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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 ("2006 Act"), the directors of
the Company propose that the resolution below Is passed as a Special Resolution

AMENDING ARTICLES OF ASSOCIATION
That the document attached hereto be and i1s hereby adopted as the Articles of
Association of the Company in substitution for the existing Articles of Association of the

Company

Please read the notes at the end of this document before signifying your agreement to the
resolution

The undersigned, the members of the Company entitied to vote on the above resolutions on
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NOTES

1

If you agree with the Resolutions, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company using
cne of the following methaods

) By Hand delivering the signed copy to the Company at David Walker c/o
Walker & Sutcliffe Accountants,12 Greenhead Road, Huddersfield, HD1 4EN

. Fax faxing the signed copy to 01484 435103 marked "For the attention of
David Walker ¢/o Walker & Sutcliffe Accountants

. E-mail by attaching a scanned copy of the signed document to an e-mail and
sending it to david walker@walker-sutcilffe co uk Please enter "Written
Resolution dated 14 NOvEME=R2015" In the e-mail subject box

If you do not agree to the Resolutions, you do not need to do anything you will not be
deemed to agree If you fail to reply

Once you have indicated your agreement to the Resolutions, you may not revoke
your agreement

Unless, by 28 days after Circulation Date, sufficient agreement has been recewved for
the Resolutions to pass, it will lapse If you agree to the Resolutions, please ensure
that your agreement reaches us before or during this date

In the case of joint holders of shares, only the vote of the senior holder who votes will
be counted by the Company Seniority 1s determined by the order in which the names
of the joint holders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or
other authornty please send a copy of the relevant power of attorney or authorty
when returning this document
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
APTEC PRODUCTS LIMITED (CRN: 05841147)

(Adopted by Written Resolution passed on 4 November 2015)
PRELIMINARY

The regulations contained In Table A in the Schedule to the Companies (Tabtes A to
F) Regulations 1985 (as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985} shall, so far as not inconsistent with the provisions of these
Articles, apply to the Company to the exclusion of all other regulations or articles of
association Reference herein to “regulations” are to regulattons in the said Table A

PRIVATE COMPANY

The Company 1s a private company within the meaning of Section 1(3) of the
Companies Act 1985

INTERPRETATION

In the first hne of regulation 1 after the words “regulations” the words “and In any
articles adopting in whole or In part the same” shall be inserted

In these Articles

321 Unless the context otherwise requires the following expressions have the
following meanings

“the Act” means the Companies Act 1985, as from
time to amended,

“Acting in Concert’ has the meaning given to it in the City Code
on Takeovers and Mergers published by the
Panel on Takeovers and Mergers (as
amended from time to time),

“Controlling Interest means an interest in shares giving to the
holder or holders control of the Company
within the meaning of section 1124 of the
Corporation Tax Act 2010,

“EMI Option Agreement” Means an Enterprise Management incentive
Scheme entered Into between an employee
and the Company granting an option to
subscribe for Ordinary Shares,

“Ordinary Shares” means ordinary shares of £1 each in the
capital of the Company,

“paid up” means, Iin retation to a share, pad up or
credited as paid up,
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‘Representative(s)” means, in relation to a member, any person
or persons who has/have become entitled to
shares In consequence of his death,
bankruptcy or mental incapacity,

“Sale” means the obtaining of a Controlling Interest,

“share® means a share in the capital of the Company
of whatever class,

322 words or expressions the definitions of which are contained or referred to In
the Act shall be construed as having the meaning thereby attributed to them
but excluding any statutory modification thereof not in force on the date of
adoption of these Articles,

323 words mporting the singular include the plural, words importing any gender
include every gender, and words importing persons include bodies corporate
and unincorporated, and (in each case) vice versa,

324 reference to Articles are references to these Articles,

SHARE CAPITAL

The 1ssued share capital of the Company at the date of adoption of these Articles Is
£106,786 divided into 106,786 Ordinary Shares

LIEN
The lien conferred by regulation 8 shall attach also to fully paid up shares and the
Company shall also have a first and paramount lien on all shares, whether fully paid
up or not, standing registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof or shall be one
of two or more jomnt holders for all moneys presently payable by him or his estate to
the Company Regulation 8 shall be modified accordingly
CALLS
The hability of any member in default in respect of a ¢all shall be increased by the
addition at the end of the first sentence of Regulation 18 of the words “and all
expenses that may have been incurred by the Company by reason of non-payment
of the call”
DEEMED TRANSFERS
711 Inthis Article a “Relevant Event” means,
7111 nrelation to a member being an individual,
(a) such member being adjudicated bankrupt, or
(b) such member dying,

