FILE COPY

CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9725663

The Registrar of Companies for England and Wales, hereby certifies that
AVOLON AEROSPACE UK 7 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 and Wales

Given at Companies House on 10th August 2015

LNRIERTO A RAAAR

*N09725663P*

.
X

2 OF
2 C04,‘a
T

A“?i’ .:‘ *o
gy gant

gg».!
&
Lanp AP

Companies House ReGioAR 6F COMPRRES




In accordance with
Section 9 of the
Companies Act 2006

NOT

Application to register a company
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A fee 15 payable with this form
Please see ‘How to pay’ on the last page
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. What this form s for

ena o
x5 9067)

X What this form 1s NOT for
You cannot use this form to register
a hmited hability partnership To do
this, please use form LL INO1

You may use this form to register a
private or pubhic company

For further information, please
refer to our gundance at
www companieshouse gov uk

Part 1

Company details

Company name

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

www.companieshouse.gov.uk/info

1 Please show the proposed company name below

Proposed company
name in full @

For offiaial use

IAVOLON AEROCSPACE UK 7 LIMITED

|
[2l7lzlsT6l6 131

+ Filing 1 this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

@ Duplicate names
Duplicate names are nat permitted
A list of registered names can
be found on our website There
are various rules that may affect
your choice of name More
information on this Is available in
our gutdance booklet GP1 at
www companieshouse gov uk

Company name restrictions

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

O

| confirm that the proposed company name contains sensitive or restricted
words or expressiens and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of ther response

O Company name restrictions
A list of sensitive or restricted
words or expressions that require
consent can be found in our
guidance booklet GP1 at
www companieshouse gov uk

Exemption from name ending with ‘Limited’ or "Cyfyngedig’ o

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative

O

| confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
'"Cyfyngedig’ or permitted alternative

& Name ending exemption
Only private companies that are
limited by guarantee and meet other
specific requirements are ehgible
to apply for this For more details,
please go to our website
www companieshouse gov uk

Company type?®

Please tick the box that describes the proposed company type and members’
lsability (only one box must be ticked)

Public imited by shares

Private imited by shares

Private hmited by guarantee

Private unlimited with share capital

Private unlimited without share capital

dpoos0d

@ Company type
If you are unsure of your company's
type, please go to our website
www companieshouse gov uk

CHFPOOO
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INOT

Application to register a company

Situation of registered office o

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

[¢] England and Wales

[] Wales

[] Scotland

[} Northern Ireland

@ Registered office
Every company must have a
registered office and this 15 the
address to which the Registrar will
send correspondence

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

For Welsh, Scottish or Northern

be 1n Wales, Scotland or Northern
Ireland respectively

Ireland companies, the address must

Registered office address @

Please give the registered office address of your company

Burlding name/number | WINCHESTER HQUSE
Street IMAILSTOP 429
1 GREAT WINCHESTER STREET
Post town LONDON
County/Region I
N N N A CHERCAES

O Registered office address
You must ensure that the address
shown In this section is consistent
with the situation indicated in
section AS

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

You must provide an address In
Wales, Scotland or Northern Ireland
for companies to be registered in
Wales, Scotland or Northern Ireland
respectively

Articles of association @

Please choose ane option only and tick one box only

Option 1

I'wish to adopt one of the following mode! articles in its entirety Please tick
only one box

(1 Pnvate imited by shares

]  Private hmited by guarantee

[ Public company

Option 2

1 wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick anly one box

] Prvate limited by shares
Private limited by guarantee
Public company

Option 3

]

il

| wish to adopt entirely bespoke articles 1 attach a copy of the bespoke
articles to this apphcation

© For details of which company type
can adapt which model articles,
please go to our website
www companieshouse gov uk

Restricted company articles®

Please tick the box below if the company’s articles are restricted

O

O Restricted company articles
Restricted company articles are
those containing provision for
entrenchment For more details,
please go to our website

www companieshouse gov uk

CHFPQO0
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an indwidual

For private companies the appointment of a secretary 1s optional, however, If you do decide to appaint 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 15 an individual Public companies must appoint at least

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who Is an individual, go to Section D1, For a corporate director, go to Section E1

Secretary appointments @

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

Title* MR
Full forenamefs) ‘ SUNIL
Surname ‘ MASSON

Former namef{s) ®

|

@ Corporate apposntments
For corporate secretary
appointments, please complete
section {1-C5 instead of
section B

Additional appointments

if you wish to appoint more
than one secretary, please use
the ‘Secretary appointments’
continuation page

& Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

Secretary’s service address @

Building name/number

[THE COMPANY'S REGISTERED OFFICE

Street
|
Post town l
County/Region !
e [ [ [ [ [ [ [
Country 1

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

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

of secretanes as the company’s
registered office

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

Signature o

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

Signature

Signature

X . /%__ X

OSignature

The person named above consents
1o act as secretary of the proposed
company

CHFPOOO
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Application to register a company

Corporate secretary

Corporate secretaty appointments o

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporate
body/firm

Building name/number

|
|
I
|
|
|

Street

Post town

County/Region

Postode T rrrrr
Country |

@ Additional appointments
If you wash to appant more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page

Registered or principal address
Tims 15 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 secretary registered within the European Economic Area (EEA)?

2 Yes Complete Section C3 only
2 No Complete Section C4 only

EEA companies @

Please give details of the register where the company file is kept {including the
relevant state} and the registration number in that register

Where the company/
firm 1s registered ©

|
{

Registration number

OEEA

A fuil st of countries of the EEA can
be found in our guidance

www companieshouse gov uk

©This is the register mentioned in
Article 3 of the First Company Law
Directive (68151/EEC)

3

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it1s governed If applicable, please also give details of the register in which
it 1s entered (including the state) and s reqistration number in that register

tegal form of the
carporate body
or firm

Governing faw

If applicable, where
the company/firm 15
registered ©

Registration number

|
|
|
|
|

ONon-EEA

Where you have provided detalls of
the register (including state) where
the company or firm 15 registered,
you must also provide 1ts number in
that register

Signature ©

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

Signature

Signature

X X

©Signature

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

CHFPOOO
05/12 Version 5 0
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Application to register a company

Director

Director appointments ©

Please use this section to list all the director appointments taken en formation
For a corporate director, complete Sections E1-ES

Title* IMR

Full forenamefs) ]NICHOLAS JOHN

Surname ]BLAND

Former name(s)® |

Country/State of 1\ TED KINGDOM

residence @

Nationality ‘BRITISH

Date of burth PO_F ) W!"DT FWFE

Business occupation I BANKER

(f any)O 1

© Appointments
Private companies must appoint
at least one director who 15 an
individual Public companies musg
appont at least two directors, one of
which must be an individual

@ Former name(s}
Please provide any previous names
which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This Is In respect of your usual
residential address as stated in
section D4

O Business occupation
If you have a business occupation,
please enter here if you do not,
please leave blank

Additional appointments

If you wish to appotnt more than
one director, please use the ‘Director
appointments’ continuation page

Director’s service address®

Please complete the service address below You must also fill in the director's
usual residential address in Section D4

Building name/number |

Street ’THE COMPANY'S REGISTERED OFFICE
|

Post town I

County/Region ’

oo [ [T [T T [

Country ’

©Service address
This 15 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’ f your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office

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

Signature ©

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

Signature

O Signature
The person named above consents
to act as director of the proposed
company

—

CHEPQOO
05/12 Version 5 0
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INO1

