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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 11321585

The Registrar of Companies for England and Wales, hereby certifies that
LIFESAVER HEALTHCARE UK 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 on 20th April 2018
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In accordance with
Section 9 of the

INOT 7

Companies Act 2006. v
Application to register a company ' ’ ’ ’ ” use
*R73YNDEW*
RC2 16/04/2018 #26
___ COMPANIES HOUSE
A fee is payable with this form.  *AT2RU1ZD*
Please see ‘How to pay' on the last page. ADS 29/03/2018 #98
COMPANIES HOUSE
< What this form is for What this form is NOT f LU L o R
You may use this form to reqister a You cannot use this form t AO7 15/03/2018 #281
private or public company. & limited liability partnersh COMPANIES HOUSE
this, please use form LL INO™™®., ,.u.
use this form if any individual person
with significant control is applying
or has applied for protection from
having their details disclosed on the
public register. Contact enquiries@
companieshouse.gov.uk to get a
separate form.
Part 1 Company details

|

Company name

Check if a company name is available by using our name availability search;

www.companieshouse.gov.uk/info

l Please show the proposed company name below. UK L_;m \.‘A’ e eh

Proposed company
name in full @

For official use

[T PoSaver Roo bk Care e
/

NNEKIREEES

- Filling in this form
Please complete in typescript o in
bold black capitals.

All fields are mandatory unless
specified or indicated by *

@ Duplicate names
Duplicate names are not permitted.
Alist of registered names can
be found on our website, There
are various rules that may affect
your choice of name. Mare
information on this is available in
our guidance at:

www.gov.uk/companieshouse

|

Company name restrictions @

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body.

7] | confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified bedy and | attach a
copy of their response.

8 Company name restrictions
A list of sensitive or restricted
words or expressions that require
consent can be found in our
guidance at:
www.gov.uk/companieshouse

Exemption from name ending with ‘Limited’ or 'Cyfyngedig’©

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with "Limited’, Cyfyngedig’ or permitted alternative,

[} | confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative.

©Name ending exemption
Only private companies that are
limited by guarantee and meet other
specific requirements or private
companies that are charities are
eligible to apply for this. For more
details, please go to our website:
www.gov.ukicompanieshouse
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Company type®

Please tick the box that describes the propased company type and members’
liability (only ore box must be ticked):

] Public limited by shares
Private limited by shares
{1 Private limited by guarantee

3 Private unlimited with share capital
]  Private unlimited without share capital

© Company type
If you are unsure of your company’s
type, please go to our website:
www.gov.uk/companieshouse

Classification code 1

Classification code 2

Classification code 3

Principal business activity

Please show the trade classification code number(s) for the principal
activity or activities, @

Classification code 4

If you cannot determine a code, please give a brief description of the
company's business activity below:

Principal activity
description

TO ovovide healthcae [ 1he

e[d-e,l/bq od childcerm oo

J . [y A
gurp}?urkeb \wmccj OCLOMrop o O

@ Principal business activity
You must provide a trade
classification code (SIC code 2007)
or a description of your company’s
rnain business in this section.

A full list of the trade classification
codes is available on our website:
www.gov.uk/companieshouse

Situation of registered office ®

Please tick the appropriate box below that describes the situation of the

E}yn{d registered office (only one box must be ticked):

England and Wales
O Wales
[d Sscotland

[] Northern lreland

O Registered office
Every company must have a
registered office and this is the
address to which the Registrar will
send correspondence.

For England and Wales companies,
the address must be in England or
Wales,

For Weish, Scottish or Northern
freland companies, the address must
be in Wales, Scotland or Northern
Ireland respectively.
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Registered office address @

Please give the registered office address of your company.

Building name/number

7.

O Registered office address
You must ensure that the address
shown in this section is consistent
with the situation indicated in

Street I CQ e PO {1 ot N pr\/ LNt section A6.
| ! You must provide an address in
England or Wales for companies to
Post town | P" |—|—©wn.9] ON be registered in Engtand and Wales.
. = Ve You must provide an address in
County/Region [ M ()& I.QSQ Wiales, Scotland or Northern Ireland
Pt l l | | for companies to be registered in
Postcode ‘ V\) "r 6 Pf )< Wales, Scotland or Northern freland
respectively.
m Articles of association @
l Please choose one aption only and tick one box only. © For details of which company type
- - - — - - can adopt which model articles,
Option 1 | wish tp adopt one of the following model articles in its entirety. Please tick please go to our website:
only ﬁﬂz hox. www.gov.uk/companieshouse
- Pr?vate I!mi-ted by shares A Community Interest Company
[ Private limited by guarantee {CIC) cannot adopt model articles,
O  Public company If you are incorporating a CIC you
must tick option 3 and attach a copy
of the bespoke articles.
Option 2 | wish to adopt the following model articles with additional and/or amended
provisions. | attach a copy of the additional and/or amended provision{(s). Please
tick only one box.
O  Private limited by shares
[ Private limited by guarantee
[0  public company
Option 3 E’ 1 wish to adopt entirely bespoke articles. | attach a copy of the bespoke

articles to this application.

o]

Restricted company articles®

Please tick the box below if the company’s articles are restricted.

0

© Restricted company articles
Restricted company articles are
those containing provision for
entrenchment. For more details,
please go to our website:
www.gov.uk/companieshouse
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Part 2 Proposed officers

two directors, one of which must be an individual.

For private companies the appointment of a secretary is optional, however, if you do decide to appoint a company
secretary you must provide the relevant details. Public companies are required to appoint at least one secretary.

Private companies must appoint at least one director who is an individual Public companies must appoint at least

For a secretary wha is an individual go to Section B1; For a corporate secretary, go to Section C1; For a
director who is an individual, go to Section D1; For a corporate director, go to Section E1,

Secretary
m Secretary appointments @
Please use this section to list all the secretary appointments taken on formation. |@ Corporate appointments
For a corporate secretary, complete Sections €1-C4. For corparate secretary
appointments, please complete
Title* l section C1-C4 instead of
section B.
Full forename(s) I Additional appointments
Surname ! If you wish to appoirt more
than one secretary, please use
Former name(s) @ ' the ‘Secretary appointments’
| continuation page.

@ Former name(s)
Please provide any previous names
{(including matden or married names)
which have been used for business
purposes in the last 20 years.

Secretary's service address ©

Building name/number l

Street

Post town
County/Region

|
|
I
Postcode rTrrrrri

Country I

© Service address
This is the address that will appear
on the public record, This does not
have to be your usual residential
address.

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register

of secretaries as the company’s
registered office,

if you provide your residential
address here it will appear on the
public record.
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Corporate secretary

Corporate secretary appointments o

Please use this section to list all the corporate secretary appointments taken
on formation.

Name of corporate

body/firm

Street

|
|
Building name/number |
|
|
|

Past town

County/Region

Postcode

|
HEREEREE

Country |

© Additional appointments
if you wish to appoint more than one
comporate secretary, please use the
'Comorate secretary appointments’
continuation page.

Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents. It carnot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number.

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Econernic Area (EEA)?

+ Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies @

Please give details of the register where the company file is kept (including the
relevant state) and the regisiration number in that register.

Where the company/

firm is registered @ I

Registration number I

O EEA
A fuil list of countries of the EEA can
be found in our guidance:
www.gov.uk/companieshouse

© This is the register mentioned in
Asticle 3 of the First Company Law
Directive (68/151/EEC).

ca

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register,

Leqal form of the

corporate body
or firm

If applicable, where

the company/firm is
regisiered ©

|
|
Governing law I
|
|
Registration number |

@ Non-EEA
Where you have provided details of
the register (including state} where
the company or firm is registered,
you must also provide its number in
that register.
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Director

Director appointments @

For a corporate director, complete Sections £1-E4.

Please use this section to list all the director appointments taken on formation.

Title*

Ns

Ceclia Yeoise

l
Full forename(s} !
|

Surname

: hde d@.’ﬁa
ormer name(s) @

Country/State of

residence © Engb lﬁ ﬂ d

Nationality B roers h

|
Monthfyear of birth @ l%"a ’,—\‘P'q—l-y—é—lz

Business occupation

(if any) @

Cave WorKesr

© Appointments
Private companies must appoint
at least one director who is an
individual. Public companies must
appoint at least two directors, one of
which must be an individual.

