfranchisement Matter in any shareholders’ agreement from time to time

relating to the Holding Company and which may from tme to time apply to the
Company.

“distribution recipient” has the meaning given n Article 33 (Payment of
dividends and other distributions).

“document” includes, unless otherwise specified, any document sent or supplied
in electronic form.

“Equity Funding Default” means a breach by any shareholder of the Holding
Company (or by any of its associated companies) of its Funding Commitments.

"Funding Commitments” means any Funding Commitments of a shareholder of
the Holding Company {or of any of its associated companies) as defined in any

partnership deed from time to time relating to the 2-10 Mortimer Street Limited
Partnership.

“fully paid” in relation to a share, means that the nomnal value and any premium

to be pad to the Company in respect of that share have been’pad {o the
Company

"Group” means, at the date of adoption of these Articles, the Holding Company
and each group undertaking of it,

“Group Company” means any company which 1s a member of the Group

“holder” in relation to shares means the person whose name 15 entered In the
register of members as the holder of the shares.

“Holding Company” means 2-10 Mortimer Street GP Limited, a company
incorporated 1n England and Wales with company number 03783756 and whose
registered office 1s at No 1 Poultry, London EC2R 8EJ, acting in Its capacty as
general partner of 2-10 Mortimer Street Limited Partnership.

“Holding Company A Shareholder” means the registered holder for the time

being of the 1ssued ordinary shares of £1 in the capital of the Holding Company
designated as A shares.

"Holding Company B Shareholder” means the registered holder for the time

being of the 1ssued ordinary shares of £1 in the capital of the Holding Company
designated as B shares.
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12

4.1

“jinstrument” means a document in hard copy form

“ordinary resolution” has the meantng given In section 282 of the Companies Act
2006

“paid” means paid or credited as paid

“participate” in relaton to a directors’ meeting, has the meaning given in
Article 11 {Participation m directors’ meetings’)

“proxy notice” has the meaning given in Article 46 (Content of proxy notices ).

“Relevant Undertaking” means any Group Company, and in the case of any
director, the shareholder of the Holding Company which nominated him and any
group undertaking of that shareholder of the Holding Company.

“Share” means an tssued ordinary share of £1 in the caprtal of the Company
*shareholder” means a person who I1s the holder of a Share.

“Shareholder Conflict Matter” means any matters which are specfied as
Confiict Matters 1n any shareholders' agreement from time to time relating to the
Holding Company and which may from time to time apply to the Company.

*situation involving a transaction or arrangement” has the meaning given in
Article 17 (Directors’ mterests in transactions and arrangements).

“special resolution” has the meaning given in section 283 of the Compantes Act
2006

“writing” means the representation or reproduction of words, symbols or other
information 1n a vistble form by any method or combination of methods, whether
sent or supplied n electronic form or otherwise

Unless already defined in these Articles, words or expressions contained in these
Articles bear the same meaning as in the Act and the masculine includes the
ferminine and the other way around.

LIABILITY OF SHAREHOLDERS

The liability of the shareholder(s) s limited to the amount, if any, unpaid on the
shares held by it (them).

DIRECTORS
DIRECTORS’ GENERAL AUTHORITY
Subject to these Articles, the directors are responsible for the management of the
Company’s business, for which purpose they may exercise all the powers of the
Company. When one director only 1s 1n office, this provision applies to that
director.
HOLDING COMPANY POWERS

For so long as the Holding Company, or any subsidiary of the Holding Company,
shall be the sole shareholder of the Company, the following provisions shall apply
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4.2

5.1

5.2

53

and to the extent of any inconsistency shall have overriding effect as against all
other prowisions of these Articles,

(a) the Holding Company may at any time and from time to tme appoint any
person to be a director or remove from office any director howsoever
appointed but so that his removal from office 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;

(b) any or all powers of the directors shall be restricted 1n such respects and to
such extent as the Holding Company may by written nolice to the
Company from time to time prescribe; and

(c) no new shares or secunbies shall be 1ssued or agreed to be 1ssued or put
under option without the consent of the Holding Company.

Any such appointment, removal, consent or notice shall be effected by an
instrument 1n writing signed on behalf of the Holding Company by at least one
director of the Holding Company appointed at the direchion of the Holding
Company A Shareholder and at least one director of the Holding Company
appointed at the direction of the Holding Company B Shareholder and shall take

effect upon receipt by the secretary or the chairman of the Company or at the
registered office of the Company.

No person dealing with the Company shall be concerned to see or enquire as to
whether the powers of the directors have been Iin any way restnicted or as to
whether any requisite consent of the Holding Company has been obtained and no
obligation incurred or secunty given or transaction effected by the Company to or
with any third party shall be invahd or ineffectual unless the third party had at the
time express notice that the incurring of such obligation or the giving of such

security or the effecting of such transaction was in excess of the powers of the
directors

o

DELEGATION OF DIRECTORS' POWERS

The directors shall not be entitled to delegate any of their powers to a person or
commitiee unless otherwise agreed in wnting by the shareholder(s).

The directors may delegate to any managing director or other director holding any
other executive office such of thewr powers as they consider desirable to be
exercised by him. Any such delegation may be made subject to any condibions the

directors may impose, and either collaterally with or to the exclusion of their own
powers and may be revoked or altered.

If a director serves nctice on the Company (which shall state it 1s given under this
Article 5 (Delegation of directors” powers) requesting the directors to revoke in
whole or part any delegation to any director pursuant to Arbcle 5.2, or to alter its
terms and conditions, then, unless the directors resolve to revoke or alter (as the
case may be) such powers within seven days of service of such notice, such powers

shall be deemed revoked or ailtered (as the case may be) at the expiry of such
period of seven days.
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6.1

6.2

63

7.1

7.2

7.3

7.4

8.1

8.2

B3

8.4

9.1
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COMMITTEES

Committees to which the directors delegate any of therr powers must foliow
procedures which are based, as far as they are applicable, on those provisions of
these Articles which govern the taking of decisions by directors.

