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of COMPANIES HOUSE

Greater Gabbard OFTO Intermediate Limited (the Company)

On the 22nd day of November 2013 the following written resoluttons were duly passed as special
resolutions of the Company

WRITTEN SPECIAL RESOLUTIONS

1 THAT the Company enters into a security agreement among itself, Greater Gabbard OFTO
plc, Greater Gabbard OFTO Holdings Limited and Deutsche Trustee Company Limited (the
Security Agreement) and any documents necessary or destrable or relating 1o that Secunty
Agreement n relation to the financing of the acquisiion and subsequent management,
operation, maintenance, repatr and decommissioning of transmission assets in relation to the
Greater Gabbard offshore windfarm by Greater Gabbard OFTO plc for the duration of the
terms of an offshore electricity transmission licence to be granted by Ofgem to Greater
Gabbard OFTO ple

2 THAT the directors have authority to approve the terms of, and the transactions contemplated
by, the Transaction Documents (as defined 1n the master defimtions agreement proposed 1o be
entered into between, among others. the Company, Deutsche Trustee Company Limited and
HSBC Bank plc) to which the Company s envisaged to be a party and any related document

3 THAT the entry by the Company nto the proposed transactions substantiaily on the terms set
out in the Transaction Documents to which the Campany is envisaged to be a party (1acluding
giving the security) is in the best interests of the Campany's business and will promote the
success of the Company for the benefit of its members as a whole

4 THAT the Conpany 1ssues and subscribes for loan note instruments in a pnncipal amount of
up to, but not 1 excess of, £49,449,000 in relation to the financing of the acquisition and
subsequent management, operation, maintenance, repair and decommissiomng  of
transmisston assets n relation to the Greater Gabbard offshore windfarm by Greater Gabbard
OrTO plc

5 THAT the articles of assoctation attached hereto as Appendix 1 be adopted as the articles of
association of the Company 1n substitution for, and to the exclusion of, the existing articles of

association of the Company

6. THAT these resoluttons have effect notwithstanding any provision of the Company's articles
of association

Qopund

Director
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THE COMPANIES ACT 2006

A PRIVATE COMPANY LIMITED BY SHARES

OF
GREATER GABBARD OFTO INTERMEDIATE LIMITED

{udopmed hy special resolution passed on 22 November 201 3)

PRELIMINARY

The Model Articles for Private Compames Limited by Shares contamed in Schedule 1 of the
Compamies (Model Articles) Regulations 2008 (S1 2008 No 3229) (the Model Articles) shall apply
to the company except in so far as they are excluded or varied hereby

Model Arucles 4, 11,12, 13, 14, 16, 19,20 22, 26(5), 36, 42. 44 do not apply to the Company

INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

In the articles, unless the context requires otherwise

affiliate means

(a)

(b)
(<)

(d)

if the person 1s a subsidiary of another company  the person s ulumate holding company and
any subsidary (other than the person itself) of the person’s ulumate holding company and
any subsidiary of the person. o1

1f the person 1s not a subsidiary of another company, any subsichary ol the person

any general partner, limited partner trustee, manager nominee of a person {(or any group
undertaking of that person) or a group undertahing of such gencral partner funited partner,
trustee, manager or NOMINEC, Or

any umt trust anvestment fund, mvestment company  general partnership, limned
partnership or other collective imvestment scheme, pension fund, superannuation fund or any
other tund, company or entity of which any sharcholder (or any group undertahimg of any
sharcholder) or any person referred to i paragraph (c) of this definimmon) 1s the general
partner himuted partner, trustee, principal. manager. co-manager or nomuee (cither durectly
or indirectly),

alternate or aliernate director has the meaning given in article 26 and arucle 27 respecuvely.

appmintor has the meaning given i article 26,
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articles means the company's articles of association, as trom tme to tme amended,

bankruptey mcludes individual nsolvency proceedings n a junsdiction other than Fngland and
Wales or Northern treland which have an effect similar to that of bankruptcy,

business day means a day (other than a Satwrday or a Sunday) on which the clearing banks m the
City of London are open for business,

chairmaan has the meaning given inarticle 13 2,

Companies Act means the Companies Act 2006 including any statutory modification or re-
enactiment of 1t for the ume being in force,

company means Greater Gabbard OFTO Intermediate | imited (registered number 0B180794)
company's hien has the meaming given in article 37

director means a director of the company, and includes any person occupymg the position of
dircctor, by whatever name called,

distribution recipient has the mesning given n article 40(2)
decument includes, unless otherwise spectfied, any docirment sent or supplied 1n clectronic form,
clectromic form has the meaning given in section | 168 of the Compantes Act,

eligible director mezns a director who s entitled 10 vote on the relevant matier at a directors'
meetng but excluding any director whose vote is not to be counted in1espect of the relevant matter,

fully pasd m relation to a share, means that the nominal value and any premium to be paid to the
company 1n respect of that share have been paid to the company,

group undertakung mcans any company which s a subsidiary of a person, any holding company of
such person or any subsihiary of such holding company and “subsidiary™ and ‘holding company™
have the meanings given to them in section 1159 of the Companies Act and *ulumate holding
company” means a holding company which s not uself a subsidiary,

hard copy form has the meaning given m section 1168 of the Compantes Act,

holder 1n relation to shares means the person whose name 1s entered m the register of members as
the holder of the shares,

instrument means a document in hard copy form,

major holdcv shareholder means any sharcholder of Greater Gabbard OFTQO Holdings Limited
(Haldco) which holds more than 10% of the ordinary shares in Holdeo {except that i the case of
any shareholder of Holdco which 1s an affihate of another shareholder of Holdco the interests of that
sharcholder of Holdeo and all of ws affilates shall be considered together for this purpose und the
shareholder of Holdco and its affihates shall together be treated as a single major holdeo sharcholder
or minor holdco shareholder accordingly).

