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COMPANY NO.: 06853461
THE COMPANIES ACTS 1985, 1989 AND 2006
PRIVATE COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSOCIATION
OF

OPRL LIMITED

PRELIMINARY

In these Articles the following words and expressions have the following meanings

Definitions

“the Acts” the CA1985, CA198% and CA2006 mcluding any statutory
modification or re-enactment thereof for the time being in
force,

“address” any postal or electronic address as defined in section
333(4) CA20086,

“Articles” these articles of association, as altered from time to time
by special resolution and “Article” shall be construed
accordingly,

“Auditors” the auditors from time to time of the Company,

“CA1985" the Companies Act 1985,

“CA1989” the Companies Act 1989,

“CA2006” the Companies Act 20086,

“clear days” in relation to the penod of a notice means that pernod
excluding the day when the notice 1S given or deemed to
be given and the day for which it 15 given or on which it 1s
to take effect,

“Chairman” the charrman of the board of directors appointed m
accordance with Article 15 5,

“Company” OPRL Limited,

“electronic form” as defined in section 1168 of the CA2006,

“electronic means” as defined tn section 1168 of the CA2006,
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“Director” a Director of the company and the "Directors” means the

Directors or any of them acting as the board of Directors of

the Company,
“executed” includes any mode of execution,
“in writing” includes, without hmitation, electronic means of

communications,

“office” the registered office of the Company,

“Secretary” the secretary of the Company or any other person

appointed to perform the duties of the secretary of the
Company, including a joint, assistant or deputy secretary,
and

“the UK” Great Bntain and Northern Ireland

In these Articles

121

122

123

124

125

126

127

128

unless expressly defined in the Arhicles, words or expressions that are defined in the
CA2006 bear the same meaning as in the CA20086,

words denoting the singular number include the plural number and vice versa, words
denoting the masculine gender include the feminine gender and words denoting
persons include corporations,

headings and marginal notes are inserted for convenience only and do not affect the
construction of these Articles,

the word “Directors” in the context of the exercise of any power contained in these
Articles includes any committee consisting of one or more Directors te which or, as
the case may be, to whom the power in question has been delegated,

powers of delegation shall not be restrnictively construed but the widest interpretation
shall be given to them,

no power of delegation shall be imited by the existence or, except where expressly
provided by the terms of delegation, the exercise of that or any other power of
delegation,

except where expressly provided by the terms of delegation, the delegation of a
power shall not exclude the concurrent exercise of that power by any other body or
person who s for the time being authonsed to exercise it under these Articles or
under another delegation of the power,

the regulations contained in Table A and Table C of the Companies (Table A to F)
Regulations 1985 (as amended or re-enacted or modified by any other provisions
{whether before or after the date hereof) from time to time) shall not apply to the
Company and the articles of association of the Company shall be as set out in these
Articles, and
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31

32

41

42
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51

129 references to parbicular provisions of any of the Acts or any other statute shall be
construed as references to those provisions and every statutory modification or re-
enactment thereof for the time being in force

MEMBERS

The subscnbers to the onginal Memorandum of Association and such other persons as are
admitted to membership in accordance with these Articles shall be members of the Company
Every person who wishes to become a member shall deliver to the Company a wntten
application to become a member in such form as the Directors require to be executed

A member may at any time withdraw from the Company on giving 3 months' notice
Membership shall only be transferable with the approval of the Members and in the case of an
individual member membership shall cease on death

The liability of the members 1s imited

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 1s a member, or within one year after he ceases
to be a members, for payment of the debts and lability of the Company contracted before he
ceases to be a member and of the costs, charges and expenses of winding up and for the
adiustment of the nights of the contributories among themselves, such amount as may be
required not exceeding £1

GENERAL MEETINGS
The Company shall not be required to hold an annual general meeting of its members

The Directors may call general meetings and, on the requisihion of the members, shall
proceed to convene a general meeting pursuant to the provisions of section 304 CA2006 If
there are not within the UK sufficient Directors to call a general meeting, any Director or any
member of the Company may call a general meeting

