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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8713583

The Registrar of Companies for England and Wales, hereby certifies
that

THE RENEWABLES FINANCING COMPANY .
LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of
its registered office is in England/Wales

Given at Companies House on 1st October 2013
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In accordance with
Section 9 of the
Compames Act 2006

INO1

Application to register a company

Ove’Z

-

A feais payable with this form
Please see 'How to pay' on the last page

: 20
_ ‘OMPANIES HOUSE

OS2u 2.
Part 1

E ‘ﬂ @@ b [\ﬁi/ What this form 1s for

X What this form is NOT for
You cannot use this form to register
a hrmited habulity partnership To do
this, please use form LL INO1

You may use this form to register a
* private or public company

Company details

M

01/10/2013 #42

COMPANIES HOUSE

i

Company name

To check If a company name 15 available use our WebCHeck service and select
the '‘Company Name Avallabiity Search’ option

www.companieshouse.gov.uk/info

‘ Please show the proposed company name below

Proposed company
name n full 1

‘The Renewables Financing Company Limited

For official use

|
ghh[Fslsz]

»Filling m this form
Please complete In typescnpt or in
bold black capdals

Al fields are mandatory unless
specrfied or Indicated by *

1 Duplicate names
Dupticate names are not permitted
A list of registered names can be found
onourwebsite There are vanous rules
that may affect your chotce of name
Mare informationon this s avadable in
our guidance booklet GP1 at
www companieshouse gov uk

Company name restrictions -

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body

] I confirm that the proposed company name contains sensitive or restrcted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response

2 Company name restrictions
A Iist of sensibve or restneted
words or expressions that require
consent can be found i our
gudance booklet GP1 at
www companieshouse gov uk

Exemption from name ending with ‘Limited’ or 'Cyfyngedig'

Please tick the box If you wish to apply for exemption from the requirement to

3 Name ending exemption

hiability (only one box must be ticked)

[0 Public imited by shares

i¥]1 Pnvate limited by shares

[] Pnvate imited by guarantee

[] Pnvate unlimited with share capital
[£] Pnvate unlimited without share capital

have the name ending with ‘Limited’, 'Cyfyngedig' or permitted alternative Only private companies that are
9 ylyngedig'or p v Iimited by guarantee and meset other
| confirm that the above proposed company meets the conditions for specific requirements are eligible to
exemption from the requirement to have a name ending with "Limited’, g@gﬁg;ﬂ?&i&dem&
‘Cyfyngedig’ or permitted alternative www companieshouse gov uk
Company type
Please tick the box that descnbes the proposed company type and members’ 4 Company type

If you are unsure of your company’s
type, please go to our websile
www companieshouse gov uk

BIS

Department for Business
Innovation & Skills
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INO1

Applicatton to register a company

5|

Situation of registered office +

Please tick the appropnate box below that describes the situation of the
proposed registered office (only one box must be ticked)

England and Wales
Wales

Scotland

Northern Ireland

000X

1 Registered office
Every company must have a
registered office and this 1s the
address to which the Regestrar will
send comespondence

For England and Wales companies,
the address must be in England or
Wales

For Welsh, Scottish or Northem
Ireland companies, the address must
be in Wales, Scotland or Northern
Irefand respectively

Registered office address -

| Please give the registered office address of your company

Building name/number |35

Street [Great St Helen's
J
Post town | London
County/Region |
o F FF R[5 [7

5]

Registered office address

You must ensure that the address
shown in this section s consistent
with the situation indicated in
Section AS

You must provide an address in
England or Wales for companies to
be registered in England and Wales

You must provide an address in
Wales, Scotiand or Northem Irefand
far companies to be registered in
Wales, Scotland or Northern Irefand
respectivety

]

Articles of association s

| Please choose one option only and tick one box only

Option 1

I wish to adopt one of the following model articles in its entirety Flease tick
only one box

[ Pnvate imited by shares
[J Pnvate mited by guarantee
[7  Public company

Option 2

| wash to adopt the following model articles with addional and/or amended
provisions | attach a copy of the additional and/or amended provision{s) Please
tick only one box

[¥]1 Prvate imited by shares

[] Pnvate imited by guarantee

[0 Public company

Option 3

[ wash to adopt entirely bespaoke arlicles | attach a copy of the bespoke
articles to this application

3 For details of which company type
can adopt which mode! articles,
please go to our website
www companieshouse gov uk

Restricted company articles «

Please tick the box below If the company's articles are restrcted

O

4 Restncted company articles
Restricted company articles are
those containing provision for
entrenchment. For more details,
please go to our website
www companieshouse gov uk
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INO1

Application to register a company

Part 2 Proposed officers

For pnivate companies the appaintment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who is an indvidual Public companies must appoint at least
two directors, one of which must be an indradual

For a secretary who is an individual, go to Section B4, For a corporate secretary, go to Section C1; Fora
director who is an individual, go to Section D1, For a corporate director, go to Section E1

Secretary

Secretary appointments

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5

Title* |

Full forename(s}

Sumame

Former name(s) 2 I

-

N

Corporate appoiniments

For corporate secratary
appointments, please complete
Secton C1-C5 instead of
Section B

Addittonal appointments

If you wish to appoint more
than one secretary, please use
the 'Secrelary appointments'
continuation page

Former name(s)

Please provide any previous names
which have been used for business
purpeses n the last 20 years

Marrted women do not need o give
former names unless previously used
for bustness purposes

Secretary's service address s

Buung name/number I

Street I

Post town

County/Region

Postcode

|
E
|F_|_f_l_l_l_|—!_

Country

w

Service address

This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Please state 'The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register

of secretanes as the compary's
registered office

If you provide your residential
address here it will appear on the
public record

Signature «

53

l | consent to act as secretary of the proposed company named in Section A1.