member has the meanwmg given w secuon 112 of the Companies Act,

minor holdco sharehotder mcans any shareholder of Holdco which holds 10% or less of the shares
m Holdeo (except that in the case of any sharcholder of Holdco which s an affiliate of another
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(4)
(5)

shareholder of Hoidco the interests of that shareholder of Holdeo and all of its afftliates shall be
conswdered together for this purpose and the sharcholder of Holdco and 1s affiliates shall together be
treated as a single major holdco shareholder or minor holdco shareholder accordingly)

ordinary resolutton has the meaming piven n scction 282 of the Companies Act,
paid means paid or credsted as paid,
participate n relation to a directors’ meeting has the meaning given n article 11,

partly paid i relatron to 4 share means that part of that share’s nomunal value or any premwm at
which 11 was 1ssued has not been paid to the company

relevant situation has the meamng given m articic 19,

sccurities seal has the meaning given in article 34(2),

sharcs means shares in the compaay,

special resolution has the meaming given in section 283 of the Companies Act, and

writing or written includes fax and e-mail but excludes 1ex1 messages and other communications in
clectronk form

Unless the conteat otherwise requires, other words or expressions contamed 1n these articles bear the

same meamning as 1 the Companies Act as in torce on U date when these articles become binding
on the company

Unless the contrary intcntion appears, words importing the singular number melude the plural

number and vice versa, words importing onc gender inciude all genders and words unporting persons

include bodics corporate and unincorporated associations

Headings to the articles are mwerted for convemence only and shall nat affect construction

Model Article ! shall be amended accordingly

Liability of members

The habihity of the members 15 hmited to the amount, 1f any, unpawd on the shares held by them
UNRESTRICTED OBJECTS

Nothing n these articles shall constitute a restriction on the objects of the company to do (or omit o

do} any act and. in accordance with section 31(1) of the Companies Act, the company's objects arc
unrestricted

DIRECTORS
DIRECTORS' GENERAL POWERS, DUTIES AND RESPONSIBILITIES
Directors’ general powers

Subject to the articles, the directors are responsible for the management of the company's business,
for which purpose they may exercise all the powers of the company
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Directors’ duties

T'he purpose of the company

{a} may, If and to the extent that the dircctors consider it appropriate, and

(b) shall, 1t duected by the holder of the shares by notice 1 writing 10 the company.

include promoting the success of the group as a whole or of any ene or more members of the group
(and n this conext group means the company, any other body corporate which 1s its holding
company or subsidiary and any other body corporate which 15 a subsidiary of that holding company)
In the exercise of his duties, a director shall not be restricted by any duty ol confidentrality to the
company trom providing mformation regarding the company to a holding company of the company
but a director who 1s also a director of any holdmg company of the company shall owe a strict duty
of confidentiahity to that holding company in iclation to confidential information of the holding
company

Committees

Committees to which the directors delegate any of their powers must follow procedures which are

based as far as they are applicable on those provisions of the articles which govern the taking of

decisions by directors

The directors may make rules of procedure for all or any commuttees, which prevail over rules
denived from the articles of they are not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively
Decisions ot the directors may be taken
(a) al a direclors' meeting, or
{b) in the torm ol a directors’ written resolution
Calling a directors' meeting
Any director may call a directors’ meeting
The company secretary must call a directors” meeting 1f a director s0 requests
A duectors’ meeting 15 called by giving notice of the meeting to the directors

Unless otherwise agreed by all of the directors, not less than 10 business days' nouce of each
directors’ meeting shall be given to all directors

Notice of any directors’ meeting must indicate
(1) its proposed date and time,

() where it 1s to take place, and
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(1)

(3)

4

)

{6)

M

(8)

12.

(1

(in)  of 1t 15 anticipated that dircctors participating in the meetng will not be i the same place,
how 1t 1s propascd that they should communicate with each other during the meeting

Notice of a directors’ meeting must be given to each dicector, but need not be in wrniting

Notice of a dircctors’ meeting need not be given to direclors who waive their entitlement to notice of
that mecting, by giving naotice to that effect to the company not more than 7 days after the dute on
which the meeting 1s held Where such notice 15 given afier the meeting has been held, that docs not
affect the validity of the mecting, or of any business conducted at o

Participation in directors' meetings

Subject 1o the articles, directors participate in a directors’ meeting, or part of a directors’ meeting,
when

(a) the meeting has been called and takes place in accordance with the articles and

b) they can each communicate to the others any mformauon or opimions they have on any
k Y p
particular tem of the busimess of the mecting

