SCHEDULE 2

COMPANY NOT HAVING A SHARE CAPITAL

Memorandum of Association of:
ABERDEEN RUGBY LTD

Bach 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.

Name of each subscriber:

GORDON THOMSON

DATED: 24/03/2015



* ARTICLES OF ASSOCIATION
PRIVATE COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

The Company will assume the Statutory Model Articles of Association for a Limited by
Guarantee Company (not having a share capital) subject to the following amendments.

The provisions made herein and the Mode] Articles of Association will combine to form
the constitution of the company.

1. The objects for which the Company is established are:

1.1 To maintain, carry on and operate, either alone or in conjunction with any other
person, firm or company a club for the playing and promotion of the game of Rugby
Football Union in Scotland. To promote the advancement, training, coaching of the game
in Aberdeen and Scotland generally. To form a team or teams for the participation by
members of the club in the game, to affiliate with the governing bodies regulating the
game in Scotland and elsewhere. To recruit players, coaches and administrators and
enter into contracts regarding facilities and equipment as deemed necessary. To raise
finance, grants and sponsorship for the advancement of the game of rugby.

1.2 Provide assistance by way of remuneration or financial grants, scholarships or
otherwise to persons engaged in playing or coaching for the company

1.3 to purchase, take on lease or in exchange, hire or otherwise acquire any real or

personal property and any rights or privileges which the company may think necessary or
convenient for the furtherance and promotion of its objects.

1.4 To construct, maintain and alter any buildings or erections necessary or convenient
for the benefit and fulfilment of the objects of the Company

1.5 To sell, let, burden, dispose of or turn to account all or any of the property or assets of

the company as may be thought expedient with a view to the promotion of its objects or
any of them

1.6 To borrow or raise money for the purpose of the company on such terms and on such
security as may be thought fit

1.7 The income and property of the company, from whatsoever and wheresoever derived,
shall be applied solely towards the promotion of the objects of the company as set forth in
this memorandum of association and no proportion thereof shall be paid or transferred
directly or indirectly by way of dividend, bonus or otherwise howsoever by way of profit,
to the members of the company

1.8 Nothing herein shall prevent the payment, in good faith, of reasonable and proper
remuneration to any director, officer or employee of the company, or to any member of



the company in return for services actually rendered to the company, nor prevent the
payment of interest which is reasonable having regard to the market rate of interest
prevailing from time to time on money lent, or reasonable and proper rent for premises let
by any member to the company, or out of pocket expenses incurred by any director,
officer or employee of the company provided such expenses can be properly vouched for.

1.9 The liability of members is limited

1.10 Every member of the company undertakes to contribute to the assets of the
company, in the event of the same being wound up while he is a member, or within one
year after he ceases to be a member, for payment of the debts and liabilities of the
company contracted before he ceases to be a member, and of the costs and charges and
expenses of winding up, and for the adjustment of the rights of the contrbutories among
themselves, such amount as may be required not exceeding £10.00 (ten pounds sterling).

L.11 If upon the winding up or dissolution of the company there remains after the
satisfaction of all its debts and liabilities any property whatsoever, the same shall not be
paid to or distributed among the members of the company, but shall be given or
transferred to some other company, firm or organisation having objects similar to the
objects of the company, and which shall prohibit the distribution of its or their income
and property among its or their members to an extent at least as great as is imposed on the
company under the above clause. Such company, firm or other organisation to be
determined by the members of the company in general meeting at or before the time of
dissolution, and if and so far as effect cannot be given to such provision, then to such
other sporting organisation as shall be agreed upon a majority of the members of the
company

2. The liability of the Members is limited.

3. The income and property of the Company shall be applied solely towards the
promotion of the objects of the Company as declared above. The directors undertake to
ensure no profit from the company is paid or transferred directly or indirectly, by way of
dividend, bonus or otherwise to the members of the company.

4. Every Member of the Company undertakes to contribute to the assets of the Company,
in the event of the same being wound up, during the time that he or she is a Member, or
within one year afterwards, for payment of the debts and liabilities of the Company
contracted before the time at which he or she ceases to be a Member, and of the costs,
charges and expenses of winding up the same, and for the adjustment of the ri ghts of the

contributories amongst themselves, such amount as may be required not exceeding GBP
1.00.

5. If upon the winding up or dissolution of the Company there remains, after the
satisfaction of all its debts and liabilities, any property whatsoever, the same shall not be




paid or distributed among the Members of the Company, but shall be transferred either to
some other institution (whether or not a member of the Company) having objects similar
to the objects of the Company, or to some institution (whether or not a member of the
Company) the objects of which are the promotion of charity or anything incidental or

conducive thereto, such institution or institutions to be determined by the Members of
the Company at or before the time of dissolution.