() the happening of any such event as I1s referred to In
paragraph (c) of regulation 81, or
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712

713

(d} such member ceasing to be a director or employee of the
Company who having acquired his ordinary shares pursuant
to an EMI Option Agreement

7112 nrelation to a member being a body corporate,

(a) a recewver, manager, administrative receiwver or administrator
being appointed of such member or over all or any part of its
undertaking or assets, or

(b) such member entering into liquidation (other than a voluntary
hquidation for the purpose of a bona fide scheme of solvent
amalgamation or reconstruction), or

Upon the happening of any Relevant Event the member in question shall be
deemed to have immedately given a transfer notice in respect of all the
shares as shall then be registered in the name of such member (the
“Transfer Shares™)

The transfer notice shall constitute the Company (by its board of directors)
as the agent of the proposing transferor empowered to seil the Transfer
Shares (together with all nghts attaching thereto at the date the transfer
notice or at any time thereafter) at the Transfer Price (as hereinafter defined)
on the terms of this Article

The directors shall serve notice on all members (including the proposing transferor),
notifying them that a transfer notice has been deemed to have been given, within 3
months after (1) the date of the event giving nise to the deemed transfer notice or () if
later, the date on which the directors (as a whole) actually became aware of such

event

Subject as provided otherwise in these Articles the Transfer Shares shall be offered
for purchase (as hereinafter provided) at a price per Transfer Share (“the Transfer
Price”} determined in accordance with this Article 7 3

731

732

The Transfer Price shall be such price as shall be agreed in writing between
the proposing transferor and the Directors (other than the proposing
transferor, If he be a director) or in the absence of such agreement within 21
days after the service of notice pursuant to Article 7 2 the Transfer Price wil!
be determined by an independent Chartered Accountant of at least ten years
standing (“the Expert’} who shall be nominated by agreement between all
the members or failling such nomination within 14 days after the request of
any member to the others therefor nominated at the request of any member
by the President from time to time of the Institute of Chartered Accountants
in England and Wales The Expert shall act as an expert and not as an
arbitrator and his written determinatton shall be final and binding on the
members

The Expert will certify the open market value of the Transfer Shares as at
the date of the transfer notice on the following assumptions and bases

7321 valuing the Transfer Shares as on an arm’s length sale between a
willing vendor and a wiliing purchaser,
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7322 f the Company is then carrying on business as a going concern, on
the assumption that it will continue to do so,

7323 that the Transfer Shares are capable of being transferred without
restriction, and

7324 gnonng any reduction in value which may be ascribed to the
Transfer Shares by wirtue that they may represent a minority
interest

733 If any difficulty shall anse in applying any of the foregoing assumptions or
bases then such difficulty shall be resolved by the Expert in such manner as
he shall in his absolute discretion think fit

734 The Company will use its best endeavours to procure that the Expert
determines the Transfer Price within 21 days of being requested so to do

If the determination of the Transfer Price 1s referred to the Expert the date of
determination of the Transfer Price (“the Determination Date") shall be the date on
which the directors receive the Expert's determination of the Transfer Price in wnting
If the Transfer Price 18 determined by written agreement between the members as
aforesaid then the Determination Date shall be the date on which such agreement 1s
made

The costs and expenses of the Expert in determining the Transfer Price and of his
appointment shall be borne as to one half by the proposing transferor and as to the
other half by the purchasers (as hereinafter defined) pro rata accordingly to the
number of Transfer Shares purchased by them unless none of the Transfer Shares 1s
purchased pursuant to this Article 7, in which event the proposing transferor shall pay
all of such costs and expenses In the case of default by a person in paying his due
proportion of such costs and expenses any of the other contributors or (if the
proposing transferor 1s solely responsible for such costs and expenses) the Company
may pay such sum In his stead and any payment made in so doing shall be
recoverable from the defaulter as a debt payable on demand

Within 7 days after the Determination Date the Transfer Shares shall be offered for
purchase at the Transfer Price by the directors to those members (other than (a) the
proposing transferor and (b) any member to whom under Article 8 shares may not be
transferred) in proportion to the number of shares then held by them respectively
Every such offer shall be made in writing and shall specify (a) the total number of
Transfer Shares, (b) the number of Transfer Shares offered to the member (“Pro-
Rata Entitlement’), (c) a period (being not less than 14 days and not more than 21
days) within which the offer must be accepted or shall lapse, and shall be
accompanied by a form of application for use by the member in applying for his Pro-
Rata Entitiement and for any shares in excess of such entitlement which he wishes to
purchase Upon the expiry of the said offer period, the directors shall allocate the
Transfer Shares in the following manner