@ Former hame(s)
Please provide any previous names
(including maiden or married names}
which have been used for business
purposes in the last 20 years.

© Country/State of residence
This is in respect of your usual
residential address as stated in
section D4,

© Month and year of birth
Please provide menth and year only.

O Business occupation
if you have a husiness occupatian,
please enter here, If you do not,
please {eave blank.

Additional appointments

If you wish to appoint more than
one director, please use the "Director
appointments’ continuation page.

Director’s service address @

Please complete the service address below. You must also fill in the director's
usual residential address in Section D4,

Building name/number l -

Street

CO(PO(O\hOr\ Aveane

|
[
fost town | H’@/\/\Q L | ) ~J
|
|
|

County/Region 2} a a le Sex
Postcode ({rm m:l_,—@’—ﬂ;’——)( ‘
Country

@ Service address
This is the address that will appear
on the public record. This does not
have to be your usual residential
address.

Please state ‘The Company’s
Registered Office” i your service
address will be recorded in the
proposed company’s register of
directors as the company’s
registered office.

i you provide your residential
address here it will appear on the
public record.
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Director
Director appointments ¢
Please use this section to list all the director appointments taken on formation, | @ Appointments
For a corporate director, complete Sections E1-E4, Private companies must appoint
at least one director who is an
Title* 1 individual. Public companies must
appoint at least two directaors, one of
Full forename(s) I which must be an individual,
Surname ] @ Former name(s)

Former name(s) @

Country/State of
residence ©

Nationality

|
Monthiyear of birth @ P

Business accupation I

{if any)} @ |

Please provide any previous names
(including maiden or married names)
which have been used for business
purposes in the last 20 years.

@ Country/State of residence
This is in respect of your usuai
residential address as stated in
section D4.

@ Month and year of birth
Please provide month and year only.

© Business occupation
If you have a business occupation,
please enter here. I you do nat,
please leave blank.

Additional appeintments

If you wish to appoint more than
one directar, please use the ‘Director
appointments’ continuation page.

Director’s service address @

Please complete the service address below. You must also fill in the director's
usual residential address in Section D4.

Building name/number

Street

Post town
County/Region

Country

|
|
|
}
Postcode r f—r— ’—l_ |—— r~|—-

O Service address
This is the address that will appear
on the public record. This does not
have to be your usual residential
address.

Please state ‘The Company's
Registered Office” if your service
address will be recorded in the
proposed company's register of
directors as the company’s
registered office.

i you provide your residential
address here it will appear on the
public record.
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Corporate director

Corporate director appointments @

l Please use this section to list all the corporate directors taken on formation.

Name of corporate
body or firm

Building name/number

Street

Post town

County/Region

Postcode

|
|
|
[
|
[
|

Country

rrrrﬁrrr

@ Additional appointments
If you wish to appoint more than one
corporate director, please use the
'Corporate director appointments’
continuation page.

Registered or principal address
This is the address that will appear
on the public recerd, This address
must be a physcal location for the
delivery of documents. It cannot be
a PO hox number {untess contained
within 2 fulk address), DX number or
LP (Legal Post in Scotland) numbper,

Location of the registry of the corporate body or firm

s the corporate director registered within the European Econemic Area (EEA)?

+ Yes Compiete Section E3 only
+ No Complete Section E4 only

EEA companies ®

Please give details of the register where the company file is kept {including the
relevant state) and the registration number in that register.

Where the company/
firm is registered ®

|

Registration number

G EEA
A full fist of countries of the EEA can
be feund in our guidance:
www,gov.uk/companieshouse

@ This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC).

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
itis entered {including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Govemning law

If applicable, where
the company/firm is
registered @

|
|
|
|
|

If applicable, the
registration number

|

@ Non-EEA
Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register,
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Part 3

Statement of capital

Does your company have share capital?
2 Yes Complete the sections below.

4 No GotoPart 4 {Statement of guarantee),

Statement of capital

B

Complete the table(s) below to show the share capital.

Complete a separate table for each currency (if appropriate). For
example, add pound sterling in 'Currency table A’ and Euros in 'Currency table

Continuation pages
Please use a continuation page
i necessary.

Currency

Complete a separate
table for each currency

Class of shares

E.g. Ordinary/Preference etc.

Number of shares

[Aggregate nominal value [ 152 aggregate amount
{£, € 3. et} to be unpaid, if any
Number of shares issued | (£ € %, etd)
muttiplied by nominal value | jnejuging hoth the nominal

value and any share premium

10O

Fo

£ | ®rdiaqary
L4 l C

} £100

Currency table B

Totals

0D

N 7""‘_\\
77100 | £o ]
v u

|

m

Totals

Totals {including continuation
pages}

|

Total number
of shares

Total aggregate
nomjnal value @

Total aggregate
amount unpaid @

(00

gfflﬁo

(Vi

© Please list total aggregate values in different currendies separately.
For example: £100 + €100 + $10 etc.
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Statement of capital (Prescribed particulars of rights attached to shares)

Please give the prescribed particulars of rights attached to shares for each dlass
of share shown in the statement of capital share tables in Section F1.

Class of share

Prescribed particulars
L

O(d(‘ﬁ&(j
Jd

@ \/Oh‘n% F{\c]‘!\{zs
\J

ﬂxe U grahod 0 ool Le entitied
A vote ok o gwmi\mwtlﬁg
o Utﬂ)om[’ 'f?&/nb’l—fc&m Nﬁ*\"‘(‘]
(w prory AINCL) Wi~ Shotes
e Aarol. om) (ddres gf-T~e
ho~ehet des Ornbing TR B¥oxy
> - ig‘\u?i;zna 4 "
CEW Qharcehef Jor Shall her @

ﬁ‘qM’ ~ espek t)d, Ml den

I bk on
®) @f:m

The  Shocoholder Sholk hove
ks as (espectt & C}f‘} o
R pocticdpakt o Argibwhb
I;‘)Ulmb;f\g &~ Nl“"r)thr\a ‘,.0') %’M

/

O Prescribed particulars of rights
attached to shares

The particulars are:

a. particulars of any voting rights,
including rights that arise only in
certain circumstances;

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

¢. particulars of any rights, as
respects capital, to participate in a
distribution {including on winding
up); and

d. whether the shares are to be
redeemed or are liable o be
redeemed at the option of the
company or the shareholder.

A separate table must be used for
each class of share,

Continuation pages

Please use the next page ot a
‘Statement of Capital {Prescribed
particulars of rights attached

to shares)’ continuation page if
necessary.

06116 Version 7.0




INO1

Application to register a company

Class of share

Prescribed particulars
[

©Prescribed particulars of rights
attached to shares

The particulars are:

a. particulars of any voting rights,
including rights that arise only in
certain circumstances;

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

¢. particulars of any rights, as
respects capital, to participate in a
distribution (including on winding
up); and

d. whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder.

A separate table must be used for
each dass of share.

Continuation pages

Please use a "Statement of capital
{Prescribed particutars of rights
attached to shares)’ continuation
page if necessary.

06/16 Version 7.0
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Initial shareholdings

This section should only be completed by companies incorporating with share capital,

Please complete the details below for each subscriber.

The addresses will appear on the public record. These do not need to be the
subscribers’ usual residential address,

initial shareholdings
Please list the company's subscribers
in alphabetical order.

Please use an 'Initial sharehaldings’
cantinuation page if necessary.

C,QC/SLW NMero (St
‘ Address

7 Corporax,ﬁoﬁ
Pverue Hounslor
M102lecex Ttk BAX

Subscriber’s details Class of share Number of shares | Currency Nominal value of | Amount (if any) [Amount to
each share to be unpaid be paid on
an each share | each share
(including the | {including the
nominal value | nominal value
and any share  [and ary share
premium) premium)
Name
N
bemaﬁ, 10O t fl'oa Odv vﬁ')

Name

Address

Address

Narme

Address

06/
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Part 4

Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete the sections below.
4+ No Goto Part 5 People with significant contral (PSC),

Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee, The following statement is being made by each and every person
named below.

| confirm that if the company is wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may he required for:
- payment of debts and liabilities of the company contracted before |
cease to be a member;
- payment of costs, charges and expenses of winding up, and;
- adjustment of the rights of the contributors among ourselves,
not exceeding the specified amount below,

Subscriber's details

Forename(s) @

Surname @

Address @

Postcade

|
rrrrrinr

Amount guaranteed ©@

Class of member
(if applicable) @

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode

P rrrrr

Amount guaranteed @

Class of member
{if applicable) °

O Name
Please use capital letters.