In determining whether directors are participating m a dircctors’ meeting, it 15 uretevant where any
director 15 or how they comsunicate with each other, provided that a majonty of the directors
participating 1n the meeting are physscally present in the UK

If alf the dircctors participating tn a meeting arc not m the same place, they may decide that the
inceting 1s to be treated as taking place wherever any of them 1s  In the absence of such a decision,
the meeting 1s deemed to take place at the location [rom where the chairman participates

Unless otherwise agreed by the directors appointed by the magor holdco shareholders mectings of the
dircetors shall be held as necessary but i any cvent at least once every quarter on such dales as the
directors may agree

A telephone conference cali or wvideo conference or a combwation of the same, a1 which dll
pariictpants arc able 10 speak to and hear each of the other parbicipants and at winch for all imes a1
that meeting a quorum of the directors 1 able to so participate, shall be valid as a nrecting of the

directors provided that a mayonity of directors participating m the meeting are physicaltly present in
the United Kingdom

A resolubion (which may be m counterparts) m writing sagned by all the direciors enutied 1o receive
notice of a meeting and vote at the mecting shall be as valid and eflectual as it 1t had been passed at a
meeting of directors duly convened and held

An agenda 1dentifying 1n reasonable detail matters to be discussed by the directors at the meeting
and, so far as reasonably pracuicable, any relevant documents shall be distributed in advance of the
meeting to all directors and their alternates so as (0 ensure that they are recerved at least 3 business
days prior to the date fined for the meeting

Each director shall receive a copy of the minutes of each meeting within 10 busmess days of the
meeting, or wilhin such other period as the directors may agree

Quorum {or directors’ meetings

At a directors’ meeting, unless a quorum 15 participating, no proposal 15 10 be voted on, exceptl a
proposal 16 call another meeting
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(n

Subject to the Companies Act. the quorum for directors’ mectings shall be one elynble dircctor
apponted by cach of the major holdco sharcholders

If a quorum 15 not present within 30 minutes from the nime sct tor a meeting of the directors or if
during the meeting a quoruin ceases 10 be present. the Company shall immediately give notice (o the
sharcholders and the meeung shall be adjourncd 10 the fifth business day after the date set for the
meeting at the same time and place  (f al the adjourned meeting a quorum 1s not present within 30
msnutes from the time set for the mecting or of duning the meeting a quorum ccases to be present the
quorum at that meeting shall be any dwector

For the purpose of any directors’ meeung {or part of a meetmg) held in accordance with article 19 o
authornise a director’s conflict of interest, 1f only one eligible director 15 1n oftice, the quorum 15 one
chgible director

Chairing of directors’ meetings

The directors present 1n person or by proxy at a directors’ mecung shall nonunate one of the
directors i altermate order to be the charrman for the purposes of that meectmg

The person so appomted for the time being 15 known as the chairman
Voung at directors’ mectings: general rules
Subject to the artieles, a decision 1s taken at a direciors' meeting by a majonity of the votes of the

parucipating directors provided that a majority of the directors appomted by the major holdeo
sharcholders vote i favour

Subject to the articles, each eligible director participating in a directors' meetng has one vote,
provided that if only one director appomted by a major holdco shareholder s present that director
shall at that mecting have two votes

Alternates voting at directors' meetings

A director who 15 also an alternate duector has an addiional vote an behalfl of each appomtor who 1
(a) not participating 1n a directors’ meeting and

(b) would have been an chgible director 1f they were participaung in it

No aliernate may be counted as more than one direclor for the purpose of determuinig whether a
quOruIn 1S present

Proposing directors’ wrntten resolutions
Any drrector may proposc a directors' written resolution
The company sceretary must propose a directors' written resoluteon it a dircctor so requests

A directors' wriiten resolution 15 proposed by giving notice of the proposed resolution to the
directonrs

Notice of a proposed directors’ wnitten resolution must indicate

) the proposed 1¢solution, and
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(1

(2)

(3)

4

18.

19.

(n

{u) the tune by which it 1s proposed that the directors should adopt at
Notice of a proposed directors' wnitten resolution must be given m wniting to eath director

Any decision which a person giving notice of a proposed directors' written resolution takes regarding
the process of adopting that resolution must be tahen reascnably in good faith

Adoptien of directors’ written resolutions

A proposed directors’ written resolution 1s adopted when all the ehgible directors have signed one or
more copics of i1, provided that those directors would have formed a quorum at such a meeting

It 1s immatenal whether any director signs the resolution before or after the time by which the notice
proposed that 1t should be adopted

Once a directors’ written resolutton has been adopted, 1t must be treated as if it had been a deciston
taken at a directors' meeting in accordance with the articles

‘The company sccretary must ensure that the company keeps a record, in writing, ot ali directors'
written resolutions for at least ten years from the date of ther adoption

DIRECTORS' INTERESTS
Directors’ interests in relatinn to transactions or arrangements with the company

The relevant provisions of the Companses Act (including, without fimitatton, sections 177 and 182 ol
the Compantes Act) shall apply n relation to declarations of mietests in proposed and evisting
transactions or arrangements with the company

Directors’ 1nterests other than in relation te transactions or arrangements with the company