Sgntuce

X

Signature

Signature

The person named above consents
to act as secretary of the proposed
company

CHFP041 05/12 Version 50
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INO1

Application to register a company

Corporate secretary
Corporate secretary appointments

Please use this section to list all the corporate secretary appeintments taken 1 Addihonal appomtments

on formation If you wish to appoint more than one

corporate secretary, please use the

Name of corperate 'SFM Corporate Services Limited 'Corporate secretary appomtments'
bodylfirm continuation page

| Registered or pnncipal address

Building name/number | 35

This 1s the address that will appear
on the public record This address

p must be a physical location for the
Street | Great St Helen's delivery of documents It cannot be
a PO box number (unless contained
| within a full address}, DX number or
Post fown |Lon don LP (Legal Post in Scotland) number
County/Region |
Postcode IEIC 3 AI 'GIA P
Country I United Kingdom
Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?
» Yes Compiete Section C3 only
» No Complete Section C4 only
EEA companies -
Please give details of the register where the company file 15 kept (including the 2 EFA
A full list of countries of the EEA can
relevant state) and the registration number in that register be found in our guidance
Where the company/ | United Kingdom www companieshouse gov uk

firm 15 registered s

3 This 15 the register mentioned m
Artice 3 of the First Company Law

Directve (68/151/EEC
Registration number ] 3820255 {i )
Non-EEA companies
Please give details of the legal form of the corporate bady or fim and the law by 4 Non-EEA

which it 1s governed If applicable, please also give detalls of the register in which
it1s entered (Including the state) and its registration number in that register

Legal form of the
corporate body

or firm

Governing law

the company/firm 1

registered 4

)
|
|
If applicable, where J
l
Registration number |

Where you have provided detalls of
the register (including state) where
the company or firm s registered,
you must also provide s number in
that register

Signature s

| | censent to act as secretary of the proposed company named in Section A1,

Signature Signature

X per pro SFM Corporate Services Limited

kal_k Ow_) as Secretary

s Signature
The person named above consents
to act as corporate secretary of the
proposed company

CHFPQ41 05/12 Version 50

C Wsers\pvas\Desktop\IN01-The Renewables Financing Company olf

IND1/4




INO1

Application to register a company

Director
m Director appointments
Please use this section to st all the director appointments taken on formation gppomlmmts , l
Secti nvate compantes must appoin
For a corporate director, complete ons E1-E5 at loast one drector who & an
N indnadual Public comparnies must

Tele |M5 appont at least two directors, one of
which must be an indmdual

Full forename(s) | Clazudia
Former name(s)

Sumame | Wallace Please provide any previous names
which have been used for business

Former name(s) 2 purposes in the fast 20 years
Mamed women do not need to gve
former names unless previously used
for business purposes

Country/State of United Kingdom purpos

residence 3 Country/State of residence
Thes 1s in respect of your usual

Nationality | Britaish residential address as stated in

Date of birth ERE |"b |"‘2 |'1 |’9 |’7 |'4 Secton D4

Business occupation | Director

Business occupation
If you have a business occupation,

(fany) 4 please enter here (f you do not,
| please leave blank
Additiona appointments
If you wash o appoint more than
one director, please use the ‘Director
appointments’ continuation page
Director's service address s

Please complete the service address below You must also fill in the director’s
usual residential address in  Sectron D4,

s Service address

Bulding name/number |The Company's Registered Office

This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Street | Please state "The Company's
I Registered Office’ if your service
address will be recorded in the
proposed company's register of
Post town | directors as the company’s registered
ffi
County/Region | onee
l_ I_‘ |’_ I_ I‘_‘ r l_ I_ If you provide your residential
Postcode address here it will appear on the
Country | pubkc record
Signature «
| consent to act as director of the proposed company named in Section A1 & Signature
The person named above consents
Signature Snature to act as director of the proposed
X e -
CHFP041 05/12 Version 50 INO1/5
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INO1

Application to register a company

Director
m Director appointments -
Please use this section to list all the director appointments taken on formation 1 Appointments
For a corporate director, compiete Sections E1-E5 Prvate companies must appont
at least one director who s an
Title* indnaiddual Public companies must

|
Full forename(s) |
Sumame |

Former name(s) 2

Country/State of
residence 3

Nationalty
Date of btk

e re rrrf

Business occupation |

o

Y

appoint at least two directors, one of
which must be an indnvidual

Former name(s)

Please provide any previous names
which have been used for business
puiposes In the last 20 years
Marmied wornen e not need to gve
former names unless previously used
for business purposes

Country/State of residence
This 1s In respect of your usual
residental address as stated in
Section D4

Business occupahion
If you have a busingss occupation,

(ifany) o | please enfer here [f you do nat,
please leave blank
Additional appomtments
If you wish to appoint more than
one director, please use the Director
appointments' continuation page
Director's service address

Please complete the service address below You must alse fill In the direclor's
usual residential address in Section D4,

Building name/number

Service address

This 1s the address that will appear
on the public record  This does not
have to be your usual residential
address

Street |
Please state 'The Company's
| Regrstered Office’ if your service
address will be recorded in the
Paost town I proposed company's register of
directors as the company's registered
County/Region | office
If you provide your residential
Postcode | | | address here it will appear on the
Country l public record
Signature «
| consent to act as director of the proposed company named in Section A1. ¢ Signaure
The person named above consents
Signature Signature to act as director of the proposed

X

company
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Corporate director

INO1

Application tc register a company

e )

Corporate director appointments +

I Please use this sechion to list all the corporate directors taken on formation

Name of corporate
body or firm

|SFM Directors Limited

Butlding name/number

|35

Street IGreat St Helen's
|
Post town l London
County/Region l
e o i N
Country IUnlted Kingdom

1 Additiona appointments

[f you wish to appoint more than one
corporate director, please use the
‘Corporate director appaintments’
connuaton page

Registered or principal address
This is the address that will appear
on the public record This address
must be a physical location for the
delivery of documents 1t cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA}?
» Yes Complete Section E3 only
» No Complete Section E4 only

63]

EEA companies -

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/
firm s registered s

lUnlted Kingdom

z EEA

A tull st of countnes of the EEA can
be found in our guidance
Www companieshouse gov uk

This 15 the register mentioned in
Article 3 of the First Company Law

Directive (68151/EEC
Registration number l 3920254 ( )
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by + NonEEA

which it 15 govemed |f applicable, please also give detalls of the register in which
it1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 1s
registered 4

If applicable, the
registration number

Where you have provided detalls of
the regster (iIncluding state} where
the company or firm is registered,
you must also provide 1ts number in
that register

Signature

I consent to act as director of the proposed company named in Section A1.

