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COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of

MYTRAVEL GROUP LIMITED {the "Company"}

passed on 10th September 2015

Pursuant to Part 13, Chapter 2 ol the Companres Act 2006, the followrng speoal and ordrnary
resolutons were duly passed as wntten resolutrons of the Company

SPECIAL RESOLUIION.

1 THAT the Artcles ol Assocratron contatned rn the document submttted to thrs meelrng and
for the purpose of rdentflcaton rnfralled by the Charman be approved and adopted as the
Artrcles of Assocratron of the Company rn substrtutron for and to the enttre exclusron of the
exrstrng Arlrcles o{ Assocratron

ORDINARY RESOLUTION:

2 THAT, rn accordance wfih sectron 551 of the Companres Act 2006, the drrectors of the
Company (Drrectors) be and they are hereby generally and uncondfionally authonsed to
exercrse any power ol the Company to allot and grant nghts to subscnbe for or to convert
securfies rnlo shares rn the Company up to an aggregate maxrmum nomrnal amount of
81,400,000,000 provded that thls authorD, shall, unless renewed, varred or revoked by the
Company, exprre frve years after the passlng of thls resolutron, save that the Company may,
before such exprry, make an offer or agreemenl whrch would or mtght requrre shares to be
allotted and the Drrectors may allot shares rn pursuance of such offer or agreement,
notwtthstandtng that the authonty conferred by thrs resoluton has expued

Ths aulhority rs rn substrtul:on for all prevDus authorftles conferred on the Drreclors rn

accordance wth sectEn 80 or 80A of the Companes Act 1985 or sectron 551 ol the CA 2006
but wrthout preludrce to any allotment of shares already made or offered or agreed to be
made pursuant to such authortres

for and on behalf of
.n7 \ t ^ THOMASCooKGROUP

Saovv \ MANAGEMENTsERVTcES LTD
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Company No. 742748

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(Adopted by special resolution passed on 10h September 2015)

OF

MYTRAVEL GROUP LIMITED
(the "Company")

1 INTERPRETATION

'l 1 ln these Artrcles, unless the context otherwrse requrres, the followrng deftnrtrons apply

'Act' the Companres Act 2006,

'business days" any day (other than a Saturday, Sunday or a
bank or pubhc holrday rn the Unted Krngdom) on
whrch clearrng banks rn the crty of London are
generally open for bu$ness,

"Conflict Situation" any srtuatrcn or matter rn whrch any drrector has,
or can have, a drrect or rndrrect rnterest that
confltcts, or possrbly may confhct, wlth the
rnterests of the Company,

"eligible director" a drrector who would be entltled to vote on the
matter at a meetrng of drrectors (but excludrng
any drrector whose vote rs not to be counted ln
respect of lhe partrcular matter),

"Equity Securities" shall have the meanrng g:ven tn sectron 560(1) of
the Act,

'Group Company'' the Company, a subsrdrary or holdrng company
from trme to trme of the Company and any
subsrdrary from trme to trme of any such holdrng
company,

"Group Conflicl Situation" rn respect of each dlrector, all or any of the
followrng sltuatpns extstrng at any trme whtle
suchpersontsadrrector

(a) berng employed or otherwrse engaged by
any Group Company,



(b)

(c)

holdrng offrce, tncludtng (but not lrmlted to)
offrce as a dtrector, or any Group
Company,

betng a member of any penston scheme
operated from bme to trme by any Group
Company,

a member of any Group Company,

(e) partrcrpatrng tn any share optlon, bonus or
other rncentrve schemes operated from
trme to trme by any Group Company, or

(f) partrcrpatlng tn any benefrt provlded by an
employee benefrt trust of whrch the drrector
ts a benefrcrary,

a company whrch rs the regrstered holder of not
less than 90% of the tssued shares ln the caprtal
of the Company, and

the model artcles for prrvate compantes lrmrted
by shares contatned tn Schedule 1 ol The
Companres (Model Artrcles) Regulatnns 2008
(Sl 2008/3229) as amended pnor to the date of
adopton of these Artlcles

(d) berng
or

"Holding Company"

"Model Articles'

12

13

14

15

'oredeemable preference shares" the redeemable preference shares of 81 00 each
rn the caprtalof the Company