It a sitnanon {a relevant situation) arises it which a director has, or can have, a direct or indirect
interest that conflicts, or possibly may conflict with the interests of the company (including, without
lumitation, in relation to the explotaton ol any property, mformation or opportumty, whether or not
the company could take advantage of 11, but excluding any situation which cannot reasonably be
regarded as hikely to gwve nise to a conflict of nterest) the directors (other than the director and any
other director with a simtlar interest who shall not be counted m the quorum at the meeting and shall
not vote on the resolubion) may resolve 1o authonse the relevant situation and the continuing
performance by the director ot his duties on such terns as they may determine

Any refercnce i arucle 19(1) 1o a conflict of interest includes a conflict of inderest and duty and 4
conflict of duties

Any terms determined by the directors under article t9{1) may be imposed a1 the e of the
authorisation or may be 1imposed or vaned subsequenily by cither the directors or the member and
may include {without limstation)

(a) whether the interested directors may vote (and be counted 1 the quorum at any meeting) in
relation to any dectsion refating to the relevant situation

{b) the exclusion of the nterested dircctors from all imformation and discussion by the company
of the relevant situation and
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(N

() (without prejudice to the general obligations of confidentiahity) the apphication to the
interested directors of a strict duty of confidentiaiuy to the company for any confidential
information of the company in relation to the relevant situation

Any authorisation given under article 19(1) may be withdrawn by the directors by giving notice to
the director concerned

An anterested director must act in accordance with any terms determmned by the directors under
article 19(1)

Cxcept as specified in article 19(1), any proposal made 10 the dircctors and any authonsation by the
directors 1n relation to a relevant situation shall be dealt with in the same way as any other matter
may be proposed to and decided by the dircctors in accordance with the articles

Any authonisation of a relevant situation given by the directors under article 19(1H) may provide that,
where the mnterested director obtains (other than through his position as a director of the company)
informatien that 1s confidential to a third party he will not be obhiged 1o disclose it to the company
or to use 1t In relation to the company's affars 1n circumstances where to do so would amount to a
breach of that confidence

If the diwectors mahe an authorisation under artiele 19(1), wmpose of vary the terms of an
authorisation under article 19(3), or withdraw an authorisation under article 19(4), they shall, as soon
as reasonably practicable notify the member of this fact and provide where applicabie, any relevant
particulars regarding the authorisation or its terims

(a) A director shall, as sooun as reasonably pracucable declate the nature and extent of his
mierest in a relevant situation witlin article 19(1) to the other directors and the member

Farlure to comply with this requirement docs not atfect the underlymg duty to make the
declaration of mterest

{b) If a declaration of wterest in telation to a relevant situation proves to be, or becomes,
maccuraie or ncomplete, a further declaranion must be made

Directors' interests penerally and voting
Subject to the Companies Act and to arucles 18 and 19, a director notwithstanding s office

(a) may be a party to, or otherwise interesied or participate 1n. any iransaction or arrangement
with the company or i which the company 15 otherwise iterested, includmg any such
pensions other benefits, transactions or arrangements as are referred to n article 25,

(b) may act by himself or hus firm in a professional capacity for the company {except as audttor)
and he or his firm shall be entitled 1o remuncration as 1f he were not a director,

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

(d) shall not, by reason of his office {or of the fiduciary relationship estabhished by holding that
office), be accountable o the company for any remuneration, profit or other benefit resulting
from any relevani situation authorised under article 19 or any interest perimiticd under
paragraphs 20(a), 20(b) or 20 (c). and no contract, transaction or arrangement shall be liable
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22

{H

1o be avorded on the grounds ot any director having an nterest authorised under article 19 or
permitted under paragraphs 20 (1)(a), 20 (1)(b). or 20(1)(c)

Subject to articles 18 and 19, a director shall be enntled to vote on any decision concerning any
matter in which he has, directly or indirectly, an interest or a duty

in the case of an alternate director, an interest of tus appomntor shall be treated as an nterest of the
alternate in addttion to any interest which the alternate otherwise has

Where proposals are under consideration concenung the appomtment of two or more directors to
offices or employments with the company or any body corporate m which the company 1s mterested,
the proposals may be divided and considered in refation to each director separately and {(provided he
1s not otherwise precluded from voting) each of the directors concerned shall be entitled to vote (and
to form part of the quorum) 1n respect of each proposal except that concerming his own appointment

If any guestion as to the nght to paricipate in the meeting (or part of the meeting) should anse in
respeet of the chairman, the question ts to be decided by a decision of the directors at that meeting,
for which purpose the chairtnan ts not to be counied as participating i the meeting (or that part ol
the meeting) for voting and quorum purposes

APPOINTMENT OF DIRECTORS
Mecthods of appointing directors

Any person who 1y wiiling to act as a director and s permitted by law and these articles to do so,
may be appointed to be a director by notice 1n wiiting given n accordance with article 23

Termination of dwrector's appointment

A person ceases to be a director as soon as

{(a) that person ceases to be a director by virtue of any provision of the Companies Act or 15
protubited from being a directar by law,

(3] a banhruptey order 1s made against that person,

{c) a composiuion 1s made with that person's credsiors generally in satislaction of that person's
debts,