Signature

Swgnature

per pro SFM Directors Limited
as Diractor

A 0oy

X X

5 Signature
The person named above congents
to act as corporate director of the
propesed company

CHFPQ41 05/12 Version 50
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In accordance with
Section 9 of the
Companies Act 2006

INO1 - continuation page
Application to register a company

Corporate director

Overz

Bl

Corporate director appointments

ﬁease use this section to bst all the corporate directors of the company

Name of corporate

bod i l;?‘M Directors (No 2) Limited
y or firm

=

Building name/number [E

Street E:eat St Helen's
|
Post town iajndon
County/Region r
powss— [e [ [5 A [ [ 5 [
Country |a:1ted Kingdom

1 Registered of pnncipal address
This s the address that will appear
on the public record This address
must be a physical location for the
delrvery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Lega! Post in Scotland) number

B

Location of the registry of the corporate body or firm

s the corporate director registered within the European Economic Area (EEA)?
»Yes Complete Section E3 only
»No Complete Section E4 only

EEA companies :

e |

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/

United Kingdom
firmis registered 3

2 EEA
A full list of countnes of the EEA can
be found in our guidance
www companieshouse gov uk

[

This is the register mentioned in

)

r Article 3 of the First Company Law
Registration number Iﬁ 17430 Dwectve (B8/151/EEC)
Non-EEA companies
Please give detalls of the legal form of the corporate bedy or firm and the law « NonEEA

by which it 1s governed If applicable, please also give details of the register
in which 1113 entered (including the state} and its registration number in that
register

Lega! form of the
corporate body

or fim r

Governing law r

If apphicable, where r
the company/firm 15

registered ¢ r

If applicable,
registration number r

Where you have provided details of
the regsster (including state) where
the company or firm 1$ registered,
you must also provide its number In
that register

Signature s

es )

| consent to act as director of the proposed company named in Section A1,

Signature

per pro SFM Direciors (No 2} Limited
as Director

X

s Signature
The person named above consents
{o act as corporate director of the
proposed company

CHFPO41 0512 Version 50
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INO1

Application to register a company

Part 3 Statement of capital
Does your company have share capial?
» Yes Complete the sections below
» No Goto Part 4 (Statement of guarantee),

Share capital in pound sterling (£}

Please complete the table below to show each class of shares held in pound sterling
If all your issued capital 15 in sterling, only complete Section F1 and then go to Section F4

Class of shares Amount paid up on Amount {if any) unpaid Number of shares 2 Aggregate nominal value 3
{E 9 OrdinaryiPreference etc) eachshare 1 on each share 1
|ordinary £1 00| £0 00 1|8 1 00
| | | | e
| | | | E
l | | | £
I Totals r 1 I £ 1.00
Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies

Please complete a separate table for each cumency
Currency

Class of shares Amount paid up on Amaunt (f any} unpaid Number of shares 2 Aggregate nominal value 3
{E g Ordinary/Preference etc ) each share 1 on each share
| Totals r |
Currency f

Class of shares Amount pawd up on Amount (if any} unpawd Number of shares 2 Aggregate nominal value 3
{E g Ordinary/Preference etc ) each share ¢ on each share 1

| | B
| | i
Totals r |

E Totals

Please give the total number of shares and total aggregate nominal value of 4 Total aggregate nominal value
1ssued share capital Please Y5t tola} aggregate values in
different currencies separately For
Total number of shares r example £100 + £ 100 +$10eic
Total aggregate
nominal value 4
1 Including both the nominal value and any 3 Number of shares issued multiphed by Continuetion Peges
share premium nominal value of each share Please use a Statement of Capital continuation
ecess
2 Total number of issued shares in this class page o
CHFPQ41 0512 Version 50 INO110
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INO1

Application to register a company

Statement of capital (Prescribed particulars of nghts attached to shares)

Please give the prescribed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2

Class of share

Ordinary

Prescnbed particulars
1

The shares have attached to them full voting,
dividend and capital daistribution raights (including
on a winding up) The shares dco not confer any
rights on redemption

1 Prescnbed particulars of nghts

attached to shares

The partculars are

a particulars of any voting nghts,
including nghts that anse only in
certain circumstances,

b pariculars of any nghts, as
respects dividends, o participate
In a distnbution,

¢ particulars of any nghts, as
respects capital, to paricipate in a
distnbution {Including on winding
up), and

d whether the shares are to be
redeemed or are lizble to be
redeemed at the option of the
company or the shareholder and
any lerms or condibions relating
to redempton of these shares

A separate table must be used for
each class of share

Continuabion pages

Please use the next page or a
"Statement of Capttal (Prescnbed
parbculars of nghts attached

to shares) continuation page if
necessary

CHFP041 05112 Version 50
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INO1

Application to register a company

Class of share 1 Prescribed particulars of nghts
attached to shares

The particulars are

a parficulars of any voting nghts,
including nghts that anse onfy In
certan circumstances,

b particulars of any nghts, as
respects dividends, to paricipate
In a distnbugion,

¢ partculars of any rghts, as
respects capital, to participate in a
distnbution {including on winding
up}, and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company cr the shareholder and
any terms or condiions relating
to redemption of these shares

Prescnbed particulars
1

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
{Prescnbed particulars of nghts
attached to shares) continuation
page if necessary

CHFPQ41 05/12 Version 5¢ INO1/12
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INO1

Application to register a company

5 ) initial shareholdings

This section shoutd only be completed by companies incorporating with share capital | bl sharehaldings
Please list the company's subscnbers
Please complete the details below for each subscnber in 2lphabetical order

The addresses will appear on the public record  These do not need to be the Please use an 'Inital sharehofdings’
subscrbers' usual residential address continuation page if necessary

Subscriber's details Class of share Number of shares | Currency Nominal value of {Amount (if any} | Amount paid
each share unpaid

Narng
SFM Corporate Services Ordinary 1 GBP £1 00 £0.00 £1 00
Limited

Address

S5 Grend SE-
Heden s
LONIA
ECih 6AF .

Nama

Address

Nama

Address

Namea

Address

Name

Address

CHFP041 05112 Version 50 INO1/13
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Part 4

INO1

Application to register a company

Statement of guarantee

Is your company limited by guarantee?
» Yes Complete the sections below
» No Go to Part 5 {Statement of compliance)

Subscribers

Please complete this section If you are a subscriber of a company imited by
guarantee The following statement is being made by each and every person
named below

| confirm that if the company is wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for

payment of debts and liabilities of the company contracted befare |
cease to be a member,

payment of costs, charges and expenses of winding up, and,
adjustment of the nghts of the contrbutors among ourselves,

not exceeding the specified amount below

Subscnber's detals

Forename(s) «

Surname 4

Address 2

Postcode

HEREEEEE

Amount guaranteed s

Subscnber's details
Forename(s) 1
Surname 1
Address »
| [ [ [ [

Amount guaranteed s

Subscnber's details
Forename(s) 1
Sumame 1
Address 2
o[ [ [ [ [ [ [ [

Amount guaranteed 1

|

1

w

Name
Please use capital letters

Address

The addresses in this section will
appear on the public record They do
not have to be the subscnbers’ usual
residential address

Amount guaranteed
Any vald currency 1s permitted

Contiruation pages
Please use a 'Subscnbers’
continuation page If necessary

CHFP041 05112 Version 50
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INO1

Application to register a company

Subscnber's details 1 Name
Please use capital letters
Forename(s) 1
2 Address
Sumame 1 The addresses in this section wil
appear on the public record They do
Address » not have to be the subscnbers’ usual

Posioode (rrrrrrr

residental address

3 Amount guaranteed
Any valid currency 15 permitted

Amount guaranteed |

Continuathion pages
Please use a 'Subscnbers’

Subscriber's detalls

continuation page if necessary

Forename(s) 1

Sumame 1

Address 2

e [ [ ([

Amount guaranteed 3 ’

Subscriber's details

Forename(s} 1

Sumame +

Address 2

|
e[ [ [ [ [ [T

Amount guaranteed 2 [

Subscnber's details

Forename(s) 1

Sumame 4

Address 2

e [ [T [

Amount guaranteed s |

Subscriber's details

Forename(s) 1

Sumame 1

Address z

e [ T T T T

Amount guaranteed s |

CHFP041 0512 Version 50
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INO1

Application to register a company

Part 5

Statement of compliance

This section must be completed by all companies

Is the application by an agent on behalf of all the subscnbers?