O Address
The addresses in this section will
appear on the public record. They do
not have to be the subscribers’ usual
residential address.

© Amount guaranteed
Any valid currency is permitted,

© Class of members
Only complete this if there wilk be
move than one class of members
and if the subscribers are electing to
keep members’ information on the
public register,

Continuation pages
Piease use a "Subscribers’
continuation page if necessary.
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Subscriber’s details

Forename(s) @

Surname ©@

Address @

Postcode

(T rrrrer

Amount guaranteed ®

Class of member
{if applicable) @

Subscriber’s details

Forename(s) @

=

Surname @ |
Address © |
|
Postcode [—li’—r‘r_l_’_’i
Amount guaranteed @ r_

Class of member
(if applicable) @

—

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode

i rrrr

Amount guaranteed ®

Class of member
(if applicable) @

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

BEEEERED

Amount guaranteed ®

—

Class of member
(if applicable) @

—

O Name
Please use capital letters,

© Address
The addresses in this section wil
appeat on the public record. They do
not have to be the subscribers’ usual
residential address.

© Amount guaranteed
Any valid currency is permitted.

@ Class of members
Only complete this if there will be
more thah one class of members
and if the subscribers are efecting to
keep members’ information on the
public register.

Cantinuation pages
Please use a ‘Subscribers’
continuation page if necessary.
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Part5 People with significant control (PSC)

Use this Part to tell us about people with significant control or registrable
relevant legal entities in respect of the company. Do not use this Part to tell us
albout any individual people with significant control whose particulars must not
be disclosed on the public record. You must use a separate form, which you can
get by contacting us enquiries@companieshouse,gov.uk

if on incorporation there will be someone who will count as a person with

significant control {either a registrable person or registrable relevant legal entity

{RLE)} in relation to the company, tick the box in H1 and complete any relevant

sedions;}here will be na registrable person or RLE tick the box in H2 and go to
{ect

Part 6 Election to keep information on the public register.
m Stat;ﬂlent of initial significant control °
g On incorporation, there will be someone who will count as a person @ statement of initiaf
with significant control {either a registrable person or registrable RLE) in significant control

if there will be a registrable person
{which includes ‘other registrable
persens”) or RLE, please complete
the appropriate details in sections
H t &)

\/ relation to the company.

Please use the PSC continuation
pages if necessary

Statement of no PSC
{Please tick the statement below if appropriate )

3 The company knows or has reason to believe that there will be na person
with significant control (either a registrable person or RLE) in relation to
the company

06/16 Version 7.0
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Iindividual PSC
Individual’s details
Use sections H3-H9 as appropriate to tell us about individuals with significant | @ Country/State of residence
control who are registrable persons and the nature of their cantrol in relation to This is in respect of the usual
the company residential address as stated in
section HB,
Title* ® Month and year of birth

g
(ecilien .

Full forename(s)

Surhame

femis Adeyefo

|

|

|
Country/State of ‘ E a
residence ® (\8;[/0“"\ .

l v Jhsh

Nationality

Month/year of birth @ I%FGI— ’T[a ’Z ’E

Please provide month and year only.

m Individual’'s service address ©

Please complete the individual's service address below. You must also complete
the individual’s usual residential address in Section H6.

Building name/number ‘7

Street | C@ R (m&—v‘ﬁ N A'\/-Q/(‘M‘Q :
| j

Post town | H-QW} l OA

County/Region ] : ~7) q'\ga JesSe~x

Postcode “7 WI__A:[—‘[ZIFI;,_

=T e

© Service address
This is the address that will appear
on the public record, This does not
have to be the individual’s usual
residential address.

if you provide the individual’s
residential address here it will
appear on the public record.
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Nature of control for an individual®

Please indicate how the individual is a person with significant control over the
company

Ownership of shares

The individual holds, directly or indirectly, the following percentage of shares
in the company (tick only one):

[J morethan 25% but not more than 50%
e than 50% but less than 75%

Ownership of voting rights

The individual holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one}:

than 25% but not more than 50%
50% but less than 75%

rship of right to appoint/remove directors

The individual holds, directly or indirectly, the right to appoint or remove
a majority of the board of directors of the company

Significant influence or control (Only tick if none of the ahove apply)

O The individual has the right to exercise, or actually exercises, significant
influence or control over the company

O Tick each that appiy.

Nature of control by a firm over which the individual has
significant control @

The individual has the right o exercise or actually exercises significant
influence or control over the activities of a firm that is not a legal person under
its governing law, and:

the members of that firm (in their capacity as such) hold, directly or indirectly,
the foliowing percentage of shares in the company (tick only one):

[[] more than 25% but not more than 50%
[ more than 50% but less than 75%
1 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):
more than 25% but not more than 50%

O more than 50% but less than 75%

[J 75% ormore

{T] the members of that firm (in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

] the members of that firm {in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
cormpany

@ Tick each that apply.
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Nature of control by a trust over which the individual has
significant control @

The individual has the right to exercise or actually exercises significant
influence or control over the activities of a trust and:

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {tick only one}:

[d more than 25% but not mare than 50%
1] more than 50% but less than 75%
] 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company {tick only one):

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

the trustees of that trust {in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

C O0on

the trustees of that trust (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or contro! aver the
company

O

O Tick each that apply.

06/16 Version 7.0
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Application to register a company

Individual’s details

Use sections H3-H9 as approprate to tell us about individuals with significant
control who are registrable persons and the nature of their control in relation to
the company

Title*

Full forerame(s)

Surname

Country/State of
residence®

Nationality

S

Month/year of birth @ R I U E R T

© Country/State of residence
This is in respect of the usual
residential address as stated in
section He.

® Month and year of birth
Please provide month and year only.

Haf

Individual's service address ©

Please complete the individual's service address below. You must also complete
the individual's usual residential address in Section HS.

Building name/number r
Street r
r
Post town ]
County/Region l
el [ [T [ [
Country [

O 5ervice address
This is the address that will appear
on the public record. This does not
have to be the individual's usual
residential address,

i yau provide the individual's
residential address here it will
appear on the public record.
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Nature of control for an individual®
Please indicate how the individuat is a person with significant contro| over the  {@Tick each that apply.
compahy

Ownership of shares

The individual holds, directly or indirectly, the following percentage of shares
in the company (tick only one):

{1 more than 25% but not more than 50%
] more than 50% but fess than 75%
O 75% ormare

Ownership of voting rights

The individual holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one}:

{0 more than 25% but not more than 50%
[ more than 50% but less than 75%
1 75% or more

Ownership of right to appoint/remove directors

[} The individual holds, directly or indirectly, the right to appoint or remove
a majority of the board of directors of the company

Significant influence or control (Only tick if none of the above apply)

O The individual has the right to exercise, or actually exercises, significant
influence or control over the company

Nature of control by a firm over which the individual has
significant control @

The individual has the right to exercise or actually exercises significant
influence or control over the activities of a firm that is not a legal person under
its governing law, and:

the members of that firm (in their capacity as such} hald, directly or indirectly,
the following percentage of shares in the company (tick only one);

[] more than 25% but not more than 50%

3 more than 50% but less than 75%

O 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the foliowing percentage of voting rights in the company (tick only one):

mare than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O ooao

the members of that firm (in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

(|

the members of that firm {in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

©Tick each that apply.
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Nature of control by a trust over which the individual has
significant control ©

The individual has the right to exercise or actually exercises significant @ Tick each that apply.
influence or control over the activities of a trust and:

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

[J more than 25% but not more than 50%
[0 more than 50% but less than 75%
[ 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):

more than 25% but not more than 50%
maore than 50% but less than 75%
75% or more

O Qaaq

the trustees of that trust {in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

O

the trustees of that trust {in their capacity as such) have the right to
exercise, or actually exercise, significant influence or contro! over the
company

06/16 Version 7.0
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Relevant legal entity (RLE)

1] RLE details ®

Corporate or firm l
name I

Building name/number ]

O Registered or principal office
address
This is the address that wili appear
on the public record.