NOTICE OF GENERAL MEETINGS

A general meeting called for the passing of an ordinary or a special resolution shall be called
by at least 14 clear days’ notice in wnting but a general meeting may be called by shorter
notice if it 1s so agreed by a majonty in number of the members having a nght to attend and
vote being a majonty together holding not less than 50% of the total voting nghts at the
meeting of all the members

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted Subject to the provisions of the Articles the notice shall be given to
all the members and to the Directors and auditors

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
meeting

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present A quorum shall
be two persons entitled to vote upon the business to be transacted, each being a member or
a proxy for a member or a duly authorised representative of a carporation  If such a quorum
Is not present within half an hour from the time appointed for the meeting, or if durnng a
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meeting such a quorum ceases {0 be present, the meeting shall stand adjourned to the same
day In the next week at the same time and place or to such time and place as the Directors
may determine

The Chairman, If any, of the board of Directors or in his absence some other Director
nominated by the Directors shall preside as chairman of the meeting, but If neither the
Charman neor such other Director (if any) be present within 15 minutes after the time
appointed for holding the meeting and willing to act, the Directors present shall elect one of
thewr number to be charrman and, If there 1s only one Director present and willing to act, he
shall be chairman

If no Director 1s willing to act as chairman, or If no Diector 1s present within 15 minutes after
the time appointed for holding the meeting, the members present and entitled to vote shall
choose one of theirr number to be chairman

A Director shall, notwithstanding that he is not a member, be entitled to attend and speak at
any general meeting

The chairman may, with the consent of a meeting at which a quorum 1s present (and shall if
s¢ directed by the meeting), adjourn the meeting from tme to tme and from place to place,
but no business shall be transacted at an adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not taken place When a
meeting 1s adjourned for 14 days or more, at least 7 clear days’ notice shall be given
specifying the tme and place of the adjourned meeting and the general nature of the
business to be transacted Otherwise it shall not be necessary to give any such notice

A resolution put to the vote of a meeting shall be decided on a show of hands unless before,
or on the declaration of the result of, the show of hands, a pell 1s duly demanded Subject to
the provisions of the Acts, a poll may be demanded

561 by the charrman, or
562 by at least 2 members having the nght to vote at the meeting, or

563 by a member or members representing not less than one-tenth of the total voting
rnghts of all the members having the night to vote at the meeting,

and a demand by a person as proxy or a corporate representative for a member shall be the
same as a demand by the member

Unless a poll 1s duly demanded, a declaration by the chairman that a resolution has been
carned or carned unanimously, or by a particular majonty, or lost, or not carried by a particular
majonty and an entry to that effect in the minutes of the meeting shall be conclusive evidence
of the fact without proof of the number or propertion of the votes recorded in favour of or
against the resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent of
the chairman and a demand so withdrawn shall not be taken to have invalidated the result of
a show of hands declared before the demand was made

A poll shall be taken as the charman directs and he may appoint scrutineers (who need not
be members) and fix a time and place for declaring the result of the poll The result of the poll
shall be deemed to be the resolution of the meeting at which the poll was demanded
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In the case of an equalty of votes, whether on a show of hands or on a poll, the charman
shall not be entitled to a casting vote in addition to any other vote he may have

A poll demanded on the election of a chairman or on a question of adjournment shall be taken
forthwith A poll demanded on any other question shall be taken either forthwith or at such
time and place as the charman directs not being more than 30 days after the poll 1s
demanded The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded If a poll
1s demanded before the declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as If the demand had not been made

No notice need be given of a poll not taken forthwith if the time and place at which it 1s to be
taken are announced at the meeting at which it 1s demanded In any other case at least 7
clear days’ notice shall be given specifying the time and place at which the poll 1s to be taken

Subject to the provisions of the CA2006 a resclution in writing executed by or on behalf of a
simple majonty In the case of an ordinary resolution and a 75% majonty in the case of a
special resolution of each member who would have been entitled to vote upon 1t If it had been
proposed at a general meeting at which he was present shall be as effectual as if it had been
passed at a general meeting duly convened and held and may consist of several instruments
in the ke form each executed by or on behalf of one or more members

Where for any purpose an ordinary resolution of the Company 1s required, a spectal resolution
shall also be effective