» No Goto Section H1 {Statement of compliance defivered by the
subscnbers)

» Yes Goto Section H2 (Statement of comphance dehivered by an agent)

1

Statement of compliance delivered by the subscribers

Please complete this section if the application ts not delivered by an agent
for the subscnbers of the memorandum of association

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscnber's signature | Ssnaure
X X
per pro SFM Corporate Services Limitad
[)M {)1 D as Secretary
Subscrber's signature | Senature
X X
Subscriber's signature | Senaue
X X
Subscriber's signature | Senaure
X X
Subscnber's signature | Senare
X X
Subscnber's signature | Seawe
X X
Subscriber's signature | Senawe
X X
Subscnber's signature | Senate
X X

Statement of compliance
delvered by the subscribers
Every subscnber to the
memaorandum of association must
sign the statement of compliance

CHFPO41 0512 Version 50
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INO1

Application to register a company

Subscnber's signature | Senawre Contiuation pages
Please use a"Statement of
x x complance delvered by the
subscrbers’ continuation page if
more subscribers need to sgn
Subscniber's signature | Sanaure
X X
Subscriber's signature | Seure
X X
Subscnber's signature S;'zﬂ"ﬂ
Statement of compliance delivered by an agent
Please complete this section If this application i1s delivered by an agent for
the subscribers to the memorandum of assoctation
Agent's name I
Building name/number [
Street [
Post town l
County/Region I
Postcode T T T T T 1T
Country I
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agenl's signature Stralure
X X
CHFP041 0512 Version 5 0 INO1/17

C Wsers\pvas\Deskiop\INO1-The Renewables Financing Company olf




INO1

Application to register a company

H Presenter information

You do not have to give any contact information, but if
you do ¢t will help Companies House f there i1s a query
on the form The contact information you give will be
visible to searchers of the public record

Contacl name

Christopher Allen
Company name

Sidley Austain LLP

Address
25 Basinghall Street

Post town
London

County/Region

il G G G A A EA 1

I Caunlry

Inx

l Telaphone

0207 360 3600

Certificate

We will send your certificate to the presenters address
(shown above) or if Indicated to another address
shown below

{J Atthe registered office address (Given in Section Af)
{1 Atthe agents address (Given in Sechion H2)

Checklist

We may return forms completed incorrectly or

with information missing

Please make sure you have remembered the
followtng.

00 You have checked that the proposed company name 1s
avallable as well as the vanous rules that may affect
your choice of name More information can be found
in guidance on our website

If the name of the company Is the same as one
already on the register as permitted by The Company
and Business Names (Miscellanecus Provisions)
Regulations 2008, please attach consent

You have used the correct appointment sections
Any addresses given must be a physical location
They cannot be a PC Box number (unless part

of a full service address), DX or LP (Legal Post n
Scotland) number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association
You have enclosed the correct fee

oo

oooano

n Important information

Please note that &l information on this form
will appear on the public record, apart from
informgtion relating to usuat residential
addreases

E How to pay

A feeis payable on this form

Make cheques or postal orders payable to
‘Companies House' For information on fees,
go to www companieshouse gov uk

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropriate address below

For companiss registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

133 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Regstrar of Compantes, PO Box 4082,

Cardiff, CF14 3WE

n Further information

For further nformation, please see the guidance notes
on the website at www companieshouse gov uk
or emall enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse gov.uk

st

el
7 Spa Road, London SE16 3QQ
Oyez ’ INO1M8

www oyezforms co uk

CHFPQ41 0512 Version 50
Companies IN01
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Company Having a Share Capital

MEMORANDUM OF ASSOCIATION OF

THE RENEWABLES FINANCING COMPANY LIMITED

Each subscriber to this memorandum of association wishes to form a company under the
Compames Act 2006 and agrees to become a member of the company and to take at least one
share

Name of each subscriber Authentication by each subscriber

SFM CORPORATE SERVICES
LIMITED |

Z i

for and on behalf of
SFM CORPORATE SERVICES LIMITED

Dated 2 August 2013
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

THE RENEWABLES FINANCING COMPANY LIMITED

INTERPRETATION AND APPLICATION OF MODEL ARTICLES
1 Interpretation
11 In these Articles, unless the context otherwise requires

"Act" means the Companies Act 2006,

"appointor” has the meaning given in Article 13 1,

"Articles" means the Company's articles of association for the time bewng 1n
force,

"business day" means any day (other than a Saturday, Sunday or public
holiday in the United Kingdom) on which clearing banks in the City of
London are generally open for business,

"Company" means The Renewables Financing Company Limited,
"Conflict" has the meaning given 1in Article 10.1,

"eligible director” means a director who would be entitled to vote on the
matter at a meeting of directors (but excluding any director whose vote 1s not
to be counted 1n respect of the particular matter), and

"Model Articles” means the model articles for private compames himited by
shares contained i Schedule 1 of the Companies (Model Articles) Regulations
2008 (SI 2008/3229) as amended prior to the date of adoption of these
Articles

12 Save as otherwise specifically provided in these Articles, words and
expressions which have particular meaning 1n the Model Articles shall have
the same meanings 1n these Articles, subject to which and unless the context
otherwise requires, words and expressions which have particular meanings 1n
the Act shall have the same meanings 1n these Articles

13 Headings 1n these Articles are used for convenience only and shall not affect
the construction or mnterpretation of these Articles
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14

15

1.6

17

18

A reference 1 these Articles to an "Article”" 15 a reference to the relevant
article of these Articles unless expressly provided otherwise A reference n
these Articles to a "Model Article” 1s a reference to the relevant article of the
Model Articles

Unless expressly provided otherwise, a reference to a statute, statutory
provision or subordinate legislation 1s a reference to 1t as it 1s in force from
fime to time, taking account of