Street i
Post town r
County/Region ‘
Postcode l |
Country |
Legal form and governing law
Please_gnir]el' detlalis of }he lt_agaidforrp of f'chi:e RLE _and the faw by yvht_ch itis ggvgrned. © Registration number
If applicable, please also give details of the register of campanies in which itis Where you have provided details
entered (including the countryfstate} and its registration number in that register, of the register (including country/
state) where the RLE is registered,
Legal form you must afse provide its number in
i 1hat register.
Governing law

if applicable, register
in which RLE is
entered @

|
|
Country/State @ l
|

Registration number @
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Nature of controt for the RLE ©

Please indicate how the RLE has significant contro over the company

Ownership of shares

The RLE holds, directly or indirectly, the following percentage of shares in the
company {tick only one):

[ more than 25% but not more than 50%

[Q more than 50% but less than 75%
3 75% or more

Ownership of voting rights

The RLE holds, directly or indirectly, the following percentage of voting rights
in the company {tick only one):

7] more than 25% but not more than 50%
3 more than 50% but less than 75%
O 75% or more

Owmnership of right to appoint/remove directors

] The RLE holds the right, directly or indirectly, to appoint or remove a
majority of the board of directors of the company

Significant influence or controd {only tick if none of the above apply)

[0 The RLE has the right to exercise, or actually exercises, significant
influence or control over the company

@ Tick each that apply.

Nature of control by a firm over which the RLE has
significant control @

The RLE has the right to exercise or actuailly exercises significant influence
or contrel over the activities of a firm that is not a legal person under its
governing law, and:

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

{1 more than 25% but not more than 50%
[ more than 50% but less than 75%
) 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of veting rights in the company (tick only one):

more than 25% but not more than 50%
more than 50% but less than 75%
75% ar more

0 ooo

the members of that firm (in their ¢apacity as such) hold the right, directly
or indirectly, to appoint or remave a majority of the board of directors of
the company

O

the members of that firm (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

@ Tick each that apply.
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Nature of control by a trust over which the RLE has
significant control @

The RLE has the right to exercise or actually exercises significant influence or
control over the activities of a trust and:

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

3O more than 25% but not more than 50%
[ more than 50% but less than 75%
[ 75% ormore

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):

] more than 25% but not more than 50%

[ more than 50% hut less than 75%

[0 75% or more

[J the trustees of that trust (in their capacity as such) hold the right, directly
o indirectly, to appoint or remave a majority of the board of directors of
the company

[0 the trustees of that trust {in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

@ Tick each that apply.
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Other registrable person {ORP)

ORP details

An ‘other registrable person’ is:
¢ acorporation sole
* agovemment or government department of a country or territory or a part
of a country or territory
*  an international organisation whose members include two or more countries
or territories (or their governments)
*  a local authority or local government body in the UK or elsewhere
Name of ORP |
Principal office address @
Building name/number | @ Principal office address
This is the address that will appear
Streat [ on the public record.
Post town |
County/Region l
Postcode T T T T 1
Country
Legal form and governing faw
Legal form I

|

Governing law |
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Nature of control @

Please shaw how the ORP has significant control over the company

Ownership of shares

The ORP haolds, directly or indirectly, the following percentage of shares in
the company {tick only one):

O more than 25% but not more than 50%
O more than 50% but less than 75%
O 75% or more

Ownership of vating rights

The ORP holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one):

more than 25% but not more than 50%

more than 50% but less than 75%

75% or more

agao

Ownership of right to appoint/remove directors

[ The ORP halds, directly or indirectly, the right to appoint or remove a
majority of the board of directors of the company

Significant influence or control (Only tick if none of the above apply)

[ The ORP has the right to exercise, or actually exercises, significant influence
or control over the company.

O Tick each that apply.

Nature of control by a firm over which the ORP has
significant controt @

The ORP has the right to exercise or actually exercises significant infiuence
or control over the activities of a firm that is not a legal person under its
governing law, and:

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {tick only one);

0 more than 25% but not mare than 50%
[ more than 50% but less than 75%
1 75% or more

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of veting rights in the company {tick only one):

mare than 25% but rot more than 50%
more than 50% but less than 75%
75% or more

the members of that firm {in their capacity as such} hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

0O 0Ogo

[

the members of that firm (in their capacity as such) have the right to
exerdse, or actually exercise, significant influence or control over the
company

@ Tick each that apply.
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Nature of control by a trust over which the ORP has
significant control @

The ORP has the right 1o exercise or actually exercises significant influence or O Tick each that apply.
control over the activities of a trust and:

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

[J more than 25% but not more than 50%
[J more than 50% but less than 75%
O 75% or more

the trustees of that trust (in their capacity as such} hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O o000

the trustees of that trust {in their capacity as such) hold the right, directly
or indirectly, to appoint er remove a majority of the board of directors of
the company

[] the trustees of that trust (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

06/16 Version 7.0
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Part 6

Election to keep information on the public register (if applicable)

The subscribers of a private company can agree to elect to keep certain
information on the public register at Companies House, rather than keeping
their own registers, Tick the appropriate box to show which information the
subscribers are electing to keep on the public register. tf the subscribers have
not agreed to keep anhy of this information on the public register, go to Part 7
Consent to Act

Election to keep secretaries’ register information on the
public register @

Al subscribers elact to keep secretaries’ register information on the
public register

ID

@ only applies if the proposed
company will have a secretary.

Election to keep directors’ register information on the
public register

scribers elect to keep this infermation an the public register,
ne who is an individual director while the election is in force will
their full date of birth available on the public record®

Al subscribers elect to keep directors' register information on the
public register

B f the subscribers don’t make this
election, only the month and year of
Lirth will be available on the public
record.

K3 Election to keep directors’ usual residential address (URA)
register information on the public register

scribers elect to keep this information on the public register, the URA
t be publicly available

All subscribers elect to keep directors' URA register information on the
public register.

Election to keep members’ register information on the
public register

IMPORTANT:
if the subscribers elect to keep this information on the public register,
everyone who is a member while the election is in place will have their
name and address available on the public record
[0 All subscribers elect to keep members’ register information on the

public register
[] The company will be a single member company (Tick if applicable).

Election to keep PSC register information on the public
register

IMPORTANT:

If the subscribers elect to keep this information on the public register,

everyongAvho is an individual PSC while the election is in force will

have their full date of birth available on the pubiic record®
subscribers elect to keep PSC register information on the public

Tegister

No cbjection was received by the subscribers from any eligible person @

within the notice period before making the election.

-

©f the subscribers don't make this
election, only the month and year of
birth will be availabie on the public
record.

OEligible person
An eligible person is a person whose
details would have to be entered in
the company’s PSC register
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Part 7 Consent/to/act

I Con?‘( statement

Pléase tick the box to confirm consent,
The subscribers confirm that each of the persons named as a director or
secretary has consented to act in that capacity.

Part 8 Statement about individual PSC particulars
Partiylérs of an individual PSC®
Pladse tick the box to confirm. © Only tick this if you have completed

details of one or more individual

The subscribe; irm that each person named in this application
¥s confirm t P pp 0 PSCs in sections H3-H9

as an individual PSC knows that their particulars are being supplied as
part of this application.

Part9 Statement of compliance

This section must be completed by all companies.

Is the application by an agent on behalf of all the subscribers?

+ No Goto Section N1 (Statement of compliance delivered by the
subscribers).
4+ Yes Goto Section N2 (Statement of compliance delivered by an agent).

Statement of compliance delivered by the subscribers @

Please complete this section if the application is not delivered by an agent @ Statement of compliance
for the subscribers of the memorandum of association. delivered by the subscribers
Every subscriber to the
I confirm that the requirements of the Companies Act 2006 as to registration memorandum of association must
have been complied with, sign the statement of compliance.
Subscriber’s signature | Sianewre Continuation pages

x Please use a ‘Statement of

X compliance delivered by the
subscribers’ continuation page if

more subscribers need to sign,

Subscriber’s signature | Signanwe

X X

Subscriber's signature | Siamatee

X X

Subscriber's signature | Sanate

X X
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Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subscribers to the memerandum of association,

Agent’s name

Building name/number

|
|
Street |
|
Post town |
County/Region I
Postcode (T rrrrr
Cauntry |
I confirm that the requirements of the Companies Act 2006 as to registration
have been complied with.
Agent’s signature Signature

X

X
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B Presenter information

n important information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form. The contact informaticn you give will be
visible to searchers of the public record,

[ Cecilin  AdeYeto
CDmpanyErr:‘fQSo'du ”20\‘*\ CF"\";{ lv\)L L+J
[ ]

| Address

1

| LOrpdrakon fveane

‘ Houws)o v

T bk Ak Bguns lov)

County/Region m;a D\L
= Irlwgl AR
T enalend

" O75029Ca058

Certificate

We will send your certificate to the presenters address
(shown above) of if indicated to another address

shown below:

L1 At the registered office address (Given in Section A7),
1 At the agents address (Given in Section N2).

