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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (Act], the
directors of the Company propose that the resclution below 1s passed as
special resolutions

SPECIAL RESOLUTION

AMENDING ARTICLES OF ASSOCIATION

THAT the draft arficles of association attached to this resolution be adopted
as the articles of associction of the Company In substitution for, and to the
exclusion of, the Company's existing articles of association

AGREEMENT

Please read the notes at the end of this document before signifying your
agreement to the resolution set out In 1t {Resolution)

We},—JPe undersigned, being persons entitled to vote on the Resolution on
S Dy en s errin 2017, hereby wmevocably agree io the
Resolufion \

Signed by Matthew Robert Epps

Signed by Gareth Lews Willlams W
Date § ~{ - Z =1} . iy —
_—

NOTES

1 If you agree to the Resolution, please indicate your agreement by signing
and datng this document where indicated above and returning to the
Company using one of the following methods’




* By hand delivenng the signed copy to the Company's registered office

e Post returning the signed copy by post to the Company's registered
office

You may not indicate your agreement fo the Resolution by any other
method

If you do not agree to the Resolution, you do not need to do anything you
will not be deemed to agree if you fall to reply

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

3 Unless, by 31 January 2017, sufficient agreement has been received for the
Resoluhion to pass, It will lapse If you agree to the Resolution, please ensure
that your agreement reaches us before or duning this date

4 In the case of joint holders of shares, only the vote of the senior holder who
voles will be counted by the Compony  Sentwonity s determined by the order
In which the names of the joint holders appear in the register of members

5 If you are signing this document on behalf of a person under a power of
attorney or other authonty please send o copy of the relevant power of
attorney or authonty when returning this doccument




Company number 07142421

THE COMPANIES ACT 20046

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

OPREMA LIMITED

(Adopted by special resolution passed on 5 Januvary 2017)

INTRODUCTION

1.

INTERPRETATION

The following definitions and rules of interpretation apply in these
Articles

Act means the Companies Act 2006

Appointed Director: means any director who s appointed by the
Majonty Shareholder under article 10 1.

appointor: has the meaning givenin article 1.1

Articles: means the company's aricles of association for the tme being
in force

Business Day: means any day other than a Saturday, Sunday or public
holiday in England on which banks in London are open for business

Conflict: has the meaning given in article 7.1

director: means any person or entity who is appointed as a director of
the Company from time to ime

eligible director: means a director who would be entifled to vote on
the matter at a meeting of directors {but excluding any director whose
vote 15 not to be counted in respect of the parhicular matier}.

Majority Shareholder: means the shareholder who owns 51% or more of
the Ordinary Shares from hme to time
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Model Articles: means the model articles for pnivate companies limited
by shares contamed in Schedule 1 of the Companies (Model Articles)
Regulations 2008 (SI 2008/3229) as amended pror to the date of
adophon of these Articles

Ordinary Shares: has the meaning given in arhcle 151
Ordinary A Shares: has the meaning given in article 15.2
Ordinary B Shares: has the meaning given in arficle 15.3

Ordinary C Shares: has the meaning given in arhicle 15.4

Save as otherwise specifically provided in these Articles, words and
expressions which have parhcular meanings in the Model Articles shall
have the same meanings In these Arhcles, subject to which and unless
the context otherwsse requrres, words and expressions which have
parhcular meanings in the Act shall have the same meanings in these
Arhcles

Headings in these Articles are used for convenience only and shall not
affect the construchon or interpretation of these Articles.

A reference in these Arhicles to an "arhicle” 15 a reference to the
relevant article of these Articles unless expressty provided otherwise

Unless expressly provided otherwise, a reference to a statute or
statutory provision s a reference to # 05 amended, extended or re-
enacted from ftime to time

A reference to a statute or statutory provision shali include all
subordinate legislaton made from time to time under that statute or
statutory provision.