Save as otherwtse specrfrcally provrded rn these Artrcles, words and expresslons whrch
have parficular meanlngs rn the Model Artrcles shall have the same meantngs ln these
Artcles, sublect to whrch and unless the context otherwse requtres, words and
expresslons whrch have parttcular meanrngs rn the Act shall have the same meantngs
rn these Artlcles

Headtngs tn the Arttcles are used for convenrence only and shall not affect the
constructron or rnterpretatpn of these Artrcles

A reference tn these Artrcles to an "Artrcle" rs a reference to the relevant arhcle of
these Artrcles unless expressly provlded otherwse

Unless expressly provrded otherwrse, a reference to a statute, statutory provston or
subordtnate legrslatron rs a reference to I as I rs rn force from tme to tlme, takrng
account of

1 5 1 any subordrnate legrslatron from tme to tme made under rt, and

1 5 2 any amendment or re-enactment and rncludes any statute, statutory provtston
or subordrnate legslatron whlch rt amends or re-enacts



1 6 Any phrase rntroduced by the terms "rncludrng", "rnclude", "rn partrcular' or any stmtlar
expresston shall be construed as rllustratlve and shall not lrmfi the sense of the words
precedrng those terms

2 MODEL ARTICLES

21 The ModetArtrcles shalt apply to the Company, except rn so far as they are modtfted or
excluded by these Artrcles lf any proustons of these Artrcles shall confltct wtth any
provstons of the Model Artrcles, these Arilcles shall preval

3 DIRECTORS - DIRECTORS TO TAKE DECISIONS COLLECTIVELY

3 1 The general rule about declsron makrng rs that any dectston of the dtrectors must be
erther a ma;orrty decrsron at a meetrng or a dectston taken rn accordance wtth Arilcle
41

3 2 lf the Company has only one drrector for the trme berng the general rule does not
apply, and the drrector may (for so long as he rernarns the sole drrector) take deostons
wrthout regard to any of the provrsrcns of these Artrcles relatrng to drrectors' dectston
makrng

3 3 Paragraph 7 of the Model Artrcles shall not apply to the Company

4 DIRECTORS _ UNANIMOUS DECISIONS

41 A deosron of the drrectors s taken rn accordance wrth thrs Artrcle when all ehgrble
drrectors rndrcate to each other by any means that they share a common vtew on a
matter

4 2 Such a deospn may take the form of a resolutron rn wrrtng where each elgrble
drrector has srgned on€ or more copres of [, or to whrch each elrgrble drrector has
otherwrse rndtcated agreement rn wrrtng

4 3 A dectsron may not be taken rn accordance wth ths Artrcle f the ehgrble dtrectors
would not have forrned a quorurn at such a meetrng

4 4 Paragraph I of the ModelArtrcles shall not apply to the Company

5 DIRECTORS - QUORUM

5'l Sublect to Arttcle 3 2 the quorum for the transactron of busrness at a meettng of
drrectors may be fxed from trme to trme by a decsron of the drrectors but rt must never
be less than two elgrble drrectors, and unless otherwrse so fxed, I rs two eltgrble
dtrectors

5 2 For the purposes of any meetng (or part of a meetrng) held pursuant to Artcle 7 to
authonse a drrector's confllct of tnterest, rf there rs only one elrgrble drrector rn offrce
other than the confhcted drrector(s), the quorum for such meetrng (or part of a meettng)
shall be one eltgrble dtrector

5 3 Paragraph 1 1(2) of the Model Artrcles shall not apply to the Company

3



6

61

62

63

7

71

DIRECTOBS - CASTING VOTE

lf the number of votes for and agarnst a proposal at a meettng of drrectors ts equal, the
charrman or other drrector chatnng the meetrng shall have a castng vote

Artrcle 6 1 shall not apply ln respect of a partrcular meetng (or part of a meetlng) d, rn
accordance wrth the Artrcles, the charrman or other drrector rs not an ehgtble dtrector
tor the purposes of that meetrng (or part of that meetrng)

Paragraph 13 of the ModelArtcles shall not apply to the Company

DIRECTORS - POWER TO AUTHOBISE CONFLICTS OF INTEBEST

The drrectors may authorrse, to the fullest extent permtted by law, any matter whrch
would otherwse result rn a drrector rnfnngrng hrs duty to avord a Confhct Sftuatrcn
provrded that, for thrs purpose, the drrector rn questron and any other rnterested
drrector rs not counted rn the quorum at any board meetrng at whrch such matter rs
authorrsed and rt rs agreed to wrthout therr votng or would have been agreed to f therr
votes had not been counted