Checklist

We may return forms completed incorrectly aor
with information missing.

Please make sure you have remembered the
following:

1 You have checked that the propesed company name is
available as well as the various rules that may affect
your choice of name. More information can be found
in guidance on our website,

if the name of the company is the same as one
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures)
Reguiations 2015, please attach consent.

Yau have used the correct appointment sections.

Any addresses given must be a physical location.
They cannot be a PO Box number (unless part of a
full service address), DX or LP (Legal Post in Scotland)
number.

The document has been signed, where indicated.

All relevant attachments have been included,

You have enclosed the Memorandum of Association.
You have enclosed the correct fee.

oo

ooao

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses. Day of birth will only be shown on
the public record if the subscribers have elected
to keep PSC and/or directors’ information on
the public register.

How to pay

A fee is payable on this form.

Make cheques or postal orders payable to
'Companies House'. For information on fees, go
to: www.gov.uk/companieshouse

@ Where to send

You may return this farm to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in Engiand and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2Z,

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Feuntainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Flooy, The Linenhali, 32-38 Linenhall Street,
Belfast, Northern Ireland, BTZ 8BG.

DX 481 N.R. Belfast 1,

Section 243 or 790ZF exemption

If you are applying for, or have been granted a section
243 or 790ZF exemption, please post this whole form
to the different postal address below:

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

ﬂFurther information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse
or email enguiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House,
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The Companies Act 2006

COMPANY LIMITED BY SHARES

Memorandum of Association

OF

L‘\{-Q_,Sav@( Heatbeare ulke
LIMITED

Fach 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 [east

one share.

Name of subscriber Authentication by each subseriber

Cebilia
, o <A<

Dated: 22nd January 201g

COl1A/2



INTRODUCTORY NOTE TO THE SIXTH EDITION

Introductorv note

This new edition of the Articles of Association of a Private Company Limited by Shares
has been introduced to reflect the substantial changes made by the Companies Act 2006,

and in particular the Companies (Model Articies) Regulations 2008.

The Form follows the wording of the Model Articles for private companies [imited by
shares as at [ October 2009. Given that the new Model Articles have been specificaily

designed by the Government to work for most small private companies, the Model
Articles provide a sensible siarting point when drafting the articles for such companies. A
company incorporated with these articles should be suitable for most forms of business.

However, the Model Articles are not rigid. Although there are some provisions which can
not (or can no longer) be included in a company's articles !, in many other respects a
company can depart from or add to the provisions of the Model Articles. In this Form,
there are a number of footnotes highlighting particular areas where changes might be
made in particular situations. It is stressed that these notes do not provide a
comprehensive list of possible amendments and that independent legal advice should be

sought before amending these articles.

Incorporating a company requires three things to be delivered to Companies House:-
(a) A Memorandum of Association;
{(b) Articles of Association; and

(e) A Statement of Capital.

Copies of each of these forms are available from Oyez Forms Publishing. The o
Merorandum of Association is a simple form which is designed to be only of historical
interest. The Statement of Capital is a form which will need to be used by a company

every time it alters its share capital.

MP

I For example, the Chairman's casting vote at General Meetings. Companies incorporated since 1 October
2007 have not been able to include this provision.
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INDEX TO THE MODEL ARTICLES
FOR PRIVATE COMPANIES LIMITED BY SHARES

PART 1 - INTERPRETATION AND LIMITATION OF LIABILITY
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Directors' general authority
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S AW
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37. Attendance and speaking at general meetings
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41. Adjownment
VOTING AT GENERAL MEETINGS
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The Companies Act 2006
COMPANY LIMITED BY SHARES
Articles of Association

L t\f‘eﬁm&/ freodfi Coee UIC

LIMITED

PART 1 INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
1. In the articles, unless the context requires otherwise -
"articles” means the company's articles of association,

*bankuptey" includes individual insolvency proceedings in a jurisdiction other than England and Wales
or Nerthern Ireland which have an effect similar to that of bankrupicy;

"chairman" has the meaning given in article 12;

"chairman of the meeting" has the meaning given in article 39;
"Companies Acts" means the Companies Acts (as defined in section 2 of the Companies Act 2006, in so far as

they apply to the company;

*director” means a director of the company, and includes any person occupying the position of director, by
whatever name called;

"distribution recipient” has the meaning given in article 31;

*document™ inclides, unless otherwise specified, any document sent or supplied in slecironic form;
"electronic form" has the meaning given in section 1168 of the Companies Act 2006;

"fully paid" in relation to a share, means that the nominal value and any premium to be paid to the company in
respect of that share hiave been paid to the company;

"hard copy form" has the meaning given in section 1168 of the Companies Act 2006;

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

the shares;

"instrunient” means a dociument in hard copy form; ‘

"ordinary resolution” has the meaning given in section 282 of the Companies Act 2006;
"paid" means paid or credited as paid;

“participate”, in relation fo a directors' meeting, has the meaning given in article 10;
"proxy notice" has the meaning given in article 45;

"shareholder" means a person who is the holder of a share;

"shares" means shares in the company;
"special resolution” has the meaning given in section 283 of the Companies Act 2006;

"subsidiary" has the meaning given in section 1159 of the Companies Act 2006;

"transmittee" means a person entitled to a share by reason of the death or bankruptcy of a shareholder or
otherwise by operation of Iaw; and

"writing"” means the representation or reproduction of words, symbols or cther information in a visible form by
any method or combination of methods, whether sent or supplied in electronic form or otherwise.

Unless the context otherwise requires, other words or expressions contained in these articles bear the same
meaning as in the Companies Act 2006 as in force on the date when these articles become binding on the
COMmpany.

Liability of members
2. The liability of the members is imited to the amount, if any, unpaid on the shares held by them.

CO1A/5



PART 2 DIRECTORS ?
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authority

3. Subject to the articles, the directors are responsible for the management of the comparny's business, for
which purpose they may exercise all the powers of the company.

Shareholders' reserve power
d. - (1) The shareholders may, by special resolution, direct the directors to take, or refrain from taking,
specified action,
{2) No such special resolution invalidates anything which the directors have done before the passing of the
resolution.

Directors may delegate
3. - (1) Subject to the articles, the directors may delegate any of the powers which are conferred on them

under the articles -

(2) to such person or committee;

(b} by such means {including by power of attoriey);

(c) to such an extent;

(d) in relation to such matters or territories; and

(e} on such terms and conditions;
as they think fit.

(2) If the directors so specify, any such delegation may authorise further delegation of the directors' powers

by any person to whartl they are delegated.

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

Committees

6. - (1) Committees to which the directors delegate any of their powers must follow procedures which are
based as far as they are applicable on those provisions of the articles which govern the taking of decisions by

directors.

(2) The directors may make rules of procedure for all or agy committees, whicl prevail over rutes derived
from the articles if they are not consistent with them,

DECISION-MAKING BY DIRECTORS

Directors to take decisions coilectively

7. - (1) The general mle about decision-making by directors is that any decision of the directors must be
either a majority decision at a meeting or a decision taken in accordance with article 8.

() If-

(a) the company only has one director, and

{1 no provision of the articles requires it to have more than one director, the general rule does not apply,

and the director may take decisions without regard to any of the provisions of the articles relating to

directors' decision-making.

2NRB Thess articles make no provision for the appointment of 2 company secretary; company secretaries
are no longer required for private companies. Should a commpany secretary be required, a suitable article
should be included, such as'A secretary may be appointed by the directers for such ter, at such
remureration, and upen such conditions as they may think fit; and any secretary so appointed may be

removed by them.'
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Unanimous decisions *
8.- (1) A decision of the directors is taken in accordance with this article when all eligible directors indicate
to each other by any means that they share a common view on a matter.