761 to each member who has agreed to purchase shares, his Pro-Rata
Entitlement or such lesser number of Transfer Shares for which he may
have applied, and

762 f any member has applied for less than his Pro-Rata Entitlement, the excess

shall be allocated to the members who have applied for any part of such
excess n proportion to the number of shares of the class then held by them
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respectively (but without allocating to any member a greater number of
Transfer Shares than the maximum number applied for by him) and any
remaining excess shall be apporticned by applying this Article 7 6 2 without
taking account of any member whose application has already been satisfied
in full

If any of the Transfer Shares shall not be capable of being offered or allocated as
aforesaid without involving fractions, the same shall be offered to or allocated
amongst the members, or some of them, 1n such proportions as may be determined
by lots drawn in respect thereof, and the lots shall be drawn in such a manner as the
directors shall think fit

If, by the foregoing procedure, the directors shall receive acceptances in respect of
all of the Transfer Shares the directors shall forthwith give notice in wnting as
hereinafter menticned to the proposing transferor and to the member or members
who have agreed to purchase the same (“purchaser’ or “purchasers”) and the
proposing transferor shall thereupon become bound upon payment of the Transfer
Price to the proposing transferor (whose receipt shall be a good discharge to the
purchaser, the Cempany and the directors therefore none of whom shait be bound to
see to the application thereof) to transfer to each purchaser those Transfer Shares
accepted by him Every such notice shall state the name and address of each
purchaser, the number of Transfer Shares agreed to be purchased by him and the
place and time appointed by the directors for the completion of the purchase {being
not less than 7 days nor more than 28 days after the date of the said notice and not
being at a place outside England) Subject to the giving of such notice the purchase
shall be completed at the time and place appointed by the directors

If a proposing transferor, having become bound to transfer any Transfer Shares
pursuant to this Article, makes default in transfernng the same the directors may
authorise some person (who I1s (as secunty for the performance of the proposing
transferor's obligations) hereby irrevocably and unconditionally appointed as the
attorney of the proposing transferor for the purpose) to execute the necessary
instrument of transfer of such Transfer Shares and may delver it on his behalf and
the Company may receive the purchase money and shall thereupon (subject to such
instrument being duly stamped) cause the transferee to be registered as the holder of
such Transfer Shares and shall hold such purchase money on behalf of the
proposing transferor The Company shall not be bound to earn or pay interest on
any money so held and shall not pay such money to the proposing transferor until he
shall have delivered his share certificates (or an appropriate indemnity in respect of
any lost certificates) to the Company The receipt of the Company for such purchase
money shall be a good discharge to the transferee who shall not be bound to see to
the application thereof, and after the name of the transferee has been entered in the
register of members in purported exercise of the foresaid power the validity of the
proceedings shall not be questioned by any person

If the Relevant Event shall be the death or bankruptcy of a member, and if any of the
shares which are offered pursuant to the deemed transfer notice shall not be sold to
the members (“the unsold shares”) then, after the expiration of the penod during
which the unsold shares might have been purchased by the member or members
pursuant thereto the Representatives of the member in question shall be entitled to
elect at any time before the shares are disposed of by them to be registered
themselves as the holders of the unsold shares (but so that such election shall not
give rise to any obligation to serve a transfer notice in respect of the unsold shares)
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An oblgation to transfer a share under the provisions of this Article 7 shall be
deemed to be an obligation to transfer the entire legal and beneficial interest in such
share free from lien, charge or other encumbrance

The provisions of this Article 7 may be waived in whole or in part in any particular
case with the pnor written consent of all the members

PROHIBITED TRANSFERS

Notwithstanding anything else contained in these Articles no share shall be issued or
transferred to any infant, bankrupt or person of unsound mind

DRAG ALONG

If the holders of 51% of the Shares in 1ssue for the time being (“Selling
Shareholders”) wish to transfer all {but not some only) of their Shares (“Sellers’
Shares”) to a bona fide purchaser on arm’s length terms (“Proposed Buyer"), the
Selling Shareholders may require all other Shareholders ("Called Shareholders”) to
sell and transfer all their shares ("Called Shares") to the Proposed Buyer (or as the
Proposed Buyer directs) in accordance with the provisions of this Article ("Drag
Along Option")