VOTES OF MEMBERS

Every member of the Company shall have one vote and no more A member may vote either
personally (or by a duly authorised corporate representatve in the case of a corporate
member) or by proxy (whether on a poll or otherwise)

No objection shall be raised to the gqualificaton of any voter except at the meeting or
adjourned meeting at which the vote objected to I1s tendered, and every vote not disallowed at
the meeting shall be valid Any objection made in due time shall be referred to the chairman
whose decision shall be final and conclusive

A member may appoint more than one proxy to attend on the same occasion

The appointment of a proxy shall be in writing executed by or on behalf of the appointor A
proxy need not be a member of the Company

The proxy shall be n the following form (or in a form as near thereto as circumstances allow
or In any other form which 1s usual or which the Directors may approve)

I/We of being a
member/members of the Company hereby appoint of

or failing
him of

as myfour proxy to vote in mylour
namefs] and on my/our behalf at the general meeting of the Company to be held on
and at any adjournment thereof
Signed

Date
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66 Where 1t 1s desired to afford members an opportunity of instructing the proxy how he shall act
the appointment of a proxy shall contain the following clause {(or a clause as near thereto as
circumstances allow or any other clause which 1s usual or which the Directors may approve)

This form 1s to be used in respect of the resolutions mentioned below as follows  Instructions
o proxy

| Resolution For Against

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting

67 The appointment of a proxy and any authonty under which it 1s executed or a copy of such
authonty certified notanally or in some other way approved by the Directors may

| 671 n the case of an instrument 1n writing, be left at or sent by post or facsimile
‘ transmussion to the office or at such other place within the UK as i1s specified in the
‘ notice convening the meeting or in any instrument of proxy sent out by the Company

in relation to the meeting not less than 48 hours before the time for holding the
| meeting or adjourned meeting at which the person named in the instrument proposes
\ to vote, or

‘ 672 n the case of an appomntment made by electronic means, where an address has
i been specified for the purpose of receving communications 1n electronic form

| a) in the notice covering the meeting, or

b} In any Iinstrument of proxy sent out by the Company in relation to the
‘ meeting, or

| c) 1N any invitation contained 1n electronic form to appoint a proxy issued by the

Company in refation to the meeting,

‘ be received at such address not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named In the appointment
proposes to vote, or

67 3 n the case of a poll taken more than 48 hours after it 1s demanded, be left at or sent
by post or facsimile transmission or electronic form to the address or place or at such
other place within the UK as 1s specified in the notice convening the meeting or in any
instrument of proxy sent out by the Company in relation to the meeting after the poll
has been demanded and not less than 24 hours before the tme appointed for the
taking of the poll, or
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69
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674 where the poll 15 not taken forthwith but 15 taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demanded to the
chairman or to the Secretary or to any Director,

675 and an appointment of proxy which 1s not deposited, delivered or received In a
manner so permitted shall be invalid unless, at the absolute discretion of the
Directors, such invalid appointment of proxy I1s accepted as valid by the Directors

A vote given or poll demanded by proxy or by the duly authonsed representative of a
corporation shall be valid notwithstanding the previous determination of the authonty of the
person voting or demanding a poll unless notice of the determination was received by the
Company at the office or at such other place at which the instrument of proxy was duly
deposited or, where the appointment of the proxy was contained in electronic form, at the
address at which the appointment was duly recewved before the commencement of the
meeting or adjourned meeting at which the vote 1s given or the poll demanded or (in the case
of a poll taken otherwise than on the same day as the meeting or adjourned meeting) the time
appointed for taking the poll

An instrument appointing a proxy shall be deemed to inctude the nght to demand, or join in
demanding, a poll The instrument of proxy shall also be deemed to confer authority to vote
on any amendment of a resolution put to the meeting for which 1t 15 given as the proxy thinks
fit The instrument of proxy shall, unless it provides to the contrary, be valid for any
adjournment of the meeting as well as for the meeting to which it relates Deposit of an
instrument of proxy does not preclude a member from attending and voting at the meeting to
which it relates or any adjournment of that meeting

NUMBER OF DIRECTORS

The maximum number and minimum number respectively of the directors may be determined
from time to time by ordinary resolution 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 Whenever the minimum number of directors 1s one, a sole director shall have authonty to
exercise all the powers and discretions by these Articles expressed to be vested In the
directors generally