The provisions of Article 12.1 shall apply equally to meetings of any committee of
the directors as to meetings of the directors

Subject always to Article 6.2, the directors may make rules of procedure for all or
any committees, which prevail over rules derived from these Articles If they are not
censistent with them

DIRECTORS' DECISIONS

Any decsion of the directors must be taken at a meeting of the directors In
accordance with this Article 7 (Directors” decisions) or a decision taken In
accordance with Article 8 (Directors’ resofutions n writing ).

All decisions made at any meeting of the directors or of any committee of the
directors shall be made only by resolution Such resolutions shall be decided by
simple majority vote. Subject to Article 43.2, the A Director(s) present shall
(coliectively) have three votes and the B Director(s) present shall (collectrvely) have
three votes.

All directors compnised within a Director Group shall exercise their collective votes
in the same manner If the directors comprised within a Director Group are unable
to agree how to exercise their votes, they will be deemed to have voted against the
matter in question.

If at any meeting of the directors all of the A Directors and B Directors (whether
present In person or by an alternate) are not present then any director may
exercise alone all of the votes of the Director Group of which he I1s a director.

DIRECTORS' RESOLUTIONS IN WRITING

A decision of the directors s taken in accordance with this Article 8 (Dwectors’
resolutions n writing) when all ehgible directors indicate to each other by any
means that they share a common view on a matter.

Such a decision may take the form of a resolution in writing, copies of which have
been signed by each eligible director or to which each eligible director has
otherwise indicated agreement in writing.

References In this Article 8 (Dwrectors’ resolutions in writing) to eligible directors
are to directors who would have been entitled to vote on the matter had 1t been
proposed as a resolution at a directors’ meeting.

A decision may not be taken in accordance with this Article 8 (Directors’ resolutions
n writing) If the ehgible directors would not have formed a quorum at such a
meeting

NUMBER OF DIRECTORS

The maximum number of directors shall be six unless agreed otherwise in writing
by the shareholdes(s).
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9.2

10

10.1

102

10.3

10.4

10.5

10.6

11

11.1

11.2

11.3

The board shall, subject to any vacancy from time to time and unless agreed

otherwise in writing by the shareholder(s), at all times be made up of a3 miimum
of one A Director and a minimum of one B Director.

CALLING A DIRECTORS" MEETING

Any director may call a directors” meeting by giving, save as agreed otherwise in
writing by the board, not less than ten Business Days’ notice of the meeting to all

the other directors and the shareholders or by authorising the company secretary
(if any) to give such notice.

Notice of any directors’ meeting must indicate.
(a) its proposed date and time;
(b) where It is to take place; and

(© if 1t 1s anticipated that directors participating in the meeting will not be in

the same place, how it 15 proposed that they should communicate with
each other during the meeting

A reasonably detailed agenda for the business to be transacted at such meeting
shalt be given to all directors and the shareholders with the notice.

All relevant papers for directors’ meetings shall be sent to the directors as soon as
practicable prior to the relevant directors” meeting but shalt not be sent to any
director nominated by a shareholder of the Holding Company who 15 subject to a
Shareholder Canflict Matter or to a Disenfranchisement Matter whera the purpose

of the meeting s to consider matters relating to a Shareholder Conflict Matter or a
Disenfranchisement Matter,

Notice of a directors’ meeting must be given to each director and the shareholders,
but need not be in writing.

Notice of a directors’ meeting need not be given to direttors who waive their
entilement to notice of that meeting, by giving notice to that effect to the
Company, and notice of the waiver may be given before or after the meeting 1s
held. Where such notice 1s given after the meeting has been held, that does not
affect the valdity of the meeting, or of any business conducted at it

PARTICIPATION IN DIRECTORS' MEETINGS
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 these
Articles; and

(b) they can communicate to the others any information or opinicns they have
on any particular tem of the business of the meeting.

In determining whether directors are parbcipabng In a directors’ meeting, it 1s
irrelevant where any director ts or how they communicate with each other.

If all the directors parbcpating in a meeting are not in the same place, they may
decide that the meeting ts to be treated as taking place wherever any of them 1s.
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121

122

12.3

12.4

13

131

13.2

13.3

14

15

QUORUM FOR DIRECTORS' MEETINGS

Subject to Article 12.2, Article 12.3 and Article 12 4 and, for so long as the Holding
Company or any of Its subsidiaries shall be the sole shareholder of the Company,
the quorum for directors’ meetings shall be one A Director and one B Director.

If the purpose of a meeting (or part of a meeting) 1s to authorise a director’s
conflict, if there 1s only one director other than the conflicted director, the quorum
for the meeting (or part of a meeting) shall be one.

If the purpose of a meeting Is to consider matters relatng to any Shareholder
Conflict Matter or any Disenfranchisement Matter, any directors nominated by a
shareholder of the Holding Company (or any of tts associated companies) who Is
subject to a Shareholder Conflict Matter or a Disenfranchisement Matter shall not
be counted towards the quorum for the meeting and shall not be entitled to vote
and the quorum for the meeting shall be one.