The Seling Sharehclders may exercise the Drag Along Option by giving written
notice to that effect to the Called Shareholders (“Drag Along Notice") at any time
before the transfer of the Sellers’ Shares to the Proposed Buyer The Drag Along
Notice shall specify,

921 that the Called Shareholders are required to transfer all their Called Shares
pursuant to this Article 9,

922 the personto whom the Called Shares are to be transferred,

823 the purchase price payable for the Called Shares which shall, for each
Called Share, be an amount at least equal to the price per share offered by
the proposed Buyer for the Sellers’ Shares, and

924 the proposed date of the transfer

Once 1ssued, a Drag Along Notice shall be irrevocable However, a Drag Along
Notice shall tapse If, for any reason, the Selling Shareholders have not sold the
Sellers’ Shares to the Proposed Buyer within 40 Business Days of service the Drag
Along Notice The Seling Shareholders may serve further Drag Along Notices
following the lapse of any particular Drag Along Notice

No Drag Along Notice shall require a Called Shareholder to agree to any terms
except those specifically set out in this Article 9

Completion of the sale of the Called Shares shall take place on the “Completion
Date” Completion Date means the date proposed for completion of the sale of the
Sellers’ Shares unless,

951 all of the Called Shareholders and the Selling Shareholders agree otherwise

in which case the Comptetion Date shall be the date agreed in writing by all
of the Called Shareholders and the Selling Shareholders, or
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952 that date 1s less than 5 Business Days after the date on which the Drag
Along Notice i1s served, In which case the Completion Date shall be 5
Business Days after service of the Drag Along Notice

On or before the Completion Date, the Called Shareholders shall execute and deliver
stock transfer forms for the Called Shares together with the relevant share
certificates {or a suitable indemnity for any lost share certificates) to the Company
On the Completion Date, the Company shall pay the Called Shareholders, on behalf
of the Proposed Buyer, the amounts due pursuant to Article 9 2 3 to the extent that
the Proposed Buyer has put the Company in the requisite funds The Company's
receipt for the price shall be a good discharge to the Proposed Buyer The Company
shall hold the amounts due to the Called Shareholders In trust for the Called
Shareholders without any obligation to pay interest

To the extent that the proposed Buyer has not, on the Completion Date, put the
Company tn funds to pay the purchase price due in respect of the Called Shares, the
Called Shareholders shall be entitled to the return of the stock transfer forms and
share certificates (or suitable indemnity) for the relevant Called Shares and the
Called Shareholders shall have no further rights or obligations under this Article 9 in
respect of their Shares

if any Called Shareholder does not, on or before the Completion Date, execute and
deliver (in accordance with Article 8 5) transfer(s) in respect of all of the Called
Shares held by it, each defaulting Called Shareholder shall be deemed to have
rrevocably appointed any persocn nominated for the purpose by the Selling
Shareholders to be its agent to execute all necessary transfer(s) on its behaif,
against receipt by the Company (on trust for such holder) of the purchase price
payable for the Called Shares, and to deliver such transfer(s) to the Proposed Buyer
(or as it may direct) as the holder thereof After the Praoposed Buyer {or its nominee)
has been registered as the holder of the Called Shares, the validity of such
proceedings shall not be questioned by any person Failure to produce a share
certificate shall not impede the registration of shares under this Article 9

Following the issued of a Drag Along Notice, upon any perscn exercising a pre-
existing option to acquire shares in the Company (an “Option Shareholder”) a Drag
Along Notice shall be deemed to have been served on the Option Shareholder on the
same terms as the previous Drag Along Notice The Option Shareholder shall then
be bound to sell and transfer all Shares acquired by it to the Proposed Buyer (or as
the Proposed Buyer may direct) and the provisions of this Article 9 shall apply with
the necessary changes to the Option Shareholder, except that completion of the sale
of the Shares shall take place on the Completion Date or immediately upon the
Option Shareholder becoming a Shareholder of the Company, If later

TAG ALONG RIGHTS ON A CHANGE OF CONTROL

The prowvisions of Article 10 2 to Article 10 5 shall apply if, in one or a series of related
transactions, on or more Sellers propose to transfer any of the Shares (“Proposed
Transfer”) which would, if carned out, resuit in any person ("Buyer”, and any person
Acting In Concert with the Buyer, acquiring a Controlling Interest in the Company

Before making a Proposed Transfer, a Seller shall procure that the Buyer makes an
(“Offer”) to

