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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9520152

The Registrar of Companies for England and \Wales, hereby certifies
that

PSYGNIFICANT PETAL 1 LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of
its registered office is in England and Wales

Given at Companies House, Cardiff, on 31st March 2015

*N09520152B*

The above information was communicated by electronic means and authenticated by the Registrar
of Companies under section 1115 of the Companies Act 2006

Companies House AR A



Companies House

INO1(ef)

Application to register a company

Received for filing in Electronic Format on the: 31/03/2015 X44DCPUJ
Company Name PSYGNIFICANT PETAL 1 LIMITED

in full:

Company Type: Private limited by shares

Situation of Registered
Office:

Proposed Register
Office Address:

England and Wales

90 FETTER LANE

LONDON

UNITED KINGDOM

EC4A 1EQ

I wish to partially adopt the following model articles: Private (Ltd by Shares)

Electronically Filed Documeni for Company Number: 09520152

Page:1



Company Secretary [

Tvpe: Corporate
Name: BIRD & BIRD COMPANY SECRETARIES LIMITED
Registered or 90 FETTER LANE
Principal Office LONDON
Address: UNITED KINGDOM
EC4A 1EQ

European Economic Area (EEA) Company

Register Location: UNITED KINGDOM
Registration Number: 03952862

Consented to Act:'Y Date authorised: 31/03/2015 Authenticated: YES

Electronically Filed Documeni for Company Number: 09520152 Page:2



Company Director |

Tvpe: Person

Ful]forename(s) : MR JONATHAN MICHAFEL
Surname: ELLIS

Former names:

Service Address recorded as Company’s registered office

Country/State Usually Resident: UNITED KINGDOM

Date of Birth: 17/01/1935 Nationality: BRITISH
Occupation: DIRECTOR

Consented to Act: 'Y Date authorised: 31/03/2015 Authenticated: YES

Company Director 2

Tyvpe: Person
Ful]forename(s) : MR RICHARD GARETH
Surname: EVANS

Former names:

Service Address recorded as Company’s registered office

Country/State Usually Resident: UNITED KINGDOM

Date of Birth: 26/03/1959 Nationality: BRITISH
Occupation: MARKETING

Consented to Act:' Y Date authorised: 31/03/2015 Authenticated: YES

Electronically Filed Documeni for Company Number: 09520152 Page:3



Statement of Capital (Share Capital)

Class of shares =~ ORDINARY Number allotted 1
Aggregate nominal 1
value

Currency GBP Amount paid per share 1

Amount unpaid per share 0

Prescribed particulars
THE SHARES HAVE ATTACHED TO THEM FULL VOTING, DIVIDEND AND CAPITAL DISTRIBUTTON

(INCLUDING ON WINDING UP) RIGHTS; THEY DO NOT CONFER ANY RIGHTS OF REDEMPTION.

Statement of Capital (Totals)

Currency GBP Total number 1
of shares

Total aggregate
nominal value

FElectronically Filed Document for Compary Number: 09520152 Page:4



Initial Shareholdings

Name: PSYGNIFICANT HOLDINGS LIMITED
Address: 90 FETTER LANE Class of share: ORDINARY
LONDON
UNITED KINGDOM
EC4A 1EQ Number of shares: 1
Currency: GBP
Nominal value of
1
each share:
Amount unpaid: 0
Amount paid. 1

Electronically Filed Documeni for Company Number: 09520152 Page:5



Statement of Compliance

[ confirm the requirements of the Companies Act 2006 as fo registration have been complied with.

Name: PSY GNIFICANT HOLDINGS LIMITED

Authenticated: vES

Authorisation

Authoriser Designation: subscriber Authenticated: Yes

End of Electronically Filed Document for Comparry Number: 09520152 Page:6



COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

Psygnificant Petal 1 Limited

Each subscriber to this memorandum of association wishes to form a company under the Companies
Act 2006 and agrees to become a member of the company and to take at least one share each.