Any authortsatton gtven under Artrcle 71 may (whether at the trme of grung the
authortsatton or subsequently) elitend to any actual or potenttal conflrct of rnterest
whlch may reasonably be expected to anse out of the conffucl so authorrsed

Where the drrectors gve authorrty under Artrcle 7 1

7 31 they may (whether at the trme of grung the authorrty or subsequently) requrre
that the relevant dtrector ls excluded from the recelpt of rnformatron,
parttopatton tn drscusston and/or the makrng ol deostons (whether at
dtrectors' meetrngs or othenarse) related to the matter that rs the sublect of the
authonsatrcn and rmpose upon the relevant drrector such other terms for the
purpo$e of the authonsatron as they thrnk frt and

a) the relevant dtrector wrll be oblrged to conduct hrmself rn accordance wrth
any terms tmposed by the drrectors rn relatron to the authorsatpn, and

b) the relevant dtrector wrll not rnfrrnge any duty he owes to the Company by
vtrtue of secttons 171 to 177 of the Act provrded he acts rn accordance
wlth such terms,

7 3 2 the dlrectors may revoke or vary the authonty at any trme but thrs wrll not
affect anythtng done by the relevant drrector prror to such revocatron rn
accordance wrth the terms of such authorrty

A dtrector shall not, by reason of hrs offrce, be accountable to the Company for any
beneftt whlch he derves from any matter whrch has been authonsed by the drrectors
pursuant to Artlcle 7 1 (sublect tn any case to any hmrts or condrtrons to whrch such
approvalwas sub;ect)

For the purPoses of secton 175 and 180(4) of the Act and for all other purposes, and
notwthstandlng the provtsrons of Artrcles 7 1 to 7 4,it s acknowledged that a drrector
may be or become sublect to a Group Confhct Srtuatron or Group Conflrct Sltualons

A dtrector's duttes to the Company ansrng from hrs holdrng offrce as drrector shall not
be breached or lnfrrnged as a result of any Group Confhct Srtuatron havrng arsen or
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exsttng tn relatron to hrm and such Group Conflrct Sltuatron shall, lor the purposes of
sectrcn 180(4) of the Act, be deemed authonsed

7 7 Any drrector the sub.;ect of a Group Conflrct Sduatron shall

7 7 1 not be held accountable to the Company for any benefrt he drrectly or
rnduectly denves from hrs rnvolvement rn any Group Company,

7 7 2 be entrtled to receve notrce (rncludrng any relevant board papers) of, attend,
count rn the quorum towards and vote at board meetrngs relatrng rn any way
to, and deal generaily wrth, matters concernrng, connected wth or ansrng from
the Group Confhct Srtuatron concerned, and

7 7 3 be entrtled to keep confldentral and not drsclose to the Company any
rnformatpn whrch cornes rnto hrs possessron as a result of such Group
Conflrct Sfuatpn where such lnformatron rs confrdentral as regards any thrrd
party

DIRECTORS TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE
COMPANY

81 Sublect to sectons 177(5) and 177(6) and sectons 182(5) and 182(6) of the Act and
provdad he has declared the nature and extent of hrs rnterest rn accordance wfih the
requrrements of the Act, a drrector who rs tn any way, whether drrectly or rndrrectly,
rnterested rn an extstrng or proposed transactron or arrangement wfh the Company

I 1 1 may be a party to, or otherwrse rnterested rn, any transactron or arrangement
wth the Company or rn whrch the Company rs otherwrse (drrectly or rndrrectly)
rnterested,

81 2 shall be an ehgrble drrector for the purposes of any proposed declsron of the
drrectors (or commrttee of drrectors) rn respect of such transacton or
arrangement or proposed transactaon or arrangement rn whrch he rs

rnterested,

B 1 3 shall be entrtled to vote at a meetlng of drrectors or of a commttee of the
drrectors, or partrcrpate rn any unanrmous deosron, rn respect of such
transactron or arrangement or such proposed transactron or arrangement