Application to register a company

Director appointments ©

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-ES

Title* IMR
Full forename(s) |SUNIL
Surname IMASSON

Former name(s)®

Country/State of |\ TED KINGDOM

residence ©

Nationality !BRlTlSH

Date of birth E,? WW FTPQ_F’T
Business occupation {BANKER

(fany)o

© Appointments
Private companies must appoint
at {east one director who 15 an
indwvidual Public companies must
appoint at least two directors, one of
which must be an indwvidual

@ Former name(s)
Please provide any previous names
whrch have been used for business
purposes In the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 1n respect of your usual
residential address as stated
Section D4

O Busthess occupation
i you have a business eccupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appoint more than
ane director, please use the "Director
appomtenents’ continuation page

Director’s service address®@

Please complete the service address below You must also fill in the director's
usual residential address tn Section D4

Building name/mumber I

Street | THE COMPANY'S REGISTERED OFFICE
|

Post town ‘

County/Region ‘

Postade T rrrr

Country ‘

B 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
directors as the company’s registered
office

if you provide your residential
address here 1t will appear on the
publi¢ record

Signature ©

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

Signature

X 4 Sk X

0O Signature
The person named above consents
1o act as director of the proposed
company

CHFPOQO
05/12 Version 50



In accordance with
Section 9 of the
Compantes Act 2006

Director

INO1 ~ continuation page
Application to register a company

o1l

Director appointments @

Please use this section to list all the directors of the company
For a corporate director, complete Sections E1-E5

Title* |MR

Full forenamels) | EDWARD

Surname | RILEY

Former name(s)®

Country/State of IRELAND

residence ©

Mationality BRITISH

oeoibmn  [o s [T [T[e T[T
Business occupation | LEGAL COUNSEL

{if any)©@

@ Appointments
Private comparies must appaint
at teast one director who is an
individual Pubhic companies must
appoint at least two diwectors, one of
which must be an individual

@ Former name(s)
Please provide any previous names
which havae been used for business
purposes m the last 20 years
Married women do not need 1o give
former names unfess previously used
for business purposes.

© Country/State of residence
This 1s I respect of your usual
residentlal address as stated in
Section D4

© Business occupation
If you have a business occupation,
please enter here. if you do not,
please leave blank

Director’s service address®

Please complete the service address below You must also fitl in the director’s
usual residential address In Section D4,

Building namelnumber[

©Service address
Thus 15 the address that will appear
on the public record This does not
have to be your usual residenual
address.

Street | THE COMPANY'S REGISTERED OFFICE

Please state ‘The Company’s
| Registered Office’ if your service

address will be recorded in the

Post town I proposed company's regaster of
directors as the company's registered

County/Region | office

Postcode | I i [ I | | If you provide your residentiai
address here 1t will appear on the

Country 1 public record

m Signature ©

1 consent to act as director of the proposed company named in Section At 0 Signature
— The person named above consents
Signature Sgaatue 1o act as director of the proposed

X

X

company

CHFPODO
0812 Version 50
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Application to register a company

Corporate director

Corporate director appointments @

’ Please use this section to list all the corporate directors taken on formation

Name of corporate I

body or firm ,

Bulding name/number r

Street

Post town

L rrrrrr

Postcode

|
|
|
County/Region |
|
Country I

O Additional appointments
If you wish to appoint more than one
corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or pnncipal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It 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

EEA companies @

Please give details of the register where the company file 15 kept ncluding the
relevant state) and the registration number in that register

Where the company/

firm 1s registered ©® [

Registration number |

O
A full st of countries of the EEA can
be found in our guidance
www companieshouse gov uk

O This 1s the register mentioned i
Article 3 of the First Company Law
Directive (68/151/EEC)

&

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 15 governed If applicable, please also give details of the register in which
it 1s entered (Including the state) and its registratton number in that register

Legal form of the

corporate body
or firm

If applicable, where

the company/firm 1s
registered @

If applicable, the

|
|
Governing law [
|
|
registration number |

O Non-EEA
Where you have provided details of
the register (Including state} where
the company or firm 1s registered,
you must also provide its number in
that register

Signature ©

] | consent to act as director of the proposed company named 1n Section A1

Signature Sgnature

X X

O Signature
The person named above consents
to act as corporate director of the
proposed company

CHFPOOO
05/12 Version 50




INO1

Application to register a company

Part 3 Statement of capital

Daes your company have share capital?
+ Yes Complete the sections below
? No Go to Part 4 {Statement of guarantee}

Share capital in pound sterling (£)

Please complete the table below to show each cass of shares held in pound sterhing
if all your 1ssued capital 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares
(E g Ordinary/Preference etc)

Amount paid up on Number of shares @

each share @

Amount (if any} unpaid
on each share @

Aggregate nominal value ©

|ORDINARY 1100 | [4 £ 100
| | | | E

| | | | E

| | | | €

| Totals[1 lf 100
m 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 currency

Currency

Class of shares
(E g Ordinary/Preference etc )

Amount (if any) unpaid Number of shares &
on each share

Amount paid up on
each share ©

Aggregate nominal value ©

| | B

Totals
Currency
Class of shares Amount paid up on Amount (f any) unpad Number of shares € Aggregate nominal valve ©
{E g Ordinary/Preference etc} each share @ on each share @

Totals

E Totals

Please give the total number of shares and total aggregate nominal value of

Total number of shares | 1

Total aggregate

nominal value @ £100

QTotal aggregate nominal value
issued share capital Please list total aggregate values in
different currencies separately For
example £100 + €100 + $10etc

© Including both the nominal value and any © Number of shares 1ssued multiplied by Continuation Pages
share premium

f
© Total number of issued shares in this class page fl hecessary

nominal value of each share Please use a Statement of Capital continuation

CHFPOOD

05/12 Version 5 0




INO1

Application to register a company

Statement of capital (Prescnibed particulars of rights 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

Prescnibed particulars
L1

THE SHARES HAVE ATTACHED TO THEM FULL VOTING,
DIVIDENT AND CAPITAL CONTRIBUTION (INCLUDING ON
WINDING UP) RIGHTS, THEY DO NOT CONFER ANY RIGHTS OF
REDEMPTION

@Prescribed particulars of rights

attached to shares

The particulars are

a particulars of any voting nghts,
including nights that arise only in
certain crcumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distnbution,

¢ particulars of any nghts, as
respects capital, to participate in a
distribution {including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the eption of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares.