Name of each subscriber Authentication by each subscriber

Psyagnificant Holdings Limited

Dated: 31 March 2015



THE COMPANIES ACT 2006

ARTICLES OF ASSOCIATION

OF

PSYGNIFICANT PETAL 1 LIMITED



1.1

1.2

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

PSYGNIFICANT PETAL 1 LIMITED

INTERPRETATION

IN THESE ARTICLES, UNLESS THE CONTEXT OTHERWISE REQUIRES:
"Act' means the Companies Act 2006;
"Articles" means the Company's articles of association for the time being in force;

"business day' means any day (cther than a Saturday, Sunday or public holiday in the United
Kingdom) on which clearing banks in the City of London are generally open for business;

"Company" means Psygnificant Petal 1 Limited;
"Conflict" has the meaning given in article 6.1;

"eligible director" means a director who would be entitled to vote on the matter at a meeting
of directors (but excluding any director whose vote is not to be counted in respect of the
particular matter);

"Interested Director" has the meaning given in article 6.1,

"Model Articles" means the model articles for private companies limited by shares contained
in Schedule 1 of the Companies (Model Articles) Regulations 2008 (S/ 2008/3229) as
amended pricr to the date of adoption of these Articles;

"relevant officer" has the meaning given in article 16.3.2 or article 17.2.1  (as applicable);
and

"relevant loss" has the meaning given in article 17.2.2;

"Shareholder Approval' means the prior sanction of: (a) an ordinary resolution of the
members; (b) a written resolution of the members passed in accordance with section 288 of
the Act; or (c) a Shareholder Written Notice; and

"Shareholder Written Notice" means a written notice or written consent, in each case, which
has been signed (or approved by letter, facsimile or electronic means) by the member or
members who together hold a majority of the issued shares of the Company or, in each case,
its duly authorised attorney (or in the case of a member being a Company, signed by cne of its
directors on its behalf).

SAVE AS OTHERWISE SPECIFICALLY PROVIDED IN THESE ARTICLES, WORDS AND
EXPRESSIONS WHICH HAVE PARTICULAR MEANINGS IN THE MODEL ARTICLES
SHALL HAVE THE SAME MEANINGS IN THESE ARTICLES, SUBJECT TO WHICH AND
UNLESS THE CONTEXT OTHERWISE REQUIRES, WORDS AND EXPRESSIONS WHICH
HAVE PARTICULAR MEANINGS IN THE ACT SHALL HAVE THE SAME MEANINGS IN
THESE ARTICLES.



1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

1.1

1.12

113

HEADINGS IN THESE ARTICLES ARE USED FOR CONVENIENCE ONLY AND SHALL
NOT AFFECT THE CONSTRUCTION OR INTERPRETATION OF THESE ARTICLES.

A REFERENCE IN THESE ARTICLES TO AN "ARTICLE" IS A REFERENCE TO THE
RELEVANT ARTICLE OF THESE ARTICLES UNLESS EXPRESSLY PROVIDED
OTHERWISE.

UNLESS EXPRESSLY PROVIDED OTHERWISE, A REFERENCE TO A STATUTE,
STATUTORY PROVISION OR SUBORDINATE LEGISLATION IS A REFERENCE TO IT AS
ITIS IN FORCE FROM TIME TO TIME, TAKING ACCOUNT OF:

1.5.1 any subordinate legislation from time to time made under it; and

152 any amendment or re-enactment and includes any statute, statutory provision or
subordinate legislation which it amends or re-enacts.

ANY PHRASE INTRODUCED BY THE TERMS "INCLUDING", "INCLUDE", "IN
PARTICULAR” OR ANY SIMILAR EXPRESSION SHALL BE CONSTRUED AS
ILLUSTRATIVE AND SHALL NOT LIMIT THE SENSE OF THE WORDS PRECEDING
THOSE TERMS.