If the directors attending a directors’ meeting within half an hour of the time at
which the meeting was due to start do not constitute a quorum, or If during a
directors’ meeting a quorum ceases to be present, the Company shall immediately
give notice by email or facsimile transmission to all the directors and the
shareholders of the Holding Company and the meeting shall be adjourned to the
fifth Business Day following, at the same time and place, and no proposal is to be
voted on, except a proposal to call another meeting. If at the adjourned meeting a
quorum 15 not present within half an hour from the time set for the meeting or if
during the adjourned meeting a quorum ceases to be present, the quorum at that
meeting shall be any director and any director(s) present at that meeting shall be
entitled to pass any resolutions tabled at that meeting by simple majority vote
provided however that no resolutions shall be tabled at the adjourned meeting that
were not Included in the agenda for the onginal meeting

CHAIRING OF DIRECTORS’ MEETINGS

t

The posttion of chairman of meetings of the directors shall be held for alternate
periods of 12 months by an A Director or a B Director for alternate successive
periods.

The first chairman shall be an A Director.

If the chairman for the ttme being 15 unable to attend any meeting of the directors,
the other directors may elect another director to act as chairman in his place at the
meeting.

NO CASTING VOTE

The chairman or other director chainng the meeting shall not have a second or
casting vote

RECORDS OF DECISIONS TO BE KEPT
The directors must ensure that the Company keeps a record, in wnting, for at least

10 years from the date of the decision recorded, of every decision taken by the
directors.

Legal 24752805 1/HSUN/22573 00077 7 Version created 08 06 12




16

16.1

16.2

16.3

16.4

DIRECTORS' CONFLICTS

A “conflict situation” means a situation in which a director or an alternate has, or

can have, a direct or indirect interest that conflicts, or possibly may conflict, with
the interests of the Company.

(a) including a situation relating to the explotation of any property,
information or opportunity, irrespective of whether the Company could
take advantage of the property, information or opportunity;

(b) excluding a situation which could not reasonably be regarded as hkely to
give rise to a conflict of interest;

(© excluding a situation involving a transaction or arrangement; and

(d) excluding a situation nvolving a Shareholder Conflict Matter or a
Disenfranchisement Matter.

A director or an alternate shall not infringe his duty to avoud a conflict situation f
the matter or situation which would otherwise result tn that director or alternate
infringing that duty arnses out of or results from that director or altemate:

(a) being a director, alternate, officer, employee, consultant or member of any
Relevant Undertaking; or

(b) being (directty or indirectly) involved with or interested in, any Relevant
Undertaking; or

(c) being a director, alternate, officer, employee, consultant or member of any
company which acts as general partner of any Iimited partnership which

directly or indirectly 1s interested in any shares of any Relevant
Undertaking,

for the reason that any such matter or situation 1s hereby authorised and no further
authorisation, whether pursuant to Article 16 3 or otherwise, 1s required in respect
of such matter or situation. In addition, any such director or such alternate shall
not be in breach of any other dubies he owes to the Company, including the duty to
exercise independent judgment, as a result of him being involved in any Relevant
Undertaking in the manner referred to in this Article 16.2

Any other matter or situation which would otherwise result in a director or an
alternate director infringing his duty to aveid a conflict situatton may be authorised
by the directors. Any such authorisation will only be effective if-

(@) the quorum at the meeting of the directors at which that matter or
situation I1s considered 1s met without counting the director or alternate In
question or any other interested director or alternate; and

(b) the matter or situaton was agreed to without thewr voting or would have
been agreed to if their votes had not been counted.

Any authorisation given by the directors in accordance with Article 16.3:

(a) may (at the time 1t 1s given or at any subsegquent time) be made subject to
such terms and such conditions as the directors consider appropriate, and
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16.5

17

17.1

17 2

17.3

17.4

{b) may be revoked or varied by the directors (any such revocation or variation
will not affect anything previously done by the director or alternate in
accordance with such pnor authorisation).

Where In relation to a director or an alternate, a matter or situation 1s authorised
under Article 16.2 or specifically authorised by the directors under Article 16.3, that
director or alternate shall, rrespective of his interest in the matter or situation
giving nse to the conflict situation, and subject, at all times, to the terms and
conditions (iIf any) of any authorisation:

(a) be entrtled to:

%)) receive any papers or other documents in relation to or
concerning, such matter or situation;

(i) attend any meeting (or any part of any meeting) of the directors
or of a committee of the directors, at which such matter or
sttuation 1s discussed or absent himself from any such meeting (or
any part of any such meeting); and

(nt) be counted in the quorum and vote at, any such meeting; and

(b) not be required to:

()] disclose to or use for the benefit of the Company, any confidential
information relating to such matter or situation If such disclosure
or use would constitute a breach of confidence; and

(n) account to the Company for any benefit which he derives from
such matter or situation.

DIRECTORS' INTERESTS IN TRANSACTIONS AND ARRANGEMENTS

A “situation involving a transaction or arrangement” means a situation in
which a director or an alternate is in any way, directty or indirectly, interested in a
transaction or arrangement with the Company In crcumstances where the
provisions of sections 177 or 182 of the Act apply.

The provisions of Article 16 {Directors” conflicts) shall not apply to a situation
involving a transaction or arrangement

Any director or alternate may be interested in a situation involving a transaction or
arrangement as long as he declares the nature of his interest in accordance with
section 177 or, as the case may be, section 182, of the Act.

Where, in relation to a director or an alternate, a situation Invelving a transaction
or arrangement has arisen and the director or alternate has declared the nature of
his interest 1n accordance with section 177 or, as the case may be, sechion 182, of
the Act, that director or alternate shall, irrespective of his interest in the matter
giving nse to the situation involving a transaction or arrangement, be entitled to:

(2) receive any papers or other documents in relation to or concerning, such
matter;

{b) attend a meeting (or any part of any meeting) of the directors or of a
committee of the directors, at which such matter 1s discussed; and
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18

19

20

21

22

221

(© be counted in the quorum and vote at, any such meeting.

DISCLOSURE OF INFORMATION

The A Director(s) and B Director(s) shall be entitled at any time to disclose to the
Holding Company A Sharehelder or the Holding Company B Shareholder (as the
case may be) such information concerning the business and affairs of the Company
as he shall at his discretion see fit, subject only to the condition that If there be
more than one holder of the relevant class of shares of the Holding Company, the
director concerned shall ensure that each of the holders of that class receives the
same imformation on an equal footing.