(a) any subordinate legislation from time to tuime made under 1t; and

(b) any amendment or re-enactment and includes any statute, statutory
provision or subordinate legislation which 1t amends or re-enacts

n "e "romn

Any phrase introduced by the terms "including”, "include", "in particular”
or any simular expression shall be construed as illustrative and shall not limit
the sense of the words preceding those terms

The Model Articles shall apply to the Company, except 1n so far as they are
modified or excluded by these Articles

Model Articles 7(1), 8, 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 21,
26(5), 44(2), 52 and 53 shall not apply to the Company

UNRESTRICTED OBJECTS
The Company's objects are

Nothing 1n these Articles shall constitute a restriction on the objects of the
Company to do (or omit to do) any act and, 1n accordance with section 31(1)
of the Act, the Company's objects are unrestricted

DIRECTORS
Directors to Take Decisions Collectively
Model Article 7 shall be amended by

(a) the nsertion of the words "for the time being" at the end of Model
Article 7(2¥a), and

(b) the insertion 1n Model Article 7(2) of the words "(for so long as he
remains the sole director)" after the words "and the director may"”

Decisions of Directors

The general rule about decision-making by directors 1s that decisions of the
directors must be taken

(a) by a majority decision at a directors’ meeting; or

(b) in the form of a directors’ written resolution
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51

52

53

54

55

56

57

58

59

71

72

73

Directors' Written Resolutions
Any director may propose a directors’ written resolution

The company secretary (1f any) must propose a directors' written resolution 1f
a director so requests

A directors’ written resolution s proposed by giving notice of the proposed
resolution to the eligible directors

Notice of a proposed directors' written resolution must indicate
(a) the proposed resolution, and
(b) the time by which 1t 1s proposed that the directors should adopt 1t.

Notice of a proposed directors' written resolution must be given 1in writing to
each eligtble director

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

A proposed directors’ written resolution 1s adopted when all the eligible
directors have signed one or more copies of it, provided that those eligible
directors would have formed a quorum at a meeting held to pass such
resolution

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

Once a directors’ written resolution has been adopted, 1t must be treated as 1f 1t
had been a decision taken at a directors' meeting 1n accordance with the
Articles

Calling a Meeting of the Directors

In Model Article 9(3) the words ", but need not be 1n writing" shall be deleted
and replaced with the words "in writing"

Quorum at a Directors' Meeting

Subject to Article 7 2, the quorum for the transaction of business at a meeting
of directors 1s any two eligible directors.

For the purposes of any meeting (or part of a meeting) held pursuant to Article
10 to authorise a director's conflict, if there 1s only one eligible director n
office other than the conflicted director(s), the quorum for such meeting (or
part of a meeting) shall be one eligible director

If the total number of directors in office for the time being 1s less than the
quorum required, the directors must not take any decision other than a
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81

82

decision
(a) to appoint further directors, or

(b) to call a general meeting so as to enable the sharcholders to appoint
further directors

Chairman's Casting Vote

If the numbers of votes for and against a proposal at a meeting of directors are
equal, the chairman or other director chairing the meeting has a casting vote

Article 8.1 shall not apply in respect of a particular meeting (or part of a
meeting) 1f, 1n accordance with the Articles, the chairman or other director 1s
not an eligible director for the purposes of that meeting (or part of a meeting)

Transactions or Other Arrangements with the Company

Subject to sections 177(5) and (6) and sections 182(5) and (6) of the Act and
provided he has declared the nature and extent of his interest in accordance
with the requirements of the Companies Acts, a director who 1s 1n any way,
whether directly or indirectly, interested 1n an existing or proposed transaction
or arrangement with the Company:

(a) may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company 1s otherwise
(directly or indirectly) interested,

(b) shall be an eligible director for the purposes of any proposed decision of
the directors (or commuittee of directors) in respect of such transaction
or arrangement or proposed transaction or arrangement in which he 1s
interested,

(©) shall be entitled to vote at a meeting of directors (or of a commuittee of
the directors) or participate 1n any written resolution procedure, in
respect of such transaction or arrangement or proposed transaction or
arrangement in which he 1s interested,

(d) may act by himself or lis firm in a professional capacity for the
Company (otherwise than as auditor) and he or his firm shall be entitled
to remuncration for professional services as 1f he were not a director,

(e) may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested 1n, any body
corporate in which the Company 1s otherwise (directly or indirectly)
interested, and

(H shall not, save as he may otherwise agree, be accountable to the
Company for any benefit which he (or a person connected with him (as
defined 1n section 252 of the Act)) derives from any such transaction or
arrangement or from any such office or employment or from any
mterest 1 any such body corporate and no such transaction or
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101

102

103

104

105

arrangement shall be hable to be avoided on the grounds of any such
interest or benefit nor shall the receipt of any such remuneration or
other benefit constitute a breach of lis duty under section 176 of the
Act

Directors' Conflicts of Interest

The directors may, 1n accordance with the requirements set out in this Article,
authorise any matter or situation proposed to them by any director which
would, 1f not authorised, involve a director breaching his duty under section
175 of the Act to avoid conflicts of interest (a "Conflict™)

Any authorisation under this Article will be effective only if

(a) the matter in question shall have been proposed by any director for
consideration at a meeting of directors 1n the same way that any other
matter may be proposed to the directors under the provisions of these
Articles or 1n such other manner as the directors may determine,

(b) any requirement as to the quorum at the meeting of the directors at
which the matter 1s considered 1s met without counting the director 1n
guestion, and

(©) the matter was agreed to without his voting or would have been agreed
to 1f his vote had not been counted.

Any authorisation of a Conflict under this Article may (whether at the time of
giving the authorisation or subsequently)

(a) extend to any actual or potential conflict of interest which may
reasonably be expected to arise cut of the matter so authorised,

(b) be subject to such terms and for such duration or impose such limits or
conditions as the directors may determine, and

(© be terminated or varied by the directors at any time

This will not affect anything done by the director in accordance with the terms
of the authonsation prior to such termination or variation

In authorising a Conflict the directors may decide (whether at the time of
giving the authorisation or subsequently) that if a director has obtained any
information through his involvement in the Conflict otherwise than as a
director of the Company and in respect of which he owes a duty of
confidentiality to another person, the director 1s under no obligation to

(a) disclose such information to the directors or to any director or other
officer or employee of the Company, or

(b) use or apply any such information in performing his duties as a director

Where the directors authorise a Conflict they may (whether at the time of
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giving the authorisation or subsequently) provide, without limitation, that the
director

(a) 1s excluded from discussions (whether at meetings of directors or
otherwise) related to the conflict,

(b) 1s not given any documents or other information relating to the Conflict,
and

©) may or may not vote {(or may or may not be counted in the quorum) at
any future meeting of directors 1n relation to any resolution relating to
the Conflict.