Any words following the terms Including. incliude, in particular, for
example or any similar expression shall be consfrued as Hlustrative and
shail not it the sense of the words, description, defimhon, phrase or
term preceding those terms

Where the context permits, other and otherwise are illustrative and shall
not imit the sense of the words preceding them.
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The Model Articles shall apply io the company, except in so far as they
are modified or excluded by, or are inconsistent with, these Arficles

Articles 8, 9(1}. 11{2), 13, 14{1). {2). (3) and {4), 17(2). 18(e), 44{2}, 52
and 53 of the Model Articles shall not apply to the company

Arficle 7 of the Model Articles shall be amended by

{a) the insertion of the words "for the time being" at the end of article
7(2}(a). and

(b) the inserhion in article 7{2} of the words "(for so long as he remains
the sole director)" after the words “and the director may”

Article 20 of the Model Articles shall be amended by the insertion of
the words "including alternate directors) and the secretary” before the
words "properly incur"

In article 25{2){c) of the Model Articles, the words "evidence, indemnity
and the payment of a reasonable fee" shall be deleted and replaced
with the words "evidence and indemnity”

Article 27(3) of the Mode! Articles shall be amended by the insertion of
the words ", subject to article 10," after the word "But”

Article 29 of the Model Arhicles shall be amended by the inserfion of
the words ", or the name of any person(s) named as the transferee(s) In
an instrument of transfer executed under article 28(2) of the Model
Articles,” after the words "the transmittee’s name”

Articles 31{1}{a) to (¢} (inclusive}) of the Model Articles shall be
amended by the deletion, in each case, of the words "either” and "or
as the drrectors may otherwise decide” Arhcle 31({d) of the Model
Articles shall be amended by the deletion of the words "erther" and “or
by such other means as the directors decide”

DIRECTORS
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UNANIMOUS DECISIONS

A decision of the directors is taken in accordance with this articte when
all ehigible directors indicate to each other by any means that they
share a common view on a matter,
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Such a decision may take the form of a resolution in wnting, where
each ehgible director has signed one or more copies of it, or fo which
each eligibie director has otherwise indicated agreement in wnhing

A decision may not be taken in accordance with this article iIf the
ehgible directors would not have formed a quorum at such a meeling

CALLING A DIRECTORS' MEETING

Any director may call a directors’' meeting by giving not less than five
Business Days’ nofice of the meetng (or such lesser notice as all the
directors may agree) to the directors or by authonsing the company
secretary (if any} to give such notice.

QUUORUM FOR DIRECTORS' MEETINGS

Subject to article 4.2, the quorum for the transaction of business at a
meeting of directors 1s any two eligible directors, one of whom must be
an Appointed Director

For the purposes of any meeting {or part of a meehng} held pursuant
to article 7 to authorise a director's conflict, If there 1s only one eligible
director in office other than the conficted drrector(s), the quorum for
such meeting (or part of a meeting) shall be one ehgible director

If the total number of directors in office for the time beming s less than
the quorum required, the dwectors must not take any decision other
than a decision:

(o) to appont further directors; or

(b} to call a general meeting so as to enable the shareholders to
appoint further directors.

CASTING VOTE

If the numbers of votes for and against a proposal at a meeting of
directors are equaql, the charman or other drector chamng the
meeting has a casting vote

Articte 5 1 shall not apply in respect of a particular meeting (or part of
a meeting} If, in accordance with the Articles, the charman or other
director 15 not an elgibie director for the purposes of that meeting (cr
part of @ meeting)
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TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177{5) and 177(6) and secthons 182(5) and 182(6) of
the Act and provided he has declared the nature and extent of his
interest in accordance with the requirements of the Companies Acts, a
drector who 1s In any way, whether directly or indirectly, interested in
an exishing or proposed transachon or arangement with the company

{a) may be a parly to, or otherwise interested in, any transaction or
arrangement with the company or in which the company s
otherwsse (directly or indrectly) interested,

(b) shall be an elgible director for the purposes of any proposed
decision of the direciors {or committee of directors) in respect of
such existing or proposed transaction or arangement in which he
is interested,