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to these Articles, the directors may reguiate therr proceedings and the
manner in which they take decisions as they see fit.

APPOINTMENT OF DIRECTORS

For so long as the Holding Company or any of its subsidiaries 1s the sole
sharehoider of the Company, any person who I1s willing to act as a director, and Is
permitted by law to do so, may be nominated as an A Director by the Holding
Company A Shareholder and appointed by the Holding Company as an A Director
or nominated as a B Director by the Holding Company B Shareholder and appointed
by the Holding Company as a B Director.,

TERMINATION OF DIRECTOR'S APPOINTMENT
A person ceases to be a director as soon as:

(a) that person ceases to be a director under or In accordance with any
provision of the Act or 1s prohibited from being a director by law;

(b) a bankruptcy order is made against that person, e

© a composition is made with that person’s creditors generally in satisfaction
of that person's debts;
(d) by reason of that person’s mental health, a court makes an order which

wholly or partly prevents that person from personally exercising any
powers or rights which that person would otherwise have;

(e) notification 1s received by the Company from the director that the director

s resigning from office, and such resignaton has taken effect n
accordance with its terms; or

f) for so long as the Holding Company or any of its subsidiaries is the sole
shareholder of the Company, that person i1s removed from office by the
Holding Company.

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

The Holding Company (for so long as it or any of its subsidianes 1s the scle
shareholder of the Company) may appoint another person to be an alternate for
any director, speafying whether such alternate shall be an alternate for an A
Director or a B Director, and any director (other than an alternate director) (any
such shareholder or director being an "appointor” for the purposes of this Articie
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22) may appoint any person (whether or not a director) to be an alternate director
("alternate” or "alternate director”),

In the absence of the director who appointed him (or, if appointed by the Holding
Company, of the director for whom he shali be an alternate), the alternate may
exercise the powers and carry out the responsibilites of such A Director or B
Director (as the case may be) in relation to the taking of decisions by the directors

Any appointment or removal of an alternate director shall be made by notice In
writing to the Company signed by the appointor.

The notice must:
(a) identify the proposed alternate director; and

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

An alternate director has the same nghts, in relation to any decision of the
directors, as the director who appointed him (or, If appointed by the Holding
Company, the director for whom he shall be acting as an alternate).

Except as otherwise provided in these articles, alternate directors:

(a) are deemed for all purposes to be directors;
{b) are liabte for thewr own acts and omissions;
(©) are subject to the same restnctions as the director who appointed him (or,

if appointed by the Holding Company, the director for whom he shall be
aching as an alternate); and

() are not deemed to be the agents of or for their appointors

Each alternate director shall be entitled to receive notice of all meetrngs of directors
and of all meetings of committees of directors of which the director who appointed
him (or, If appointed by the Holding Company, the director for whom he shall be
acting as an alternate) is a member.

A person who 1s an alternate director, but not a director:

(a) may be counted as participating for the purposes of determining whether a
quorum s present (but only If the director who appointed ham (or, If
appointed by the Holding Company, the director for whom he shall be
acting as an alternate) I1s not participating); and

(b) may participate in decisions of the directors (but only f the director who
appointed hmm (or, If appointed by the Holding Company, the director for
whom he shall be acting as an alternate) Is eligible o participate in relation
to that decision and does not himself participate).

On any decision of the direciors, in addibon to his own vote, a director who is also
an alternate director 1s entitled (in the absence of the director who appointed tim
(or, If appointed by the Holding Company, the director for whom he shall be acting
as an alternate)) to a separate vote (provided that the director who appointed him
{or, If appointed by the Holding Company, the director for whom he shall be acting
as an alternate) 1s eligible to participate in relation to that decision)
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An alternate director may be paid expenses and may be indemnified by the
Company to the same extent as If he were a director An alternate director shall
not be entitled to receive from the Company any remuneration in his capacity as an
alternate director except such part (f any) of the remuneration otherwise payable
to the director who appointed him (or, If appointed by the Holding Company, the
director for whom he shall be acting as an alternate) as such director may by
nofice In writing to the Company from time to time direct.

An alternate director’s appointment as an alternate terminates:

{a) when the alternate’s appointor revckes the appointment by notice to the
board and the shareholder(s) in writing specifying when 1t Is to terminate;
or

(b) when an event occurs 1n relation to the alternate which, If it occurred 1n

relation to the director who appointed him (or, if appointed by the Holding
Company, the director for whom he shall be acting as an alternate), would
result In the termination of such director’s appointment as a director; or

(©) when the director who appointed him {or, If appointed by the Holding
Company, the director for whom he shall be acting as an alternate) ceases
to be a director for whatever reason.

DIRECTORS' REMUNERATION

Directors may undertake any services for the Company that the directors decide.

The directors shall not be entitled to any remuneration unless otherwise agreed by
a wnitten resolution of all of the shareholders or by a resolution of the board.

Unless the directors deade otherwise, directors are not accountable to the
Company for any remuneration which they receive as directors or other officers or
employees of any Relevant Undertaking, the Company's subsidiaries or of any other
body corporate in which the Company 1s interested. o

DIRECTORS' EXPENSES

Directors shall not be entitled to rembursement of expenses which the directors
Incur in connection with:

{a) their attendance at meetings of directors or committees of directors,
general meetings or separate meetings of the holders of any class of
shares or of debentures of the Company; or

(b) otherwise n connection with the exercise of therr powers and the
discharge of their dubies and responsibilites in relation to the Company,

unless authorised by a written resolution of alt of the shareholders or by a
resolution of the board

SHARES AND DISTRIBUTIONS
SHARE CAPITAL

The share capital of the Company at the date of adoption of these Articles 15 2
shares of £1 each.
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29.1

29.2

No share nor any night to subscribe for or convert any security into shares may be
issued or allotted to any person unless within one month before the issue or
aliotment the Holding Company, for so long as it or any of its subsidiaries Is the
sole shareholder of the Company, has consented in wnting to the tssue or
allotment, 1ts terms and the identity of the proposed allottee.