10 21 the Shareholders to purchase all of the Shares held by them, and

WHA_Clients\AP TO1W05\Documents\Articlas of Association {final} docx




103

104

1056

1.
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1022 the holders of any existing options to acquire Shares (granted by the
Company or under any share option arrangements established by the
Company) that are already capable of exercise or that any are expected to
become capable of exercise before the Proposed Transfer, to purchase any
Shares acquired on the exercise of options at any time before the Proposed
Transfer,

for a consideration in cash per Share that 1s at least equal to the price per Share
offered or paid by the Buyer, or any person Acting in Concert with the Buyer, in the
Proposed Transfer (“Specified Price”)

The Offer shall be made by written notice ("Offer Notice"), at least 5 Business Days
before the proposed sale date (“Sale Date") To the extent not described In any
accompanying documents, the Offer Notice shall set out

10 31 the identity of the Buyer,
1032 the Specified Price and other terms and conditions of payment,
1033 the Sale Date, and

10 34 the number of Shares proposed to be purchased by the Buyer (“Offer
Shares”)

if the Buyers falls to make the Offer to all of the persons lhisted I1n Article 102 n
accordance with 10 2 and Article 10 3, the Seller shall not he entitled to complete the
Proposed Transfer and the Company shall not register any transfer of Shares
effected in accordance with the Proposed Transfer

If the Offer 1s accepted by any Shareholder 9"Accepting Shareholder’) in writing
within 5 Business Days of receipt of the Offer Notice, the completion of the Proposed
Transfer shall be conditional completion of the purchase of all the Offer Shares held
by Accepting Shareholders

GENERAL MEETINGS AND RESOLUTIONS

Every notice convening a genera! meeting shall comply with the provisions of section
372(3) of the Act as to giving information to members in regard to ther right to
appoint proxies, and notices of another communications relating to any general
meeting which any member I1s entitled to receive shall be sent to the directors and to
the auditors for the time being of the Company Paragraphs (a) and (b} in regulation
38 shall be deleted and the words “in accordance with sectiocn 368(3) of the Act” shall
be inserted after the words “If it 1s s0 agreed”’ in that regulation

The words “save that, If an for so long as the Company has only one person as a
member, one member present in person or by proxy shall be a quorum” shall be
added at the end of the second sentence of regulation 40

If a quorum Is not present within half an hour from the time appointed for a general
meeting the general meeting shall stand adjourned to the same day In the next week
at the same time and place or to such other day and at such other time and place as
the directors may determine, and If at the adjourned general meeting a quorum Is not
present within half an hour of the time appointed therefor such adjourned general
meeting shall be dissolved
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12 4

125

126

13.

14,

14 1

Regulation 41 shall not apply to the Company

The words "be entitled {o”" shall be inserted between the words “shall” and “vote” In
regulation 57

The matters referred to in paragraphs (a) to (d) of regulation 32 must be approved by
special resolution of the Company and regulation 32 shall be amended accordingly

APPOINTMENT OF DIRECTORS
Regulation 64 shall not apply to the Company

The maximum number and minimum number respectively of the directors may be
determined from time to time by ordinary resoluton in general meeting of the
Company Subject to and in default of any such determination there shall be no
maximum number of directors and the minimum number of directors shall be one

The directors shall not be required to retire by rotation and regulations 73 to 80
(inclusive) shall not apply to the Company

No person shall be appointed a director at any general meeting unless either
1241 he s recommended by the directors, or

124 2 not less than 14 nor more than 35 clear days before the date appointed for
the general meeting, notice signed by a member qualfied to vote at the
general meeting has been given to the Company of the intention to propose
that person for appointment, together with notice signed by that person of
his willingness to be appointed

Subject to Article 12 4 the Company may by ordinary resolution in general meeting
appoint any person who is willing to act to be a director, either to fill a vacancy or as
an additional director

The directors may appoint a person who 1s willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause
the number of directors to exceed any number determined in accordance with Article
12 2 as the maximum number of directors and for the time being in force

BORROWING POWERS

The directors may exercise all the powers of the Company to borrow money without
limit as to amount and upon such terms and in such manner as they think fit, and
subject (In the case of any security convertible into shares) to section 80 of the Act to
grant any mortgage, charge or standard secunty over its undertaking, property and
uncalled capital, or any part thereof, and to 1ssue debentures, debenture stock, and
other securities whether outnight or as secunty for any debt, lhability or obligation of
the Company or of any third party

ALTERNATE DIRECTORS
An alternate director shali not be entitled as such te receive any remuneration from

the Company, save that he may be paid by the Company such part (f any) of the
remuneration otherwise payable to his appointor as such appointor may by notice Iin

WHA_Clients\APTO1WS5\DocumentstAriicles of Associauon (final) docx




14 2

14 3

18,

16.

