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PRIVATE COMPANY LIMITED BY GUARANTEE
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WRITTEN RESOLUTION
OF
BETTER CHOICES LIMITED
{*The Company”)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2008, the directors of the Company
propose that the following resolution 1s passed

WRITTEN RESOLUTION

SPECIAL RESOLUTION

THAT the existing articles of association in their entirety be replaced by the new articles of
association attached to this resclution
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Stgned, authorised signatory for and on behalf of

Economic Solutions Limited of Lee House
90 Great Bridgewater Street, Manchester M1 5JW

1%/7/ 2013
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NOTES
If you agree with the written special resolution above (*Resolution”), please indicate your
agreement by signing and dating this document where indicated above and returning the signed

version to the Company using one of the following methods

By Hand Delivening the signed copy Carol Dodgson, c/o Manchester Solutions,
Lee House, 90 Great Bndgewater Street, Manchester, M1 5JW

Post Returning the signed copy Carol Dodgson, c/o Manchester Solutions,
Lee House, 90 Great Bridgewater Street, Manchester, M1 5JW

You may not return the Resolution to the Company 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 fail to reply

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

Unless following 28 days from the date of circulation sufficient agreement has been received for
the Resolution to pass, it will lapse f you agree to the Resolution, please ensure that your

agreement reaches us before or duning this date

If you are signing this document on behalf of a person under a power of atterney or other authority

please send a copy of the relevant power of attorney or authonty when returning this document




The Companies Act 1985 - 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of

BETTER CHOICES LIMITED
Preliminary
The Regulations contamned wn Table C m the Schedule to the Companies (Tables A to F)
Regulattons 1985 m force at the time of adoption of these Articles shall not apply to the
Company and these Articles alone shall constitute the regulations of the Company

Interpretation

In these Articles the following expressions have the following meanings unless immconsistent

with the context

“the Act” the Companies Act 1985 - 2006 including statutory modification or

re-enactment thereof for the time bemng in force

“these Articles” these Articles of Association, whether as origmally adopted or as

from time to tume altered by special resolution

“the Board” The board of directors for the time bemg appomted pursuant to the
Articles
“clear days” 1n relation to the period of a notice means that period excluding the

day when the notice 15 given or deemed to be given and the day for

which 1f 15 given or on which 1t 15 to take effect
“the Company” Better Choices Limited
“the directors” the directors for the time being of the Company or (as the context

shall require) any of them acting as the board of directors of the

Company




“executed” includes any mode of execution

“office” the registered office of the Company
“the seal” the common seal of the Company (if any)
“secretary™ the secretary of the Company or any other person appointed to

perform the duties of the secretary of the Company, including a
Jont, assistant or deputy secretary

“the United Kingdom™  Great Britain and Northern Iretand

Unless the context otherwise requires, words or expressions contamned 1n these Articles shall bear the

same meaning as in the Act but excluding any statutory modification thereof not in force when these

Articles become binding on the Company

3A.

3A1

3A2

3A3

3A4

Members

The subscribers to the Memorandum of Association of the Company and such other persons
as are admitted to membership in accordance with these Articles shall be members of the

Company

Economic Solutions Limited may freely transfer its membership to any subsidiary company
(as defined in the Act) and any company so becommg a member shall have the same right of
transfer pursuant to this clause 3 2 Clauses 3 3 to 3 5 shall not apply to any transfer pursuant
to this clause 3 2

No person shall be admitted as a member of the Company unless he 1s approved by the
members Every person who wishes to become a member shall deliver to the Company an
apphcation for membership m such form as the dwectors require to be executed by him
agreemg to be bound by the Memorandum of Association of the Company and these Articles

and bemng so admitted his name shall be entered in the register of members of the Company

The diurectors shall have an absolute discretion m determming whether to accept or reject any
apphcation for membership and shall not be bound to assign any reason for therr decision but
nothing 1n these Articles shall entitle the diwrectors to discriminate 1n any way between

apphcants for membership by reason of race, colour, sex or creed




3A5

3B.