Subject to Article 25 2, the directors (for the purposes of section 551 of the Act)
are generally and uncondstionally authorised to allot or grant nghts to subscribe for,
or to convert any secunity into, any unissued shares to such persons, on such terms
and in such manner as they think fit, but subject to any agreement binding on the
Company The authority contained 1n this Article 25 3 shall, unless revoked or
varied in accordance with section 551 of the Act:

(a) be imited to a maximum nomunal amount of £1,000,000; and

(b) expire on the fifth anniversary of the date of adoption of these Articles but
without prejudice to any offer or agreement made before that anniversary
which would or might require the exercise by the directors after such
anniversary of their powers in pursuance of this authority.

In exercising thewr authority under Article 25 3 the directors shall not be required to
have regard to sections 561 and 562 of the Act which sections shail be excluded
from applying to the Company

PAYMENT OF SHARE CAPITAL
Shares may be 1ssued as nil paid, partly paid or fully paid.
POWER TO ISSUE DIFFERENT CLASSES OF SHARES

Subject to these Articles, but without prejudice to the nghts attached to any
existing share, the Company may Issue shares with such nghts or restnictions as
may be determined by special resolution.

The Company may issue shares which are to be redeemed, or are hable to be
redeemed at the option of the Company or the holder, and the directors may
determine the terms, conditions and manner of redemption of any such shares.

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person Is to be recogmised by the Company as
holding any share upon any trust, and except as otherwise required by law or these
Articles, the Company s not in any way to be bound by or recognise any interest in
a share other than the holders absolute ownership of it and all the nghts attaching
toit

SHARE CERTIFICATES

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

Every certificate must specify:
(a) in respect of how many shares, of what class, It 1S 1ssued;

(b) the nominal value of those shares, and
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31

311

31.2

313

31.4

31.5

316

31.7

(c) either that the shares are fully paid, or the amount paid up on each share.
No certificate may be i1ssued in respect of shares of more than one class.

If more than one person holds a share, only one certificate may be tssued In
respect of It.

Certificates must be executed in accordance with the Act.
REPLACEMENT SHARE CERTIFICATES

If a certificate issued in respect of a shareholder's shares Is:
(a) damaged or defaced; or

(b) said to be lost, stolen or destroyed,

that shareholder 1s entitled to be 1ssued with a replacement certificate in respect of
the same shares.

A shareholder exercising the right to be 1ssued with such a replacement certificate:

(2) must return the certificate which 1s to be replaced to the Company if it 1s
damaged or defaced; and

{b) must comply with such conditions as to ewidence, indemnity and the
payment of a reasonable fee as the directors decide.

GENERAL PROVISIONS RELATING TO SHARE TRANSFERS

No share shall be transferred to any minor, bankrupt or person with a mental
disorder

Shares may be transferred by means of an instrument of transfer in any usual form
or any other form approved by the directors, which 1s executed by or on behalf of
the transferor, and unless the share is fully paid, the transferee

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

The Company may retain any instrument of transfer which 1s registered.

The transferor remains the holder of a share until the transferee’s name s entered
in the register of members as holder of tt.

The directors may refuse to register a fransfer unless the instrument of transfer 15
delivered to the registered office or such other place as the directors may decide
and is accompanied by the certificate for the shares to be transferred (or an
indemnity for any certificate not in the transferor's possession in such form as the
directors may decide) and such other evidence as the directors may reasonably
require to prove the title of the transferor and the execution by him of the transfer

or, If the transfer 1s signed by some other person on Its behalf, the authority of that
person to do so.

Other than in arcumstances where the refusal to register a transfer 1s expressly
permitted or required by these Articles, the directors may not refuse to register the
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325
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33

33.1

33.2

transfer of a share, and shall promptly approve for registration each transfer which
15 presented to them for registration

If the directors refuse to register the transfer of a share the instrument of transfer
must be returned to the transferee with the notice of refusal unless they suspect
that the proposed transfer may be fraudulent.

PROCEDURE FOR DECLARING DIVIDENDS

The Company may by special resolution declare dividends, and the directors may
decide to pay interim dividends,

A dividend must not be declared unless the directors have made a recommendation
as to its amount. Such a dividend must not exceed the amount recommended by
the directors.

No dwidend may be declared or paid unless it 1s in accordance with shareholders’
respective nghts

Unless the shareholders’ resolution to declare or directors’ deasion to pay a
dividend, or the terms on which shares are i1ssued, specify otherwise, it must be
paid by reference to each shareholder’s holding of shares on the date of the
resolution or decision to declare or pay it

If the Company’s share capital 15 divided into different classes, no intenm dwidend
may be paid on shares carrying deferred or non-preferred nghts if, at the time of
payment, any preferential dividend 1s in arrear.

The directors may pay at intervals any dividend payable at a fixed rate if it appears
to them that the profits available for distributron justify the payment.

If the directors act in good faith, they do not incur any lability to the holders of
shares conferning preferred nghts for any loss they may suffer by the lawful
payment of an interim dividend on shares with deferred or non-preferred’rights.