82 Paragraphs 14(1) to 14(4) rnclusve of the Model Arilcles shall not apply to the
Company

9 DIRECTORS - METHODS OF APPOINTING AND REMOVING DIRECTORS

I 1 Any person who rs wrllrng to act as a drrector, and s permrtted by law to do so, may be
appornted as a drrector by a decrsrcn of the drrectors ln addrtnn, a member (rncludrng
any Holdrng Company) or members holdrng a maJonty rn nomrnal amount of the rssued
share caprtalwhrch confers the rrght to attend and vote at general meetrngs may at any
trme appornt any person to be a drrector, erther as an addrtronal drrector or to ftll a
vacancy, and may remove from offrce any drrector however appornted The
apporntment or removalshall be effected by noilce rn wntrng to the Company srgned by
the member or members gMng rt or, rn the case of a corporate member, srgned by a
drrector or duly appornted attorney or duly authonsed representatve The apporntment
or removal shall take etfect when the nofice rs dehvered to or receNed at the regstered
offrce of the Company or E produced at a meeilng of the dlrectors The rernoval of a



dtrector shall be deemed to be an act of the Company and shall be wlthout pre;udrce to
any clarm whlch he may have under any contract wrth the Company

12 ln any case where, as a result of death or bankruptcy, the Company has no
shareholders and no drrectors, the transmfitee(s) of the last shareholder to have dred
or to have a bankruptcy order made agarnst hrm (as the case may be) have the rrght,
by nohce tn wnilng, to appornt a natural person (rncludrng a transmrttee who rs a
natural person), who ts wtllng to act and s permrtted to do so, to be a drrector

9 3 For the purposes of Artrcle 9 2, where two or more shareholders dre rn clrcumstances
rendertng tt uncertatn who was the last to dre, a younger shareholder s deemed to
have survrved an older shareholder

9 4 Paragraphs 17(21 and 17(3) of the Model Artrcles shall not apply to the Company

1O REMUNERATION OF DIRECTORS

10 1 The drrectors are entttled to such remuneratron

10 1 1 for therr servtces to the Company as drrectors, and

10 1 2 for any other seruce whtch ihey undertake for the Company

as the Company shall, from trme to trme, determrne rn general meetrng Paragraph
19(2) of the Model Artrcles shall not apply to the Company

11 CHANGE OF COMPANY NAME

11 1 The Company may change rts name by resolutron of the drrectors

12 OVERRIDINGPROVISION

121 For so long as there ts a Holdrng Company the followrng provrsrons shall apply and, to
the extent of any tnconsEtency, shall have overr:drng effect as agarnst all other
prousrons of these Artrcles and the Modet Artrcles

121 1 any or all powers of the dt.ectors shall be restrrcted rn such respects and to
such extent as the Holdrng Company may by notrce to the Company from trme
to trme lawfully prescnbe,

121 2 no shares or securttres shall be rssued or put under optpn w*hout the prror
consent o{ the Holdrng Company, and

121 3 no transfer of any share of the Company shall be regrstered or approved for
regstratron wrthout the pnor consent of the Holdtng Gompany

and paragraph 3 of the ModelArhcles shall be modfred accordlngly

122 Any consentornotrceunderArtrclel2 l shall bernwrrtngservedupontheCompany
and srgned on behalf of the Holdrng Company by any of rts drrectors or duly appornted
attorney or duly authonsed representatrve No person dealrng wth the Company shall
be concerned to see or enqutre as to whether the powers of the drrectors have been rn

any way restncted by these Artrcles or as to whether any requrste consent of the
Holdtng Company has been obtarned and no oblrgaton rncurred or securty gtven or
transacton effected by the Company to or wrth any thrrd party shall be rnvahd or
tneffectual unless the thrrd pafl had at the trme express notce that the rncurnng of



such obhgatton or the grvrng of such secunty or the effectrng of such transactton was rn

excess of the powers of the drrectors

13 SHARES

13 1 Save as to the extent authorsed from tlme to fime by an ordrnary resolutton of the
shareholders and sublect always to Artrcle'12 1, the drrectors shall not exercse any
power to allot shares or to grant nghts to subscrtbe for, or to convert any secunty tnto,
any shares rn the Company

132 lnaccordancewtthsecton56T(1)of theAct,sectnns56l and 562o1theActshall
not apply to an allotment of Equfiy Secuntes made by the Company

13 3 Redeemable Preference Shares

13 3 1 lncome
The redeemable preference shares shall not be entrtled to any payment of dtudend
out of the profrts of the Company avarlable for drstnbutpn

13 3 2 Captal
On a return of captal on wrndrng-up, hqurdatron, drssolutron or otherwrse, the holders
of redeemable preference shares shall be enhtled to have the assets of the Company
avarlable for drstrrbutton among the members apphed rn prronty to any payment to the
holders of any other class of shares rn paytng to them pan passu the capttal patd on
such redeemable preference shares