POWERS OF DIRECTORS

Subject to the prowvisicns of the Acts, the Memorandum of Association of the Company and
these Articles, the Directors may exercise all the powers of the Company

DELEGATION OF DIRECTORS’ POWERS

The Directors may delegate any of their powers to any committee provided it includes one or
more Directors The Directors may also delegate to any Director holding an executive office
such of therr powers as the Directors consider desirable to be exercised by him  In either
case, any such delegation may be made upon such terms and conditions and with such
restrictions as they think fit, and either collaterally with or to the exclusion of their powers
The Directors may from time to time revoke, withdraw, alter or vary all or any of such powers

Any Director or Directars appointed to a committee shall in his or their absolute discretion be

entitled to co-opt up to 6 (or such other number as the Directors may from time to time
determine) persons as additional committee members to assist the commitiee in its activities
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121
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APPOINTMENT AND RETIREMENT OF DIRECTORS

The directors may appoint a person who 1s willing to act to be a drector, erther 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 n accordance with Article 7 1 above
as the maximum number of directors and for the time being in force

DISQUALIFICATION AND REMOVAL OF DIRECTORS
A Director shall vacate his office as Director if

1111 he ceases to be a Director by virtue of any provision of the Acts or he becomes
prohibited by law from being a Director, or

1112 he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

1113 he s, or may be, suffering from mental disorder and either

a) he 15 admitted to hospital in pursuance of an application for admission for
treatment under the Mental Heaith Act 1983 or similar legisiation 1n Scotland
or outside the UK, or

b) an order 1s made by a court having junsdiction (whether in the UK or
elsewhere) In matters concerning mental disorder for his detention or for the
appointment of a recerver, curator bonis or other person to exercise powers
with respect to his property or affairs, or

1114 heresigns his office by notice to the Company, or

1115 he shall for more than 6 consecutive months have been absent without permission of
the Directors from meetings of Directors held during that penod and the Directors
resolve that his office be vacated,

1116 If, being a Director appointed by a member, such member ceases to be a member
REMUNERATION OF DIRECTORS

Save for the Chairman, the Directors shall not be paid remuneration other than reasonable
expenses Incurred by them 1n connection with their attendance at meetings of Directors or
committees of Directors or general meetings or otherwise in connection with the discharge of
their duties

The Chairman 1s entitled to such remuneration as the Directors determine for his services to
the Company The Charman's remuneraton may take any form and include any
arrangements Iin connection with the payment of a pension, allowance or gratuity, or any
death, sickness or disability benefits

DIRECTORS’ CONFLICT OF INTERESTS

The Directors may authonse, to the fullest extent permitted by law, any matter which would
otherwise result in a Director infringing his duty to avoid a situation in which he has, or can
have, a direct or indirect interest that conflicts, or possibly may conflict, with the interests of
the Company and which may reasonably be regarded as lIkely to give nse to a conflict of
interest provided that, for this purpese, the Director in question and any other interested
Director are not counted in the quorum at any board meeting at which such matter 1s
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132

133

134

135

14

14 1

142

authansed and 1t 1s agreed te without their voting or would have been agreed fo if their votes
had not been counted

Any authonisation given under Article 13 1 may (whether at the time of giving the authorisation
or subsequently) extend to any actual or potential conflict of interest which may reasonably be
expected fo anse out of the conflict so authorised

Where the Directors give authonity under Article 13 1

133 1 they may (whether at the time of giving the authority or subsequently) require that the
relevant Dwector 1s excluded from the receipt of nformation, participation n
discussion and/or the making of decisions (whether at Directors’ meetings or
otherwise) related to the matter that s the subject of the authornisation and impose
upon the relevant Director such other terms for the purpose of the authonsation as
they think fit and

a) the relevant Director will be obliged to conduct himself in accordance with
any terms imposed by the Directors in relation to the authonsation, and

b) the relevant Director will not infringe any duty he owes to the Company by
virtue of sections 171 to 177 of the CA2006 provided he acts in accordance
with such terms,