THE MODEL ARTICLES SHALL APPLY TO THE COMPANY, EXCEPT IN SO FAR AS
THEY ARE MODIFIED OR EXCLUDED BY THESE ARTICLES.

ARTICLES 9(1), 11(2) AND (3), 13, 14(1), (2), (3) AND (4), 17(2) AND (3), 26(5), 38, 44(2),
49, 50, 51, 52 AND 53 OF THE MODEL ARTICLES SHALL NOT APPLY TO THE
COMPANY.

ARTICLE 7 OF THE MODEL ARTICLES SHALL BE AMENDED BY:

1.91 the insertion in Article 7(2){a) of the words "for the time being" after the words "has
one director': and

1.92 the insertion in Article 7(2) of the words "(for so long as he remains the sole directon)"
after the words "and the director may".

ARTICLE 8 OF THE MODEL ARTICLES SHALL BE AMENDED BY

1.10.1 the deletion of the words "copies of which have been signed by each eligible director"”
in Article 8(2), and their replacement with the words "where each eligible director has
sighed one or more copies of it and

1.10.2 the deletion of Article 8(3).

IN ARTICLE 25(2)(C) OF THE MODEL ARTICLES, THE WORDS "EVIDENCE, INDEMNITY
AND THE PAYMENT OF A REASONABLE FEE" SHALL BE DELETED AND REPLACED
WITH THE WORDS "EVIDENCE AND INDEMNITY™.

ARTICLE 27(3) OF THE MODEL ARTICLES SHALL BE AMENDED BY THE INSERTION
OF THE WORDS ", SUBJECT TO ARTICLE 9.3," AFTER THE WORD "BUT".

ARTICLE 29 OF THE MODEL ARTICLES SHALL BE AMENDED BY THE INSERTION OF
THE WORDS ", OR THE NAME OF ANY PERSON(S) NAMED AS THE TRANSFEREE(S)
IN AN INSTRUMENT OF TRANSFER EXECUTED UNDER MODEL ARTICLE 28(2),"
AFTER THE WORDS "THE TRANSMITTEE'S NAME".



1.14

ARTICLES 31(1)}{A) TO (C) (INCLUSIVE) OF THE MODEL ARTICLES SHALL BE
AMENDED BY THE DELETION, IN EACH CASE, OF THE WORDS "EITHER" AND "OR AS
THE DIRECTORS MAY OTHERWISE DECIDE" AND ARTICLE 31(1){D) OF THE MODEL
ARTICLES SHALL BE AMENDED BY THE DELETION OF THE WORDS "EITHER" AND
"OR BY SUCH OTHER MEANS AS THE DIRECTORS DECIDE".

DIRECTORS

3.1

3.2

3.3

4.1

4.2

CALLING A DIRECTORS' MEETING

Any director may call a directors' meeting by giving notice of the meeting to the directors or by
authorising the company secretary (if any) to give such nctice.

QUORUM FOR DIRECTORS' MEETINGS

SUBJECT TO ARTICLES 3.2 AND 3.3 BELOW, THE QUORUM FOR THE TRANSACTION
OF BUSINESS AT A MEETING OF DIRECTORS IS ANY TWO DIRECTORS.

FOR THE PURPOSES OF ANY MEETING (OR PART OF A MEETING) HELD PURSUANT
TO ARTICLE 6 TO AUTHORISE A DIRECTOR'S CONFLICT, IF THERE IS ONLY ONE
ELIGIBLE DIRECTOR IN OFFICE OTHER THAN THE CONFLICTED DIRECTOR(S), THE
QUORUM FOR SUCH MEETING (OR PART OF A MEETING) SHALL BE ONE ELIGIBLE
DIRECTOR.

IF AND FOR SO LONG AS THE MINIMUM NUMBER OF DIRECTORS SHALL BE ONE
AND THE COMPANY ONLY HAS ONE DIRECTOR, THAT SOLE DIRECTOR MAY
EXERCISE ALL THE AUTHORITIES AND POWERS WHICH ARE VESTED IN THE
DIRECTORS BY THESE ARTICLES AND BY THE MODEL ARTICLES.