(2) 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.

{3) References in this article to eligible directors are to directors who would have been entitled o vote on the
matter had it been proposed as a resolution at a directors’ meeting,

(4) A decision may not be taken in accordance with this article if the eligible directors would not have formed
a quorum at such a meeting.

Calling a directors’ meeting*
9. - (1) 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 notice.
(2) Notice of any directors' meeting must indicaie -
{(a) its proposed date and time;

(b) where it is to take place; and
(cj if it is anticipated that directors participating in the meeting wiil not be in the same pIac:e how it is proposed

that they should communicate with each other during the meeting.
(3) Notice of a directors' meeting must be given to each director, but need not be in writing.

{4) Notice of a directors' meeting need not be given to directors who waive their entitlement to notice of that

meeting, by giving notice o that effect to the company not more than 7 days after the date on which the meeting
18 held. Where such notice is given after the meeting has been held, that does net affect the validity of the

meeting, orof any business conducted at it

Participation in directors' meetings
10. - (1) Subject to the articles, directors participate in a directors’ meeting, or part of a directors' meeting,

when -
(a) the meeting has been called and takes place in accordance with the articles, and

(b) they can each communicate to the others any information or opinions they have on any particular item of the
business of the meeting,
(2) In determining whether directors are participating in a directors' mmesting, it is irrelevant where any
director is or how they communicate with each other.
{3) If all the directors participating in a meeting are not in the same place, they may decide that the meeting is
to be treated as taking place wherever any of them is.

Quorum for directors' meetings
11.- (1) At a directors' meeting, unless a quorum is participating, no proposal is to be voted on, except a
proposal o cail another meeting.

(2) The quorum for directors' meetings may be fixed from time to time by a decision of the directors, but it
must never be less than two, and unless otherwise fixed it is two.

(3) If the total number of directors for the time being is less than the quorum required, the directors must not
take any decision other than a decision -

{a) to appoint firther directors, or
() to call a general meeting so as to enable the shareholders to appoint finther directors.

Chairing of directors' meetings
12. - (1) The dirsctors may appeint a director to chair their meetings.
(2) The person so appointed for the time being is known as the chairman.

(3) The directors may terminate the chairman's appointment at any tinie.
(4) If the chairman is not participating in a directors' meeting within ten minutes of the time at which it was to

start, the participating directors must appoint one of themsclves to chair it.

3 This articles permits directors to take decisions informally by communicating 'by any means' with one
another. Although the 1985 Act Table A penmnitted unanimous resolutions in writing, this was the only
alternative to holding a meeting. It may be desirable to cut this article down to reflect the p]SVlOLlS law.

4 Note that there is no preseribed notice period for calling a directors’ meeting. It may be thought desnable

to include one.
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Casting vote
13. - (1) If the numbers of votes for and agamst a proposal are equal, the chairman or other director chairing
the meeting has a casting vote,
{2) But this does not apply if, in accordance with the articles, the chairman or other director is ot to be
counted as participating in the decision-making process for quorum or voting purposes.

Conflicts of interest *

14. - (1} If a proposed decision of the directors is concerned with an actual or proposed transaction or
arrangement with the company in which a director {s interested, that director is not to be counted as participating

in the decision-making process for quonum or voting purposes.

(2) But if paragraph (3) applies, & director who is inferested in an actual or proposed transaction or
atrangement with the company is to be counted as participating in the decision-making process for quorum and

voting purposes.
(3) This paragraph applies when -
(a) the company by ordinary resolution disapplies the provision of the articles which would otherwise preventa
director from being counted as participating in the decision-making process;
(b) the director's interest cannot reasonably be regarded as likely to give rise to a conflict of inferest; or

(c) the director's contflict of interest arises from a permitted catse.

{(4) Far the purposes of this article, the following are permitted causes -
(a) a guarantee given, or to be given, by or to a director in respect of an obligation incurred by or on behalf of the
company or any of its subsidiaries;
(b) subscription, or an agreement to subscribe, for shares or other securities of the company or any of its
subsidiaries, or to underwrite, sub-underwrite, or guarantee subscription for any such shares or securities; and
(c) arrangements pursuant to which benefits are made available to employees and directors or former employees
and directors of the company or any of its subsidiaries which do not provide special benefits for directors or
former directors.

(5) For the purposes of this article, references to proposed decisions and decision-making processes include

any directors' meeting or part of a directors' meeting.

{6) Subject to paragraph (7), if a question arises at a meeting of directors or of a committee of directors as to

the right of a director to participate in the meeting {or part of the rieeting) for voting or quoruin piurposes, the
question may, before the conclusion of the meeting, be referred to the chairman whose ruling in relation to any

director other than the chairman is to be final and conclusive.

(7) If any question as to the right to participate in the meeting (or part of the meeting) should arise in respect
of the chairman, the question is to be decided by a decision of the directors af that meeting, for which purpose the
chairman is not to be counted as participating in the meeting (or that part of the meeting) for voting or quortun

purposes.

Records of decisions to be kept

15. The directors niust ensure that the company keeps a record, in writing, for at least [0 years from the date
of the decision recorded, of every unanimous or majority decision taken by the directors.

Directors' discretion to make further rules

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

3 This article may be amended o permit directers to act notwithstanding conflicts of interest. Companies
should consider carefully the provisions of section 175, 177 and 182 of the Conipanies Act 2006 in making

any such amendmenis.
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APPOINTMENT OF DIRECTORS

Methods of appointing dirsctors
17. - (1) Any person who is willing to act as a director, and is permitted by law to do so, may be appointed to

be a director -

(2) by ordinary resolution, or

{(b) by a decision of the directors.

{2) In any case where, as a result of death, the company has ne shareholders and no directors, the perscnal

representatives of the last shareholder to have died have the right, by notice in writing, to appoint a person to be a
director.

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

Termination of director's appointment
18. A person ceases fo be a director as soon as -
(a) that person ceases to be a director by virtue of any provision of the Companies Act 2006 or is prohibited from
being a director by law;
(b) a bankrupicy order is made against that person;
{c} a composition is made with that person's ereditors generally in satisfaction of that person's debts;

(d) a registered medical practitioner who is treating that person gives a written opinion o the company stating
that that person has become physically or mentally incapable of acting as a director and may remain so for more

than three imonths;
{e) 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;

(f) notification is received by the company fTom the director that the director is resigning from office, and such
resignation has taken effect in accordance with its terins.

Directors’ remuneration
19. - (1) Directors may undertalke any services for the company that the directors decide.
(2) Directors are entitled to such remuneration as the directors determine -

(a) for their services to the company as dirgctors, and
(b) for any other service which they undertake for the company.

(3) Subject to the articles, a director's remuneration may -
(a) take any form, and
(b} include any arrangemennts in connection with the payment of a pension, allowance or gratuity, or any death,
sickness or disability benefits, to or in respect of that director.

{4) Unless the directors decids otherwise, directors' remuneration accrues from day to day.

(5) Unless the directors decide otherwise, directors are not accountable to the company for any remuneration

which they receive as directors or other officers or employees of the company’s subsidiaries or of any other body
corporate in which the company is interested.

Directors' expenses
20. The company may pay any reasonable expenses which the directors properly incur in connection with
their attendance at -

(&) meetings of directors or committees of directors,

(b) general meetings, or
(¢) separate meetings of the holders of any ¢lass of shares or of debentures of the company,
or otherwise in connection with the exercise of their powers and the discharge of their responsibilities in relation

{o the company.
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PART 3 SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

21. - (1) No share is to be issued for less than the aggregate of its nominal value and any premium to be paid
to the company in consideration for its issue.

(2) This does not apply to shares taken en the formation of the company by the subscribers to the company's
memorandum.,

Powers to issue different classes of share

22. - (1) Subject to the articles, but without prejudice to the rights attached to any existing share, the company
may isste shares with such tights or restrictions as may be determined by ordinary resolution.

(2) The company may issue shares which are to be redeemed, or are liable 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 ahsolute interests

23. Except as required by law, no person is to be recognised by the company as holding any share npen any
trust, and except as otherwise required by law or the articles, the company is not in any way to be bound by or
recognise any interest in a share other than the holder’s absolute ownership of it and all the rights attaching fo it.