{c) shall be enhtled to vote at a meeting of drectors (or of a
committee of the directors) or parhcipate in any unanimous
decision, n respect of such exsting or proposed tfransaction or
arrangement in which he 1s inferested,

(d) may act by himself or his frm in a professional capacity for the
company (otherwise than as auditor) and he or his firm shall be
entitled to remuneration for professional services as If he were not a
director,

{e) may be a director or other officer of, or employed by, or a party to
a transaction or arrangement with, or otherwise interested in, any
body corporate in which the company 15 otherwise (directly or
indirectly) interested, and

() shall not, save as he may otherwise agree, be accountable to the
company for any benefit which he (or a person connected with
him [as defined in section 252 of the Act}} denves from any such
transacthon or arrangement or from any such office or employment
or from any Interest In any such body corporate and no such
transaction or arangement shall be liable to be avoided on the
grounds of any such interest or benefit nor shail the receipt of any
such remunerahon or other benefit consfitute a breach of his duty
under sechion 176 of the Act.

DIRECTORS' CONFLICTS OF INTEREST

The drectors may, In accordance with the requirements set out In this
arhicle, authonse any matter or situahon proposed to them by any
director which would, f not authorsed, involve a drrector {an
interested Director) breaching his duty under sechion 175 of the Act to
ovoid conflicts of interest {Conflict)
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Any authonsation under this articie 7 will be effective only If,

(a)

(o)

icl

to the extent permitted by the Act, the maiter in question shall
have been proposed by any director for consideratfion in the same
way that any other matter may be proposed to the directors under
the provisions of these Articles or in such other manner as the
drectors may determine,

any requirement as to the quorum for considerahon of the relevant
matter 1s met wvithout counting the Interested Direcior or any cther
interested director, and

the matter was agreed ta without the Interested Drector voting or
would have been agreed to If the Interested Director's and any
other interested director's vote had not been counted

Any authonsation of a Conflict under this article 7 may (whether at the
hme of giving the authonsation or subsequently)

{a}

(©)

(c)

(d)

{e)

(f)

extend o any actual or potential conflict of nterest which may
reasonably be expected to anse out of the matter or situation so
authonsed;

provide that the Interested Director be excluded fram the receipt
of documents and information and the pariicipahon in discussions
(whether at meetings of the directors or otherwise} related to the
Confict,

provide that the Interested Director shall or shall not be an elgible
director in respect of any future decision of the directors in retation
to any resolution related to the Conflict,

Impose upon the Interested Director such other terms for the
purposes of dealing with the Conflict as the directors think fit,

provide that, where the Interested Director obtains, or has
obtained (through his involvement in the Conflict and otherwise
than through his positton as a director of the company) information
that 15 confidential to a third party, he will not be obliged to
disclose that information to the company. or to use it In relation 1o
the company's affairs where to do so would amount to a breach
of that confidence; and

permit the Interested Director to absent himself from the discussion
of matters relating fo the Confiict at any meeting of the drrectors
and be excused from reviewing papers prepared by, or for, the
directors to the extent they relate to such matters

Where the directors authonse a Conflict, the Interested Director will be
obhged to conduct himself in accordance with any terms and
conditions imposed by the directors in relation to the Conflict

6
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The directors may revoke or vary such authonsation at any time, but
this will not affect anything done by the Interested Director, prior fo
such revocation or vanation, in accordance with the terms of such
authonsation

A director 1s not required, by reason of being a director {or because of
the fiduciary relationship established by reason of being a director), to
account to the company for any remuneration, profit or other benefit
which he denves from or in connection with a relafionship invoiving a
Conflict which has been authonsed by the drectors or by the
company In general meehng (subject In each case 1o any terms. lirrits
or conditions attaching to that authonsation) and no contract shali be
hable to be avoided on such grounds

RECORDS OF DECISIONS TO BE KEPT

Where decisions of the directors are taken by electronic means, such
decsions shall be recorded by the directors n permanent form, so that
they may be read with the naked eye