(d) a repistered medical pracutioner who has exemined him gives a written opumion 1o the
company stating that that person has become physiwally o mentally ncapable of acung as a
director and nay remain so for more than three months,

{e) by reason of that person’s mental health, a court makes an order which wholly or pantly
prevents that person from personally exercising any powers or rights which that person

wottld otherwise have

Hn notiftcation Is received by the company from the director that the director s resigning from
office as direcior, and such resignation has tahen eflect in accordance with its terms. or

(g} nolice 1n wriling 15 received by the company 1n accordance with article 22
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Appointment and termination of appomtments of directors

[Cach major holdco shareholder shall be entitled at any time and [rom time to time to appoint and
mamitatn i office two directors and to remove or replace any director so appomited by that major
holdco sharehalder for as tong as u 1 a major holdco shareholder

Each minor holdco sharehoider shall be entitled at any time and {from tme lo ume 10 appomt and
mamtamn in office one dwector and to remove or replace any director so appointed by that mmnor
holdco shareholder for as long as it 15 a nminor hotdco sharcholder,

Any appointment or removal shall be made by notice m writing to the company and shall take effect
when it s lodged at the regisiered office or produced at any directors’ inecting

Directors’ services

Directors may undertake any services for the company that the directors decide and the company
may enter into a contract of service wath any director on such terins as the directors think fit

Directors’ pensions and other benefits

The direclors may exercise all the powers of the company to

(a) pay, provide, arrange or procure the grant of pensions or other retirement benefits, death
disability or sickness benefits, health. accident and other insuranees or other such benefits,
aliowances, gratuities or insurances, mctuding in relation to the termmation of employment
to or for the benefit of any person who 1s or has been at any tunc a director of the company
or in the employment or service of the company or ot any body corporate which is or was
assoctaled with the company or of the predecessors in business of the company o1 any such
associated body corporate, or the relatives or dependants of any such person  Tor that
purpose, the directors may procure the estabhshment and mamntenance of, or participation in,
or contribution to. any pension fund, scheme or arrangement and the payment of any
msurance premiums,

(b) estabhish, maintain, adopt and enable participation i any profit sharing or incentive scheme
mcluding shares, share options or cash or any simtlar schemes for the benefit ot any director
or empioyee of the company or of any associated body corporate, and to lend money to any
such director or employce or 1o trustees on therr behalt to enable any such schemes to be
cstabhished, mamntained or adopted, and

{c) support and subscribe to any enstitution or assoctation which may be tor the benefit of the
company or associated body comporate or any directors o employees of the company or
associated body corporate or their relatives or dependants or connected with any town or
place where the company or an associated body corporate camies on business, and to support
and subscribe to any chanitable or public object whatsoever

ALTERNATE DIRECTORS
Appointment and removal of alternates
A major holdco shereholder or munor holdco sharcholder (the appomntor) may by giving notice in
writing to the directors appoint another person 1o be the alternate (an alternate or aliernate director)

tor a director nomnated by such shareholder of Holdeo {the relevant direcior) and may, m the same
way, reimove an alicrnate appomted by it

10
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Raghts and responsitlities of alternate directors

An alternate 1s enistled to recerve notice ol all meetings of the directors and attend and vote as such
at any meeting at which the relevant director 1s not personally present and generally, in the absence
of the relevant director, to do all the things which the relevant director 15 authorised or empowered to
do

Where the alternate who has been appointed 1s a director. that director will be able to exercise both
the voling nights of the relevant director and hisfher own vatng rigltts i the directors” meetinyg

Subject to the articles, an alternate may act as alternate director 10 more than one director and has
the same rights, 1 relation to any directors” meeting or directors' written resolution, as the relevant
director

Except as the articles specify otherwise, altermate directors

D) are deemed for all purposes to be directors,

{m) are hable for their own acts and omissions,

{m) are subject to the same restrictions as their relevant directors, and

(w) are not deemed to be agents of or for their relevamt directors,

and, 1n particular, cach alternatc director shall be entitled to recerve notice of all directors’ meetings
and of all committee meenngs of dircctors of which hus relevant director 1s a member

Subject 1o the articles., a person who 1s an alternate director but not a director

() may be countcd as participating for the purpases of determitning whether a quorum 15 present
(but only tF that person's relevant director 1s not participating), and

(n) mdy sign a written resolution (but only «f 1t 15 not signed or 1o be signed by that person's
relevant director)

An alternate director s not entitled to receive any remuncration from the company tor serving as an
alternate director except such part of the altermale's appomntor's remuneration as the appointor may
direct by notice in writing made to the company

Termination of alternate directorship

An alternate director’s appointinent as an alicmate terminates

(a) when the altermate’s appointor revokes the appointment by notice to the company i writing
specitying when s fo termunate

(b) on the death of the alternate's relevant director, or

(¢) when the alternate’s relevant director’s appointment as a director terminates

"
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COMPANY NAME

Dircctors' power to change company name
The directors may change the name of the company

SHARES AND DISTRIBUTIONS
Powers to allot shares
Subject to the articles. but without prejudice to the rights atiached to any exssting share, the company
may issue further classes of shares with such rights or restrictions as may be determined by ordimnary
1esolution

Sections 561 and 562 of the Companies Act are excluded

The company may 15sue shares which are to be redeemed, or are liable Lo be redeemed at the option
of the company or the holder, and the dircctors may determine the terms, conditions and manner of
redemplion of any such shares

In the event that nghts and restrichions attaching to shares are determined by ordimary resolution or
by the directors pursuant to ths article those nights and restrictions shall apply, in particatlar in place
of any rights or restrictions that would otherwise apply by virtue of the Companies Act m the

absence ol any provisions in the articles ol & company, as if those rights and resinctions were set out
tn the artreles

Payment of commissions on subscription for shares

The company may pay any person a commission in consideration for that person
(a) subscribing, or agreeing to subscribe, for shares, or

(b) procuring or agreeing o procure, subscriptions for shares

Any such commission may be paid.

