




















































































(c) where these Articles expressly permit, by the Company by means of a website. 

Electronic communications 

23.2 Without limitation to Articles 13.1 to 13.3 inclusive (relating to the appointment and removal of 
alternate directors by directors), a notice may only be given to the Company in an Electronic 
Record if: 

(a) the directors so resolve; 

(b) the resolution states how an Electronic Record may be given and, if applicable, 
specifies an email address for the Company; and 

(c) the terms of that resolution are notified to the Members for the time being and, if 
applicable, to those directors who were absent from the meeting at which the 
resolution was passed . 

If the resolution is revoked or varied, the revocation or variation shall only become effective 
when its terms have been similarly notified . 

23.3 A notice may not be given by Electronic Record to a person other than the Company unless 
the recipient has notified the giver of an Electronic address to which notice may be sent. 

Persons authorised to give notices 

23.4 A notice by either the Company or a Member pursuant to these Articles may be given on 
behalf of the Company or a Member by a director or the Secretary or a Member. Without 
limitation to the Articles about the power to allow non-manual signatures and facsimile 
printing of the seal , the signature of a person on a notice given by the Company may be 
written, printed or stamped. 

Delivery of written notices 

23.5 Save where these Articles provide otherwise, a notice in writing may be given personally to 
the recipient, or left at (as appropriate) the Member's or �d�i�r�e�c�t�o�~�s� registered address or the 
Company's registered office, or posted to that registered address or registered office. 

Joint holders 

23.6 Where Members are joint holders of a Share, all notices shall be given to the Member whose 
name first appears in the register of members. 

Signatures 

23.7 A written notice shall be signed when it is autographed by or on behalf of the giver, or is 
marked in such a way as to indicate its execution or adoption by the giver. 
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23.8 An Electronic Record may be signed by an Electronic Signature. 

Evidence oftransmission 

23.9 A notice given by Electronic Record shall be deemed sent if an Electronic Record is kept 
demonstrating the time, date and content of the transmission, and if no notification of failure 
to transmit is received by the giver. 

23.10 A notice given in writing shall be deemed sent if the giver can provide proof that the envelope 
containing the notice was properly addressed, pre-paid and posted, or that the written notice 
was otherwise properly transmitted to the recipient. 

Giving notice to a deceased or bankrupt Member 

23.11 A notice may be given by the Company to the persons entitled to a Share in consequence of 
the death or bankruptcy of a Member by sending or delivering it, in any manner authorjsed by 
these Articles for the giving of notice to a Member, addressed to them by name, or by the title 
of representatives of the deceased, or trustee of the bankrupt or by any like description, at the 
address, if any, supplied for that purpose by the persons claiming to be so entitled. 

23.12 Until such an address has been supplied, a notice may be given in any manner in which it 
might have been given if the death or bankruptcy had not occurred. 

Delivery of notices 

23.1 3 A notice shall be deemed to have been received by the intended reCipient in accordance with 
the following table. 

Method fo.r giying notice, When deemed to be received 

Personally At the time and date of delivery 

By leaving it at the Member's registered At the time and date it was left 
address 

If the recipient has an address within the On the day after the day when it was 
Island, by posting it by prepaid post to posted 
the street or postal address of that 
recipient 

If the recipient has an address outside On the third day after the day when it 
the Island , by posting it by prepaid was posted for an address within the 
airmail to the street or postal address of UK, the Isle of Man , another Channel 
that recipient Island or Europe 

On the fifth day after the day when it 
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was posted for any other international 
address 

By Electronic Record (other than On the day after the day when it was 
publication on a website), to recipient's sent 
Electronic address 

By publication on a website (notice of For notice of a general meeting of 
general meetings and sending of Members, at the time and date that the 
accounts and reports) recipient is deemed to have received 

notice of the publication (Articles 8.14 
and 8.16) 

For accounts and reports specified in 
Article 19.3, in accordance with Article 
19.5 

Saving provisions 

23.14 A Member present, either in person or by proxy, at any general meeting shall be deemed to 
have received notice of the meeting and, where requisite, of the purposes for which it was 
called . 

23.15 Every person who becomes entitled to a Share shall be bound by any notice in respect of that 
Share which, before his name is entered in the register of members, has been duly given to a 
person from which he derives his title . 

23.16 None of the preceding notice provisions shall derogate from the Articles about the delivery of 
written resolutions of directors and written resolutions of Members. 

24 Authentication of Electronic Records 

Application of Articles 

24.1 Without limitation to any other provision of these Articles , any notice, written resolution or 
other document under these Articles that is sent by Electronic means by a Member, or by the 
Secretary, or by a director or other Officer of the Company, shall be deemed to be authentic if 
either Article 24.2 or Article 24.4 applies. 