CASTING VOTE

IF THE NUMBERS OF VOTES FOR AND AGAINST A PROPOSAL AT A MEETING OF
DIRECTORS ARE EQUAL, THE CHAIRMAN OR OTHER DIRECTOR CHAIRING THE
MEETING HAS A CASTING VOTE.

ARTICLE 4.1 SHALL NOT APPLY IN RESPECT OF A PARTICULAR MEETING (OR PART
OF A MEETING) IF, IN ACCORDANCE WITH THE ARTICLES, THE CHAIRMAN OR
OTHER DIRECTOR IS NOT AN ELIGIBLE DIRECTOR FOR THE PURPOSES OF THAT
MEETING {OR PART OF A MEETING).

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided
he has declared the nature and extent of his interest in accordance with the requirements of
the Companies Acts, a director who is in any way, whether directly or indirectly, interested in
an existing or proposed transaction or arrangement with the Company:

51.1 may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is otherwise (directly or indirectly) interested,

51.2 shall be an eligible director for the purposes of any proposed decision of the directors
(or committee of directors) in respect of such contract or proposed contract in which
he is interested;



6.1

6.2

6.3

shall be entitled to vote at a meeting of directors (or of a committee of the directors) or
participate in any unanimous decision, in respect of such contract or proposed
contract in which he is interested;

may act by himself or his firm in a professional capacity for the Company (otherwise
than as auditor) and he or his firm shall be entitled to remuneration for professional
services as if he were not a director;

may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested in, any body corporate in which the
Company is otherwise (directly or indirectly) interested; and

shall not, save as he may otherwise agree, be accountable to the Company for any
benefit which he (or a person connected with him (as defined in section 252 of the
Act)) derives from any such contract, transaction or arrangement or from any such
office or employment or from any interest in any such body corporate and no such
contract, transaction or arrangement shall be liable to be avoided on the grounds of
any such interest or benefit nor shall the receipt of any such remuneration or other
benefit constitute a breach of his duty under section 176 of the Act.

DIRECTORS' CONFLICTS OF INTEREST

THE DIRECTORS MAY, IN ACCORDANCE WITH THE REQUIREMENTS SET OUT IN THIS
ARTICLE, AUTHORISE ANY MATTER OR SITUATION PROPOSED TO THEM BY ANY
DIRECTOR WHICH WOULD, IF NOT AUTHORISED, INVOLVE A DIRECTOR (AN
"INTERESTED DIRECTOR") BREACHING HIS DUTY UNDER SECTION 175 OF THE ACT
TO AVOID CONFLICTS OF INTEREST ("CONFLICT").

ANY AUTHORISATION UNDER THIS ARTICLE 6 WILL BE EFFECTIVE ONLY IF:

6.2.1

6.22

623

to the extent permitted by the Act, the matter in question shall have been proposed by
any director for consideration in the same way that any other matter may be proposed
to the directors under the provisions of these Articles or in such other manner as the
directors may determine;

any requirement as to the quorum for consideration of the relevant matter is met
without counting the Interested Director; and

the matter was agreed to without the Interested Director voting or would have been
agreed to if the Interested Director's vote had not been counted.

ANY AUTHORISATION OF A CONFLICT UNDER THIS ARTICLE 6 MAY (WHETHER AT
THE TIME OF GIVING THE AUTHORISATION OR SUBSEQUENTLY):

6.31

6.3.2

633

6.3.4

extend to any actual or potential conflict of interest which may reasonably be expected
to arise out of the matter or situation so authorised;

provide that the Interested Director be excluded from the receipt of documents and
information and the participation in discussions (whether at meetings of the directors
or otherwise) related to the Conflict;

provide that the Interested Director shall or shall not be an eligible director in respect
of any future decision of the directors in relation to any resolution related to the
Conflict;

impose upon the Interested Director such other terms for the purposes of dealing with
the Conflict as the directors think fit;