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of
directors (other than alternate directors) shall not be subject o any
maximum but shall not be less than two

APPOINTMENT OF DIRECTORS

The Majonty Shareholder shall have the nght 1o appoint or remove.
la) himself or any other person in hus place, and
(b} one other person

as a drector from hme o fime,

In any case where, as a result of death or bankruptcy, the company
has no shareholders and no directors, the transmittee(s) of the last
shareholder to have died or to have a bankruptcy order made against
him (as the case may be} have the nght, by notice in writing, fo
appoint a natural person (including a transmittee who s a natural
person), who 1s willng o act and i1s permitted to do so, to be a director
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APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

Any director {appointor] may appoint as an alterngte any other
director, or any other person approved by resolution of the directors,
fo:

(a} exercise that director's powers, and

(b} cary cut that director's responsibilifies,

In relation to the taking of decisions by the directors, In the absence of
the alternate’s appointor

Any appointment or removal of an alternate must be effected by
notice In wnting to the company signed by the appontor, or in any
other manner gpproved by the directors

The nohice must
(a) 1dentify the proposed alternate, and

(b} In the case of a nohce of appointment, contan a statement
signed by the proposed alternate that the proposed alternate 15
wiling to act as the alternate of the directar giving the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as alternate director to more than one
drector and has the same nghts in relaton to any decision of the
directors Qs the alternate’s appointor

Except as the Articles specify otherwise, alternate directors

{a) are deemed for all purposes to be directors,

{b) are hable for their own acts and ommssions,

(c) are subject to the same restrictions as ther appointers, and

{d} are not deemed to be agents of or for therr appointors

and, in particular (without imitation), each alternate director shall be
entitled to recewve nofice of all meetngs of drectors and of all
meefings of committees of directors of which his appointor s ©
member

A person who 1s an altermate director but not a director:
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14,

la) may be counted as participating for the purposes of determining
whether a quorum 1s present (but only If that person's appointor is
not parhcipating),

(o) may participate In a unanimous decision of the directors (but only
if his appointor 1s an eligible director in relation to that decision, but
does not participate), and

{c) shall not be counted as more than one director for the purposes of
article 123

A drrector who 1s also an alternate director s entitled. in the absence of
his appointor, fo a separate vote on behalf of his appointor, In addition
to his own vote on any decision of the directors (provided that his
appointor 15 an eligible director in relation to that decision), but shall
not count as more than one drrector for the purposes of determining
whether a quorum s present

An alternate director may be paid expenses and may be indemnified
by the company to the same extent as his appoinior but shall not be
enhtled to receive any remunerahion frem the company for serving as
an alternate drrector except such part of the alternate’s appointor's
remuneration as the appointor may direct by notice in wnfing made 1o
the company

TERMINATION OF ALTERNATE DIRECTORSHIP

An alternate director's appointment as an aliernate terminates

{a) when the clternate's appointor revokes the appointment by notice
to the company In writing specifying when it 1s to terminate,

(b) on the occurrence, in relation to the alternate, of any event which,
if 1t occurred in relation fo the alternate'’s appomntor, would result In
the termination of the appointor's appoiniment as a director,

(c) on the death of the alternate’s appointor, or

(d) when the alternate’s appointor's appointment as a drrector
terminates

SECRETARY

The directors may appoint any person who 1s wiling to act as the
secretary for such term, at such remunerahon and upon such
conditions as they may think fit and from time to time remove such
person and, If the directors so decide, appoint a replacement, In each
case by a deciston of the directors




SHARES
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SHARE CLASSES

The Ordinary Shares have

the nghi to receive notice of, attend and be heard at generdl
meetings of the Company,

full voting nghts,

the nght to recewve out of the profits of the Company such
dividend as shall be declared in respect of them and such
dividend shall be disinbuted rateably amongst the Crdinary
Shares in issue according to the amounts for the time being paid
up or credited thereon For the avoidance of doubt, the sums
referred to In this paragraph do not include any tax credit given
or any tax payable In respect of the dvidend:

full rights to participate in the capital of the Company In the
event of winding up