13 3 3 Votng
The holders of the redeemable preference shares shall have the rtght to recerve
notrce of, and to attend and speak at, any general meetrng of the Company where
any resolutron relatrng to any matter affectrng therr nghts rs due to be dtscussed and
voted upon Save for thrs rrght, the holders of the redeemable preference shares
shall not be entrtled to attend or vote at any general meetrng of the Company where
any resolutron relalng to any other matter rs due to be dscussed and voted upon

13 3 4 Redemptron
Redemptrcn At The Optron Of The Company
The Company may, sublect to the provlsrons of the Companres Act 2006 and at the
absolute dscretron of the drrectors, at any trme redeem the whole or any part of the
redeemable preference shares upon gMng to the holders whose shares are to be
redeemed not less than frve days' notrce rn wrrttng, exprnng at any ttme

Redemptron At The Optron Of The Holders of Redeemable Preference Shares
The holders of the redeemable preference shares shall have the optron to redeem
those shares at any ttme on gtvtng to the drrectors of the Company not less than frve
days' notrce rn wntng, exprnng al any trme

Redemptrcn On Repayment of lntra-Group Loan
ln all cases the redeemable preference shares wrll be autornatcally redeemed (on
the same date and to the same value) rf efther or both ol the rntra-group loans
between Thomas Cook lnvestments (2) Umfted and Thomas Cook Treasury Lrmiled,
and between Thomas Cook lnvestments (2) Lrmrted and Thomas Cook UK Lrmfted,
whrch loans arrse respecttvely from a Deed of Novatron entered rnto between the
Company, Thomas Cook lnvestments (2) Lrrnrted and Thomas Cook Treasury
Umfted and a Deed of Novatron entered rnto between the Company, Thomas Cook
lnvestments (2) Umrted and Thomas Cook UK Lrmrted, are repad



1; SHARE TRAI{SFERS

14 1 Sublect to Artlcle 12 1 the drrectors shall regrster a transler of shares whtch ts

presented for regrstratron duly stamped Paragraph 26(5) of the Model Arhcles shall
not apply to the Company

15 TRANSMITTEES BOUND BY PRIOR NOTICES

15 1 lf a notrce ts glven to a shareholder rn respect of shares and a transmrttee rs entltled to
those shares, the Iansmrttee rs bound by the notrce rf t was grven to the sharehotder
before the transmrttee's name, or the name of any person(s) named as the
transferee(s) rn an rnstrument of transfer executed, under paragraph 28(2) of the
Model Artrcles, has been entered ln the regrster of members Paragraph 29 of the
Model Artrcles shall not apply to the Company

16 PURCHASE OF OI'YN SHARES

16 1 Sublect to the Act (but wtthout pre.;udrce to any other provrsrons of these Arttcles) the
Company may purchase rts own sharos rn accordance wrth Chapter 4 of Part 18 of the
Act, rncludrng (wrthout Imrtatron) wrth cash up to an amount rn a frnancral year not
exceedtng the hmrt for the trme berng set out rn sectron 692(1((b) of the Act

17 QUORUM AT GENERAL MEETINGS

17 1 No bustness shall be transacted at any meetng unless a quorum s present One
person enttled to vote, betng a Holdtng Company or a proxy for, or duly authorrsed
representattve of, a Holdtng Company shall be a quorum Paragraph 38 of the Model
Artrcles shall not apply to the Company

18 ADJOURNMENT

18 1 lf, at any adlourned general meeilng, the persons attendtng rt wrthrn half an hour of the
ttme at whtch the meettng was due to start do not constttute a quorum or f, durrng that
ad;ourned meettng, a quorum ceases to be present, the meetrng shall be drssolved
Paragraph 41 of the ModelArtrcles shall be modrfred accordrngty

19 POLLVOTES

19 1 A poll may be demanded at any general meetlng by any quahfyrng person (as detrned
tn sectrcn 318 of the AcD Paragraph 44{21 ol the Model Artrcles shall not apply to the
Company

20 PROXIES

201 Proxtes may only be vahdly appornted by a notrce rn wntrng (a "proxy notlce") whrch

20 1 1 states the name and address of the shareholder apporntrng the proxy,

20 1 2 tdenttfres the person appornted to be that shareholder's proxy and the general
meetng rn relaton to whrch that person ls appornted,