13 32 they may provide that where the relevant Director obtains (otherwise than through his
position as a Director of the Company) information that 1s confidential to a third party,
the Director will not be obliged to disclose that information to the Company, or to use
or apply the information in relation to the Company's affarrs, where to do so would
amount to a breach of that confidence,

133 3 the Directors may revoke or vary the authonty at any tme but this will not affect
anything done by the relevant Director prior to such revocation in accordance with the
terms of such authonity

A Director shall not, by reason of tus office, be accountable to the Company for any benefit
which he derives from any matter which has been authonsed by the Directors pursuant to
Article 13 1 (subject 1in any case to any mits or conditions to which such approval was
subject)

Subject to any terms of an authorisation imposed pursuant to Article 13 1 and subject to
Article 14 and complance with sections 175, 177 and 182 CA2006, a Director 1s entitled to
vote at any meeting of the Directors or of a committee of Directors on any resolution,
notwithstanding that it in any way concerns or relates to a matter in which he has, directly or
indirectly, an interest or duty which 1s matenal and which conflicts or may conflict with the
interests of the Company and, in relation to any such resolution (whether or not he votes on
the same), he I1s to be taken into account in calculating the quorum present at the meeting

DIRECTORS' DECLARATION OF INTERESTS

A Director who 1s in any way, whether directly or indirectly interested in a proposed
transaction or arrangement with the Company shall declare the nature and extent of his
interest ta the other Directors before the Company enters into the transaction or arrangement
in accordance with the CA2006

A Director who 15 In any way, whether directly or indirectly, interested in a transaction or
arrangement that has been entered into by the Company shall declare the nature and extent

10 DMS-2632229



143

14 4

15

151

152
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154

of his interest to the other Directors as soon as Is reasonably practicable in accordance with
the CA2008, unless the interest has already been declared under Article 14 1

Subject, where applicable, to the disclosures required under Article 14 1 and Article 14 2, and
to any terms and conditons iImposed by the Directors in accordance with Article 13, a Director
shall be entitled to vote in respect of any proposed or existing transaction or arrangement with
the Company in which he 1s interested and if he shall do so his vote shall be counted and he
shall be taken into account in ascertaining whether a quorum 15 present

A Director need not declare an interest under Article 14 1 and Article 14 2 as the case may
be

14 4 1 if it cannet reasonably be regarded as likely to give nse te a conflict of interest,

14 4 2 of which the Director 1s not aware, although for this purpose a Director 1s treated as
being aware of matters of which he ought reasonably to be aware,

144 3 |f, or to the extent that, the other Directors are already aware of it, and for this
purpose the other Directors are treated as aware of anything of which they ought
reasonably to be aware, or

14 4 4 f, or to the extent that, it concerns the terms of his service contract that have been, or
are to be, considered at a board meeting

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the Directors may regulate their proceedings as
they think fit Meetings of the Directors shall be held at least 5 times in every 12 month period
(or with such lesser frequency as the Directors may, at their discretion, deem necessary or
desirable) and on such other occasions as may be necessary or desirable, provided that the
Company shall give not less than 7 days’ prior notice of each meeting of the Directors to
every Director Such notice shall, where appropriate, be accompanied by an agenda
specifying the business to be transacted at such meeting, except in an emergency (which
shall be determined by a majornty of the Directors) when no agenda shall be necessary and
only reasonable notice to enable all Directors to be present shall be gven  Any Director may
walve notice of a meeting and any such waiver may be retrospective Any Director for the
time being absent from the UK, may provide an alternative address for notice of meetings of
the Directors and where he fails to do so he shall be treated as having waived his entittement
to notice

Questions ansing at a meeting shall be decided by a majority of votes [n the case of an
equality of votes, the chairman of the meeting shall have a second or casting vote

The quorum for the transaction of the business of the Directors shall be 3 Any Director who
ceases to be a Director at a Directors’ meeling may contnue to be present and to act as a
Director and be counted in the quorum until the termination of the Directors’ meeting 1if no
other Director objects

A person entitled to be present at a meeting of the Directers shall be deemed to be present
for all purposes if he 1s able (directly or by electronic means) to speak to and be heard by all
those present or deemed to be present simultaneously A Director so deemed to be present
shall be entitled to vote and be counted 0 a quorum accordingly Such a meeting shall be
deemed to take place where it 1s convened to be held or {if no Director 1s present in that
place) where the largest group of those participating 1s assembled, or, If there 1s no such
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151