6.4

6.5

6.6

6.7

9.1

6.3.5 provide that, where the Interested Director obtains, or has obtained (through his
involvement in the Conflict and otherwise than through his position as a director cf the
Company) information that is confidential to a third party, he will not be obliged to
disclose that information to the Company, or to use it in relation to the Company's
affairs where to do so would amount to a breach of that confidence; and

6.3.6 permit the Interested Director to absent himself from the discussion of matters relating
to the Conflict at any meeting of the directors and be excused from reviewing papers
prepared by, or for, the directors to the extent they relate to such matters.

WHERE THE DIRECTORS AUTHORISE A CONFLICT, THE INTERESTED DIRECTOR
WILL BE OBLIGED TO CONDUCT HIMSELF IN ACCORDANCE WITH ANY TERMS AND
CONDITIONS IMPOSED BY THE DIRECTORS IN RELATION TO THE CONFLICT.

THE DIRECTORS MAY REVOKE OR VARY SUCH AUTHORISATION AT ANY TIME, BUT
THIS WILL NOT AFFECT ANYTHING DONE BY THE INTERESTED DIRECTOR, PRIOR
TO SUCH REVOCATION OR VARIATION, IN ACCORDANCE WITH THE TERMS OF
SUCH AUTHORISATION.

IN AUTHORISING A CONFLICT THE DIRECTORS MAY DECIDE (WHETHER AT THE
TIME OF GIVING THE AUTHORISATION OR SUBSEQUENTLY}) THAT IF A DIRECTOR
HAS OBTAINED ANY INFORMATION THROUGH HIS INVOLVEMENT IN THE CONFLICT
OTHERWISE THAN AS A DIRECTOR OF THE COMPANY AND IN RESPECT OF WHICH
HE OWES A DUTY OF CONFIDENTIALITY TO ANOTHER PERSON, THE DIRECTOR IS
UNDER NO OBLIGATION TO:

6.6.1 disclose such information to the directors or to any director or other officer or
employee of the Company; or

6.6.2 use orapply any such information in performing his duties as a director,

where to do so would amount to a breach of that confidence.

A DIRECTOR IS NOT REQUIRED, BY REASON OF BEING A DIRECTOR (OR BECAUSE
OF THE FIDUCIARY RELATIONSHIP ESTABLISHED BY REASON OF BEING A
DIRECTOR), TO ACCOUNT TO THE COMPANY FOR ANY REMUNERATION, PROFIT OR
OTHER BENEFIT WHICH HE DERIVES FROM OR IN CONNECTION WITH A
RELATIONSHIP INVOLVING A CONFLICT WHICH HAS BEEN AUTHORISED BY THE
DIRECTORS OR BY THE COMPANY IN GENERAL MEETING (SUBJECT IN EACH CASE
TO ANY TERMS, LIMITS OR CONDITIONS ATTACHING TO THAT AUTHORISATION)
AND NO CONTRACT SHALL BE LIABLE TO BE AVOIDED ON SUCH GROUNDS.

RECORDS OF DECISIONS TO BE KEPT

Where decisions of the directors are taken by electronic means, such decisions shall be
recorded by the directors in permanent form, so that they may be read with the naked eye.

NUMBER OF DIRECTORS

Unless otherwise determined or approved by Shareholder Approval, the number of directors
(other than alternate directors) shall not be subject to any maximum but shall be not less than
one.

APPOINTMENT OF DIRECTORS

WITHOUT PREJUDICE TO ARTICLE 17(1)(A) OF THE MODEL ARTICLES, A MEMBER



9.2

9,3

10.