(a) n cash, or in fully paid or partly paid shares or other securities, or partly in one way and
partly i the other, and

(1 1 respect of a conditional or an absolute subscription
Company not bound by less than absoluic interests
Except as required by law, no person 1s to be recognised hy the company as holding any share upon
any trust, and except as otherwise required by law or the artscles, the company 15 not i any way to
be bound by or recognise any interest in a share other than the holder's absolute ownership of 1t and
all the rights attachmng 1o 1t

SHARE CERTIFICATES

Issue of certificates

Subjedt to the Companies Act, the company must ssue each member with one or iore certificates in
respect of the shares which that member holds

12
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Except a5 otherwise specified m the articles, all certificates must be issucd free of charge
No certificate may be 1ssued 1 respect of shares of more than ane class

If more than one person holds a share, only one certificate may be 1ssued in respecet of 1t
Contents and cxecution of share certificates

LEvery certificate must specify

{2) n respeet of how many shares, of what class, it 15 wsued,
(b) the nominal value of those shares,

{c) the amount pard up or them and

(d) any distinguishing numbers ussigned to them

Ceruficates must

{a) have affixed 10 them the company's common secal or an official seal which 15 a facsimile of
the company's common seal with the addition on us face of the word "Secunties” (a
sccunitics seal), and i the casc of a secunities seal unless otherwise determined by the
directors the certificate does not need to be signed, or

{b) be otherwise executed in accordance with the Companies Act
Consohidated share certificates

When a mumber's lwlding of shares of a particular class increases, the company may 1ssuc that
member with

(a) a smgic, consohdated certificate w respect of all the shares of & particular class which that
member holds, ot

(b) a separate certificate in respect of only those shares by which that member's holding has
mereased

When a member's holding of shares of a particular class 15 reduced, the company must ensure thal
the member 15 1ssued with one or more certificates it respeet of the number of shares held by the
member after that reduction  But the company need not (in the abscnce of a request from the
member) isste any new certificate if

(a) all the shares wihich the member no longer holds as a result of the reduction, and
{b) none of the sharcs which the member retains following the reduchion,
(c) were, immediately before the reduction represented by the same certificate

A member may request the company i writing, 1o replace
(a) the member's separate certtficates with a consohdated ceruficate or

{b) the member's consohdated certificale with two or morc separate certificates representing
such proportion of the shares as the member may specify

13
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When the company complies with such a request 1t may charge such reasonable fee as the directors
may decide for doing so

A consolidated certificate must not be 1ssued unless any certificates which 1115 to replace have first
been returned to the company lor cancellation

Replacement share certificates

If a certificate 1ssued n respect of a member's shares s

{a) damaged or defaced, or

{b) said to be lost, stolen or destroyed,

that member 1s entitled to be issued with a replacement certificate in respect ol the same shares
A member exercisimg the night 1o be 1ssued wath such a replacement certificate

(a) may at the same time exercise the right 10 be 1ssucd with a single certificate or scparate
certificates.

(b) must retum the certificate which 1s to be replaced to the company 1f 1t is damaged or
defaced and

(c) must comply with such conditions as o evidence, demmity and the payment of a
reasonable fee as the directors decide

PARTLY PAID SHARES
Company's liecn over partly paid shares

The company has a lien (the company's lien) over every share which 1s partly paid for any part ot

(a) that share's nominat value, and
(b) any premium at which 1t was 1ssued,
(¢} which has not been paid 10 the company, and which 1s payable immedately or at some tune

in the future
The company's hien over a share

(a) takes prioriy over any third party's interest in that share, and

(b) extends to any dividend or other money pavable by the company in respect of that share and
(if the lien s enforced and the share 1s s0ld by the compuny) the procceds of sale of that
share

The directors may at any ttme decide that a share which 15 or would otherwise be subject to the
company's hen shall not be subject to it, erther wholly or 1n pant
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TRANSFER AND TRANSMISSION OF SHARES

Transfers of shares

Shares mav be transferred by means of an instrument of transfer in any usual form or any other form
approved by the direclors, which 1s executed by or on behait ot

(a) the transferar, and
(b (1f any of the shares 1s partly paid} the transferee

No fee may be charged for registering any instrument of transfer or other document relating to or
aflecting the title to any share

Ihe company may retain any nstrument ot transfer which 1s registered

The transferor remains the holder of a share until the transferee’s name 15 entered n the repsier of
members as holder of 1t