16 1

16 2

16 3

16 4

165

writing to the Company from time to tme direct, and the first sentence of regulation
66 shall be modified accordingly

A director, or any such other person as 1s mentioned In regulation 65, may act as an
alternate director to represent more than one director, and an alternate director shali
be entitled at any meeting of directors or of any committee of the directors to one
vote for every director whom he represents in addition to his own vote (if any) as a
director, but he shall count as only one for the purpose of determining whether a
quorum Is present

Regulation 67 shall not apply to the Company An alternate director shall cease to
be an alternate director If his appointor ceases to be a director for whatever reason

DIRECTORS' GRATUITIES AND PENSIONS

The words “without prejudice to the generality of Regulation 70" shalt be inserted
before the words “The directors may provide benefits” in regulation 87

PROCEEDINGS OF DIRECTORS

Whenever there is only one director that sole director shall have authority to exercise
all the powers and discretions by Table A and by these Articles expressed to be
vested In the directors generally, and regulations 89 and 90 shall be modified
accordingly

A director who to his knowledge I1s In any way, directly or indirectly, interested in a
contract or proposed contract (within the meaning of section 317 of the Act) with the
Company shall declare the nature of his interest at a meeting of the directors In
accordance with that section and subject to such disclosure may vote, at any meeting
of the directors or of any committee of the directors, on any resolution,
notwithstanding that 1t in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatscever (which interest he has
disclosed), and If he shall vote on any such resolution as aforesaid his vote shall be
counted, and In relation to any such resolution as aforesaid he shall (whether or not
he shall vote on the same) be taken into account in calculating the quorum present at
the meeting

Regulations 94 to 97 (inclusive) shall not apply to the Company

Any director (including an alternate director) may participate in a meeting of the
directors or a committee of the directors of which he 18 a member by means of a
conference telephone or similar communications equipment whereby all persons
participating in the meeting ¢an hear each other and participation 1n a meeting in this
manner shall be deemed to constitute presence in person at such meeting and
subject to these Articles and the Act, he shall be entitled to vote and be counted in a
quorum accordingly Such a meeting shall be deemed to take place where the
largest group of those participating 1s assembled or, If there 1s not such group of
those participating 1s assembiled or, If there 1s not such group where the chairman of
the meeting then 1s

Regulation 88 shall be amended by substituting for the sentence -

“It shall not be necessary to give notice of a meeting to a director who 1s absent from
the United Kingdom” the following sentence -
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“Notice of every meeting of the directors shall be given to each director and therr
alternates, including directors and alternate directors who may for the time being be
absent from the United Kingdom and have given the Company an address within the
United Kingdom for service”

The last sentence of regulation 66 A shall not apply to the Company
THE SEAL :

If the Company has a seal it shall only be used with the authority of the.directors or of
a committee of directors The directors may determine who shall sign any instrument
to which the seal I1s affixed and unless otherwise so determined it shall he signed by
two directors or by the secretary and one director The obligation under regulation 6
relating to the sealing of share certificates shall apply only if the Company has a seal
Reguiation 101 shall not apply to the Company

The Company may exercise the powers conferred by section 39 of the Act with
regard to having an official seal for use abroad, and such powers shall be vested in
the directors

INDEMNITY AND INSURANCE

Subject to section 310 of the Act every director (including an alternate director), or
other officer or auditor of the Company shall be indemnified out of the assets of the
Company against all losses or habilities which he may sustain or incur in or about the
lawful execution of the duties of his office or otherwise in relation thereto, including
any hability incurred by him in defending any preceedings, whether civil or eriminal, in
which judgement I1s given in his favour or In which he 1s acquitted or In connection
with any application under section 144 or section 727 of the Act in which relief is
granted to him by the court, and not director (Inciuding an alternate director) or other
officer shall be ltable for any loss, damage or misfortune which may happen to or be
incurred by the Company in the lawful execution of the duties of his office or in
relation thereto

The directors shall have power to purchase and maintain at the expense of the
Company for the benefit of any director (Including an alternate director), officer or
auditor of the Company, insurance against any such hiability as is referred to in
section 310(1) of the Act and subject to the provisions of the Act against any other
hability which may attach to him or loss or expenditure which he may Iincur in relation
to anything done or alleged to have been done or omitted to be done as a director
{including an alternate director), officer or auditor

Regulation 118 shall not apply to the Company
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