Company Number: 07251939
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION OF

EARNSIDE ENERGY LIMITED {the Company)

.”ﬁthNbﬂ ............................ 2019 (the Circulation Date)

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

SPECIAL RESOLUTION — AMENDMENT TO ARTICLES OF ASSOCIATION

THAT the draft articles of association attached to this Special Resolution be adopted as the
artictes of association of the Company in substitution for, and to the exclusion of, the
Company's existing arficles of association.

AGREEMENT

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

The undersigned, being the members entitled o vole on the Resolution on the Circulation Date
hereby irrevocably agree to the Rasolution:

o/ 17
Limited T el SO ST

Signed by Earnside Energy Holdings

SATURDAY

*AB5Q03T4*
18/05/2019 #106

COMPANIES HOUSE

AR
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NOTES

1. If you agree with the Reasolution, please indicate your agreement by signing and dating this
document where indicated above and returning the signed copy by post to the Company's
registered office.

If you do nct agree fo the Resolution, you do not need to do anything. You will not be deemed
to agree if you fail to reply.

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

3. Unless by 28 days after the Circulation Date, sufficient agreement is received for the
Resoclution fo pass, it wilf lapse. If vou agree o the Resofution, please ensure that your
agreement reaches us before or during this date.

4. 1f you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authority when returning this
document.
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1.7

1.8

19

2.1

22

2.3

Any words following the terms including, include, in particular, for example or any
similar expression shall be construed as itlustrative and shali not limit the sense of the
words, description, definition, phrase or term preceding those terms.

Where the context permits, other and otherwise are illustrative and shall not limit the
sense of the words preceding them.

The Model Articles shall apply to the Company, eéxcept in so far as they are modified or
excluded by, or are inconsistent with, these Articles.

Articles 8, 9(1) and (3), 11(2) and (3), 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.

Article 7 of the Model Articles shall be amended by:

1111 the insertion of the words "for the time being" at the end of article 7{2)(a);
and
1.41.2 the insertion 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 Model Articles shall be amended by the insertion of the words ",
subject to article 10," after the word "But".

Article 29 of the Mcdel Articles shall be amended by the insertion 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 {c) (inclusive)} of the Model Articles shall be amended by the
deletion, in each case, of the words "either" and "or as the directors may ctherwise
decide". Article 31(d) of the Model Articles shall be amended by the deletion of the
words "either" and "or by such other means as the directors decide”

Unanimous Decisions

A decision of the directors is taken in accordance with this article when all eligible
directors indicate to each other by any means that they share a common view on a
matter.

Such a decision may take the form of a resolution in writing, where each eligible
director has signed one or more copies of it, or to which each eligible director has
otherwise indicated agreement in writing.

A decision may not be taken in accordance with this article if the eligible directors would
not have formed a quorum at such a meeting.
Calling a Directors’ Meeting

Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authorising the company secretary (if any) to give such notice.
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71 The directors may, in accordance with the requirements set out in this article, authorise
any matter or situation proposed to them by any director which would, if not authorised,
involve a director (an Interested Director) breaching his duty under section 175 of the
Act to avoid conflicts of interest (Conflict).

7.2 Any authorisation under this article 7 will be effective only if:

7.2.1 to the extent permitted by the Act, the matter in question shall have been
proposed by any director for consideration 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 directors may determine;

7.2.2 any requirement as to the quorum for consideration of the relevant matter
is met without counting the Interested Director or any other Interested
Director; and

7.2.3 the matter was agreed to without the Interested Director voting or would
have been agreed to if the Interested Director's and any other Interested
Director's vote had not been counted.

7.3 Any authorisation of a Conflict under this article 7 may (whether at the time of giving the
authorisation or subsequently):

7.3.1 extend to any actual or potential conflict of interest which may reasonably
be expected to arise out of the matter or situation so authorised,

7.32 provide that the Interested Director be excluded from the receipt of
documents and information and the participation in discussions (whether at
meetings of the directors or otherwise) related to the Conflict;

7.33 provide that the Interested Director shall or shall not be an eligible director
in respect of any future decision of the directors in relation to any resolution
related to the Conflict;

7.34 impose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the directors think fit;

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

7.3.6 permit the Interested Director to ahsent himself from the discussion of
matters relating to the Conflict at any meeting of the directors and be
excused from reviewing papers prepared by, or for, the directors to the
extent they relate to such matters.