1512

16

161

17

171

group, where the chairman of the meeting then 1s  The word “meeting” In these Articles shall
be construed accordingly

The Chairman shall be appointed by the Directors The Charrman will be appointed for a
maximum term of three years, renewable once only

The Director so appointed as Charrman shall preside at every meeting of Directors at which
he 1s present But If there 15 no Director holding that office, or if the Director holding it is
unwilling to preside or Is not present within 5 minutes after the time appointed for the meeting,
the Directors present may appoint one of their number to be chairrman of the meeting

Subject to any conditions imposed on the committee by the Directors, the proceedings of a
committee with two or more members shall be governed by the Articles regulating the
proceedings of Directors so far as they are capable of applying

A committee shall, in the exercise of the powers delegated to it
158 1 conform to any remit or regulations that are imposed upon them by the Directors, and
158 2 report upon its matenal decisions and proceedings to the next meeting of Directors

A committee may meet and adjourn as it thinks proper The charrman of a meetng of a
committee shall be appointed by the Directors If no such chairman 1s appointed, or if at any
such meeting the chairman of the committee 1s not present within 5 minutes after the time
appointed for the meeting, the members of the committee present may choose one of therr
number to be chairman of the meeting Questions arising at any meeting shall be determined
by a majority of votes of the committee members present In the case of equality, the person
chainng the committee shall have a second or casting vote

All acts done by a meeting of Directors, or of a committee including Directors, or by a person
acting as a Director shall, notwithstanding that it be afterwards discovered that there was a
defect in the appointment of any Director or that any of them were disqualified from holding
office, or had vacated office, be as vald as If every such person had been duly appointed and
was qualified and had continued to be a Director

A resolution in wrniting signed by all the Directors entitled to receive notice of a meeting of
Directors shall be as valid and effectual as if it had been passed at a meeting of Directors duly
convened and held and may consist of several documents in the like form each signed by one
ar more Directors

If a question anses at a meeting of Directors or of a committee of Directors as to the nght of a
Director to vote, the question may, before the conclusion of the meeting, be referred to the
chairman of the meeting and his ruling In relation to any Director other than himself shall be
final and conclusive

SECRETARY

Subject to the provisions of the Acts, a Secretary may be appointed by the Directors and any
Secretary so appointed may be removed by them

MINUTES
The Directors shall cause minutes to be made in books kept for the purpose

17 11 of all appointments of officers made by the Directors, and
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181

182

183
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17 12 of all proceedings at meetings of the Company and of the Directors, and of
committees of Directors, including the names of the Directors present at each such
meeting

ACCOUNTS
The Directors shall cause proper books of account to be kept with respect to

1811 all sums of money receved and expended by the Company and the matters In
respect of which the receipt and expenditure takes place,

18 1 2 all sales and purchase of goods and services by the Company, and the assets and
iabilites of the Company

Proper books shall not be deemed to be kept if there are not kept such books of account as
are necessary to give a true and far view of the affairs of the Company and to explain its
transactions

The books of account shall be kept at the registered office of the Company or, subject to
section 388 of the CA2006, at such other place or places as the Directors think fit, and shall
always be open to the inspection of the Directors

The Directors shall from time to time determine whether and to what extent and at what times
and places and under what conditions or regulations the accounts and books of the Company
or any of them shall be open to the inspection of members not being Directors and no
member (not being a Director) shall have the rnight of inspection of any account or book or
document of the Company except as conferred by statute or authonsed by the Directors

NOTICES

Any notice to be given to or by any person pursuant to the Articles (other than a notice calling
a meeting of the Directors) shall be 1n writing or shall be grven using electronic means to an
address for the time being notfied for that purpose to the person giving the notice

In this Article “notice” shall mean any notice, information, document, memorandum or the like
The Company may give any notice to a member
1921 personally, or

1922 by sending it by post in a prepaid envelope addressed to the member at his
registered address or by leaving it at that address, or