OR MEMBERS HOLDING A MAJORITY IN NOMINAL VALUE OF THE ISSUED SHARES
SHALL HAVE POWER FROM TIME TO TIME AND AT ANY TIME TO APPOINT ANY
PERSON OR PERSONS AS A DIRECTOR OR DIRECTORS AND TO REMOVE FROM
OFFICE ANY DIRECTOR, IN EACH CASE, BY A SHAREHOLDER WRITTEN NOTICE.

ANY APPOINTMENT OR REMOVAL OF A DIRECTOR PURSUANT TO ARTICLE 9.1
SHALL TAKE EFFECT UPON THE RELEVANT SHAREHOLDER WRITTEN NOTICE
BEING LODGED WITH OR OTHERWISE COMMUNICATED TO THE COMPANY AT ITS
REGISTERED OFFICE OR BEING HANDED OR OTHERWISE COMMUNICATED
{INCLUDING BY ELECTRONIC MEANS) TO ANY DIRECTOR.

IN ANY CASE WHERE, AS A RESULT OF DEATH OR BANKRUPTCY, THE COMPANY
HAS NO SHAREHOLDERS AND NO DIRECTORS, THE TRANSMITTEE(S) OF THE LAST
SHAREHOLDER TO HAVE DIED OR TO HAVE A BANKRUPTCY ORDER MADE
AGAINST HIM (AS THE CASE MAY BE) SHALL HAVE THE RIGHT, BY NOTICE IN
WRITING, TO APPOINT A NATURAL PERSON (INCLUDING A TRANSMITTEE WHO IS A
NATURAL PERSON), WHO 1S WILLING TO ACT AND IS PERMITTED TO DO SO, TO BE
A DIRECTOR.

SECRETARY

The directors may (but are not required to) appeint any person who is willing to act as the
secretary for such term, at such remuneration and upon such conditions as they may think fit
and from time to time remove such person and, if the directors so decide, appoint a
replacement, in each case by a decision of the directors.

SHARES

M.

12

PRE-EMPTION

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply
to an allotment of equity securities (as defined in section 560(1) of the Act) made by the
Company.

PURCHASE OF OWN SHARES

Subject to the Act, the Company may purchase its shares in accordance with section
B692(1ZA) of the Act.

DECISION MAKING BY SHAREHOLDERS

13.

13.

QUORUM

NO BUSINESS SHALL BE TRANSACTED AT ANY GENERAL MEETING UNLESS A

QUORUM IS PRESENT.

13.2

13.3

14.

SUBJECT TO ARTICLE 13.3 BELOW, TWO PERSONS ENTITLED TO VOTE UPON THE
BUSINESS TO BE TRANSACTED, EACH BEING A MEMBER OR A PROXY OR
REPRESENTATIVE OF A MEMBER SHALL BE A QUORUM.

IF AND FOR SO LONG AS THE COMPANY HAS ONLY ONE MEMBER THAT MEMBER
PRESENT IN PERSON OR BY PROXY, OR IF THAT MEMBER IS A CORPORATION BY A
PROXY OR REPRESENTATIVE, SHALL BE A QUORUM.

POLL VOTES



14.1

14.2

A POLL MAY BE DEMANDED IN ACCORDANCE WITH ARTICLE 44(1) OF THE MODEL
ARTICLES BY ANY QUALIFYING PERSON (AS DEFINED IN SECTION 318 OF THE ACT)
PRESENT AND ENTITLED TO VOTE AT THE MEETING.

ARTICLE 44(3) OF THE MODEL ARTICLES SHALL BE AMENDED BY THE INSERTION
OF THE WORDS "A DEMAND SO WITHDRAWN SHALL NOT INVALIDATE THE RESULT
OF A SHOW OF HANDS DECLARED BEFORE THE DEMAND WAS MADE"” AS A NEW
PARAGRAPH AT THE END OF THAT ARTICLE.

ADMINISTRATIVE ARRANGEMENTS

15.

16.1

16.2

16.