7.4 Where the directors authorise a Conflict, the Interested Director will be obliged to
conduct himself in accordance with any terms and conditions imposed by the directors
in relation to the Conflict.

7.5 The directors may revoke or vary such authorisation at any time, but this will not affect
anything done by the Interested Director, prior to such revocation or variation, in
accordance with the terms of such authorisation.

7.6 A director is 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 derives from or in connection with a
relationship invelving a Conflict which has been authorised by the directors or by the
Company in general meeting (subject in each case to any terms, limits or conditions
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12.3

12.4

12.5
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13.1

14
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12.2.1 are deemed for all purposes to be directors;

12.2.2 are liable for their own acts and omissions;
12.2.3 are subject to the same restrictions as their appointors; and
12.2.4 are not deemed to be agents of or for their appointors

and, in particular {without limitation), each alternate director shall be entitled to receive
notice of all meetings of directors and of all meetings of committees of directors of
which his appointor is a member.

A person who is an alternate director but not a director:

12.3.1 may be counted as participating for the purposes of determining whether a
qguorum is present {(but only if that person’s appointor is not participating);

12.3.2 may participate in a unanimous decision of the directors {but only if his
appointor is an eligible director in relation to that decision, but does not
participate}; and

12.3.3 shall not be counted as more than one director for the purposes of articles
12.3.1 and 12.3.2.

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

An alternate director may be paid expenses and may be indemnified by the Company
to the same extent as his appointor but shall not be entitled to receive any
remuneration from the Company for serving as an alternate director except such part of
the alternate's appointor's remuneration as the appointor may direct by notice in writing
made o the Company.

Termination of Alternate Directorship

An alternate director’s appointment as an alternate terminates:

13.1.1 when the alternate's appointor revokes the appointment by notice to the
Company in writing specifying when it is to terminate;

13.1.2 on the occurrence, in relation to the alternate, of any event which, if it
occurred in relation to the alternate's appointor, would resutlt in the
termination of the appointor's appointment as a director;

13.1.3 on the death of the alternate’s appointor; or
13.1.4 when the alternate's appeintor's appeintment as a director terminates.
Secretary

The directors may appoint any person who is willing to act as the secretary for such
term, at such remuneration and upon such conditions as they may think fit and from
time to time remove such person and, if the directors s0 decide, appoint a replacement,
in each case by a decision of the directors.

Allotment of Shares
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1916 if sent or supplied by e-mail, one hour after the notice, document or
information was sent or supplied; or

191.7 if sent or supplied by means of a website, when the material is first made
available on the website or (if later) when the recipient receives (or is
deemed to have received) notice of the fact that the material is available on
the website; and

19.1.8 if deemed receipt under the previocus paragraphs of this clause 19.1 would
occur ocutside business hours {meaning 9.00 am to 5.30 pm Monday to
Friday 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
time in the place of deemed receipt.

19.2  To prove service, it is sufficient to prove that:

18.2.1 if delivered by hand or by reputable international overnight courier, the
notice was delivered to the correct address; or

1922 if sent by fax, a transmission report was received confirming that the notice
was successfully transmitted to the correct fax number; or

19.2.3 if sent by post or by airmail, the envelope containing the notice was
properly addressed, paid for and posted; or

1924 if sent by e-mail, the notice was properly addressed and sent to the e-mail
address of the recipient.

20 Indemnity

201 Subject to article 20.2, but without prejudice to any indemnity to which a relevant officer
is otherwise entitled:

2611 each reievant officer shall be indemnified out of the Company's assets
against all costs, charges, losses, expenses and liabilities incurred by him
as a relevant officer:

{a) in the actual or purported execution and/or discharge of his duties, or in
relation to them; and

{b) in relation to the Company's (or any associated company's) activities as
trustee of an occupational pension scheme (as defined in section 235(6) of
the Act),

including {in each case) any liability incurred by him in defending any civil
or criminal proceedings, in which judgment is given in his favour or in which
he is acquitted or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on his part or in
connection with any application in which the court grants him, in his
capacity as a relevant officer, relief from liability for negligence, default,
breach of duty or breach of trust in relation to the Company's {or any
associated company's) affairs; and

2012 the Company may provide any relevant officer with funds to meet
expenditure incurred or to be incurred by him in connection with any
nroceedings or application referred to in article 20.1.1(a) and otherwise
may take any action to enable any such relevant officer to avoid incurring
such expenditure.
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