192 3 by sending it using electronic means fo an address for the time being suppled to the
Company by the member for that purpose

A member whose registered address 1s not within the UK and who gives to the Company an
address within the UK at which notices may be given to him or an address to which notices
may be sent using electronic means, shall be entitled to have notices given to hum at that
address, but otherwise no such member shall be entitled to recewve any notice from the
Company

A member present, either in person or by proxy, at any meeting of the Company shall be

deemed to have recewved notice of the meeting and, where requisite, of the purposes for
which it was called

13 DMS-2632229




195

196

197

198

20

201

This Article applies to any notice to be given to or by any person pursuant to these Articles
Proof that an envelope centaining a notice was properly addressed, prepaid and posted shall
be conclusive evidence that the notice was given Proof that a notice sent by electronic
means was sent In accordance with guidance 1ssued by the Institute of Chartered Secretanes
and Administrators shall be conclusive evidence that the notice was given A notice sent by
post shall be deemed given, If sent by first class post, on the day following that on which the
envelepe contaiming it was posted

This Article applies to any notice to be given to or by any person pursuant to these Articles A
notice sent by electronic means to a member to an address supplied to the Company by the
member for that purpose shall be deemed given 12 hours after the time of despatch or at
such earlier ime as receipt i1s acknowledged A notice left at the registered address of a
member shall be deemed given when delivered

Any notice 1s validly sent or supplied by the Company to a member by being made available
on a website if

197 1 the member has agreed (generally or speciically) that the notice may be sent or
supplied to hum in that manner, or he 15 taken to have so agreed under Schedule 5
the CAZ2006, and in either case he has not revoked that agreement,

197 2 the Company has notified the intended recipient of

a) the presence of the notice on the website,

b) the address of the website,

c) the place on the website where it may be accessed,

d) how to access the notice, and

e) any other information prescribed by the CA2006 including, when the notice 1s
a notice of a general meeting, that fact, the place, date and time of the
meeting, and

197 3 the notice 1s avalable on the website throughout the period specfied by any
applicable provision of the CA2006 or, If no such period 1s specified, the period of 28
days starting on the date on which the notfication referred to in this Article 1s sent to
the relevant member

Subject to the Acts, any notice that 1s sent or suppled otherwise than in hard copy or
electronic form or by means of a website 1s validly sent or supplied If it 15 sent or supplied in a
form or manner that has been agreex by the intended recipient

WINDING UP

If on the winding up or dissolution of the Company there remains, after the satisfacton of all
its debts and habilities, any property or assets whatever, the same shall not be paid to or
distnbuted among the members of the Company, but shall be given or transferred to some
other inshitution or institutions (whether chantable or otherwise) having objects similar to the
objects of the Company
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INDEMNITY

Subject to the provisions of the CA2006 (but so that this Article does not extend to any matter
insofar as it would cause this Article or any part of it to be void thereunder), the Company

shall

2111

2112

without prejudice to any indemnity to which the person concermed may otherwise be
enttled, indemnify any Director or other officer (other than an auditor) of the
Company and any associated campany against all losses and habilibes incurred by
him in the actual or purported execution, or discharge, of his duties in refation to

a) the Company,
b) any associated company, and
c) any occupational pension scheme of which the Company or any associated

company I1s a trustee,

including {without prejudice to the generality of the foregoing) any lhiability incurred by
him 1n defending any proceedings (whether civil or cnminal) in which judgment ts
given In tis favour (or the proceedings are otherwise disposed of without any finding
of any matenal breach of duty on hts part) or in which he 1s acquitted or in connection
with any apphcation in which the court grants him relief from liability for negligence,
default, breach of duty or breach of trust in relation to the Company, any associated
company or any occupational pension scheme of which the Company or any
associated company Is a trustee, and

without prejudice to the provisions of this Article 21, purchase and maintain insurance
of any persen who 15 or was a Director or officer agamst any loss or liability which he
may incur, whether in connection with any proven or alleged negligence, default,
breach of duty or breach of trust or otherwise in relation to the Company, any
assoclated company or any occupational pension scheme of which the Company or
any associated company I1s a trustee

For the purposes of this Article 21, the expression “associated company” bears the same
meaning as In section 256 of the CA2006
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