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or other sum which 1s a distribution 1s payable in respect of a
share, it must be paid by ocne or more of the following means:

(a) transfer to a bank or bullding society account specified by the distribution
reciprent either in writing or as the directors may otherwise decide;

(b) sending a cheque made payable to the distnbution recipient by post to the
distribution recipient at the distribution recipient’s registered address (If the
distribution recipient 1s a holder of the share), or {in any other case) to an
address specified by the distribution recipient either in writing or as the
directors may otherwise decide; and

() any other means of payment as the directors agree with the distnbution
recipient In writing or as the directors may otherwise decide.

In this Article 33 (Payment of dividends and other distributions), the “distribution
recipient” means, In respect of a share i respect of which a dividend or other
sum Is payable:

(@) the holder of the share, or
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(b) if the share has two or more joint holders, whichever of them 1s named
first in the register of members, or

(©) if the holder 15 no longer entitled to the share by reason of death or

bankruptcy, or otherwise by operation of law, the person entitled to such
share,

NO INTEREST ON DISTRIBUTIONS

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

(@) the terms on which the share was issued; or

(b) the provisions of another agreement between the holder of that share and
the Company.

DEDUCTION FROM DIVIDENDS

The directors may deduct from any dividend payable on or in respect of a share all

sums of money presently payable by the holder to the Company on any account
whatsoever.

UNCLAIMED DISTRIBUTIONS

All dividends or other sums which are:

{a) payable in respect of shares; and

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

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

* 1

The payment of any such dividend or other sum into a separate account does not
make the Company a trustee in respect of it.

If.

(a) 12 years have passed from the date on which a dividend or other surm
became due for payment; and

(b) the distnibution recipient has not daimed it,

the distribution reapient 1s no longer entitled to that dvidend or other sum and it
ceases to remain owing by the Company

NON-CASH DISTRIBUTIONS

Subject to the terms of issue of the share in question, the Company may, by
special resolution on the recommendation of the directors, decide to pay all or part
of a dividend or other distribubion payable in respect of a share by transferring non-

cash assets of equivalent value (including, without limitabion, shares or other
secunties In any company).
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For the purposes of paying a non-cash distrbution, the directors may make
whatever arrangements they think fit, including, where any difficulty arises
regarding the distribution:

(a) fixing the value of any assets;

(b) paying cash o any distribution recipient on the basis of that value in order
to adjust the nights of recipients; and

(c) vesting any assets in trustees,
WAIVER OF DISTRIBUTIONS

Distrbution recipients may waive ther entitlement to a dmdend or other
distribution payable in respect of a share by giving the Company notice in writing to
that effect, but if.

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

(b) more than one person Is entitled to the share, whether by reason of the
death or bankruptcy of one cr more joint holders, or otherwise,

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

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED
SUMS

Subject to these Articles, the directors may, If they are so authonsed by a special
resolution:

(a) decide to capitalise any profits of the Company (whether or not they are
avallable for distribution) which are not required for paying a' preferential
dividend, or any sum standing to the credit of the Compahy's share
premuum account or capital redemphion reserve, and

(b) appropriate any sum which they so decide to capitalise (a “capitalised
sum”) to the persons who would have been entitled to it If it were
distributed by way of dividend (the “persons entitied”) and in the same
proportions.

Capitalised sums must be applied:
(a) on behalf of the persons entitled, and

(b) in the same proportions as a dividend would have been distnbuted to
them.

Any capitalised sum may be applied in paying up new shares of a nommal amount
equal to the capitalised sum which are then allotted credited as fully paid to the
persons entitled or as they may direct.

A capitglised sum which was appropriated from profits avallable for distribution
may be applied in paying up new debentures of the Company which are then
allotted credited as fully paid to the persons entitled or as they may direct,

Subject to these Articles the directors may:
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(a) apply caprtalised sums in accordance with Article 39.3 and Article 39 4
partly in one way and partly in another,

() make such arrangements as they think fit to deal with shares or
debentures becoming distmbutable in fractions under this
Article 39 (Authorty to capitalise and appropriation of capitahised sums)
(including the 1ssuing of fractional certificates or the making of cash
payments), and

(¢} authonse any person to enter into an agreement with the Company on
behalf of all the persons entitled which is binding on them in respect of the
allotment of shares and debentures to them under this Article 39 (Authorty
fo capitalise and appropniation of caprtalised sums).

DECISION-MAKING BY SHAREHOLDERS
NOTICE, ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

General meetings shall be called by at least 14 clear days’ (that 1s, excluding the
day of the general meeting and the day on which the notice 1s given).

A general meeting may be called by shorter notice If it I1s so agreed by shareholders

who together hold not less than 75% in nominal value of the tssued share capital
of the Company

The notice shall specify the date, time and place of the meeting and the general
nature of the business to be transacted.

Subject to these Articles and to any restrictions imposed on any shares, the notice
shall be gwven to all the shareholiders, to all persons entitled to a share in

consequence of the death or bankruptcy of a shareholder and to the directors and
auditors of the Company.

A person I1s able to exercise the nght to speak at a general meeting*when that
person 1S In a position to communicate to all those attending the meeting, dunng

the meeting, any information or opinions which that person has on the business of
the meeting.

A person I1s able to exeraise the nght to vote at a general meeting when:

@) that person 1s able to vote, durning the meeting, on resolutions put to the
vote at the meebing; and

{b} that person’s vote can be taken into account in determining whether or not

such resolutions are passed at the same time as the votes of all the other
persons attending the meeting.

The directors may make whatever arrangements they consider appropriate to

enable those attending a general meeting to exercise their nghts to speak or vote
at .