Authentication of documents sent by Members by Electronic means 

24.2 An Electronic Record of a notice, written resolution or other document sent by Electronic 
means by or on behalf of one or more Members shall be deemed to be authentic if the 
following conditions are satisfied: 
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(a) the Member or each Member, as the case may be, signed the original document, and 
for this purpose Original Document includes several documents in like form signed 
by one or more of those Members; and 

(b) the Electronic Record of the Original Document was sent by Electronic means by, or 
at the direction of, that Member to an address specified in accordance with these 
Articles for the purpose for which it was sent; and 

(c) Article 24.7 does not apply. 

24.3 For example, where a sole Member signs a resolution and sends the Electronic Record of the 
original resolution , or causes it to be sent, by facsimile transmission to the address in these 
Articles specified for that purpose, the facsimile copy shall be deemed. to be the written 
resolution of that Member unless Article 24.7 applies. 

Authentication of document sent by the Secretary or Officers by Electronic means 

24.4 An Electronic Record of a notice, written resolution or other document sent by or on behalf of 
the Secretary or an Officer or Officers of the Company shall be deemed to be authentic if the 
following conditions are satisfied : 

(a) the Secretary or the Officer or each Officer, as the case may be, signed the original 
document, and for this purpose Original Document includes several documents in 
like form signed by the Secretary or one or more of those Officers; and 

(b) the Electronic Record of the Original Document was sent by Electronic means by, or 
at the direction of, the Secretary or that Officer to an address specified in accordance 
with these Articles for the purpose for which it was sent; and 

(c) Article 24.7 does not apply. 

This Article applies whether the document is sent by or on behalf of the Secretary or Officer in 
his own right or as a representative of the Company. 

24.5 For example, where a sole director signs a resolution and scans the resolution , or causes it to 
be scanned , as a PDF version which is attached to an email sent to the address in these 
Articles specified for that purpose, the PDF version shall be deemed to be the written 
resolution of that director unless Article 24.7 applies. 

Manner of signing 

24.6 For the purposes of these Articles about the authentication of Electronic Records, a 
document will be taken to be signed if it is signed manually or in any other manner permitted 
by these Articles. 

34 BLAW-31770030-3 



Saving provision 

24.7 A notice, written resolution or other document under these Articles will not be deemed to be 
authentic if the recipient, acting reasonably: 

(a) believes that the signature of the signatory has been altered after the signatory had 
signed the original document; or 

(b) believes that the original document, or the Electronic Record of it, was altered, 
without the approval of the signatory, after the signatory signed the original document; 
or 

(c) otherwise doubts the authentiCity of the Electronic Record of the document, 

and the recipient promptly gives notice to the sender setting the grounds of its objection. If 
the recipient invokes this Article , the sender may seek to establish the authenticity of the 
Electronic Record in any way the sender thinks fit. 

25 Winding up 

Distribution of assets 

25.1 At any time before, and in expectation of, the winding up or dissolution of the Company, the 
directors may resolve, subject to these Articles and any other sanction required by the Law, 
that any net assets of the Company after all its debts and liabilities have been paid, or 
provision made for them, shall on the dissolution or winding up of the Company be applied or 
transferred in any of the following ways: 

(a) directly for the objects of the Company; or 

(b) to any institution or institutions which are regarded as charitable under the law of 
Jersey 

(i) for the purposes similar to ·the objects of the Company; or 

(ii) for use for particular purposes that fall within the objects of the Company. 

25.2 If the Company is wound up, the directors may pass a resolution , subject to these Articles 
and any other sanction required by the Law, allowing any liquidator or the directors 
themselves, as the case may be, to divide in specie among those entities or persons as 
determined by these Articles as recipients, the whole or any part of the assets of the 
Company and, for that purpose, to value any assets and to determine how the division shall 

be carried out. 

25.3 In no circumstances shall the net assets of the Company be paid to or distributed among the 
members of the Company under this Article. 
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Dated the day of 2015. 

Signed for and on behalf of [Nominee 1] of H S Corporate Services Limited 
First Floor 
Tower House 
Route Es Nouaux 
St Helier 
Jersey 
JE24ZJ 

Signature of authorised signatory 

-----.-.~~~ 

Print name: Caroline HolI 

Number of shares: 1 

Signed for and on behalf of [Nominee 2] of H S Corporate Services Limited 
First Floor 
Tower House 
Route Es Nouaux 
St Helier 
Jersey 
JE24ZJ 

Signature of authorised signatory 

Print name: lan Black 

Number of shares: 1 

Witness to above signatures 
First Floor 
Tower House 
Route Es Nouaux 
St Helier 
Jersey 
JE24ZJ 

, eAr JeJc ,rznb 
Signature 

Lana Newcombe 
Print name 

36 BLAW-31770030-3 