The Ordinary A Shares have

{a)

(o)

(c)

(d)

the nght o receive notce of, attend or be heard at general
meetings of the Company,

full voting nghts,

the nght to recewve out of the profits of the Company such
dividend as shall be declared In respect of them and such
dividend shall be distnbuted rateably amongst the Ordinary A
Shares inssue according to the amounis for the time beng paid
up or credited thereon. For the avoidance of doubt, the sums
referred to in this paragraph do not include any tax credit given
or any tax payable in respect of the dividend,

full nghts to participate in the capital of the Company in the
eveni of winding up

The Ordinary B Shares have

{a)

(o)

{c}

the right to receive notice of, attend or be heard at general
meetings of the Company,

full voting nghts,

the nght to receive out of the profits of the Company such
dividend as shall be declared in respect of them and such
dividend shall be distnbuted rateably amongst the Ordinary B
Shares in 1ssue according to the amounts for the hme being paid
up or credited thereon For the avoidance of doubt, the sums

10
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referred to in this paragraph do not include any tax credit given
or any tax payable in respect of the dividend,

{d) full nghts to participate in the capital of the Company In the
event of winding up

The Qrdinary C Shares have,

{a) the nght to receive notice of, attend or be heard at generadl
meehngs of the Company;

(o) full voting nghts,

(c) the nght to recewve out of the profits of the Company such
dividend as shall be declared in respect of them and such
dividend shall be distnbuted rateably amongst the Ordinary C
Shares Iin issue according to the amounts for the tme being paid
up or credited therecn For the avoidance of doubt, the sums
referred to in this paragraph do not include any tax credit given
or any tax payable in respect of the dividend,

{d) full nghts to parhcipate n the capital of the Company in the
event of winding up

VARIATION OF CLASS RIGHTS

The special nghts attached to any class of shares in the Company may
only be vaned or abrogated, either whilst the Company 1s @ going
concern or In contemplation of the winding up of the Company, with
the consent of the holders of the i1ssued shares of that class given in
accordance with arficle 16 2.

The consent of the holders of a class of shares may be given by

(a) & special resolution passed at a separate general meeting of the
holders of the 1ssued shares of that class, or

(b) a wniten resolution In any form signed by or on behalf of the
holders of three-quarters in nominai value of the issued shares of
that class,

but not otherwise

To every meeting convened for the purposes of article 16 2{a), all the
provisions of these Articles and the Companies Acts relating to general
meetings shall apply [(with such amendments as may be necessary to
give effect to such provisions) but so that

{a) the necessary quorum shall be one holder of shares of the
relevant class present in person or in proxy and holding or

11
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represenhng not less than one third iIn nominal value of the 1ssued
shares of the relevant class,

{b) every holder of shares of the class shall be entitled on a poll to
one vote for every such share held by him, and

{c) any holder of shares of the class, present In person or by proxy or
(being a corporation) by a duly authornsed representative, may
demand a poll

If at any adjourned meeting of such holders such a quorum is not
present, not less than one person holding shares of the class who 15
present In person of by proxy shail be a guorum

PURCHASE OF OWN SHARES

Subject to the Act but without prejudice to any other provision of these
Articles, the Company may purchase its own shares in accordance
with Chapter 4 of Part 18 of the Act, including (without imitation) out of
capital up to any amount in a financial year not exceeding the lower
of

{a) £15,000, and

(b} the nominal value of 5% of the Company’s fully paid share capital
at the beginning of each financial year of the Company

FURTHER ISSUE OF SHARES

Save to the extent authorsed by these Articles, or authonsed from time
to time by an ordinary resoluhion of the sharehclders, the directors shall
not exercise any power to allot shares or to grant nghts to subscnbe for,
or to convert any security nto, any shares in the company

Subject to the remaining provisions of this article 18 and to article 19,
the drectors are generally and unconditionally authonsed, for the
purposes of section 551 of the 2006 Act and generally, to exercise any
power of the Company to

(o) offer or allot,
(b) grant nghts to subscnbe for or to convert any secunty Into,

{c) otherwise deal in, or dispose of,

any shares In the company to any person, at any iime and subject to
any terms and conditions as the directors think proper

The authornty referred to in article 18 2.