3B1

3B2

Subject to all money presently payable by hum to the Company pursuant to any rules or bye-
laws made by the directors pursuant to Article 21 or otherwise having been paid, a member
may at any time withdraw from the Company by giving at least seven clear days’ notice 1n
writing to the Company provided that after such retirement the number of members remaining

15 not less than one Membership shall not be transferable and shall cease on death or winding

up

Company Objects

The Company’s objects are to

(a) support young people 1n making a successful transition to adult working hfe, provide
impartial information, advice and guidance to help young people make appropnate
decisions relating to personal development, education, training and work, help young
people to secure appropriate opportunities for personal development, education,
traming and work, maintain effective contact unti] the young person 1s settled in work
or Higher Education, and ensure that the needs of young people are reflected in the
strategies, policies and practices of other agencies,

(b) promote and provide education and traming and retramming of the public and to
improve the skills of the workforce by devising, implementing and monitoring
traming and education pregrammes for young people and adults requiring new skills,

knowledge and technical training

In furtherance of the above objects but not further or otherwise the Company shall have the

followng powers -

3B21 To borrow and raise money for the furtherance of the objects of the Company 1n such

manner and on such security as the board of directors may think fit

3B22 To raise funds and to invite and receive contnbutions from any person or persons
whatsoever by way of subscription, donation or otherwise provided that this shall be
without prejudice to the ability of the Company to disclaim any gift, legacy or

bequest 1n whole or part in such circumstances as the board or directors may think fit

3B23 To lend money and give credit to, to take secunty for such loans or credit from, and
to guarantee and become or give secunity for the performance of contracts and

obligations by, any person or company

3B24 To draw, make, accept, endorse, discount, execute, and 1ssue promissory notes, bills
of exchange, bills of lading, warrants and other negotiable, transferable or mercantile

nstruments




IB25

3B26

iB27

3B28

iB29

3B210

JjB211

To subscribe for either absolutely or conditionally or otherwise acquire and hold
shares, stocks, debentures, debenture stock or other securities or obligations of any

other company

To mvest the moneys of the Company not immediately required for the furtherance
of its objects 1 or upon such mvestments, securities or property as the board of
directors may think fit, subject nevertheless to such conditions (if any) and such

consents (1f any) as may for the ime bemng be unposed or required by law

To purchase, take on lease or in exchange, hire or otherwise acquire any real or
personal property and any rights or privileges and to construct, maintain and alter any
buildings or erections which the board of dweciors may think necessary for the

promotion of the Company’s objects

Subject to Clause 4 below to employ, hire or otherwise obtain and to pay reasonable
and proper remuneration to the officers, employees and professional advisers of the
Company and any other persons or persons for the objects of the Company or any of
them

To make all reasonable and necessary proviston for the payment of pensions and

superannuation to or on behalf of employees and thewr widows and other dependants

To purchase and maintain, for the benefit of any director, officer or auditor of the
Company, insurance agamst any Liability as 1s referred to n section 310(1) of the Act
and, subject to the provisions of the Act, against any other liabihty which may attach
to him or loss or expenditure which he may incur in relation to anything done or
alleged to have been done or omitied to be done as a director, officer or auditor and,
subject also to the prowvisions of the Act, to indemnify any such person out of the
assets of the Company against all losses or liabilities which he may sustain or mncur
m or about the execution of the duties of his office or otherwise i relation thereto
and, without prejudice to the foregong, to grant any such indemnity after the

occurrence of the event giving nse to any such hability

To subscribe to, become a member of, or amalgamate or co-operate with any other
chantable organisation, mstitution, society or body not formed or established for
purposes of profit (whether incorporated or not and whether in Great Bntamn or
Northern Ireland or elsewhere) whose objects are wholly or m part symslar to those of
the Company and which by 1ts constitution prohibits the distnbution of its income

and property amongst 1ts members to an extent at least as great as 1s imposed on the