To ascertamn whether a proposed transteree 15 a permitted transferee, the directors nominaied by the
holder of the shares may require the transferor or the transferge to provide such information as they
reasonably specify

Notwithstanding anything contamed n these anicles, the directors shall not dechine to register any
transter of shares, nor may they suspend registration thereof where such a transler

{a) t3 1o a bank or insttution to which such shares have been charged by way of securiy
(including, for thc avordance of doubt, any trustee for one or more secured creditors), or o
any nonunee of such bank or mstitution (a Secured Institution), or

(b) 1s executed by a Secured Institution or its nomnee, i favour of any transferee pursuant to
the power of sale or other power under such secunity

The directors may refuse 1o register the transfer of a share 1f
(a) the share 15 not tully paid,

(b) the transfer s not lodged at the company's regisiered olfice or such other place as the
directors have appointed

(c) the transfer 15 not accompanied by the certificate for the shares to which u relates, or such
other evidence as the directors may reasonably require to show the transteior's nght to make
the transfer, or evidence of the nght of someonc other than the transferor 1o make the
transfer on the transferor's behalt or

{d) rephes which are reasonably sausfactory to the directors m relabion 10 a request for
information under article 38(5) have not been received

If the directors retusc o register the transfer of a share, the instrument of transfer must be returned to

the transferee with the notice of rctusal unless they suspect that the proposed transfer may be
fraudulent

15
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DISTRIBUTIONS
Procedure for declaring dividends

The company may by ordinary resulution declare dividends, and the deirectors may decide o pay
intersim dividends

A dividend must not be deciared unless the directors have made a recommendation as to s amount
Such a dividend must not eaceed the amount recommended by the directors

No dividend may be declared or paid unless it 15 i accordance with members' respective nights

tnless the members' resolution to declare or directors’ decision Lo pay a dividend, or the terms on
which shares are issued, specify otherwise, 1t inust be paid by reference 1o cach member's holding of
shares on the date of the resolution or decision w declare or pay 1t

Payment of dividends and other distributions

Where a dividend or other suin which 15 a distnbution 1s payable in respect of a share, 11 must be paid
by one or more of the following means

{a) transfer 10 a bank or building society account specified by the distnbution reciprent either in
writing or as the directors may otherwise decide,

{b) sending 4 cheque made payable to the distnbution recipient by post to the distribution
recipient at the distribution recipient’s registered address (if the distribution recipient 1s a
holder of the share) or (in any other case) to an address specified by the dwstnbution
reciptent either in wrniting or as the directors may otherwise decide,

(c) sendmpg a cheque made payable to such person by post 1o such person at such address as the
distnibution recypient has speeified either in wnung or as the directors may otherwine decide,
or

(d) any other means of payment as the directors agrec with the distribution recipient cither in
writing or by such other means as the duectors dectde

In the articles, the distribution recipient means, n respect of a share 1n respect of which a dividend or
other sum 15 payable

(a) the holder of the share, or
{b) it the share has two or more joint holders, whichever of them 1s named first i the register of
members




41.

()

(2)

3)

42

{n

(3

(4)

()

43.

MISCELLANEOUS PROVISIONS
COMMUNICATIONS

Means of communication to be used

Subject 1o the articles, anything sent or supplied by or to the company under the articles may be sent
or supplied 1n any way in which the Companies Act provides for documents or information which
arc authorised or required by any provision of that Act to be sent or supphed by or to the company

Subject to the articles, any notice or document to be sent or supplied 1o a director in connection with
the taking of decisions by direciors may also be sent or supphied by the means by which that director
has asked to be sent or supplied with such notices or documents for the ume bemng

A director may agrec with the company that notices or documents sent to that director (n a particular
way are to be deemed o have been received within 2 specified tine of their being sent, and for the
specified time to be less than 48 hours

When a communication from the company 1s deemed received

Any document or information. 1f sent by first class post, shall be deemed to have been received on
the day following that on which the envelope containing 1t s put ito the post or, 1t senl by second
tlass post, shall be deemed to have been received on the second day foflowing that on which the
cnvelope contaming 1t 1s put into the post and m proving that a document or mformation has been
received 1t shall be sufficient to prove that the letter, envelope or wrapper comaining the document
or information was properly addressed. prepaid and put into the post

Any document or mformation not sent by post but left at a regastered address or address at which a
document or information may be recerved shall be deemed to have been received on the day It was
so left

Any document or mformation, 1f scnt or supphied by electronic means, shalf be deemed to have been
received on the day on which the document or mformation was sent or supplied by or on behalf of
the company

it the company receives a delivery fatlure notification following a communtcation by electronic
means 1 accordance with article 42(3). the company shall send or supply the document or
mformation m hard copy or clectronic form (but not by clectrome means) to the member either
personally or by post addressed to the member at his registered address or by leaving 1t at that
address Thes shall not affect when the document or wilormauon was deemed o be teceived w
accordance with article 42(3)

l.very person who becomes entitled Lo a share shall be bound by every notice 1n respect of that share
which before s name s entered in the register of members was given Lo the person from whom he

derives hes nitle to the share

Notices in writing given to the company by the holder of the shares

Any notice 1 writing given to the company by the holder of the shares shall take effect when 1t is
todged at the registered office or produced to any directors’ meeting
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ADMINISTRATIVE ARRANGEMENTS
Company seals