6. At General Meetings of the Company, each Member shall be entitled to one vote.
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY




Tzzd terms
= 2 zmicles, unless the context requires otherwise—
=zcles” means the company’s articles of association:

¥

“Zikruptey” includes individual insolvency proceedings in a jurisdiction other than England and Wales or Northern Ireland w
~ar to that of bankruptey;

hich have an elicct

-mzuman” has the meaning given in article 12:

~=zirman of the meeting™ has the meaning given in arlicle 25;
“ompanies Acts” means the Companies Acts (as defined in section 2 of the Companies Act 2006), in so far as they apply to the company;
Zirector” means a director of the company, and includes any person occupying the position of director, by whatever name called;
Zocument” includes, unless otherwise specified, any document sent or supplied in electronic form:
<Iectronic form™ has the meaning given in section 1168 of the Companies Act 2006;
member” has the meaning given in section 112 of the Companies Act 2006;
crdinary resolution™ has the meaning given in section 282 of the Companies Act 2006;
rarticipate”, in relation to a directors’ meeting, has the meaning given in article 10;
mroxy notice™ has the meaning given in article 31:
pecial 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; and
“ariting” means the representation or reproduction of words, symbols or other information in a visible form by any methad or combination of°
methods, whether sent or supplied in electronic form or otherwise,

-==the conltext otherwise requires, other words or expressions contained in these articles bear the same meaning as in the Companies Act 2006 as in
-

= rnthe date when these articles become binding on the company.
shility of members

"z liability of each member is limited to £1, being the amount that each member undertakes to contribute to the
12 wound up while he is a member or within one year after he ceases o be a member, for—

ia) payment of the company’s debts and labilities contracted before he ceases to be a

member,

(b) payment of the costs, charges and expenses of winding up, and

ic) adjustment of the rights of the contributories among themselves.

assels of the company in the event of°

PART 2
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

ectors’ general authority

Subject to the articles, the directors are responsible for the management of the company’s busine:

ss, for which purpose they may exercise all the
we1s of the company.

mbers’ reserve power

-(1) The members may, by special resolution, direct the directors 1o take, or refrain from taking, specified action.
No such special resolution invalidates anything which the directors have done belore the passing of the resolution.

cctors may delegate

(1) Subject to the articles, the directors may delegate any of the powers which are conferred on them under the arlicles—
(a) to such person or committee;

(b) by such means (including by power of attorney);
(c) to such an extent;
(d) in relation to such matters or territories; and
(e) on such terms and conditions;
iey think fit.
['the directors so specify, any such delegation may authorise further delegation of the
stors” powers by any person to whom they are delegated.
lhe directors may revoke any delegation in whole or part, or alter its terms and conditions,

mittees

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

"he directors may make rules of procedure for all or any committees, which prevail over rules derived from the articles if they are not consistent with
¥

DECISION-MAKING BY DIRECTORS



“o7s 2o take decisions collectively

zeneral rule about decision-making by

directors is that any decision of the directors must be either a majority decision at a m
==zn in accordance with article 8.

ceting or a

company only has one director, and
=z provision of the articles requires it to have more than one dir

ector,
< «merzmule does not apply, and the director may take decisions without regard to any of the provisions of the
il

articles relating to directors® decision-
“asmaos decisions

% Zzzision of the directors is taken in accordance with this article when all eligible directors indicate to cach other by any means that they share a
T wiEw on a matler,

- =7 2decision may take the form of a resolution in writing, copies of which have been signed by each eligible dircctor or to which each eligible
“reoor mas otherwise indicated agreement in writing,

“ - =rEnces in this article to eligible directors are to directors who would have b
s mecting.

cen entitled to vote on the matter had it been proposed as a resolution

sion may not be taken in accordance with this article if the eligible directors would not have formed a quoram at such a meeting.