12
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(a} shall be Imited to a maximum nominal amount of £1,000 00,

(b} shall only apply insofar as the company has not renewed, waved
or revoked it by ordinary resolution, and

{c) may only be exercised for o penod of five years commencing on
the date on which these Arhicles are adopted, save that the
directors may make an offer or agreement which would, or might,
require share to be dilotted after the expiry of such authonty (and
the directors may allot shares in pursuance of an offer or
agreement as If such authonty had not expired)

FURTHER ISSUES OF SHARES: PRE-EMPTION RIGHTS

In accordance with section 567(1) of the Act, sections 561 and 562 of
the Act shall not apply to an allotment of equity secuntes (as defined
in section 560(1) of the Act) made by the company

Unless otherwise agreed by special resolution, If the company proposes
o allot any equity secunities (other than any egquity secunhes to be held
under an employees' share scheme), those equity secunites shall not
be allotted to any person unless the company has first offered them to
all shareholders on the date of the offer on the same terms, and at the
same prce, as those equily secunties are being offered to other
persons on a pan passu and pro rata basis to the number of shares
held by those holders (as nearly as possible without involving fractions).
The offer

(a) shall be in writing, shall be open for acceptance for a penod of
15 business days from the date of the offer and shall give
detals of the number and subscnption price of the relevant
equity secunhes, and

(o) may shpulate that any shareholder who wishes to subscnbe for
a number of equity secunhes In excess of the proportion to
which he 15 entitted shall, In his acceptance, state the number
of excess equity secunhies (Excess Securities) for which he
wishes to subscrbe

Any equity secuntes not accepted by shareholders pursuant to the
offer made to them in accordance with article 19 2 shall be used for
satisfying any requesis for Excess Secunties made pursuant to article
19 2 If there are insufficient Excess Secunties to satisfy such requests,
the Excess Secunties shall be dllofted to the applicants pro rata to the
number of shares held by the applicants mmediately before the offer
was made to shareholders In accordance with article 19 2 {as nearly as
possible without involving fractions or increasing the number of Excess

13
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Secunties allotted to any shareholder beyond that applied for by him)
After that allotment, any Excess Secunhes remaining shall be offered to
any other person as the directors may determine, at the same pnce
and on the same terms as the offer to the shareholders

Subject to articies 19 2 and 12 3 and to section 551 of the Act, any
equity securities shall be at the disposal of the directors who may dgllof,
grant ophons over or otherwise dispose of them to any persons at
those tmes and generdlly on the terms and condifions they think
proper

No shares shall be allotted to any employee, director, prospective
employee or director unless such person has entered nto a jount
election with the company under section 431 of the Income Tax
(Earnings and Pensions) Act 2003.

DECISION MAKING BY SHAREHOLDERS

20,

201

202

2.

212

POLL VOTES

A poll may be demanded at any general meeting by any qualifying
person [as defined n section 318 of the Act) present and entifled to
vote at the meeting

Article 44(3) of the Model Articles shall be amended by the insertion of
the words "A demand so withdrawn shall not invalidate the result of a
show of hands declared before the demand was made” as a new
paragraph at the end of that article

PROXIES

Article 45{1}{d) of the Model Articles shall be deleted and replaced
with the words "is delivered to the company In accordance with the
Articles not less than 48 hours before the time appointed for holding
the meeting or adjourned meeting at which the nght to vole is 1o be
exercised and in accordance with any instructions contained in the
notice of the general meeting {or adjourned meeting) to which they
relate”

Article 45(1) of the Model Articles shall be amended by the insertion of
the words “and a proxy notice which s not delivered in such manner
shall be invald, unless the directors, in ther discretion, accept the
notice at any time before the meeling” as a new paragraph at the
end of that article