106 Where the directors authorise a Conflict

(a) the director will be obliged to conduct himself 1n accordance with any
terms imposed by the directors 1n relation to the Conflict and

(b) the director will not infringe any duty he owes to the Company by
virtue of sections 171 to 177 (inclusive) of the Act provided he acts 1n
accordance with such terms, hmits and conditions (if any) as the
directors impose 1n respect of 1ts authorisation

107 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 1n connection with a relationship involving a Conflict which has been
authorised by the directors or by the Company 1n general meeting (subject 1n
each case to any terms, imits or conditions attaching to that authorisation) and
no contract shall be hable to be avoided on such grounds

11 Acceptance of Benefits from Third Parties

Each director may accept any benefits from a third party which are conferred
by reason of his being a director or his doing (or not doing) anything as a
director, provided that such benefits conferred by such third party on such
director (whether 1n cash or otherwise) are less than any limit 1n value set by
the group policy of any shareholder for the time being holding a majonty of
the ordinary shares of the Company For the purposes of section 176(4) of the
Act, any aggregated benefits conferred by a third party for the relevant
financial year below this value shall not be regarded as likely to give nise to a
conflict of interest

12 Appointment and Removal of Directors
121  Unless otherwise determined by ordinary resolution, the number of directors
(other than alternate directors) shall not be subject to any maximum but shall

not be less than two

122 In any case where, as a result of death or bankruptcy, the Company has no
shareholders and no directors, the transmittee(s) of the last shareholder to have
died or to have a bankruptcy order made against him (as the case may be) have
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the right, by notice in writing, to appoint a natural person (including a
transmittee who is a natural person), who 1s willing to act and 1s permutted to
do so, to be a director

123  Any person or persons for the time being holding a majonty of the issued
shares of the Company may by notice to the Company remove from office any
or all of the directors and may n like manner appoint any person or persons as
a director or directors of the Company Any such notice shall be 1n writing and
signed by or on behalf of the holder or holders of such majorty and shall take
effect on and from the time at which 1t 1s recerved at the office or handed to
the chairman of any meeting of the directors

13 Appointment and Removal of Alternate Directors

131  Any director (an "appointor") may appomt as an alternate any other director,
or any other person approved by resolution of the directors, to

(@) exercise that director's powers, and
(b) carry out that director's responsibilities,

in relation to the taking of decisions by the directors, 1in the absence of the
alternate's appointor

132 Any appointment or removal of an alternate must be effected by notice 1n
writing to the Company signed by the appointor, or 1n any other manner
approved by the directors

133 The notice must

(a) identify the proposed alternate, and

(b) in the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 15 wilhng to act as the
alternate of the director giving the notice

14 Rights and Responsibilities of Alternate Directors

141 An alternate director may act as alternate director to more than one director
and has the same nights 1n relation to any decision of the directors as the
alternate's appointor

142  Except as the Articles specify otherwise, alternate directors
(a) are deemed for all purposes to be directors,
(b) are hable for their own acts and ormissions,
() are subject to the same restrictions as their appointors, and

(d) are not deemed to be agents of or for their appomntors
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and, 1n particular (without limitation), each alternate director shall be entitled
to rece1ve notice of all meetings of directors and of all meetings of commuittees
of directors of which his appointor 1s a member

143 A person who 1s an alternate director but not a director

(a) may be counted as participating for the purposes of determining
whether a quorum 15 present (but only if that person's appointor 1s not
participating);

(b) may participate 1n a unanimous decision of the directors (but only 1f his
appointor 1s an ehigible director 1n relation to that deciston, but does not
participate), and

(c) shall not be counted as more than one director for the purposes of
Articles 14 2(a) and (b)

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

145 An alternate director is not 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 1n wnting
made to the Company

15 Termination of Alternate Directorship
An alternate director's appointment as an alternate terminates

(a) when the alternate’s appointor revokes the appointment by notice to the
Company 1n writing specifying when it is to termmnate

(b) on the occurrence, 1n relation to the alternate, of any event which, 1f 1t
occurred in relation to the alternate’s appointor, would result 1n the
termination of the appointor's appointment as a director,

(©) on the death of the alternate's appointor, or
(d) when the alternate's appointor's appointment as a director terminates
16 Directors' Expenses
Model Article 20 shall be amended by the insertion of the words "(including
alternate directors) and (if any) the secretary” before the words "properly

meur”,

17 Secretary
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18

18.1

18 2

183

19

191

192

The directors may (but need not) appoint any person who 1s 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 so decide, appoint a replacement, 1n each case by a decision of the
directors
SHARES AND SHARE CAPITAL

Company's lien over shares
The Company has a hen (“the Company’s lien™) over
(a) every share which 1s partly paid for any part of

(1) that share’s nominal value, and

(n) any premium at which 1t was 1ssued,

which has not been paid to the Company, and which 1s payable

immediately or at some time in the future, whether or not a call notice

has been sent 1n respect of 1t, and

(b) all shares (whether partly or fully paxd) registered in the name of any
person indebted or under any liability to the Company, whether he 1s
the sole holder of such shares or one of several joint holders (1n which
case such lien shall extend to all moneys presently payable by him or
his estate to the Company)

The Company’s lien over a share

(a) takes priority over any third party’s interest in that share, and

(b) extends to any dividend or other money payable by the Company in
respect of that share and (if the lien 1s enforced and the share 1s sold by
the Company) the proceeds of sale of that share.

The directors may at any time decide that a share which 1s or would otherwise
be subject to the Company’s lien shall not be subject to 1t, either wholly or 1n
part

Enforcement of the Company’s lien

Subject to the provisions of this Article, 1f:

(a) a lien enforcement notice has been given in respect of a share, and
(b) the person to whom the notice was given has failed to comply with 1t,
the Company may sell that share 1n such manner as the directors decide

A len enforcement notice.
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193

194

195

20

201

(a) may only be given in respect of a share which 1s subject to the
Company’s lien, 1n respect of which a sum 1s payable and the due date
for payment of that sum has passed,

(b) must specify the share concerned,
() must require payment of the sum payable within 14 days of the notice,

(d) must be addressed either to the holder of the share or to a person
entitled to 1t by reason of the holder’s death, bankruptcy or otherwise,
and

(e) must state the Company’s intention to sell the share if the notice 15 not
comphed with

Where shares are sold under this Article

(a) the directors may authorise any person to execute an nstrument of
transfer of the shares to the purchaser or a person normnated by the
purchaser, and

(b) the transferee 15 not bound to sece to the application of the
consideration, and the transferee’s title 1s not affected by any
rregulanity 1n or invalidity of the process leading to the sale