#2723 directors’ meeting

—  Aay director may call a directors’ meeting by giving notice of the meeting to the
“= o1 by authorising the company secrelary (if any) to give such notice.
- Zozofany directors® meeting must indicate—
= s proposed date and time;
= where il is to take place; and
“afitis anticipated that directors
zch other during the meeting.

ez offadirectors’ meeting must be given to each director, but need

participating in the meeting will not be in the same place, how it is proposed that they should communicate with

not be in writing,
2 of a directors’ meeting need not be given to direciors who waive their entitlemer
any not more than 7 days after the date on which the meetin

1L to notice of that meeting, by giving notice to that eflect 1o
g is held. Where such notice is given after the mecting has been held, that does not

s

--- 2z validity of the meeting, or of any business condueted at it.

ridipation in directors’ meetings
— 1) Subject to the articles, directors participate in a dircetors’
“2oi0m3” meeting, when—

+a} the meeting has been called and takes place in accordance with the articles, and

10) they can each communicate to the others any information or opinions they have on an
1 determining whether directors are participating in a directors’ me

meeling, or parl of a

y particular item of the business of the meeting,

eting, it is irrelevant where any director is or how they communicate with each

I the directors participating in a meeting are not in the same place, they may decide that the meeting is o be treated as taking place wherever any

1arum for directors® meetings

—i1) Atadirectors’ meeling, unless a quorum is participating, no proposal is to be voted on, except a proposal to call another meeling.
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
v ise fixed it is two.

the total number of directors for the time being is less than the quorum required, the
=ctors must not take any decision other than a decision—

(a) to appoint further directors, or

(b) to call a general meeting o as to enable the members 10

appoint further directors.

airing of directors’ meetings

—(1) The directors may appoint a director to chair their meetings.
The person so appointed for the time being is known as the chairman.
The directors may terminate the chairman’s appointment at any time.

if the chairman is not participating in a directors’ meeting within ten minutes of the time at which it w

as (o start, the participating directors musi
oint one of themselves to chair .

iting vote
—(1) If the numbers of votes for and again

But this does not apply if, in accordance W
«ess for quorum or voting purposes.

sta proposal are equal, the chairman o

r other director chairing the meeting has a casling vole.
ith the articles, the chairman or other

director is not to be counted ag participating in the decision-making
flicts of interest

—(1) If a proposed decision of the directors is concerned with a
saction or arrangement with the company in which a dir
ess for quorum or voting purposes.

3utif paragraph (3) applies, a director who is interested in an actual or pro
cipating in the decision-making process for quorum and voting purposes,
‘his paragraph applies when—

n actual or proposed
cctor is interested, that director is not 1o be counted as participating in the decision-making

posed transaction or arrangement with the company is (o be counted us

(%]



. —~z zompany by ordinary resolution disapplies the provision of the articles which would otherwise prevent a director from being counted as
ng in the decision-making process;
- or Ziecior’s interest cannot reasonably be regarded as likely to give rise to a conflict of interest; or

-z Zrectar’s conflict of interest arises from a permitted cause.
: = . —zmposes of this article, the following are permitied causes—

- _oarantee given, or 1o be given, by or to a director in respect of an obligation incurred by or on behalf of the company or any of its
aries;
iption, or an agreement to subscribe, for securities of the company or any of its subsidiaries, or to underwrite, sub-underwrite, or
¢ subscription for any such securities; and
cments pursuant to which benefits are made available to employees and directors or former employees and directors of the company or
E its subsidiaries which do not provide special benefits for directors or former directors.
rposes of this article, references to proposed decisions and decision-making
= lude any directors’ meeting or parl of a directors” meeling.

.= zzx o 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
= 72 o7 part of the meeting) for voting or quorum purposes, the question may, before the conclusion of the mecting, be referred to the chairman
» . = mzin relation to any director other than the chairman is to be final and conclusive,

= guestion 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
2 decision of the directors at that meeting, for which purpose the chairman is not to be counted as participating in the meeting (or that part of
o ootz for voling or quorum purposes.

APPOINTMENT OF DIRECTORS

Wiernods of appointing directors

— 7+ Any person who is willing o act as a director, and is permitted by law to do so, may be appointed to be a director—
= by ordinary resolution, or
= by adecision of the directors.
ase where, as a result of death, the company has no members and no directors, the personal representatives of the last member to have dicd
it by notice in writing, to appoint a person to be a director.
thz purposes of paragraph (2), where 2 or more members die in circumstances rendering it uncertain who was the last to die, a younger member is
3 > have survived an older member.
Tezrmination of director’s appointment

18, 4 parson ceases o be a director as soon as—
12 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 bankruptey order is made against that person;
(¢} a composilion is made with that person’s creditors generally in satisfaction of that
person's debts;
{d) a registered medical practitioner who is treating that person gives a wrillen opinion to 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 months;
(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 from the director that the director is resigning from office, and such resignation has taken effect in
accordance with its terms.