Share certificates
24, - (1) The company must issue each shareholder, free of charge, with cne or more certificates in regpect of
the shares which that shareholder holds.
(2) Every certificate must specify -

() in respect of how many shares, of what class, it is issued;
(b} the nominal value of those shares;

(c) that the shares are fully paid; and

(d) any distinguishing mimbers assigned to them.

{3) No certificate may be issued in respect of shares of more than one class.
(4) If more than one person holds a share, only one certificate may be issued in respect of it.

(5) Certificates must -

(a) have affixed to them the company's common seal, or
(b} be otherwise executed in accordance with the Companies Acts.

Replacement share certificates
15, - (1) If a certificate issued in respect of a shareholder's shares is -

(2) damaged or defaced, or
(b) said to be lost, stolen or destroyed,

that sharchclder is entitled to ba issued with a replacement certificate in respect of the same shares.

(2) A shareholder exercising the right to be issued with such a replacement certificats -
(a) may at the same fime exercise the right fo be issued with a single cerfificate or separate certificates;
{b) must retum the certificate which is to be replaced to the company if it is damaged or defaced; and
(¢} must comply with such conditions as to evidence, indemnity and the payment of a reasonable fee as the

divectors decide.
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Share transfers
26. - (1) Shares may be transferred by means of an instrment of transfer in any usnal form or any other form
approved by the directors, which is execuied by or on behalf of the transferor,
{2) No fee may be charged for registering any instrument of transfer or other document relating to or affecting
the title to any share.

(3) The company may retain any instrument of transfer which is registered.

(4) The transferor remains the holder of a share until the transferee's name is entered in the register of
membeis as holder of it.

(5) The directors may refuse to register the transfer of a share, and if they do so, the instrument of transfer
must be retumned to the transferee with the notice of refuisal unless they suspect that the proposed transfer may be

fraudulent,

Transmission of shares
27. - (1) Iftitle to a share passes to a transmittee, the company may only recognise the transmittee as having
any title to that share,
{2} A transimittee who produces such evidence of entitlement to shares as the directors may properly require -

(2) may, subject to the articles, choose either to become the holder of those shares or to have them transferred to
another person, and

(b) subject to the articles, and pending any transfer of the shares to another person, has the same rights as the
holder bad.

(3) But transmittees do not have the right to attend or vote at 2 general meeting, or agree to a proposed written
resolution, In respect of shares to which they are entitled, by reason of the holder's death or bankruptcy or
otherwise, unless they become the holders of those shares.

Exercise of transmittees' rights
28. - (1) Transmittees who wish to become the holders of shares to which they have become entitled must
notify the company in writing of that wish.

(2) If the transmittee wishes to have a share transferred to another person, the transmittee must execute an
instrument of transfer in respect of it.

(3 Any transfer made or executed under this article is to be treated as if it were made or executed by the
person from whom the transmittee has derived rights in respect of the share, and as if the event which gave rise

to the transmission had not oceurred.

Transmittees bound by prior notices

29. Ifa notice is given to a shareholder in respect of shares and a transmittee is entitled to those shares, the
transmiifee is bound by the notice if it was given to the shareholder before the transmittee’s name has been

entered in the register of members.

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends
30. - (1) The company may by ordinary resolution declare dividends, and the directors may decide to pay
interim dividends.
(2) 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 dirsctors.
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(3) No dividend may be declared or paid unless it {s in accordance with shareholders' respective rights.

(4) Unless the shareholders' resclution to declare or directors’ decision to pay a dividend, or the terms on
which shares are issued, specify otherwise, it must be paid by reference to each shareholder's holding of shares
on the date of the resolution or decision fo declare or pay it.

(3) If the company's share capital is divided into different classes, no interim dividend may be paid on shares
carrying deferred or non-preferred rights if] at the time of payment, any preferential dividend is in arrear.

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

(7) If the directors act in good faith, they do not incur any Hability to the holders of shares conferring
preferred rights 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
31, - (1) Where a dividend or other sum which is a distribution is payable in respect of a share, it must be paid
by one or more of the following means -
(a) transfer to a bark or building society account specified by the distribution recipient either in writing or as
the directors may otherwise decide;

(b) sending a cheque made payable to the distribution recipient by post to the distribution recipient at the
distribution recipient's registered address (if the distribution recipient is 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;
(c) sending a cheque made payable to such person by post to such person at such address as the
distribution recipient has specified either in writing or as the directors may otherwise decide; or

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

(2) In the articles, "the distribution recipient” means, in respect of a share in respect of which a dividend or
other sum is payable -

(a) the holder of the share; or
(b) if the share has two cor more joint holders, whichever of them is named first in the register of members; or

(c) if the holder is no longer entitled to the share by reason of death or bankruptey, or otherwise by operation of
law, the transmittee,

No interest on distributions
32. The cbmpany may not pay interest on any dividend or other sum payable in respect of a share unless
otherwise provided by -
(a) the terms on which the share was isqued, or
{b) the provisions of another agreement between the holder of that share and the company.

Unclaimed distributions
33. - (1) All dividends or other sumis 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 clatmed.

{2) The payment of any such dividend or other sum into a separate account does not make she company a

trustee in respect of it.

(3)If-
(a) twelve years have passed fiom the date on which a dividend or other sum became due for payment, and

(b} the distribution recipient has not cJaimed it,
the distribution recipient is no longer entitled to that dividend or other sum and it ceases to remain owing by the
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Mon-eqsh distributions

34. - (1) Subject to the terms of issue of fhie share in question, the company may, by ordinary resolution on
the recommendation of the directors, decide to pay all or part of a dividend or other distribution payable in
respect of 2 share by transfermring non-cash assets of equivalent valoe {(inchding, without limitation, shares or

other securities in any company).

(2) For the purposes of paying a non-cash distribution, the directors may make whatever arrangemesits they
ik fir meinding, where any diffically arfscs roganding the distribution .
{a) fixing the value of any assets;
(b) paying cash to any distribution recipient on the basis of that value in order to adjust the rights of
recipients; and
{c) vesting any assets in trustecs,

Waiver of distributions

35. Distribution recipients may waive their entitlement to a dividend or other distribution payable in respect
of a share by giving the cornparty notice in writing to that effsct, but if -

{a) the share has more than one holder, or

(o) more than one person is entitled to the share, whether by reason of the death or bankruptey of cne

. - i M _ = . - 5. I DR
& notice is not effctive uniess it = expressed 0 be givew, aud sigacd, by

or more joint holders, or vtherwise, tic noti
all the holders or persons otherwise entitled to the share.

CAPITALISATION OF PROFITS

Auibority (o capitalise and appropristien of capitalised sums
36. - (1) Subject to the articles, the directors may, if they are so authorised by an ordinary resolution -

(a) decide to capitalise any profits of the company (whether or not they are avaitable for distribution)

which are not required for paying a preferential dividend, or any sum standing to the credit of the
company's share premivm account or capital redemption reserve; and

Toas

(b) appropriate any sum which ey 50 docide o capitalise (a "capratised sum™) to fhe persous who would have
been entitled to it if it were distributed by way of dividend (the "persons entitled") and in the same proportions.

(2) Capitalised sums must be applied -
{a) on behalf of the persons entitled, and
(b) in the same proportions as a dividend would have been distributed to them.

(3) Any capitalised sum may be applied in paying up new shares of a nominal amount equal to the capitalised

sum which are then allotted credited as fully paid to the persons entitled or as they may direct,

{4} A capitalised sum which was appropriated from profits available 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 direet.

yioct in the articles the divectore may -

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

(b) make such arrangements as they think fit to deal with shares or debenfures becoming distributable in

fractions under this article (including the issuing of fractional certificates or the making of cash
payments); and

L S A O P e e o ev et i oF r TR ~
{6} authorise any parson to enlor inio an agreesnent wiih the company on belwlf of ail the porso

is binding on them in respect of the allotment of shates and debentures to them under this article.

al the porsons entitled which
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PART 4 DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37.-{1) A person is able to exercise the right to speak at a general meeting when that person is in a position
to communicate to all those attending the meeting, during the meeting, any information or opinicns which that
person has on the business of the meeting.