20 1 3 rs stgned by or on behalf of the shareholder appotntng the proxy, or rg
authentrcated tn such manner as the drrectors may determrne, and

I



20 1 4 ls deltvered to the Company rn accordance wrth the Arttcles not less than 30
mrnutes belore the trme appornted for holdrng the meetrng or adlourned
meetrng at whtch the rrght to vote ls to be exercrsed and rn accordance wrth
any rnstructrons contarned rn the notce of the general meetrng (or ad;ourned
meetrng) to whrch they relate

and a proxy nottce whrch ts not delvered rn such manner shall be tnvahd, unless the
drrectors, rn therr drscrehon, accept the notrce at any trme before the meettng

20 2 Paragraph 45(1) of the ModelAfircles shall not apply to the Company

21 NOTTCES

21 'l Any notrce, document or other rntormation shall be deemed served on or deltvered to
the rntended recrprent

21 1 1 f properly addressed and sent by prepard Unrted Krngdom frrst class post to
an address rn the Unrted Krngdom, 48 hours after ft was posted (or fue
bustness days after postng efther to an address outsrde the Unrted Ktngdom
or from outsrde the Unrted Krngdom to an address wrthrn the Unrted Krngdom
(tn each case) sent by reputable rnternattonal overnrght courrer addressed to
the tntended reoprent, provtded that delrvery rn at least fve busrness days was
guaranteed at the fime of sendrng (and the sendrng party receves a
confrrmaton of delvery from the couner serytce provrder)),

21 1 2 tf properly addressed and dehvered by hand, when I was gven or left at the
approprrate address,

21 1 3 f properly addressed and sent or supplred by electrontc means, two hours
after the document or rnformatton was sent or supp[ed, and

21 1 4 tf sent or supphed by means of a webslte, when the materral rs frrst made
avatlable on the webste or (f later) when the reoprent rece'ves (or ts deemed
to have recetved) notrce of the fact that the materual ts avarlable on the
websrte

21 2

For the purpose of thrs Artcle, no account shall be taken of any part of a day that ts not
a busrness day

ln provtng that any notrce, document or other rnformatron was properly addressed, I
shall be sufftqent to show that the notlce, document or other rnformatron was
addressed to an address permtted for the purposo by the Act

INDEMNITY

221 Sublect to the provistons of the Act (but so that thrs Arttcle 22 1 does not extend to any
matter lnsofar as t would cause thrs Artrcle or any part of rt to be vord thereunder), the
Company

221 1 shall, wtthout pre;udrce to any rndemnfiy to whrch the person concerned may
otherwrse be entrtled, rndemnfy any drrector or other offrcer (other than an
audttor) of the Company and any assocrated company agarnst all losses and
ttabtlfites tncurred by hrm rn the actual or purported executron, or drscharge, of
hrs duUes rn relatron to

22
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a) the Company,

b) any assoctated company, and

c) any occupattonal pensron scheme of whrch the Company or any
assocrated company s a trustee

tncludrng (wtthout preludrce to the generalrty of the foregorng) any habrlfiy
tncurred by htm tn defendrng any proceedrngs (whether crvrl or crrmrnal) rn
whtch ;udgment rs grven rn hts favour (or the proceedtngs are otherwrse
dtsposed of wtthout any frndrng of any matenal breach of duty on hrs part) or
rn whtch he ts acqurtted or rn connectron wrth any apphcaton rn whrch the
court grants hlm reltef from lrabrlrty or neglrgence, default, breach of duty or
breach of trust tn relaton to the Company, any assoctated company or any
occupatnnal penston scheme of whrch the Company or any assooated
company rs a trustee, and

221 2 may, wtthout preludrce to the provsrons of Arttcle 221 1, purchase and
matntatn tnsurance for any person who rs or was a drrector or offtcer of the l

Company or any assocrated company agatnst any loss or lrabrlrty whrch he
may tncur, whether rn connectron wrth any proven or alleged neghgence,
default, breach of duty or breach of trust or otherwrce rn relatpn to the
Company, any assocrated company, any employees' share scheme of the
Company or ol any assocrated company or any occupattonal penson scheme
of whrch the Company or any assoctated company ts a trustee

where for the purposes of thts Artrcle 22 1, companres are assocnted f one s a
subsdary of the other or both are subsldranes of the same body corporate

22 2 Paragraphs 52 and 53 of the Mode! Artrcles shalt not appty to the Company
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