Directors’ remuneration

19.—(1) Directors may undertake any services for the company that the directors decide.
12} Directors are entitled to such remuneration as the directors determine—
(a) for their services to the company as directors, and
(b) for any other service which they undertake for the company.
13) Subject to the articles, a dircetor’s remuneration may—
(a) take any form, and
(b) include any arrangements in connection with the payment of a pension, allm\ ance or gratuity, or any death, sickness or disability benelits, 1o or
in respect of that director.
(4) Unless the directors decide 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—
(a) meetings of directors or committees of directors,
(b) general meetings, or
(c) separate meetings of the holders of debentures of the company,
or otherwise in connection with the exercise of their powers and the discharge of their responsibilities in relation to the company.




PART 3
MEMBERS
BECOMING AND CEASING TO BE A MEMBER

pesvns for membership
! became a member of the company unless—
-z ~zrson has completed an application for membership in a form approved by the directors, and

=z Zmeotors have approved the application.

magson of membership
ner may withdraw from membership of the company by giving 7 days’ notice to the company in writing.

= not transferable.
rembership terminates when that person dies or ceases 1o exist.

ORGANISATION OF GENERAL MEETINGS

recawcez and speaking at general meetings
an 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

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

s able to exercise the right to vote at a general meeting when—
person is able to vote, during the meeting, on resolutions put to the vote at the meeting, and

= ==z person’s vote can be taken into account in determining whether or not such
s are passed at the same time as the votes of all the other persons attending the meeting.
. 2 rzoters may make whatever arrangements they consider appropriate to enable those attending a general meeting to exercise their rights to speik

~—ining attendance at a general meeting, it is immaterial whether any two or more members attending it are in the same place as each other.
- more persons who are not in the same place as each other attend a general meeting if their circumstances are such that if they have (or weice to

.~z 10 speak and vole at that meeting, they are (or would be) able to exercise them.

rum for general meetings
ness other than the appointment of the chairman of the meeting is to be transacted at a general meeting if the persons attending it do not

TUIE 2 quorum.
+ minz general meetings
— © If the directors have appointed a chairman, the chairman shall chair general meetings if present and willing to do so.
=== directors have not appointed a chairman, or if the chairman is unwilling to chair the meeting or is not present within ten minutes of the time at

necting was due to start—
the ditectors present, or
sint a director or member to chair the meeting, and the appointment of the ¢hairman of the meeting must be the first business of the meeting.

b {if no directors are present), the meeting,
=z person chairing a meeting in accordance with this article is referred to as “the chairman of the meeting”™.

endance and speaking by directors and non-members

—1) Directors may attend and speak at general meetings, whether or not they are members.
e chairman of the meeting may permit other persons who are nat members of the

=pany to attend and speak at a general meeting.

journment
—(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 il
ring a meeling a quorum ceases to be present, the chairman of the meeting must adjourn it.
" The chairman of the meeting may adjourn a general meeting at which a quorum is present if—

(a) 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 atlending the meeting or ensure

that the business of the meeting is conducted in an orderly manner,
| The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting.

| When adjourning a general 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.
 If the continuation of an adjourned meeting is to take place more than 14 days after it was adjourned, the company must give at least 7 clear days®

tice of it (that is, excluding the day of the adjourned meeting and the day on which the notice is given)—
() to the same persons to whom notice of the company’s general meelings is required to be given, and

(b) containing the same information which such notice is required to contain.
j Mo business may be transacted at an adjourned general meeting which could not properly have been transacted at the meeting if the adjournment had

1 taken place.
VOTING AT GENERAL MEETINGS

]



wiaZ- zeneral
£ =o==7ution 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.

mw gd disputes
.2 objection may be raised to the qualification of any person voting at a general

572 2eceplat the meeting or adjourned meeting at which the vote objected to is tendered, and ever
22k objection must be referred to the chairman of the meeting whose decision is final,

¥ vole not disallowed at the meeting is valid.

[ = poll on a resolution may be demanded—
= advance of the general meeting where it is to be put to the vole, or
- Ztageneral meeting, cither before a show of hands on that resolution or immediately after the result of a show
zeciared.
=7 may be demanded by—
= the chairman of the meeting;
= the directors;
- w0 or more persons having the right to vote on the resolution: or
= 2 person or persons representing not less than one tenth of the total
~=mand for a poll may be withdrawn if—
= the poll has not yet been taken, and
= the chairman of the meeting consents to the withdrawal.
= must be taken immediately and in such manner as the chairman of the meeting directs.

of hands on that resolution is

voting rights of all the members having the right to vote on the resolution.

123t of proxy notices

— - Proxies may only validly be appointed by a notice in writing (a “proxy notice™)

i states the name and address of the member appointing the proxy;

1 identifies the person appointed to be that member's proxy and the general meeting in
iation to which that person is appointed;

<1 is signed by or on behalf of the member appointing the proxy,
&1 is delivered to the company in accordance with the articles an

cidle.