In determiming attendance at a general meeting, 1t 1s Immatenal whether any two
or more shareholders 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 If their circumstances are such that if they have {or were to have) nghis to
speak and vote at that meeting, they are {or would be) able to exercise them
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QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the chairman of the meeting s to be
transacted at a general meeting If the persons attending it do not constitute a
guorum

Subject to Article 42.6, the number of persons who shall constitute a quorum at
any general meeting shall be all of the shareholders present in person or by proxy

CHAIRING GENERAL MEETINGS

If the shareholders have appointed a chairman, the chairman shall chair general
meetings if present and willing to do so

If the directors have not appointed a chairman, or if the chawrman 15 unwiliing to
chair the meeting or 15 not present within ten minutes of the tme at which a
meeting was due to start;

(a) the dwrectors present; or
(b) (f no directors are present), the meeting,

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

The person chairng a meeting (n accordance with this Article 42 (Chainng general
meetings) is referred to as the chairman of the meeting.

Attendance and speaking by directors and non-shareholders

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

The chairman of the meeting may permit other persons who are not
(a) shareholders 1n the Company; or

(b) otherwise entitled to exercise the nghts of shareholders in relation to
general meetings,

to attend and speak at a general meeting.

Adijournment

If the persons attending a general meeting within half an hour of the time at which
the meeting was due to start do not constitute a quorum, or If during a meeting a
quorum ceases to be present, the Company shall immediately give notice by emall
or facsimile transmission to all the shareholders and the meeting shall be adjourned
to the fifth Business Day after the date set for the meeting at the same time and
place. If at the adjourned meeting a quorum I1s not present within half an hour
from the time set for the meeting, or If duning the meeting 2 quorum ceases to be
present, the quorum at that meebing shall be any shareholder and any
shareholders present at that meeting shall be entitled to pass any resolutions
tabled at that meeting by simple majority vote provided however that no
resolutions shall be tabled at the adjourned meeting that were not included 1n the
agenda for the original meeting
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The chairman of the meeting may adjourn a general meeting at which a quorum s
present If.

(a) the meeting consents to an adjournment; or

(b) it appears to the chairman of the meeting that an adjournment s
necessary to protect the safety of any person attending the meeting or
*  ensure that the business of the meeting I1s conducted in an orderly manner.

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

When adjourning a general meeting, the charman of the meeting must:

(a) erther specify the time and place to which it 1s adjourned or state that it 1s
to continue at a me and place to be fixed by the directors; and

(b) have regard to any directtons as to the time and place of any adjournment
which have been given by the meeting.

If the conbinuation of an adjourned meeting Is to take place more than 14 days
after 1t was adjourned, the Company must give at least seven clear days’ notice of

it (that 1s, excluding the day of the adjourned meeting and the day on which the
notice 1s given):

(a) to the same persons to whom notice of the Company's general meetings is
required to be given; and

(b) containing the same information which such notice I1s required to contain

No business may be transacted at an adjourned general meeting which could not

properly have been transacted at the meeting If the adjournment had not taken
place

VOTING: GENERAL

A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll 1s duly demanded in accordance with these Articies

If any shareholder of the Hoiding Company (or any associated company of such
shareholder of the Holding Company) has committed an Equity Funding Default,
any voting rights attaching to the collective votes of the directors nominated by
such shareholder of the Holding Company and appointed by the Holding Company
will be suspended from the date ten Business Days after the Equity Funding Default
for so long as the Equity Funding Default persists.

ERRORS AND DISPUTES

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

Any such objechon must be referred to the chairman of the meeting, whose
decision 1s final,
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POLL VOTES

A poll an a resolution may be demanded:

(a) in advance of the general meeting where It I1s to be put to the vote; or

(b) at a general meeting, erther before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution Is
declared.

A poll may be demanded by:
(a) the chairman of the meeting;

(b) the directors;

(c) two or more persons having the nght to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total
voting nights of all the shareholders having the nght to vote on the
resolution.

A demand for a poll may be withdrawn if:
{(a) the poll has not yet been taken; and
(b) the chairman of the meeting consents to the withdrawal.

A demand for a poll which 1s withdrawn shall not nvalidate the result of a show of
hands declared before the demand was made.

A poll demanded on the electron of a chairman or on a question of adjournment
shall be taken immedsately A poll demanded on any other question shall be taken
at such tme (not being more than 30 days from the date of the meeting or
adjourned meeting at which that poll is demanded) and place and In such manner
as the chairman of the meeting directs.

CONTENT OF PROXY NOTICES

Proxies may only valdly be appointed by a notice in writing (a “proxy notice”)
which:

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

{b) identifies the person appointed to be that shareholder's proxy and the
general meeting in relation to which that person I1s appointed;

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

(d) 15 delivered to the Company in accordance with these Articles and, subject
to Article 46.5, any instructions contained in the notice of the general
meeting to which they relate.

The Company may require proxy nctices to be delivered 1n a particular form, and
may specify different forms for different purposes.
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Proxy notices may specify how the proxy appointed under them is te vote (or that
the proxy s to abstain from voting) on one or more resolutions.

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

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

(b) appointing that person as a proxy in relation to any adjournment of the
general meeting to which 1t relates as well as the meeting itself.

The last time for delivery of the proxy notice to the Company must not be earlier
than the following time:

(a) in the case of a meeting or adjourned meeting, 48 hours before the time
for holding the meeting or adjourned meeting;

(b) in the case of a poll taken more than 48 hours after it was demanded, 24
hours before the time appointed for the taking of the poll; and

(© mn the case of a poll taken not more than 48 hours after it was demanded,
the time at which it was demanded

The directors may specify in the notice of meeting that mn calculating the ttme for

delivery of proxies, no account has been taken of any part of a day that 1s not a
working day.

DELIVERY OF PROXY NOTICES

A person who s entitled to attend, speak or vote (erther on a show of hands or on
a poll) at a general meeting remains so entitied 1n respect of that meeting or any
adjournment of 1t, even though a valid proxy notice has been delivered to the
Company by or on behalf of that person.