3B3

3B4

41

Company under or by virtue of Clause 4 below and to purchase or otherwise acquire
and undertake all such part of the property, assets liabtlies and engagements as may
lawfully be acqured or undertaken by the Company of any such chantable

organisation, institution, society or body

3B 2 12 To do all or any of the things heremnbefore authonsed either alone or 1n conjunction
with any other orgamsation, institution soctety or body with which this Company 1s

authonsed to amalgamate

3B 2 13 To pay all or any expenses mncurred in connection with the promotion, formation and

mcorporation of the Company

3B215 To enter mto any arrangements with any government or authority (supreme,
mumcipal, local or otherwise) that may to the board of directors seem conducive to
the attainment of the Company’s objects or any of them, and to obtain from any such
government or authonty any charters, decrees, nights, privileges or concessions
which the board of directors may think deswrable and to catry out, exercise and

comply with any such charters, decrees, rights, privileges and concessions

3B 2 16 Either with or without security, to give financial assistance by way of loans,
donations or subscriptions or otherwise to any individual, firm or company for the

purpose of furthering the objects of the company

3B 217 To do all such other lawful things as are necessary for the attamment of the above

objects or any of them

The hability of the members 1s limited

Every member of the Company undertakes to contribute such amount as may be required (not
exceeding £1 00) to the Company’s assets 1f 1t should be wound up while he 15 a member, or
within one year after he ceases to be a member, for payment of the Company’s debts and
liabilities contracted before he ceases to be a member, and of the costs, charges and expenses

of winding up, and for the adjustment of the rights of the contmbutories among themselves

General Meetings

The Directors may, whenever they think fit and, on the requisition of members pursuant to the
provisiens of the Act, shall convene a General Meeting 1n accordance with the provisions of
the Act If at any time there are not within the Umited Kingdom sufficient Directors to call a
General Meeting, any Director or any member of the Company may convene a General
Meeting




51

52

61

62

63

64

65

Notice of general meetings

Subject to the provisions of these Articles notice of general meetings shall be given to all

members, to ali directors and to the 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 general meeting unless a quorum of members 1s present
One person entitled to vote upon the business to be transacted, each bemg a member or a
proxy for a member or a duly authonsed representative of a corporation shall be a quorum  If
within half an hour from the time appointed for the general meeting a quorum 1s not present
the general meeting shall stand adjourned to the same day and at such other time and place as

the directors may determine

The chawrman, 1f any, of the directors shall preside as chairman at every general meeting of the
Company, or if there is no such charrman, or if he shall not be present within fifteen minutes
after the time appomted for the holding of the meeting or 13 unwilling to act, the directors

present shall elect one of therr number to be chairman of the meeting

If at any meeting no director 15 willing to act as charman or if no director 1s present within
fifteen munutes after the time appointed for holding the general meeting, the members present

shall choose cne of therr number to be chairman of the meeting

A director shall, notwithstanding that he 15 not a member, be entitled to attend and speak at

any general meeting

The chairman may, with the consent of any meeting at which & quorum 1s present (and shall if
so directed by the meeting), adjourn the meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting other than the business which
might properly have been transacted at the meeting had the adjournment not taken place

When a meetmg 1s adjourned for thirty days or more, notice of the adjourned meeting shall be
given as 1 the case of an original meeting Save as aforesaid i1t shall not be necessary to give

notice of an adjournment or of business to be transacted at an adjourned meeting
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69

610

611

At any general meeting a resolution put to the vote of the meeting shall be decided on a show
of hands unless before, or on the declaration of the result of the show of hands, a poll i1s duty

demanded Subject to the provisions of the Act, a poll may be demanded

661 by the chairman, or

662 by one member having the right to vote at the meeting, or

663 by a member or members representing not less than one-tenth of the total
voting nights of all the members having the rnight to vote at the meeting, and
a demand by a person as a proxy 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 reselution has been
carried or carried unammously, or by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect m the minutes of the meeting of the Company
shall be conclusive evidence of the fact without proof of the number or proportion of the votes

recorded in favour of or agamnst such resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent of
the charman 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 chairman 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 pell was demanded