(2) A person is able to exercise the right to vote at a general meeting when -
(a) that person is able to vote, during the meeting, on resolutions put to the vote at the mesting, and
(b) that person's vote can be taken info 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,

(3) The directors may make whatsver arrangements they consider appropriate to enable those attending a

general meeting to exercise their rights to speak or vote at it.
(4) In determining attendance at a general meeting, it is immaterial whether any two or more members

attendintg it are in the same place as each other.
(5) Two or more persons who are not in the same place as each other attend a general mesting if their

circumstances are such that if they have (or were to have) rights to speak and vote at that meeting, they are (or
would be) able to exercise them.

Quornm for general meetings 6
38. No business other than the appomtment of the chaimman of the meeting is to be transacted at a general
meeting ifthe persons attending it do not constitute a quorum.

Chairing general meetings

39. - (1) If the directors have appointed a chaimman, the chairman shall chair general meetings if present and
willing to do so.
(2) If the directors have not appointed a chairman, or if the chairman is unwilling to chair the meeting or is not
present within ten niinutes of the time at which a meeting was due to start -
(&) the directors present, or
(b) (if 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.

(3) The person chairing a meeting in accordance with this article is referred to as "the chaimman of the
meeting".
Attendance and speaking by directors and non-shareholders
40. - (1) Directors nay attend and speak at general meetings, whether or not they are shareholders.
{2} The chainnan of the meeting may permit osher persons who are not -

() shareholders of the company, or
(b) otherwise entitled to exercise the rights of sharsholders in relation to general meetings,

to attend and speak at a general meeting.

& See section 318 of the Companies Act 2006. This article may be amended if required to specify how
many members of the company will be required to form a quorum.
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Adjournment

41. - (1) 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 mesting a quorum ceases to be present, the chairman of the
meeting must adjourn it.

(2) The chairman of the meeting may adjourn a general meeting at which a quorum is present if -

(2} the meeting consents to an adjournment, or
(b) it appears to the chairman of the meeting that an adjournment is necessary to protect the safety of any person
attending the meeting or ensure that the business of the meeting is conducted in an orderly manner.

{3) The chairman of the meeting must adjoumn a general meeting if directed to do so by the meeting,

(4) When adjourning a genera! meeting, the chairman of the meeting must -
{a) either specify the time and place to which it is adjourned or state that it is to continue at a time and place to be
fixed by the directors, and
(b) have regard to any directions as to the time and place of any adjournment which have been given by the
meeting.

{5) If the continuation of 2n adjourned meeting is to tale place more than 14 days after it was adjouned, the
compaity must give at least 7 clear days' notice of it (that is, excluding the day of the adjommed meeting and the

day on which the notice is given) -
(a) to the same persons to whom notice of the company's general meetings 1s required to be given, and
(b) containing the same information which such notice is required to contain.

(6) No business may be transacted at an adjourned general meeting which could not propetly have been
transacted at the meeting if the adjournment had not taken place.

VOTING AT GENERAL MEETINGS

Voting: general
42, A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll is duly
demanded in accordance with the articles.

Errors and disputes

43. - (1) No objection may be raised to the qualification of any person voting at a general meeting except at
the meeting or adjowned meeting at which the vote objected to is tendered, aud every vote not disallowed at the

meeting is valid.
(2) Any such objection must be referred to the chairman of the meeting, whose decision is final.

Poll votes
44. - (1} A poll on a resolution may be demanded -
(a) in advance of the general meeting where it is to be put to the vote, or
(b} at a general meeting, either before a show of hands on that resclution or immediately after the result of 2
show of hands on that resolution is declared.
(2) A poll may be demanded by -

(&) the chaimman of the meeting;
{b) the directors;
(c) two or more persong having the right to vote on the resclution; or

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

(3) 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.

(4) Polls must be taken immediately and in such manner as the chairman of the meeting directs.
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Content of proxy notices
43. - (1) Proxies may cnly validly 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 is appointed;
(c) is signed by or on behalf of the shareholder appointing the proxy, or is authenticated in such manmer as the

directors may determine; and _
{d) is delivered to the company in accordance with the articles and any instructions contained in the notice of the

general meeting to which they relate.

(2) The company may require proxy notices to be delivered in a particular form, and may specify different
forms for different purposes.
{3) Proxy notices may specify how the proxy appointed under them is to vote {or that the proxy is to abstain
from voting) on one or more resolutions.
(4) 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 it relates as
well as the meeting itself.

Delivery of proxy notices

46. - (1) A person who is entitled to atiend, speak or vote {either on a show of hands or on a poll) at a general
meeting remains so entitled in respect of that meeting or any adjouniment of it, even though a valid proxy notice
has been delivered fo the company by or on behalf of that person.

(2) An appointment under a proxy notice may be revoked by delivering to the company a notice in writing
given by or on behalf of the person by whom or on whose behalf the proxy notice was given.

(3) A notice revoking a proxy appointment only takes effect if it is delivered before the start of the meeting or
adjourned meeting fo which it relates.

(4) If a proxy notice is not executed by the person appointing the proxy, it must be accompanied by written
evidence of the authority of the person who executed it to execute it on the appointor's behalf.

Amendments {o resolutions
- (1) An ordinary resolution to be proposed at a general meeting may be amended by ordinary reselution
if -
(2) notice of the proposed amendment is given to the company in writing by a person entitled to vote
at the general meeting at which it is to be proposed not less than 48 hours before the meeting is to
tale place (or such later time as the chaimman of the mecting may determine), and
(b) the proposed amendment does not, in fhe reasonable opinion of the chairman of the meeting, materially alter
the scope of the resolution.

(2) A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if -
(a) the chainnan of the meeting proposes the amendment at the general meeting at which the resolution is to be
proposed, and
(b) the amendment does not go beyond what is necessary to correct a grammatical or other non-substantive srror
in the resolution.
(3) If the chairman of the meeting, acting in good faith, wrongly decides that an amendiment fo a resolution is
out of order, the chairman's error does not invalidate the vote on that resolution.
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PART 5 ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48. - (1) Subject to the articles, anything sent or supplied by or to the company under the articles may be sent
or supplied in any way in which the Companies Act 2006 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.

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

(3) A director may agree with the company that notices or documents sent to that director in a particular way
are to be deemed to have been received within a specified time of their being sent, and for the specified time to
be less than 48 hours.

Company seals
49, - (1) Any common seal may only be used by the authority of the directors.
{2) The directors may decide by what means and in what form any common seal is to be used.
(3) Unless otherwise decided by the directors, if the company has a common seal and it is affixed to a

document, the document must also be signed by at least one authorised person in the presence of a witness who
attests the signature.

(4) For the purposes of this article, an authorised person is -

(a) any director of the company;
{(b) the company secretary (if any); or
{¢) any person authorised by the direciors for the purpose of signing documents to which the common seal is

applied.

No right to inspect accounts and other records

50, Except as provided by law or authorised by the directors or am ordinary resolution of the company, no
persen is entitled to inspect any of the comparny's accounting or other records or documents merely by virtue of
being a sharcholder.

Provision for employees on cessation of business

51. The directors may decide to make provision for the benefit of persons employed or formerly employed by
the company or any of its subsidiaries (other than a director or former director or shadow directer) in connection
with the cessation or transfer to any person of the whole or part of the undertaking of the company or that

subsidiary.
DIRECTORS' INDEMNITY AND INSURANCE

Indemnity
52. - (1) Subject to paragraph (2), a relevant director of the company or an associated company may be

indemmified out of the company's assets against -
{a} any liability incurred by that director in connection with any negligence, default, breach of duty or
breach of trust in relation to the company or an associated company,
{b) any liability incurred by that director in connection with the activities of the company or an
associated company in ifs capacity as a trustee of an occupational pension scheme (as defined in
section 235(6) of the Companies Act 2006),

(c) any other liability incurred by that director as an officer of the company or an associated company.
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(2) 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.
(3)In this article -
{a) companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body
corperate, and
(b) a "relevant director” means any director or former director of the company or an associated cormpaiy.

Insurance
53. - (1) The directors may decide to purchase and maintain insurance, at the expense of the company, for the
benefit of any relevant director in respect of any relevant loss.
(2) In this article -

{a) a "relevant director” means any director or former director of the company or an associated company,
(b) a "relevant loss" means any loss or liability which has been or may be incurred by a relevant director in
connection with that director's duties or powers in relation to the company, any associated company or any
pension fund or employees’ share schems of the company or associated company, and
{c) companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body
corporate,
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