16.1

MEANS OF COMMUNICATION TO BE USED

ANY NOTICE, DOCUMENT OR OTHER INFORMATION SHALL BE DEEMED SERVED ON
OR DELIVERED TO THE INTENDED RECIPIENT:

1511 if properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after it was posted (or five business days
after posting either to an address outside the United Kingdom or from outside the
United Kingdom to an address within the United Kingdom, if (in each case) sent by
reputable international overnight courier addressed to the intended recipient, provided
that delivery in at least five business days was guaranteed at the time of sending and
the sending party receives a confirmation of delivery from the courier service
provider);

15.1.2 if properly addressed and delivered by hand, when it was given or left at the
appropriate address,;

15.1.3 if properly addressed and sent or supplied by electronic means, one hour after the
document or information was sent or supplied; and

15.1.4 if sent or supplied by means of a website, when the material is first made available on
the website or (if later) when the recipient receives (or is deemed to have received)
notice of the fact that the material is available on the website.

15.1.5 For the purposes of this article, no account shall be taken of any part of a day that is
not a working day.

IN PROVING THAT ANY NOTICE, DOCUMENT OR OTHER INFORMATION WAS
PROPERLY ADDRESSED, IT SHALL BE SUFFICIENT TO SHOW THAT THE NOTICE,
DOCUMENT OR OTHER INFORMATION WAS DELIVERED TO AN ADDRESS
PERMITTED FOR THE PURPOSE BY THE ACT.

INDEMNITY

SUBJECT TO ARTICLE 16.2, BUT WITHOUT PREJUDICE TO ANY INDEMNITY TO
WHICH A RELEVANT OFFICER IS OTHERWISE ENTITLED:

16.1.1 each relevant officer shall be indemnified out of the Company's assets against all
costs, charges, losses, expenses and liabilities incurred by him as a relevant officer
including any liability incurred by him in defending any civil or criminal proceedings, in
which judgment is given in his favour or in which he is acquitted or the proceedings
are otherwise disposed of without any finding or admission of any material breach of
duty on his part or in connection with any application in which the court grants him, in
his capacity as a relevant officer, relief from liability for negligence, default, breach of
duty or breach of trust in relation to the Company's (or any associated Company's)
affairs; and



16.2

16.3

17

17.1

17.2

16.1.2 the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by him in connection with any proceedings or application
referred to in article 16.1.1 and otherwise may take any action to enable any such
relevant officer to avoid incurring such expenditure.

THIS ARTICLE DOES NOT AUTHORISE ANY INDEMNITY WHICH WOULD BE
PROHIBITED OR RENDERED VOID BY ANY PROVISION OF THE COMPANIES ACTS OR
BY ANY OTHER PROVISION OF LAW.

IN THIS ARTICLE:

16.3.1 companies are associated if one is a subsidiary of the other or both are subsidiaries of
the same body corporate; and

16.3.2 a "relevant officer' means any director or other officer or former director or other
officer of the Company or an associated company, but excluding in each case any
person engaged by the Company (or associated company) as auditor (whether or not
he is also a director or other officer), to the extent he acts in his capacity as auditor).

INSURANCE

THE DIRECTORS MAY DECIDE TO PURCHASE AND MAINTAIN INSURANCE, AT THE
EXPENSE OF THE COMPANY, FOR THE BENEFIT OF ANY RELEVANT OFFICER IN
RESPECT OF ANY RELEVANT LOSS.

IN THIS ARTICLE:

17.21 a "relevant officer' means any director or other officer or former director or other
officer of the Company or an associated company, but excluding in each case any
person engaged by the Company (cr associated company) as auditor (whether or not
he is also a director or other officer), to the extent he acts in his capacity as auditor);

17.2.2 a 'relevant loss" means any loss or liability which has been or may be incurred by a
relevant officer in connection with that relevant officer's duties or powers in relation to
the Company, any associated company or any pension fund or employees' share
scheme of the Company or associated company; and

17.2.3 companies are associated if one is a subsidiary of the other or both are subsidiaries of
the same body corporate.