An appointment under a proxy notice may be revoked by delivering to the

Company a notice in writing grven by or on behalf of the person by whom or on
whose behalf the proxy notice was given

A notice revoking a proxy appointment only takes effect If it 1s delivered before the
start of the meeting or adyourned meeting to which It relates.

If a proxy notice I1s not executed by the person appointing the proxy, it must be

accompanied by written evidence of the authonty of the person who executed it to
execute it on the appointor’s behalf.

AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general meetitng may be amended by
ordinary resolution If

(a) notice of the proposed amendment 1s given to the Company in writing by a
person entitfed to vote at the general meeting at which it 1s to be proposed
not less than 48 hours before the meeting 1s to take place (or such later
time as the chairman of the meeting may determine); and

(b) the proposed amendment does not, in the reasonable opinion of the
chairman of the meeting, matenally alter the scope of the resolution.
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A special resolution to be proposed at a general meeting may be amended by
special resolution, If:

(a) the chairman of the meeting proposes the amendment at the general
meeting at which the resolution s to be proposed; and

(b) the amendment does not go beyond what 1s necessary to correct a
grammatical or other non-substantive error in the resolution

If the chairman of the meeting, acting n good faith, wrongly decides that an
amendment to a resolution 15 out of order, the chairman’s error does not invalidate
the vote on that resolutton.

ADMINISTRATIVE ARRANGEMENTS
MEANS OF COMMUNICATION TO BE USED

Subject to the other provisions of these Articles, anything sent or supplied by or to
the Company under these Articles may be sent or supplied in any way in which the
Act provides for documents or information which are authorised or required by any
provision of that Act to be sent or supplied by or to the Company.

Subject to the other provisions of these 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 sent or supplied by the means by which that director has asked to be sent
or supphed with such notices or documents for the time being.

A director may agree with the Company that notices or documents sent to that
director 1n a particular way are to be deemed to have been received within a
specified tme of therr being sent, and for the specified time to be less than 48
hours

The address for service of the Company shall be the registered office or such other
place as the directors may appoint. The address for service of each shareholder
shall be its address in the register of members within the United Kingdom or such
other address for service, which may include an electronic address, as the
addressee may from time to time notify to the Company for the purposes of this
Article 49 (Means of communication to be used). In the absence of such address
the shareholder shall not be entitled to receive from the Company notice of any
meeting.

In the case of joint holders of a share, a notice or other document or information
shall be sent or given to the joint holder whose name stands first in the register of
members n respect of the joint holding and notice or other documents or
information so sent or given shall be sufficiently sent to all the joint holders.

In the absence of ewidence of earlier receipt notices or other documents or
information will be deemed to be recerved:

(a) if personally delivered, on the day of delivery If delivered at least two hours
before the close of business hours on a Busmess Day, and ctherwise on
the next Business Day and, in proving service, it shall be sufficent to prove
that personal delivery was made;

(b) if by letter, two Business Days after posting and, in proving service, it shall
be sufficient to prove that the envelope containing the notice was property
addressed and stamped and placed in the post; and
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(© If by facsimile, at the time of transmission, If recetved at least two hours
before the close of business hours on a Business Day, and otherwise on
the next Business Day and, in proving service, It shall be sufficient to prove
that the facsimile transmission was transmitted to the specified number
and a confirmatory transmission report recewved.

(d) if by electronic communication to an electronic address, on the same day it
1s sent and, in proving service, it shall be sufficient to prove that it was
sent In accordance with guidance i1ssued by the Institute of Chartered
Secretaries and Administrators from time to time; and

{e) if sent or supplled by means of a website, when the matenal s first made
availlable on the website or (if later) when the recipient recewes (or Is
deemed to have recewved) notice of the fact that the material 1s available
on the website.

For the purposes of this Article 43 (Means of communication to be used), no
account shall be taken of any part of a day that i1s not a working day

For the purposes of this Artide 49 (Means of communication to be used)
“business hours” means between the hours of 10.00 am and 4.00 pm inclusive,
London time.

COMPANY SECRETARY

The directors may appoint any person who is willing to act as the secretary for
such term, at such remuneratron and upon such conditions as they may think fit

and from time to tme remove such person and, If the directors so decide, appoint
a replacement

COMPANY SEALS

Any common seal may only be used by the authority of the directors.

A

The directors may decide by what means and in what form any common seal 1s to
be used.

Unless otherwise decded by the directors, if the Company has a common seal and
it 1s affixed to a document, the document must also be signed by at least one
authonsed person In the presence of a witness who attests the signature

For the purposes of this Article 51 ( Company seals), an authorised person 15

(a) any director;

(b) the company secretary (If any), or

{c) any person authonsed by the directors for the purpose of signing
documents to which the commeoen seal 1s applied.

INDEMNITY
Subject to the provisions of the Act, the Company may.
(@) indemnify to any extent any person who 15 or was a director, or a director

of an associated company, directly or indirectly (including by funding any
expenditure incurred or to be incurred by hum) against any loss or liability,
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whether in connection with any proven or alieged neghgence, default,
breach of duty or breach of trust by him or otherwise, in relation to the
Company or any associated company; or

(b) indemnify to any extent any person who 1s or was a director of an
associated company that i1s a trustee of an occupational pension scheme,
directly or indirectly (including by funding any expenditure incurred or to
be incurred by him) against any hiability incurred by huim in coennection with
the company's activities as trustee of an occupational penston scheme.

52.2 Companies are associated If one ts a subsidiary of the other or both are subsidianes
of the same holding company.

53 INSURANCE

Subject to the provisions of the Act, the Company may purchase and maintain
insurance for any person who Is or was a director, or a director of any associated
company, against loss or liabiity, whether in connection with any proven or alleged
negligence, default, breach of duty or breach of trust by him or otherwise, in
relabion to the Company or any associated company.
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