In the case of an equality of votes, whether on a show of hands or on a poll, the chauman of

the meeting shall be entitled to a casting vote m addition to any vote which 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
tunme and place as the chawrman directs not being more than thirty 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
18 demanded before the declaration of the result of a show of hands and the demand 1s duly

withdrawn, the meeting shall continue as 1f the demand had not been made
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613
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72

73
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75

No notice need be given of a poll not taken forthwith if the time and place at which 1t 15 to be
taken are announced at the meeting at which 1t 1s demanded In any case at least seven clear

days’ notice shall be given specifying the time and place at which the poll 15 to be taken

A resolution in writing executed by or on behalf of each member who would have been
entitled to vote upon 1t 1f 1t had been proposed at a general meeting at which he was present
shall be as effectual as 1f 1t had been passed at a general meeting duly convened and held and
may consist of several instruments 1n the like form each executed by or on behalf of one or

more members

Yotes of Members

On a show of hands every member (being an individual) present i person or by proxy (not
bemng himself a member entitled to vote) or (bewng a corporation) 1s present by a duly
authorised representative or proxy (not bemg himself a member entitled to vote) shall have
one vote and on a poll every member present in person or by proxy or by a duly authonsed

representative (as the case may be) shali have one vote

A member in respect of whom an order has been made by any court having jurisdiction
{whether 1n the Umited Kmgdom or elsewhere) in matters concerning mental disorder may
vote, by his receiver, curator boms or other person authorised in that behalf Ewvidence to the
satisfaction of the directors of the authonty of the persen claiming to exercise the right to vote
shall be deposited at the office, or at such other place as ts specified in accordance with these
Articles for the deposit of mstruments of proxy, not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at which the right to vote 1s to be

exercised and 1n default the nght to vote shall not be exercisable

No member shall be entitled to vote at any general mecting unless all moneys presently
payable by him to the Company pursuant to any rles or bye-laws made by the directors under

Article 21 or otherwise have been pad

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 15 tendered, and every vote not disallowed at
the meeting shall be valid Any objection made in due time shall be referred to the charman

whose decision shall be final and conclusive

A member shall not be entitled to appeint more than one proxy to attend on the same occasion

Any such proxy shatl be entitled to cast the votes to which he 15 entitled m different ways
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717

78

79

An Imstrument appownting a proxy shall be i writing, executed by or on behalf of the
appomtor and shall be in the following form (or 1n 2 form as near thereto as circumstances

allow or n any other form which 1s usual or which the directors may approve)

“IBetter Choices] Limited

I[ jof{ ] being a member of the above named Company, hereby
appount [ Jof[ ]or failing him [ Jof[ ] as my proxy to
vote for me 1n my name and on my behalf at the general meeting of the Company to be

held on [ 20 1, and at any adjournment thereof

Signed on [ 1"
Where it 15 desired to afford members an opportunity of mstructing the proxy how he shall act
the mnstrument appointing a proxy shall be in the following form (or 1n a form as near thereto
as circumstances atllow or in any other form which 1s usual or which the directors may

approve)

“Better Choices Limited

IT Jof[ ] being a member of the above named Company, hereby appoint [
Jof [ ] or failing hum [ Jof [ ] as my proxy to vote for me in my
name and on my behalf at the general meeting of the Company to be held on | 1,

and at any adjournment thereof

This form 15 to be used in respect of the resolutions mentioned below as follows
Resolution No 1 * for * agamst
Resolution No 2 * for * against

*Strike out whichever 15 not desired

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

Signed on [ 17

The mstrument appomting a proxy shall be deemed to confer autherity to demand or jon 1n

demanding a poll

The instrument appointing a proxy and the power of attorney or other autherity, 1f any, under
which it 15 signed or a copy of that power or authority notanally or in some other way

approved by the directors may
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710