Any comunon seal may only be used by the authomty of the directors or of a commttee of the
directors

The directors may decide by whal means and i what form any common seal, official seal for use
abroad or securities seal 1s to be used

Unless otherwise decided by the directors, if the company has a common seal and 1t 1s affined to a
document, the document must also be signed by at least one authorsed person in the presence of a

witness wha atiests the signature

For the purposes of this article, an authorised person s

(a) any director of the company,
(b) the company secretary, or
{) any person authonised by the directors for the purpose of signing documents 1o which the

common scal 1s apphed

It the company has an offical seal for use abroad, 11 may only be affixed to a document of 1is use on
that document or documents of 4 class to which 1t befongs, kas been authonised by a decision of the
directors

If the company has a securitics scal, t may only be affixed to sccunties by the company scerctary or
a person authorised to apply 1t to sccunities by the company secretary

For the purposes of the artictes, references to the secunties seal bewng affixed to any document
mclude the reproduction of the mmage of that seal on or i a document by any mechanical or
electromc means which has been approved by the directors n relation to that document or
documents of a class 1o which it belongs

Destruction of documents

The company 1s entitied to destrov

{a) all instruments of transfer of shares which have been regisiered, and all other documents on
the basis of which any entries are made in the regisier of members (rom sin years after the

date of registration,

(b alt dividend mandates, vanations or cancellauons ol dividend mandates and notificanons of
change of address from two years after they have been recorded,

(c) all share certificales which have been cancelled from one year after the dale of the
cancetlation,

(d) all paid dividend warrants and cheques from one year after the date of actual payment. and
{c) all proxy notices from one year after the end of the meenng to which the proxy notice
relfates
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It the company destroys a documeit wn good faith, 0 accordance with the articles and without notice
of any claim to which that document may be relevant, it 1s conclusively presumed in favour of the
company that

{a) entries n the register purporting Lo have been made on the basis of an mstrument of transfer
or other document so destroyed were duly and properly made,

{b) any wstrument of transfer so destroyed was a valid and effecuive instrumens duly and
properly registered,

{c) any share certificate so destroyed was a vahd and effective certificate duly and properly
cancelled,

{d) any other document so destroyed was a valid and efiective document in accordance with ils
recorded particulars in the books or records ot the company, and

{e} every paid dividend warrant and cheque so destroyed was duly paid

This article does not impose on the company any habilty which 1t would not otherwise have if
destroys any document before the tme at which this article permaits ttto do se

In thus article, references to the destruction ot any document include a reference to its bemng disposed
of m any manner

No right to inspect accounts and other records

Fxcept as provided by law or autharised by the directors or an ordnary resolution of the company.
no person 15 entitled to mspect any of the company’s sccounting or other records or documents
merely by virtue of being a member

WINDING UP
Winding up

If the company s wound up, the liquidator may, with the sanction of a spewal resolution of the
company and any other sanction required by the Companies Act, distnbute to Lthe member i specie
the wholc or any part of the assets of the company and may, for that purpose, value any assets  The
hquidator may, with the hike sanchion, vest the whole or any part of the assets in rrustees upon such
trusts tor the benefit of the member as he with like sanction determines, but the member shall not be
compelled to accept any assets upon which there 1s Labiliy

IMRECTORS' INDEMNITY AND INSURANCE
Indemnity

Subject to article 48(5). a relevant director of the company or an assoctated company may be
indemmified out of the company's aswets against

(a) any hability mcurred by that director 1n connection with any negligence. default. breach of
duty or breach of trust in relation to the company or an associated company,

{b} any habihty icurred by that dirccior in connection with the activities of the company or an

associated company IR Hs capactty as a trustee of an occupational pension scheme (as
defined in section 235(6) of the Companics Act),
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{c) any other hability incurred by that director as an officer of the company or an associated
company

The company may fund the expendiure of a relevant directos ot the company or of any associated
company for the purposes permitted under the Companies Act and may do anything to enable such
relevant director to avord mcurring such expenditure as provided 1 the Companies Act

No relevant director of the company or of any assotiated company shall be accountable to the
company or the member for any benefit provided pursuant to this article and the receipt of any such
benefit shall not disquabfy any person from being or becoming a director of the company

The powers given by this article shall not hmit any general powers of the company to grant
indemmtics, purchase and maintain msurance or provide funds (whether by way of toan or

otherwise) to any person in connection with any legal or repulatory proceedings or apphcattons for
rehiet

This article does not authonse any indemmity which would be prohibited or rendered void by any
provision of the Companies Act or by any other provision ot law

In this article 48

(a) companics are associated i one 1s a subsidiary of the other or both are subsidiaries of the
same body corporate. and

(b) a relevant director means any cirector or lormer director of the company or of an
associated company

Insurance

The directors may decide o purchase and maintain insurance, at the expense of the company for the
benefit of any relevant director m respect of any relevant loss

In this article 49 a relevant loss means any loss or liabulity which has been or may be incurred by a
relevant director 1n connection with that director's duties or powers 1o relation to the company, any

associated company or any pension fund or employees' share scheme of the company or associated
company
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