The net proceeds of any such sale (after payment of the costs of sale and any
other costs of enforcing the lien) must be apphed

(a) first, 1n payment of so much of the sum for which the lien exists as was
payable at the date of the lien enforcement notice,

(b) second, to the person entitled to the shares at the date of the sale, but
only after the certificate for the shares sold has been surrendered to the
Company for cancellation or a suitable indemnity has been given for
any lost certificates, and subject to a lien equivalent to the Company’s
lien over the shares before the sale for any money payable in respect of
the shares after the date of the lien enforcement notice

A statutory declaration by a director or the company secretary that the
declarant 1s a director or the company secretary and that a share has been sold
to satisfy the Company’s lien on a specified date

(a) 1s conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share, and

(b) subject to comphance with any other formalities of transfer required by
the Articles or by law, constitutes a good title to the share

Call notices

Subject to the Articles and the terms on which shares are allotted, the directors
may send a notice (a “‘call notice™) to a member requiring the member to pay
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202

203

204

21

211

212

213

22

221

the Company a specified sum of money (a “call”) which 1s payable 1n respect
of shares which that member holds at the date when the directors decide to
send the call notice

A call notice

(a) may not require a member to pay a call which exceeds the total sum
unpaird on that member’s shares (whether as to the share’s nominal
value or any amount payable to the Company by way of premium),

(b) must state when and how any call to which it relates 1t 1s to be paid,
and

(<) may permit or require the call to be paid by instalments

A member must comply with the requirements of a call notice, but no member
1s obliged to pay any call before 14 days have passed since the notice was sent

Before the Company has received any call due under a call notice the directors
may

(a) revoke 1t wholly or 1n part, or

(b) specify a later time for payment than 1s specified in the notice, by a
further notice 1in wnting to the member 1n respect of whose shares the
call 1s made

Liability to pay calls

Liability to pay a call 1s not extinguished or transferred by transferring the
shares 1n respect of which 1t is required to be paid

Joint holders of a share are jointly and severally hable to pay all calls n
respect of that share

Subject to the terms on which shares are atlotted, the directors may, when
issuing shares, provide that call notices sent to the holders of those shares may
require them

(a) to pay calls which are not the same; or
(b) to pay calls at different times
When call notice need not be issued

A call notice need not be 1ssued 1n respect of sums which are specified, in the
terms on which a share 1s 1ssued, as being payable to the Company 1n respect
of that share (whether 1n respect of nominal value or premium)

(a) on allotment,

(b) on the occurrence of a particular event; or
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23

231

232

233

234

24

241

(c) on a date fixed by or 1n accordance with the terms of 1ssue

But 1if the due date for payment of such a sum has passed and 1t has not been
paid, the holder of the share concerned 1s treated in all respects as having
failed to comply with a call notice 1n respect of that sum, and 1s Liable to the
same consequences as regards the payment of interest and forfeiture

Failure to comply with call notice: automatic consequences
If a person 1s hable to pay a call and fails to do so by the call payment date

(a) the directors may 1ssue a notice of intended forferture to that person,
and

(b until the call 1s paid, that person must pay the Company interest on the
call from the call payment date at the relevant rate

For the purposes of this Article

(a) the “call payment date™ 1s the time when the call notice states that a
call 1s payable, unless the directors give a notice specifying a later date,
1n which case the “call payment date™ 1s that later date,

(b) the “relevant rate” 1s

()] the rate fixed by the terms on which the share in respect of
which the call 1s due was allotted,

(11) such other rate as was fixed 1n the call notice which required
payment of the call, or has otherwise been determined by the
directors; or

(1)  1f no rate 1s fixed in either of these ways, 5 per cent per annum

The relevant rate must not exceed by more than 5 percentage points the base
lending rate most recently set by the Monetary Policy Commuttee of the Bank
of England in connection with its responsibihities under Part 2 of the Bank of
England Act 1998

The directors may waive any obligation to pay interest on a call wholly or in
part.

Notice of intended forfeiture
A notice of intended forfeiture

(a) may be sent in respect of any share 1n respect of which a call has not
been paid as required by a call notice,

(b) must be sent to the holder of that share or to a person entitled to 1t by
reason of the holder’s death, bankruptcy or otherwise,
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(c)

must require payment of the call and any accrued interest by a date
which 1s not less than 14 days afier the date of the notice,

(d) must state how the payment is to be made, and
(e) must state that 1f the notice 1s not complhied with, the shares 1n respect
of which the call is payable will be liable to be forfeited
25 Directors’ power to forfeit shares

If a notice of intended forfeiture 1s not complied with before the date by which
payment of the call 1s required in the notice of intended forfeiture, the
directors may decide that any share in respect of which 1t was given 1s
forfeited, and the forfeiture is to include all dividends or other moneys payable
in respect of the forfeited shares and not paid before the forfeiture

26 Effect of forfeiture

26 1  Subject to the Articles, the forfeiture of a share extinguishes

(a)

(b)

all interests n that share, and all claims and demands against the
Company 1n respect of it, and

all other rights and habilities incidental to the share as between the
person whose share it was prior to the forfeiture and the Company

262  Any share which 1s forfeited in accordance with the Articles

(2)

(b)
(©)

1s deemed to have been forfeited when the directors decide that it 13
forfeited,

1s deemed to be the property of the Company, and

may be sold, re-allotted or otherwise disposed of as the directors think
fit.

263 If a person’s shares have been forfeited

(a)

(b)
(c)

(@
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the Company must send that person notice that forfeiture has occurred
and record 1t 1n the register of members,

that person ceases to be a member in respect of those shares;

that person must surrender the certificate for the shares forfeited to the
Company for cancellation;

that person remains hable to the Company for all sums payable by that
person under the Articles at the date of forfeiture in respect of those
shares, including any interest (whether accrued before or after the date
of forfeiture), and




26 4

27

271

272

273

274

28

281

(e) the directors may waive payment of such sums wholly or in part or
enforce payment without any allowance for the value of the shares at
the time of forfeiture or for any consideration received on their
disposal

At any time before the Company disposes of a forfeited share, the directors
may dectde to cancel the forferture on payment of ali calls and interest due n
respect of 1t and on such other terms as they think fit

Procedure following forfeiture

If a forfeited share 1s to be disposed of by being transferred, the Company may
receive the consideration for the transfer and the directors may authorise any
person to execute the instrument of transfer

A statutory declaration by a director or the company secretary that the
declarant 1s a director or the company secretary and that a share has been
forfeited on a specified date

(a) 15 conclusive evidence of the facts stated in 1t as against all persons
claiming to be eniitled 1o the share, and