791  be deposited at the office or at such other place within the United Kingdom as 15
spectfied for that purpose in the notice convemng the meeting or n any mstrument of
proxy sent out by the Company mn relation to the meeting not less than 48 hours
before the time for holding the meeting or adjourned meeting at which the persen

named 1n the mstrument propesed to vote or

792 1 the case of a poll taken more than 48 hours after it 15 demanded, be deposited as
aforesaid after the pol! has been demanded and not less than 24 hours before the time

appointed for the taking of the poll, or

793  where the poll 15 not taken forthwith but 1s taken not more than 48 hours after 1t was
demanded, be delivered at the meeting at which the poll was demanded to the

charman of that meeting or to the secretary or to any director,

and an instrument of proxy which 1s not deposited or delivered i a manner so permitted

shall be invalid

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporanon shalt be valid notwithstanding the previous determination of the authonty of
the person voting or demanding a poll unless notice of the determimation was received by
the Company at the office or at such other place at which the instrument of proxy was
duly deposited before commencement of the meeting or adjourned meeting at which the
vote 15 given or the poll demanded or (in the case of a poil taken otherwise than on the

same day as the meeting or adjourned meeting) the ttime appointed for taking the poll

Number of directors

Unless otherwise determmined by Ordinary Resolution in General Meeting of the Company, or
n wnting by the majonity m voting rights of the members, the number of directors shall not be

subject to any maximum but shall not be less than two

Powers of directors

Subject to the provisions of the Act, the Memorandum of Association of the Company and
these Articles and to any directions given by special resolution, the business of the Company
shall be managed by the directors who may exercise all the powers of the Company No
alteration of the Memorandum of Association or of these Articles and no such direction shall
invalidate any prnior act of the directors which would have been vahd 1if that alteration had not

been made or that direction had not been given The powers given by this Article 9 1 shall not

10
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10.

11

12

13

be hmited by any special power given to the directors by these Arficles and a meeting of

directors at which a quorum 15 present may exercise all powers exercisable by the directors

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and
all receipts for moneys paid to the Company, shall be signed, drawn, accepted, endorsed or
otherwise executed, as the case may be, in such manner as the directors shall from time to
tune by resolution determine provided that not less than one director shall be required to sign

all cheques drawn against the Company

Delegation of directors’ powers

The directors may delegate any of their powers to any comnuttee consisting of one or more
directors and such other persons (if any) not being directors co-opted on to such commuttee as
the directors thmnk fit provided that the number of co-opted persons not bemng directors shall
not exceed one half of the total number of members of such commuttee Any such delegation
may be made subject to any conditions the directors may impose and may be collateral to their
own powers and may be revoked or altered Subject to any such conditions 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 applywg
Appomtment and retirement of directors
Any person who 1s willing to act as a director, and is permitted by law to do so, may be
appomted to be a director
1111 by ordinary resolution, or
1112 mwnting by the members (in sufficient number to pass an ordinary
resclution)
Advisers to the Board
The Board may at any time appomnt up to four advisers from the education and voluntary
sectors to attend such meetings as the Board so directs to advise but not direct the Board on

matters of strategy and matters relating to the affairs of the geographical areas 1 which the

Company operates

Disqualification and removal of directors

The office of a director shall be vacated 1f -

11




131

132

133

134

135

136

14

141

14 2

He ceases to be a director by virtue of any provision of the Act or these Articles or he

becomes prohibited by law from bewng a director, or

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

or

He 15, or may be, suffering from mental disorder and eather -

1331 He 1s admutted to hospital in pursuance of an application for admssion for treatment
under the Mental Health Act 1983 or, 1n Scotland, an application for admission
under the Mental Health (Scotland) Act 1960, or

1332 An order 1s made by a court having jurisdiction (whether m the United Kingdom or
elsewhere) 1n matters concerning mental disorder for his detention or for the
appomtment of a recerver, curator bonis or other person to exercise powers with

respect to his property or affairs, or

He resigns his office by notice to the Company, or

He shall for more than six consecutive months have been absent without permission of the
directors from meetings of directors held durmg that pertod and the directors resolve that his

office be vacated

Having been nominated as a director by any person entitled by these Articles to normnate
directors to the Board forthwith upon the giving by such person of notice m writing to the

Secretary or chairman of the Board removing that director from the Board

Proceedings of the directors

Subject to the provisions of these Articles, the directors may regulate their meetings, as they
think fit A director may, and the secretary at the request of a director shall call a meeting of
the directors Questions arising at a meeting shall be decided by a majority of votes In the
case of an equality of votes, the chairman shall have a second or casting vote Notice of every
meeting of the directors shall be given to each director, including directors who may for the
time bemng be absent from the United Kingdom and have given the Company an address

within the United Kingdom for service

Any director may count towards quorum and participate i a meeting of the directors or a
committee constituted pursuant to Article 10 of which he 15 a member by means of a

conference telephone or other methods of continuous electronic communication whereby all

12
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145

45

147

15

151

persons participating 1 the meeting shall be deemed to constitute presence m person at such
meeting and, subject to these Articles and the Act, shall be deemed to take place where the
largest group of those participating 1s assembled or, if there 15 no such group, where the

chairman of the meeting then 15

The quorum for the transaction of the business of the directors may be fixed by the directors,

and unless so fixed at any other number, shall be any two directors

A Drirector may vote, at any meeting of the Directors or of any commaittee of the Directors, on
any resolution, notwithstanding that 1t 1n any way concerns or relates to a matter in which he
has, directly or indirectly, any kind of interest whatsoever, and 1f he shall vote on any such
resolution as aforesaid hus 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 1nto account 1n

calculating the quorum present at the meeting

The directors may appoint one of theirr number to be the chairman of the board of directors

during the absence of the chairman and may remove him from that office

All acts done by any meeting of the directors or of a committee constituted pursuant to Article
10, or by any person acting as a director shall, notwithstanding that 1t be afterwards discovered
that there was some defect 1n the appomntment of any director or person actuing as aforesaid, or
that they or any of them were disqualified from holding office of had vacated office, or were
not entitled to vote, be as valid as if every such person had been duly appointed and was

qualified and had continued to be a director and had been entitled to vote

A resolution 1n wnting, signed by all the directors entitled to receive notice of a meeting of
directors or of a committee constituted pursuant to Article 10 shall be valid and effectual asif
1t had been passed at a meeting of the directors or (as the case may be) such a commuitee duly
convened and held and may consist of several documents in the like form each signed by one

or more directors or members of the commuttee (as the case may be)

Secretary

Subject to the provisions of the Act, the secretary shall be appointed by the directors for such
term, at such remuneration and upon such conditions as they may think fit, and any secretary
so appomnted may be removed by them, provided always that no director may hold office as

secretary where such office 1s remunerated




152 A provision of the Act or these Articles requiring or authonising a thing to be done by orto a
director and the secretary shall not be satisfied by its being done by or to the same person

acting both as director and as, or 1 place of, the secretary

16 Minutes

The directors shall cause minutes to be made tn books kept for the purposes -

16 1 Of recording the names and addresses of all members, and

162 Of all appomntments of officers made by the directors, and

163 Of all proceedings at meetings of the Company and of the directors and of commattees
constituted pursuant to Article 10 including the names of directors and members (as

appropnate) present at each such meeting

17 The seal

If the Company has a seal 1t shall only be used with the authonty of the directors or of a commuttee
constituted pursuant to Article 10 which 1s comprised entirely of directors The directors may
determme who shall sign any mstrument to which the seal 1s affixed shall be signed by one director and

by the secretary or another director

18 Accounts

No member shall (as such) have any nght of inspecting any accounting records or other book or
document of the Company except as conferred by statute or authonised by the directors or by resolution

of the Company

19 Notices

191 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 in wrniting or shall be given using electromc
communication to an address for the time being notified for that purpose to the person giving
the notice

In thus regulation, “address™, in relation to electrome communication, includes any number or
address used for the purpose of such communications

192 The Company may also give any notice to a member either personally or by sending 1t by post
mn a prepaid envelope addressed to the member at his registered address for the time being
notified to the Company by the member A member whose registered address 15 not within the
United Kingdom and who gives to the Company an address within the United Kingdom at

14
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202

which notices may be given to hum, or an address to which notices may be sent using
electromc communication, shall be entitled to have notices given to lum at that address, but
otherwise no such member shall be entstled to receive any notice from the Company

In this regulation, “address”, m relation to electronic commumication, includes any number or
address used for the purpose of such communications

A member present, either in person or by proxy, at any meeting of the Company shall be
deemed to have received notice of the meeting and, where requisite, of the purposes for which
1t was called

Proof that an envelope containing a notice was properly addressed, prepaid and posted shall be
conclusive evidence that the notice was given Proof that a notice contamned n an electronic
communication was sent 1 accordance with guidance 1ssued by the Institute of Chartered
Secretaries and Adminsstrators shall be conclusive evidence that the notice was given A
notice shall be deemed to be given at the expiration of 48 hours after the envelope contaiming
it was posted or, in the case of a notice contamned m an electronic communication, at the
expiration of 48 hours afier the tume 1t was sent

Subject always to 5 2 above, notice of every General Meeting shall be given to those people
entitled to receive notice under the Act

Indemnity

In the lawful execution of his duties and the exercise if his rights in relation to the affairs of
the Company (and without prejudice to any indemnity to which he may otherwise be entitled)
every director or other officer of the Company shall be entitled to be indemmified out of the
assets of the Company against any costs, losses, clatms, actions or other habiities suffered or
mcurred by him and anising by reason of any improper mvestment made by or for the
Company 1n good faith {so long as he shall have sought professional advice before making or
procuring the making of such investment) or by reason of any negligence or fraud of any agent
engaged or employed by him 1n good faith (provided reasonable supervision shall have been
exercised) notwithstanding the fact that the engagement or employment of such agent was
sirictly not necessary or by reason of any mistake or omission made 1n good faith by him or by
reason of any other matter or thing other than deliberate fraud, wrongdoing or wrongful
omission on the part of the director or other officer of the Company who 1s sought to be made
liable

The directors shall have power to purchase and maintain at the expense of the Company for
the benefit of any director, officer or auditor of the Company insurance aganst any such
liability as is referred to m sectien 532 of the 2006 Companies Act and, subject to the
provisions of the Companies Acts, against any other Liability which may attach to him for loss
or expenditure which he may incur 1n relation to anything done or alleged to have been done

or omitted to be done as a director, officer or auditor
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21

211

212

Rules or bye-laws

The directors may from time to tune make such rules or bye-laws as they may deem necessary
or expedient or convement for the proper conduct and management of the Company and for
the purposes of prescribing classes of and conditions of membership, and 1 particular but

without prejudice to the generality of the foregowng 1t may by such rules or bye-laws regulate -

2111 The admission and classification of members of the Company, and the nghts and
privileges of such members, and the conditions of membership and the terms on
which members may resign or have thewr membership terminated and the entrance

fees, subscriptions and other fees or payments to be made by members,

2112 The conduct of members of the Company 1n relatton to one another, and to the

Company’s servants,

2113 The setting aside of the whole or any part or parts of the Company’s prenuses at any

particular tume or tumes or for any particular purpose or purposes,

21 14 The procedure at general meetmngs and meetings of the directors and commutiees
constituted pursuant to Article 10 in so far as such procedure 15 not regulated by these
Articles,

2115 And, generally, all such matters as are commonly the subject matter of such rules,

Provided, nevertheless, that no rule or bye-law shall be mconsistent with, or shall affect or
repeal anything contained in the Memorandum of Association of the Company or these
Articles,

The Company shall have power to alter or repeal the rules or bye-laws referred to in Article
21 1 and to make additions thereto The directors shall adopt such means as they deem
sufficient to bring to the notice of members all such rules or bye-laws made pursuant to this

Article 21 which, so long as they shall be 1n force, shall be binding on all members
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