<ompany may require proxy notices to be delivered in a particular form, and may
= different forms for different purposes.
¥ notices may specify how the proxy appointed under them is to vole (or that the proxy is to abstain from voling) on one or more resolutions,
T35 a proxy notice indicates otherwise, it must be treated as—
a} allowing the person appointed under it as a proxy discretion as to how
b} appointing that person as a proxy in relation to any adjournment of the

)

or is authenticated in such manner as the dircctors may determine; and
d any instructions contained in the notice of the general meeting to which they

to vote on any ancillary or procedural resolutions put to the meeting. and
general meeting to which it relates as well as the meeting itself.

wery of proxy notices

— 11 A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a general meeting remains so entitled in respect of
meeting or any adjournment of it, even though a valid proxy notice has been delivered 1o the company by or on behalf of that person,

A7 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
1 whose behalf the proxy notice was given.

A notice revoking a proxy appointment only takes effect if'it is delivered before the start of the meeting or adjourned meeting to which it relates,
17 a proxy notice is not exccuted by the person appointing the proxy, it must be accompanied by written evidence of the

+

<uted it to execute it on the appointor’s behalf,

whom

authority of the person who

endments to resolutions

—(1) An ordinary resolution to be proposed at a general meeting may be amended by
nary resolution if—
(a) 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 take place (or such later time as the chairman of the meeting may determine), and
{b) the proposed amendment does not, in the reasonable opinion of the chairman of the meeting, materially alter the scope of the resolution.
A special resolution to be proposed at a general meeting may be amended by ordinary
fution, if—
(a) the chairman 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 hecessary to correct a grammatical or other non-substantive error in the resolution.

f the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a resolution is out of order, the chairman’s error does not
lidate the vote on that resolution.

PART 4
ADMINISTRATIVE ARRANGEMENTS
ns of communication to be used

(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

panies 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
ompany,

ubject to the articles, any notice or document to be sent or supplied to a director in

6



© 7 w2 taning of deisions by directors may also be sent or supplied by the means by which that director has asked to be sent or supplicd
‘ocuments for the time being,

e with the company that notices or documents sent to that direct

or in a particular way are to be deemed to have been received

s e fos wmz of their being sent, and for the specified Lime to be less than 48 hours.
[ Y

~ ¢ - 7mon seal may only be used by the authority of the directors,

B Smecior: may

v decide by what means and in what form any common seal is to be used.
1= decided by the directors, if the company has a common seal and it is

7. the document must also be signed by at least one authorised person in the presence of a witness who attests the signature,
of this article, an authorised person is—

or of the company;

v seoretary (if any); or

authorised by the directors for the purpose of signing documents to which the common seal is applied.

P W aspect accounts and other records

zd by law or authorised by the directors or an ordinary resolution of the company,
g or other records or documents merely by virtue of being a member.

no person is entitled to inspect any of the

‘st zmployees on cessation of business

ay decide to make provision for the benefit of persons employed or formerly employed by
wr or former director or shadow director) in connection with the cessation or transfer to
iz company or that subsidiary.

the company or any of its subsidiarics
any person of the whole or part of the

DIRECTORS’ INDEMNITY AND INSURANCE

| i

-7zt to paragraph (2), a relevant director of the company or an associaled company may be indemnified out of the company’s assels

- liability incurred by that director in connection with an
cciated company,

fability incurred by that director in connection with the activities of the company or an associated company in its capacity as a trustee ol an
onal pension seheme (as defined in section 235(6) of the Conipanies Act 2006),
cther liability incurred by that director as an officer of the company or an associated company.
2 does not autharise any indemmnity which would be prohibited or rendered void by
¢ -nof the Companies Acts or by any other provision of law.
s anmele—
¢ ~cmipanies are associated if one is a subsidiary of the other or both are subsidiari
» 2 relevant director” means any director or former director of the company or an
sociated company. -

y negligence, delault, breach of duty or breach of trust in relation to the company or

¢s of the same body corporate, and

¥ulE

e directors may decide to purchase and maintain insurance, at the

“Zisvant loss,
== anticle—

2+ 2 relevant director” means any director or former director of the company or an

ss=giated company,

21 a “relevant loss™ means any loss or liability which has been or may be incurred by a relevant direc
T powers in relation to the company, any associated com
Zompany, and

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

expense of the company, for the benefit of any relevant director in respect

tor in connection with that director’s dutivs
pany or any pension fund or employees’ share scheme of the company or associated