14




ADMINISTRATIVE ARRANGEMENTS

22

221

222

MEANS OF COMMUNICATION TO BE USED

Subject to arficle 22 2, any notice, document or other information shall
be deemed served on, or delivered to, the intended recipient

(o)

{o)

(c)

(ch)

(el

{f)

if delivered by hand, on signature of a delivery receipt or at the
tme the notce, document or other information s left at the
address, or

if sent by fax, at the time of transmission, or

f sent by pre-pad United Kingdom first class post, recorded
delvery or special delivery to an address in the United Kingdom, at
9 00 am on the second Business Day after posting; or

if sent or supplied by e-mail, one hour after the notice, document
or Information was sent or supplied, or

if sent or supplied by means of a website, when the matenal is first
made avalable on the website or (If later] when the recipient
recewves (or s deemed to have received) notice of the fact thot
the matenal 1s available on the website, and

if deemed receipt under the previous paragraphs of this article
22.1 would occur outside business hours {meaning 9 00 am to 530
pm Monday to Fnday on a day that is not a public holiday in the
place of deemed receipt), at 9 00 am on the day when business
next starts in the place of deemed receipt For the purposes of this
article, all references to time are to local hme In the place of
deemed receipt

To prove service, it 1s suficient to prove that

{a)

(b)

(d)

if delivered by hand, the nofice was delivered to the correct
address, or

if sent by fax, a transmission report was received confirming that
the nohce was successiully transmitied to the correct fax number,
or

f sent by post [or by armall,] the envelope containing the notice
was properly addressed, paid for and posted. or

f sent by e-maill, the nohce was properly addressed and sent to the
e-mail address of the recipient.
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23,

231

232

233

24,

241

24.2

INDEMNITY

Subject to article 23 2, but without prejudice to any indemnity to which
a relevant officer is otherwise entitled

{a} each relevant officer shall be indemnified out of the company’s
assets against all costs, charges, losses, expenses and liabihties
mncured by him as a relevant officer in the actual or purported
execution and/or discharge of his duties, or in relation to them,
including any hability incurred by him in defending any civil or
crniminal proceedings. in which judgment 1s given in his favour or in
which he 1s acquitted or the proceedings are otherwise disposed of
without any finding or admission of any matenal breach of duty on
his part or in connection with any applicaton in which the court
grants him, i his capacity as a relevant officer, relief from habity
for negligence. default, breach of duty or breach of frust in relation
to the company's {or any associated company's) affairs, and

{b) the company may provide any relevant officer with funds to meet
expenditure incurred or to be incurred by him in connection with
any proceedings or applicaton referred to in article 23 1{a} and
otherwise may take any achion to enable any such relevant officer
to avoid incumng such expenditure

This arficte does not authonse any indemnity which would be
prohibited or rendered void by any provision of the Companies Acts or
by any other provision of law

In this arhcle

{a) companies are associated If one is a subsichary of the other or both
are subsichanes of the same body corporate, and

(b} a "relevant officer” means any director or other officer of the
company or an associated company. but excluding in each case
any person engaged by the company {or associated company)
as auditor {whether or not he 5 also a director or other officer), to
the extent he acts in his capacity as auditor)

INSURANCE
The directors may decide to purchase and maintain insurance, at the

expense of the company. for the benefit of any relevant officer in
respect of any relevant loss

In this article




(@)

(b}

a ‘relevant officer" means any drrector or other officer of the
company or an associated company, but excluding in each case
any person engaged by the company (or associated company)
as auditor {whether or not he 1s also a director or other officer), to
the extent he acts in his capacity as auditor),

a "relevant loss” means any loss or labity which has been or may
be incurred by a relevant officer in connection with that relevant
officer's dutes or powers In relalon to the company, any
associated company or any pension fund or employees' share
scheme of the company or associated company, and

companies are associated If one is a subsidiary of the other or both
are subsidiaries of the same body corporate
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