(b) subject to compliance with any other formalities of transfer required by
the Articles or by law, constitutes a good title to the share

A person to whom a forfeited share 1s transferred 1s not bound to see to the
apphcation of the consideration (if any) nor 1s that person’s title to the share
affected by any irregularity in or invalidity of the process leading to the
forfeiture or transfer of the share

If the Company sells a forfeited share, the person who held 1t prior to 1ts
forfeiture 1s entitled to receive from the Company the proceeds of such sale,
net of any commussion, and excluding any amount which:

(a) was, or would have become, payable, and

12)) had not, when that share was forfeited, been paid by that person in
respect of that share, but no interest 1s payable to such a person 1n
respect of such proceeds and the Company is not required to account
for any money earned on them

Surrender of shares

A member may surrender any share

(a) in respect of which the directors may issue a notice of intended
forfeiture,
(b) which the directors may forfeit, or

() which has been forfeited
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301
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31
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The directors may accept the surrender of any such share

The effect of surrender on a share 1s the same as the effect of forfeiture on that
share

A share which has been surrendered may be dealt with in the same way as a
share which has been forfeited

Replacement Share Certificates

In Medel Article 25(2)(c), the words "evidence, indemnity and the payment of
a reasonable fee” shall be deleted and replaced with the words "evidence,
indemnity and the payment of the Company's reasonable ¢xpenses”

Transfer of Shares

Subject to Article 30 2 and section 771 of the Act, the directors may, 1n their
absolute discretion, refuse to register the transfer of a share to any person,
whether or not 1t 1s a fully paid share or a share on which the Company has a
lien, and if they do so, the instrument of transfer must be returned to the
transferee with the notice of refusal unless they suspect that the proposed
transfer may be fraudulent

The directors have no power pursuant to Article 30 1 to refuse to register any
transfer of a fully paid share where such transfer has been approved by notice
in writing to the Company signed by or on behalf of any person or persons for
the time being holding a majority of the 1ssued shares and the directors shall
be bound to, and shall, register such a transfer without delay

Transmission of Shares

Model Article 27(3) shall be amended by the nsertion of the words ", subject
to Article 12," after the word "But"

Model Article 29 shall be amended by the nsertion of the words ", or the
name of any person nomnated under Model Article 27(2)," after the words
"the transmittee's name”

Dividends
Model Articles 31(a) to (d) (inclusive) shall be amended by the deletion, 1n
cach case, of the words "either" and "or as the directors may otherwise

decide”

The Company shall not be responsible for any sums lost or delayed in the
course of any payment of dividends

(a) through any bank or transfer system, or

(b) where the payment 1s made by such other means as the sharcholder
may direct, where the Company has acted on any such directions,
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341
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and Model Article 31(1) is supplemented accordingly.
DECISION MAKING BY SHAREHOLDERS
Poll Votes

A poll may be demanded ay any general meeting by any qualifying person (as
defined 1n section 318 of the Act) present and entitled to vote at the meeting.

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

Proxies

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

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

ADMINISTRATIVE ARRANGEMENTS
Means of Communication to be used

Any notice, document or other information shall be deemed served on or
delivered to the intended recipient

(a) if properly addressed and sent by prepaid Umted Kingdom first class
post to an address 1n the United Kingdom, 48 hours after 1t was posted
(or five business days after posting to an address outside the United
Kingdom or from outside the united Kingdom to an address within the
United Kingdom, 1f (in each case) sent by reputable international
overnight courier addressed to the intended recipient, provided that
delivery within five business days was guaranteed at the time of sending
and the sending party receives a confirmation of delivery from the
courier service provider),

(b) if properly addressed and delivered by hand, when it was given or left at
the appropriate address,

(c) if properly addressed and sent or supphied by electronic means, one
hour after the document or information was sent or supplied, and
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(d) if sent or supplied by means of a website, when the matenial 1s first
made available on the website or (1f later) when the recipient receives
(or 1s deemed to have received) notice of the fact that the matenal 1s
available on the website

For the purposes of this Article, no account shall be taken of any part of a day
that is not a business day

In proving that any notice, document or other information was properly
addressed, it shall be sufficient to show that the notice, document or other
information was delivered to an address permitted for the purpose by the Act

Indemnity

Subject to Article 36 2, but without prejudice to any indemnity to which a
relevant officer 1s otherwise entitled

(a) each relevant officer shall be indemnified out of the Company's assets
against all costs, charges, losses, expenses and habilities incurred by
him as a relevant officer

() in the actual or purported execution and/or discharge of his
duties, or 1n relation to them, and

(n) mn relation to the Company's (or any associated company's)
activities as trustee of an occupational pension scheme (as
defined 1n section 235(6) of the Act),

including (1n each case) any liability incurred by him 1n defending any
civil or cnminal proceedings, in which judgment 1s given in his favour
or in which he 1s acquitted or the proceedings are otherwise disposed
of without any finding or admisston of any matenal breach of duty on
his part or 1n connectton with any application in which the court grants
him, 1n his capacity as a relevant officer, relief from hability for
neghgence, default, breach of duty or breach of trust in relation to the
Company's (or any associated company's) affairs, and

(b) the Company may provide any relevant officer with funds to meet
expenditure ncurred or to be incurred by him in connection with any
proceedings or application referred to 1 Article 36 1(a) and otherwise
may take any action to enable any such relevant officer to avoid
mcurring such expenditure

This article does not authorise any indemnity which would be prohibited or
rendered voud by any provision of the Companies Acts or by any other
provision of law

In this Article

(a) companies are associated if one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and
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(b)

a "relevant officer" means any director or other officer or former
director or other officer of the Company or an associated company
(including any company which 1s a trustee of an occupational pension
scheme (as defined by section 235(6) of the Act), but excluding 1n each
case any person engaged by the Company (or associated company) as
auditor (whether or not he 1s also a director or other officer), to the
extent he acts 1n his capacity as auditor)

37 Insurance

371 The directors may decide to purchase and maintain insurance, at the expense
of the Company, for the benefit of any relevant officer in respect of any
relevant loss

372 Inthis Article

(a)

(b)

(c)
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a "relevant officer" means any director or other officer or former
director or other officer of the Company or an associated company
(including any company which 1s a trustee of an occupational pension
scheme (as defined by section 235(6) of the Act), but excluding 1n each
case any person engaged by the Company (or associated company) as
auditor (whether or not he 1s also a director or other officer), to the
extent he acts 1in his capacity as auditor),

a "relevant loss" means any loss or liability which has or may be
incurred by a relevant officer in connection with that relevant officer's
duties or powers 1n relation to the Company, any associated company or
any pension fund or employees' share scheme of the Company or
associated company, and

compames are associated 1f one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate