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capitat {Prescribed
particulars of nghts attached

to shares)’ continuation page If
necessary

CHFPOQO
05/12 Version 50
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Application to register a company

Class of share

Prescribed particulars
L) ]

©@Prescribed particulars of rights

attached to shares

The particulars are

a particulars of any voting nghts,
mcluding rights that arise only in
certam arcumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distnbution,

¢ particulars of any nghts, as
respects capital, to partiopate n a
distribution (including en winding
up}, and

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

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
{Prescribed particulars of nghts
attached 1o shares)' contrnuation
page If necessary

CHFPOOO
05/12 Version 50




INO1

Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the

subscrnbers’ usual residential address

Initial shareheoldings
Please list the company's subscribers
in alphabetical order

Please use an ‘Imitial shareholdings’
continuation page If necessary

Subscriber s details

05/12 Version 50

Class of share Number of shares | Currency Nominal value of | Amount (of any} |Amount paid
each share unpaid
Name
AVOLON AEROSPACE ORDINARY 1 GBP £100 £100
LEASING LIMITED
Address
THE OVAL, BUILDING 1
SHELBOURNE RCAD
BALLSBRIDGE
DUBLIN 4, IRELAND
Name
Address
Name
Address
Kame
Address
Narwe
Address
CHFPOO00
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Application to register a company

Part 4

Statement of guarantee

s your company hmited by guarantee?
+ Yes Complete the sections below

+ No Go to Part 5 (Statement of compliance}

Subscribers

Please complete this section if you are a subscnber of a company imited by
guarantee The following statement s being made by each and every person
named below

I confirm that if the company 15 wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for

payment of debts and habilities of the company contracted before |
cease to be a member,

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

not exceeding the specified amount below

Subscnber’s details

Forename(s) @

Surname ©

Address &

Postcode

TP rrrrr

Amount guaranteed |

Subscriber’s details

Forename(s) ©

Surname ©

Address @

Postcode

T rrrrri

Amount guaranteed © |

Subscriber’s details

Forename(s) &

Surname @

Address &

Postcode

rTrrrrrr

Amount guaranteed @ l

@ Name
Please use capital letters

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

© Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a ‘Subscribers’
continuation page If necessary

CHFPODO
05/12 Version 50




INO1

Application to register a company

Subscniber’s details

Forename(s) @

Surname @

Address ©

Postode rrrrrrr

Amount guaranteed © r

Subscriber's details

Forename(s) &

Surname @

Address @

e [ [T 1T T T

Amount guaranteed © |

Subscriber's details

Forename(s) @

Surname @

Address @

e [ [ [ [T

Amount guaranteed © I

Subscriber’s details

Forename(s) ©

Surname ©

Address @

e [ [T

Amount guaranteed ® ,

Subscriber's details

Forename(s) @

Surname @

Address @

e [T T

Amount guaranteed ® |

®Name
Please use capital letters

O Address

residential address

O Amount guaranteed

Continuation pages
Please use a ‘Subscribers’

CHFPOOD
05/12 Version 50

The addresses tn this section wll
appear on the public record They do
not have to be the subscribers’ usual

Any valid currency 1s permitted

continuation page If necessary
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Application to register a company

Parth

Statement of compliance

, This section must be completed by all compantes

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

4 No Goto Section H1 {Statement of compliance delivered by the
subscribers)
% Yes Go 1o Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ®

Please complete this section 1f the application 15 not delivered by an agent
for the subscribers of the memorandum of association

I confirm that the requirements of the Compamies Act 2006 as to registration
have been complied with

Subscriber's signature

Signature

X £ X

Subscnber's signature | Seues
Subscriber's signature | Sate
Subscriber's signatura | Sgmne

Subscnber's signature

Subscriber’s signature | Sanatre
Subscriber's signature | dgmivre
Subscriber’s signature | Swnate

X X

O Statement of compliance
delivered by the subscribers
Every subscnber 1o the
memorandum of asscoation must
sign the statement of comphance

CHFPOOO
05/12 Version 5 0
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Apphcation to register a company

Subscriber's signature

_Signature

X

Continuation pages

Please use a 'Statement of
compliance delivered by the
subscnbers’ continuation page If
more subscribers need to sign

Subscriber’s signature

Signature

X

Subscriber's signature

Signature

X

Subseriber's signature

Signature

X

Statement of comphance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subscnibers to the memorandum of association

Agent's name

Burlding name/number

Street

Post town

County/Region

Postcode

HEEREEEE

Country

|
|
|
|
I
|
|
I

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

Agent's signature

Signature

X

CHFPOOO
05/12 Version 50
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Application to register a company

E Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t wall help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

SUNIL MASSON
compenymane. DEUTSCHE BANK AG LONDON

| "= WINCHESTER HOUSE

‘ 1 GREAT WINCHESTER STREET

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

E How to pay

A fee 15 payable on this form

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

|

I Post town

LONDON

County/Region

= [efc[z[n] [z[o]e

Counf
| UNITED KINGDOM

‘DX

Telephone

020 7545 6508

Certificate

We wili send your certrficate to the presenters address
(shown above) or if indicated to another address
shown below

O At the registered office address (Given 1n Section A6)
O At the agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O You have checked that the proposed company name 15
available 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 15 the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous 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 PO Box number {unless part of a
full service address), DX or LP {Legal Post in 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

og

oocaa

@ Where to send

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

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

DX 33050 Cardiff

For compamies registered 1 Scotland

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

139 Fountainbridge, 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, Northern 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 Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the gudance notes
on the website at www companieshouse gov uk
or email enguines@companieshouse gov uk

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

Thus form has been prowided free of charge by Companies House
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COMPANY HAVING A SHARE CAPITAL
Memorandum of association of Avolon Aerospace UK 7 Limited

Each subscriber to this memorandum of association wishes to form a company under the

Companies 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

Avolon Aerospace Leasing Limited % (%M

Dated 07/08/2.015




The Companies Act 2006
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ARTICLES OF ASSOCIATION

of
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PART |
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

In the articles , uniess the context requires otherwise

“alternate” or “alternate directer” has the meaning given in article 25,
“appointor’ has the meaning given n article 25,

“articles” means the company’s articles of association,

"bankruptcy” includes Individual insolvency proceedings in a junsdiction other than
England and Wales or Northern Ireland which have an effect similar to that of bankruptey,

“board of directors” means the board of directors of the Company,
“call” has the meamng given in article 54,
“call notice” has the meaning given in article 54,

“certificate” means a paper certificate (other than a share warrant) evidencing a person's
title to specified shares or other securities,

“certificated” in relation to a share, means that it 1s not an uncertificated share or a share
in respect of which a share warrant has been 1ssued and 1s current,

“chairman” has the meaning given in article 12,
“chairman of the meeting” has the meaning given in article 31,

“Companies Acts” means the Companies Acts (as defined in section 2 of the Companies
Act 2008), in so far as they apply to the company,

“company’s lien" has the meaning given In article 52,

“director’” means a director of the company, and includes any person occupying the
position of director, by whatever name called,

“directors” means any of the members of the Board of Directors,
“distribution recipient” has the meaning given in article 72,

“‘document” Includes, unless otherwise specified, any document sent or supphed in
electronic form,

“electronic form” has the meaning given in section 1168 of the Companies Act 2006,

“fully paid” in relation to a share, means that the nominal value and any premium to be
paid to the company in respect of that share have been paid to the company,

“hard copy form” has the meaning given in section 1168 of the Companres Act 20086,

“holder” in relation to shares means the person whose name s entered in the register of
members as the holder of the shares, or, In the case of a share in respect of which a share
warrant has been issued {and not cancelled), the person in possession of that warrant,

“instrument’ means a document 1n hard copy form,




“lien enforcement notice” has the meaming given in article 53,

“member” has the meaning given In section 112 of the Companies Act 20086,

“ordinary resclution” has the meaning given in section 282 of the Companies Act 2006,
“paid” means paid or credited as pard,

“participate”, in relation te a directors’ meeting, has the meaning given in article 8,

“partly paid” in relation to a share means that part of that share's nominal value or any
premium at which it was issued has not been paid to the company,

“proxy notice” has the meaning given in article 38,

“securities seal” has the meaning given in article 47,

“shares” means shares in the company,

"gspecial resolution” has the meaning given In section 283 of the Companies Act 20086,
*subsidiary” has the meaning given in section 1159 of the Compares Act 2006,

“transmittee” means a person entitled to a share by reasen of the death or bankruptcy of a
shareholder or otherwise by operation of law,

“uncertificated’ In relation to a share means that, by virtue of legislation (other than
section 778 of the Companies Act 2006) permitting title to shares o be evidenced and
transferred without a certificate, title to that share i1s evidenced and may be transferred
without a certificate, and

“writing” means the representation or reproduction of words, symbols or other information
in a visible form by any method or combinaticn of methods, whether sent or supphed in
electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained in these
articles bear the same meaning as in the Companies Act 2006 as in force on the date
when these articles become binding on the company
Liability of members
The hability of the members i1s imited to the amount, If any, unpaid on the shares held by
them
PART 2
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authority

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

Members’ reserve power

The members may, by special resolution, direct the directors to take, or refrain from taking,
specified action




4.2

5.2

5.3

6.2

7.1
7.2

81
8.2
83
8.4

No such special resolution invalidates anything which the directors have done before the
passing of the resolution
Directors may delegate

Subject to the articles, the directors may delegate any of the powers which are conferred
on them under the articles

511 to such person or committee,

512 by such means (including by power of attorney),
5§13 tosuchan extent,

5§14 inrelation to such matters or terrtonies, and
5§15 on suchterms and conditions,

as they think fit

If the directors so specify, any such delegation may authonise further delegation of the
directors' powers by any person to whom they are delegated

The directors may revoke any delegation in whole or part, or alter its terms and conditions

Committees

Commitiees to which the directors delegate any of theirr 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 commitiees, which prevall over
rules derived from the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively
Decisions of the directors may be taken
at a directors’ meeting, or

tn the form of a directors’ written resolution

Calling a directors’ meeting

Any director may call a directors’ meeting

The company secretary must call a directors' meeting if a director so requests
A directors’ meeting is called by giving notice of the meeting to the directors
Notice of any directors’ meeting must indicate

841 Its proposed date and time,

842 where it s to take place, and




8.5
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92

93
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101

10.2

1

111
11.2
11.3

11.5

843 If it s anticipated that directors participating in the meeting will not be In the same
place, how It 1s proposed that they should communicate with each other during the
meeting

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

Notice of a directors’ meeting need not be given to directors who waive their entittement to
notice of that meeting, by giving notice to that effect to the company not more than seven
days after the date on which the meeting is held Where such notice i1s given after the
meeting has been held, that does not affect the validity of the meeting, or of any business
conducted at 1t

Participation in directors’ meetings

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

911 the meeting has been called and takes place in accordance with the articles, and

912 they can each communicate to the others any informabtion or opinions they have on
any particular item of the business of the meeting

In determining whether directors are participating in a directors’ meeting, 1t 1s irrelevant
where any director 1s or how they communicate with each other

if all the directors participating In a meeting are not in the same place, they may decide
that the meeting 1s to be treated as taking place wherever any of them i1s
Quorum for directors’ meetings

At a directors’ meeting, unless a quorum I1s participating, no proposal 1s to be voted on,
except a proposal to call another meeting

The guorum for directors' meetings shall be two or such higher number as may be fixed by
the directors, provided always that where only two directors are present both must be
resident in the United Kingdom

Chairing directors’ meetings

The directors may appoint a director to chair therr meetings

The person so appointed for the time being I1s known as the chairman

The directors may appoint other directors as deputy or assistant chairmen to charr
directors’ meetings 1n the chairrman's absence

The directors may terminate the appointment of the charman, deputy or assistant
chairman at any time

If neither the chairman nor any director appointed generally to chair directors’ meetings in
the chairman’s absence I1s participating in a meeting within ten minutes of the time at which
it was to start, the participating directors must appeint one of themselves to chair it




12
121

12.2
12.3

13
131

13.2

14

14.1
14.2

15
156.1

16.2

16.3

Voting at directors’ meetings' general rules

Subject to the articles, a decision 1s taken at a directors’ meeting by a majority of the votes
of the participating directors

Subject to the articles, each director participating in a directors' meeting has one vote

Subject to the articles, If a director has an interest in an actual or proposed transaction or
arrangement with the company

1231 that director and that director’s alternate may not vote on any proposal relating to it,
but

1232 this does not preclude the alternate from voting in relation to that transaction or
arrangement on behalf of another appointor who does not have such an interest
Chairman’s casting vote at directors’ meetings

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

But this does not apply If, In accordance with the articies, the chawrman or other director i1s
not to be counted as participating in the decision-making process for quorum or voting
purposes

Alternates voting at directors’ meetings

A director who s also an alternate director has an additional vote on behalf of each
appomntor who 1s

not participating in a directors’ meeting, and

would have been entitled to vote If they were participating in 1t

Conflicts of interest

If 2 directors’ meeting, or part of a directors” meeting, I1s concerned with an actual or
proposed transaction or arrangement with the company in which a director 1s interested,
that director 1s not to be counted as participating In that meeting, or part of a meeting, for
quorum or voting purposes

But if paragraph 16 3 applies, a director who 1s Interested in an actual or proposed
transaction or arrangement with the company Is to be counted as participating in a decision
at a directors’ meeting, or part of a directors’ meeting, relating to 1t for quorum and voting
purposes

Thus paragraph applies when

15631 the company by ordinary resolution disapplies the provision of the articles which
would otherwise prevent a director from being counted as participating in, or voting
at, a directors' meeting,

1632 the drector's interest cannot reasonably be regarded as likely to give rise to a
conflict of interest, or

1533 the director’s conflict of interest arises from a permitted cause




15.4

15.56

16.6

16
161
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16.3

16 4

16.5

16.6

17
171

17.2

17.3

For the purposes of this article, the following are permitted causes

1541 a guarantee given, or to be given, by or to a director in respect of an obligation
ncurred by or on behalf of the company or any of its subsidanes,

1542 subscription, or an agreement to subscribe, for shares or other secunties of the
company or any of its subsidianies, or to underwrite, sub-underwrite, or guarantee
subscription for any such shares or securities, and

1543 arrangements pursuant to which benefits are made available to employees and
directors or former employees and directors of the company or any of its
subsidianes which do not provide special benefits for directors or former directors

Subject to paragraph 16 8, If a question anses at a meeting of directors or of a committee
of directors as to the nght of a director to participate in the meeting {or part of the meeting)
for voting or quorum purposes, the question may, before the conclusion of the meeting, be
referred to the chairman whose ruling in relation to any director other than the chairman i1s
to be final and conclusive

If any question as to the nght to participate in the meeting {or part of the meeting} should
arise in respect of the chairman, the question (s to be decided by a decision of the directors
at that meeting, for which purpose the charman i1s not to be counted as participating in the
meeting {or that part of the meeting) for voting or quorum purposes

Proposing directors’ written resolutions

Any director may propose a directors’ wntten resolution

The company secretary must propose a directors’ wrtten resolution If a director so
requests

A directors’ written resolution 1s proposed by giving notice of the proposed resolution to the
directors

Notice of a proposed directors’ wnitten resolution must indicate

1641 the proposed resofution, and

1642 the time by which it 1s proposed that the directors should adopt it

Notice of a proposed directors’ wrtten reselution must b'e given In writing to each 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 1n good faith
Adoption of directors’ written resolutions

A proposed directors’ written resolution 1s adopted when all the directors who would have
been entitled to vote on the resolution at a directors’ meeting have signed one or more
coptes of it, provided that those directors would have formed a quorum at such a meeting

It 18 immatenal whether any director signs the resolution before or after the time by which
the notice proposed that it should be adopted

Once a directors’ written resolution has been adopted, it must be treated as If it had been a
decision taken at a directors’ meeting 1n accordance with the articles
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18

19

191
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20
201
20.2

21

211

212
213

21.4

216

21.6

22
221
22.2

The company secretary must ensure that the company keeps a record, in writing, of all
directors' written resolutions for at least ten years from the date of their adoption
Directors’ discretion to make further rules

Subject to the articles, the directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to directors

APPOINTMENT GF DIRECTORS

Methods of appointing directors

Any person who 1s willing to act as a director, and 1s permitted by taw to do so, may be
appointed to be a director

by ordinary resolution, or

by a decision of the directors

Retirement of directors by rotation

At the first annual general meeting all the directors shall not retire from office

At every subsequent annual general meeting the directors are not required to retire by
rotation

Termination of director's appointment

A person ceases to be a director as soon as

that person ceases to be a director by virtue of any proviston of the Companies Act 2008 or
1s prohibited from being a director by law,

a bankruptcy order 1s made against that person,

a composition 1s made with that person’s creditors generally in satisfaction of that person’s
debts,

a registered medical practiioner who 1s treating that person gives a written opimon to the
company stating that that person has become physically or mentally incapable of acting as
a director and may remain so for more than three months,

by reason of that person's mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or rights which that person
would otherwise have,

notification 15 received by the company from the director that the director 1s resigning from
office as director, and such resignation has taken effect in accordance with its terms
Directors’ remuneration

Directors may undertake any services for the company that the directors decide

Directors are entitled to such remuneration as the directors determine

2221 for therr services to the company as directors, and
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22.4

22.5

23

231
23.2
23.3

24
241

24.2

24.3

25
25.1

2222 for any other service which they undertake for the company
Subject to the articles, & director’'s remuneration may
2231 take any form, and

2232 nclude any arrangements in connection with the payment of a pension, allowance
or gratuity, or any death, sickness or disability benefits, to or in respect of that
director

Unless the directors decide otherwise, directors’ remuneration accrues from day to day

Unless the directors decide otherwise, directors are not accountable to the company for
any remuneration which they receive as directors or other officers or employees of the
company's subsidiaries or of any other body corporate in which the company 1s interested

Directors’ expenses

The company may pay any reasonable expenses which the directors properly incur in
connection with therr attendance at

meetings of directors or committees of directors,
general meetings, or
separate meetings of the holders of any class of shares or of debentures of the company,

or otherwise in connection with the exercise of thewr powers and the discharge of thew
responsibilities 1n relation to the company

ALTERNATE DIRECTORS

Appointment and removal of alternates

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

2411 exercise that director’s powers, and
2412 carry out that director’s responsibilities,

in relation to the taking of decisions by the directors in the absence of the alternate’s
appointor

Any appointment or removal of an alternate must be effected by notice 1n wnting to the
company signed by the appointor, or in any other manner approved by the.directors

The notice must
24 31 identify the proposed alternate, and

2432 In the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate 1s willing to act as the alternate of the director
giving the notice

Rights and responsibilities of alternate directors

An alternate director has the same nghts, in relation to any directors’ meeting or directors’
written resolution, as the alternate’s appomntor
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253

25.4

26

26.1

26.2

263
264

Except as the articles specify otherwise, alternate directors

2521 are deemed for all purposes to be dlrectors,‘

2522 are lable for therr own acts and omissions,

2523 are subject to the same restrictions as their appointors, and
2524 are not deemed to be agents of or for their appointors

A person who 1S an alternate director but not a director

2631 may be counted as participating for the purposes of determining whether a quorum
1s participating (but only If that person’s appointer 1$ not participating), and

2532 may sign a written resolution (but only if it 1s not signed or to be signed by that
person's appomntor)

No alternate may he counted as more than one director for such purposes

An alternate director 1s 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 in writing made to the company

Termination of alternate directorship

An alternate director's appointment as an alternate terminates

when the alternate's appointor revokes the appointment by notice to the company 1n writing
specifying when 1t 1s to terminate,

on the occurrence In relation to the alternate of any event which, If 1 occurred in relation to
the alternate's appointor, would result in the termunation of the appeintor's appointment as
a director,

on the death of the alternate’s appointor, or

when the alternate's appomntor's appomntment as a director terminates, except that an
alternate’s appointment as an alternate does not termmate when the appointor retires by
rotatien at a general meeting and I1s then re-appointed as a director at the same general
meeting

PART 3

DECISION-MAKING BY MEMBERS ORGANISATION OF GENERAL MEETINGS

27
271

Members can call general meeting if not enough directors
If
2711 the company has fewer than two directors, and

2712 the director {if any) i1s unable or unwilling to appaint sufficient directers to make up
a quorum or to call a general meeting to do so, then two or more members may
call a general meeting (or instruct the company secretary to do so} for the purpose
of appointing one or more directors
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28.5
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Attendance and speaking at general meetings

A person is able to exercise the right to speak at a general meeting when that person 1s In
a position to communicate to all those attending the meeting, dunng the meeting, any
information or opinions which that person has on the business of the meeting

A person Is able to exercise the night to vote at a general meeting when

28 21 that person 1s able to vote, dunng the meeting, on resolutions put to the vote at the
meeting, and

2822 that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting

The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise thewr nghts to speak or vote at it

In determining attendance at a general meeting, it 1s immatenal whether any two or more
members attending 1t are in the same place as each other

Two or more persons who are not in the same place as each other attend a general
meeting If their circumstances are such that If they have {or were to have) rights to speak
and vote at that meeting, they are (or would be) able to exercise them

Quorum for general meetings

No business other than the appointment of the chairman of the meeting is to be transacted
at a general meeting If the persons attending it do not constitute a quorum

Chairing general meetings

if the directors have appointed a chairman, the chairman shall chair general meetings If
present and willing to do so

If the directors have not appointed a chairman, or If the chairman i1s unwilling to charr the
meeting or 15 not present within ten minutes of the time at which a meeting was due to
start

3021 the directors present, or

3022 (f no directors are present), the meeting, must appoint a director or member to
chair the meeting, and the appointment of the chairman of the meeting must be the
first business of the meeting

The person chairnng a meeting 1n accordance with this article 1s referred to as “"the
chairman of the meeting”

Attendance and speaking by directors and non-members

Directors may attend and speak at general meetings, whether or not they are members
The chairman of the meeting may permit other persons who are not

3121 members of the company, or

10
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32.3

32.4

32.5

32,6

33

34
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34.2

3122 otherwise entitled to exercise the nghts of members In relation to general meetings,
to attend and speak at a general meeting
Adjournment

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or If during a meeting a quorum
ceases to be present, the chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a general meeting at which a quorum 1s present
if

3221 the meeting consents to an adjournment, or

3222 « appears to the charman of the meeting that an adjournment 15 necessary to
protect the safety of any person attending the meeting or ensure that the business
of the meeting 1s conducted in an orderly manner

The chairman of the meeting must adjourn a general meeting If directed to do so by the
meeting

When adjourning a general meeting, the chairman of the meeting must

3241 either specify the time and place to which 1t 1s adjourned or state that it 1s to
continue at a time and place to be fixed by the directors, and

3242 have regard to any directions as to the time and place of any adjournment which
have been given by the meeting

If the continuation of an adjourned meeting 1 to take place more than 14 days after it was
adjourned, the company must give at least 7 clear days’ notice of it (that I1s, excluding the
day of the adjourned meeting and the day on which the notice s given)

3251 to the same persons to whom notice of the company’s general meetings Is required
to be given, and

3252 containing the same information which such notice Is required to contain

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting If the adjournment had not taken place

VOTING AT GENERAL MEETINGS

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll1s duly demanded in accordance with the artictes

Errors and disputes

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to Is tendered, and
every vote not disallowed at the meeting is valid

Any such objection must be referred to the chairman of the meeting whose decision 1s
final

1
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35.2

353

36
36.1

36.2

363

364

365
366

367

36.8

37
371

Demanding a poll
A poll on a resolution may be demanded
3511 In advance of the general meeting where 1t 1S to be put to the vote, or

35.1.2 at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s declared

A poll may be demanded by

3621 the chairman of the meeting,

352.2 the directors,

3523 two or more persons having the nght to vote on the resoclution, or

3524 aperson or persons representing not less than one tenth of the total voting rights of
all the members having the right to vote on the resolution

A demand for a poll may be withdrawn if
3531 the poll has not yet been taken, and

3532 the chairman of the meeting consents to the withdrawal

Procedure on a poll

Subject to the articles, polls at general meetings must be taken when, where and in such
manner as the chairman of the meeting directs

The chairman of the meeting may appoint scrutineers (who need not be members) and
decide how and when the result of the poll 1s to be declared

The result of a poll shall be the decision of the meeting in respect of the resolution on
which the poll was demanded

Apollon

3641 the election of the chairman of the meeting, or

3642 aqueshion of adjournment,

must be taken iImmediately

Other polls must be taken within 30 days of their being demanded

A demand for a poll does not prevent a general meeting from continuing, except as regards
the question on which the poll was demanded

No notice need be given of a poll not taken immediately If the time and place at which it s
to be taken are announced at the meeting at which it 1s demanded

In any other case, at least 7 days’ notice must be given specifying the time and place at
which the poll Is to be taken

Content of proxy notices

Proxies may only validly be appointed by a notice in writing (a "proxy notice”) which

3711 states the name and address of the member appointing the proxy,
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373

374

38
381

38.2

38.3

38.4

38.5

386

38.7

3712 dentifies the person appointed to be that member's proxy and the general meeting
In relation to which that person is appointed,

3713 s signed by or on behalf of the member appointing the proxy, or 1s authenticated in
such manner as the directors may determine, and

3714 s delivered to the company In accordance with the articles and any instructions
contained in the notice of the general meeting to which they relate

The company may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them s to vote (or that the proxy
Is to ahstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, it must be treated as

3741 allowing the person appointed under it as a proxy discretion as to how to vote on
any ancillary or procedural resolutions put to the meeting, and

3742 appointing that person as a proxy In relation to any adjournment of the general
meeting to which It relates as well as the meeting itself

Delivery of proxy notices

Any notice of a general meeting must specify the address or addresses ("proxy
notification address") at which the company or its agents will receive proxy notices
relating to that meeting, or any adjournment of it, delivered in hard copy or electronic form

A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at
a general meeting remains so entitled In respect of that meeting or any adjournment of i,
even though a valid proxy notice has been delivered to the company by or on behalf of that
person

Subject to paragraphs 394 and 395, a proxy notice must be delivered to a proxy
notification address not less than 48 hours before the general meeting or adjourned
meeting to which it relates

In the case of a poll taken more than 48 hours after it I1s demanded, the notice must be
delivered to a proxy notification address not less than 24 hours before the time appointed
for the taking of the poll

In the case of a poll not taken during the meeting but taken not more than 48 hours after it
was demanded, the proxy notice must be delivered

3861 In accordance with paragraph 39 3, or

3852 at the meeting at which the poll was demanded to the chairman, secretary or any
director

An appointment under a proxy notice may be revoked by delivering a notce in wniting
given by or on behalf of the person by whom or on whose benalf the proxy notice was
given to a proxy notification address

A notice revoking a proxy appointment only takes effect if it 1s delivered before

3871 the start of the meeting or adjourned meeting to which it relates, or
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39
391

39.2

39.3

40

41

3872 (in the case of a poll not taken on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll to which it relates

If a proxy notice 1s not signed by the person appointing the proxy, it must be accompanied
by written evidence of the authonty of the person who executed it to execute it on the
appointor's behalf

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution If

3911 notice of the proposed amendment is given to the company secretary in writing by
a person entitled to vote at the general meeting at which 1t 1s to be proposed not
less than 48 hours before the meeting 1s to take place (or such later time as the
chairman of the meeting may determine), and

3912 the proposed amendment does not, in the reasonable opinion of the chairman of
the meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, If

3921 the charman of the meeting proposes the amendment at the general meeting at
which the resolution 1s to be proposed, and

3922 the amendment does not go beyond what Is necessary to correct a grammatical or
other non-substantive error in the resolution

if the chairman of the meeting, acting in good faith, wrongly decides that an amendment to
a resolution 1s out of order, the charman’s error does not invalidate the vote on that
resolution

RESTRICTIONS ON MEMBERS’ RIGHTS

No voting of shares on which money owed to company

No voting rights attached to a share may be exercised at any general meeting, at any
adjournment of it, or on any poll called at or In relation to 1t, unless all amounts payable to
the company in respect of that share have been paid

APPLICATION OF RULES TO CLASS MEETINGS

Class meetings

The provisions of the articles relating to general meetings apply, with any necessary
modifications, to meetings of the holders of any class of shares
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PART 4
SHARES AND DISTRIBUTIONS ISSUE OF SHARES

Powers to issue different classes of share

Subject to the articles, but without prejudice to the nghts attached tc any existing share,
the company may 1ssue shares with such rights or restrictions as may be determined by
ordinary resclution

The company may Issue shares which are to be redeemed, or are hable to be redeemed at
the cption of the company or the holder, and the directors may determine the terms,
conditions and manner of redemption of any such shares

Payment of commissions on subscription for shares

The company may pay any person a commission in consideration for that person

4311 subscribing, or agreeing to subscribe, for shares, or

4312 procuring, or agreeng to procure, subscriptions for shares

Any such commission may be paid

4321 ncash, orin fully paid or partly paid shares or other securittes, or partly in one way
and partly in the other, and

4322 inrespect of a conditional or an absclute subscription

INTERESTS IN SHARES

Company not bound by less than absolute interests

Except as required by law, no person Is to be recognised by the company as holding any
share upon any trust, and except as otherwise required by law or the articles, the company
I hot In any way to be bound by or recognise any interest in a share other than the
holder’'s absolute ownership of it and all the nghts attaching to it

SHARE CERTIFICATES

Certificates to be issued except Iin certain cases

The company must issue each member with one or more certificates in respect of the
shares which that member holds

This article does not apply to
4621 uncertificated shares,
4522 shares in respect of which a share warrant has been 1ssued, or

4523 shares In respect of which the Compantes Acts permit the company not to 1ssue a
certificate

Except as otherwise specified in the articles, all certificates must be 1ssued free of charge
No certificate may be 1ssued in respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued in respect of it
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Contents and execution of share certificates

Every certificate must specify

4611 In respect of how many shares, of what class, It 1s Issued,
4612 the nominal value of those shares,

4613 the amount paid up on them, and

4614 any distinguishing numbers assigned to them
Certificates must

4621 have affixed tc them the company's common seal or an official seal which I1s a
facsimile of the company’s commoen seat with the addition on its face of the word
"Securities” (a "secunties seal"), or

46 22 be otherwise executed in accordance with the Companies Acts

Consclidated share certificates

When a member's holding of shares of a particular class increases the company may
Issue that member with

4711 a single, consolidated certificate in respect of all the shares of a particular class
which that member holds, or

4712 a separate certificate in respect of only those shares by which that member’s
holding has increased

When a member's holding of shares of a particular class 1s reduced, the company must
ensure that the member 1s 1ssued with one or more certificates in respect of the number of
shares held by the member after that reduction But the company need not (in the absence
of a request from the member) issue any new certificate If

47 21 all the shares which the member no longer holds as a result of the reduction, and

4722 none of the shares which the member retains following the reduction, were,
immediately before the reduction, represented by the same certificate

A member may request the company, In wrniting, to replace
47 31 the member’s separate certificates with a consolidated certificate, or

4732 the member's consolidated certificate with two or more separate certficates
representing such propertion of the shares as the member may specify

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

A consolidated certificate must not be issued unless any certificates which (t I1s to replace
have first been returned to the company for cancellation
Replacement share certificates

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

4811 damaged or defaced, or
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49.7

4812 said to be lost, stolen or destroyed,

that member 1s entitled to be 1ssued with a replacement certificate in respect of the same
shares

A member exercising the nght to be 1ssued with such a replacement certificate

4821 may at the same time exercise the right to be 1ssued with a single certificate or
separate certificates,

4822 must return the certificate which is to be replaced to the company If it 1s damaged
or defaced, and

48 23 must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide

SHARES NOT HELD IN CERTIFICATED FORM

Uncertificated shares
In this article, “the relevant rules” means

4811 any applcable provision of the Companies Acts about the holding, evidencing of
title to, or transfer of shares other than in certificated form, and

4312 any applcable legisiation, rules or other arrangements made under or by virtue of
such provision

The provisions of this article have effect subject to the relevant rules

Any provision of the articles which 15 inconsistent with the relevant rules must be
disregarded, to the extent that it 1s inconsistent, whenever the relevant rules apply

Any share or class of shares of the company may be i1ssued or held on such terms, or In
such a way, that

4941 title to 1t or them i1s not, or must not be, evidenced by a certificate, or
494 2 |t or they may or must be transferred wholly or partly without a certificate
The directors have power to take such steps as they think fit in relation to

49561 the evidencing of and transfer of title to uncertificated shares (including n
connection with the 1ssue of such shares),

4952 any records relating to the helding of uncertificated shares,

4953 the conversion of certificated shares into uncertificated shares, or
4964 the conversion of uncertificated shares into certificated shares
The company may by notice to the holder of a share require that share
4961 If itis uncertificated, to be converted into certificated form, and

4962 If it s certificated, to be converted into uncertificated form, to enable it to be dealt
with in accordance with the articles
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4971 the articles give the directors power to take action, or require other persons to take
action, in order to sell, transfer or otherwise dispose of shares, and

49.7 2 uncertificated shares are subject to that power, but the power I1s expressed In terms
which assume the use of a certificate or other wntten instrument, the directors may
take such action as 1s necessary or expedient to achieve the same results when
exercising that power in relation to uncertificated shares

In particular, the directors may take such action as they consider appropriate to achieve
the sale, transfer, disposal, forfeiture, re-allotment ¢r surrender of an uncertificated share
or otherwise to enforce a lien in respect of it

Unless the directors otherwise determine, shares which a member holds in uncertificated
form must be treated as separate holdings from any shares which that member holds in
certificated form

A class of shares must not be treated as two classes simply because some shares of that

class are held in certtficated form and others are held in uncertificated form

Share warrants

The directors may issue a share warrant in respect of any fully paid share
Share warrants must be

50 21 issued in such form, and

5022 executed in such manner,

as the directors decide

A share represented by a share warrant may be transferred by delivery of the warrant
representing It

The directors may make provision for the payment of dwidends in respect of any share
represented by a share warrant

Subject to the articles, the directors may decide the conditions on which any share warrant
s 1ssued In particular, they may

5051 decide the conditions on which new warrants are 1o be 1ssued in place of warrants
which are damaged or defaced, or said to have been lost, stolen or destroyed,

8052 decide the conditions on which bearers of warrants are entitled to attend and vote
at general meetings,

5053 decide the conditions subject to which bearers of warrants may surrender their
warrant so as to hold thewr shares in certificated or uncertificated form istead, and

5054 vary the conditions of iIssue of any warrant from time to time,

and the bearer of a warrant 1s subject to the conditions and procedures (n force in relation
to it, whether or not they were decided or specified before the warrant was 1ssued

Subject to the conditions on which the warrants are 1ssued from time to time, bearers of
share warrants have the same nghts and privileges as they would If their names had been
included in the register as holders of the shares represented by their warrants
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The company must not in any way be bound by or recognise any interest in a share
represented by a share warrant other than the absolute nght of the bearer of that warrant
to that warrant

PARTLY PAID SHARES

Company's lien over partly paid shares

The company has a len (“the company’s lien") over every share which 1s partly paid for
any part of

5111 that share’s nominal value, and
5112 any premum at which it was issued,

which has not been paid to the company, and which 15 payable i/mmediately or at some
time in the future, whether or not a call notice has been sent in respect of it

The company's lien over a share
6121 takes priority over any third party’s interest in that share, and

5122 extends to any dividend or other money payable by the company in respect of that
share and (If the lken 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 it, etther wholly or in part

Enforcement of the company’s lien

Subject to the provisions of this article, if

6211 alien enforcement notice has been given in respect of a share, and

5212 the person to whom the notice was given has faled to comply with 1t,

the company may sell that share in such manner as the directors decide

A hen enforcement notice

5221 may only be given in respect of a share which 15 subject to the company’s lien, In
respect of which a sum 1s payable and the due date for payment of that sum has
passed,

5222 must specify the share concerned,
6223 must require payment of the sum payahle within 14 days of the notice,

5224 must be addressed either to the holder of the share or to a person entitled to it by
reason of the holder's death, bankruptey or otherwise, and

5225 must state the company’s intention to sell the share if the notice 1s not complied
with

Where shares are sold under this article

5231 the directors may authorise any person to execute an instrument of transfer of the
shares to the purchaser or a person nominated by the purchaser, and
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§232 the transferee 1s not bound to see to the application of the consideration, and the
transferee's title 1s not affected by any irregulanty in 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 applied

5241 first, In payment of so much of the sum for which the lien exists as was payable at
the date of the lien enforcement notice,

5242 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 llen 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
hen on a specified date

5251 s conclusive evidence of the facts stated in it as against all persons claiming to be
entitied to the share, and

5252 subject to comphance with any other formalities of transfer required by the articles
ar by law, canstitutes a good title to the share
Call notices

Subject to the artictes 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 the company a specified
sum of money (a "call”) which 1s payable in respect of shares which that member holds at
the date when the directors decide to send the call notice

A call notice

5321 may not require a member to pay a call which exceeds the total sum unpaid on that
member's shares (whether as to the share's nonunal value or any amount payable
to the company by way of premiumj,

5322 must state when and how any call to which it relates it ts to be paid, and
§323 may permit or require the call to be paid by instalmenis

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
5341 revoke it wholly or in part, or

6342 specify a later ime for payment than i1s specified in the notice, by a further notice in
writing to the member In respect of whose shares the call 1s made
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Liability to pay calls

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

Joint holders of a share are jointly and severally liable to pay all calls in respect of that
share

Subject to the terms on which shares are allotted, the directors may, when 1ssuing shares,
pravide that call notices sent to the holders of those shares may require them

6431 to pay calls which are not the same, or

5432 to pay calls at different imes

When call notice need not be 1ssued

A call notice need not be 1ssued in respect of sums which are specified, in the terms on
which a share I1s 1ssued, as being payable to the company In respect of that share {whether
In respect of nominal value or premium)

5511 on allotment,
8512 onthe occurrence of a particular event, or
5513 on a date fixed by or in accordance with the terms of 1ssue

But If the due date for payment of such a sum has passed and it has not been paid, the
holder of the share concerned i1s treated in all respects as having faled to comply with a
call notice in respect of that sum, and 1s lable to the same consequences as regards the
payment of interest and forfeiture

Failure to comply with call notice: automatic consequences

if a person I1s llable to pay a call and falls to do so by the call payment date

6611 the directors may Issue a notice of Intended forfeiture to that person, and

5612 until the call 1s paid, that person must pay the campany interest on the call from the
call payment date at the relevant rate

For the purposes of this article

5621 the "call payment date” i1s the time when the call notice states that a call 1s
payable, unless the directors give a notice specifying a later date, in which case the
“call payment date’ I1s that later date,

§622 the “relevant rate" 1s

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

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

{1 if no rate 1s fixed in either of these ways, 5 per cent per annum
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The relevant rate must not exceed by more than 5 percentage points the base lending rate
most recently set by the Monetary Policy Committee of the Bank of England in connection
with its responsibihties under Part 2 of the Bank of England Act 1998(a)

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

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

must be sent to the holder of that share or to a person entitled to it by reason of the
holder's death, bankruptcy or otherwise,

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

must state how the payment 1s to be made, and

must state that if the notice 1s not complied with, the shares n respect of which the call 1s
payable will be liable to be forfeited

Directors’ power to forfeit shares

If 2 notice of intended forferture 18 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 n respect of which 1t was given is forfeited, and the forfeiture 1s to include all
dividends or other moneys payable in respect of the forfeited shares and not paid before
the forfeiture

Effect of forfeiture

Subject to the articles, the forfeiture of a share extinguishes

§911 all interests in that share, and all clams and demands against the company In
respect of it, and

5912 all other nghts and liabilities incidental to the share as between the person whose
share it was prior to the forfeiture and the company

Any share which 1s forfeited in accordance with the articles

5921 15 deemed to have been forfeited when the directors decide that it 1s forfeited,
6922 s deemed to be the property of the company, and

5923 may be sold, re-allotted or otherwise disposed of as the directors think fit

If 2 person’s shares have been forfeited

59 31 the company must send that person notice that forfeiture has occurred and record
it In the register of members,

5932 that person ceases to be a member in respect of those shares,
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5933 that person must surrender the certificate for the shares forfeited to the company
for cancellation,

6934 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

6936 the directors may wawve 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 hefore the company disposes of a forfeited share, the directors may decide to
cancel the forfeiture on payment of all calls and interest due in respect of it and on such
other terms as they think fit

Procedure foltowing 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
mstrument of transfer

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

6021 s conclusive evidence of the facts stated in it as against all persons claiming to be
entitled to the share, and

6022 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 application of
the consideration (if any) nor is that person's title to the share affected by any wregulanty 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 it prior to #s forferiture 1s entitled
to recewe from the company the proceeds of such sale, net of any commission, and
excluding any amount which

8041 was, or would have become, payable, and

60 42 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 in 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

6111 In respect of which the directors may 1ssue a notice of intended forfeiture,

6112 which the directors may forfeit, or

6113 which has been forfeited

The directors may accept the surrender of any such share
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A share which has been surrendered may be dealt with in the same way as a share which
has been forfeited

TRANSFER AND TRANSMISSION OF SHARES

Transfers of certificated shares

Certificated shares may be transferred by means of an instrument of transfer in any usual
form or any other form approved by the directors, which 1s executed by or on behalf of

6211 the transferor, and
6212 (iIf 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 affecting the title to any share

The company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a certificated share until the transferee’s name 1s
entered In the register of members as holder of it

The directors may refuse to register the transfer of a certificated share If
6251 the share 1S not fully paid,

6252 the transfer 1s not lodged at the company's registered office or such other place as
the directors have appointed,

625823 the transfer 1s not accompanied by the certificate for the shares to which it relates,
or such o¢other evidence as the directors may reasonably require to show the
transferor's right to make the transfer, or evidence of the right of someone other
than the transferer to make the transfer on the transierer's behalf,

6254 the transfer 1s in respect of more than one class of share, or

6255 the transfer 1s in favour of more than four transferees

If the directors refuse to register the transfer of a share, 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

Transfer of uncertificated shares

A transfer of an uncertificated share must not be registered (f it 18 in favour of more than
four transferees

Transmission of shares

If title to a share passes to a transmittee, the company may only recognise the transmittee
as having any title to that share

Nothing In these articles releases the estate of a deceased member from any lability in
respect of a share solely or jointly held by that member
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Transmittees’ rights

A transmittee who produces such evidence of entitlement to shares as the directors may
properly require

6511 may, subject to the articles, choose either to become the holder of those shares or
to have them transferred to another person, and

6512 subject to the articles, and pending any transfer of the shares to another person,
has the same rights as the holder had

But transmittees do not have the nght to attend or vote at a general meeting in respect of
shares to which they are entitled, by reason of the holder’s death or bankruptcy or
otherwise, unless they become the halders of those shares

Exercise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become
entitied must notify the company in writing of that wish

if the share 15 a certificated share and a transmittee wishes to have it transferred to
another person, the transmittee must execute an instrument of transfer in respect of it

If the share ts an uncertificated share and the transmittee wishes to have it transferred to
another person, the transmittee must

66 31 procure that all appropriate instructions are given to effect the transfer, or

6632 procure that the uncertificated share i1s changed intc certificated form and then
execute an instrument of transfer in respect of it

Any transfer made or executed under this article is to be treated as if it were made or
executed by the person from whom the transmittee has derived rights 1n respect of the
share, and as If the event which gave rise to the transmission had not occurred

Transmittees bound by prior notices

If a notice 1s given to a member in respect of shares and a transmittee 1s entitled to those
shares, the transmittee 1s bound by the notice If it was given to the member before the
transmiitee’s name has been entered In the register of members

CONSOLIDATION OF SHARES

Procedure for disposing of fractions of shares

This article applies where

6811 there has been a consolidation or division of shares, and
6812 as aresult members are entitled to fractions of shares
The directors may

6821 sell the shares representing the fracticns to any person including the company for
the best price reasonably obtainable,
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6822 In the case of a certificated share, authorise any person to execute an instrument
of transfer of the shares 1o the purchaser or a person nominated by the purchaser,
and

6823 distnbute the net proceeds of sale In due proportion among the holders of the
shares

Where any holder's entitlement to a portion of the proceeds of sale amounts to less than a
mimmurn figure determined by the directors, that member’s portion may be distributed to
an organisation which 1s a chanty for the purposes of the law of Ergland and Wales,
Scotland or Northern Ireland

The person to whom the shares are transferred 1s not obliged to ensure that any purchase
maney is received by the person entitled to the relevant fractions

The transferee's htle to the shares 1s not affected by any rregulanty in or invaldity of the
process leading to therr sale

DISTRIBUTIONS

Procedure for declaring dividends

The company may by ordinary resolution declare dividends, and the directors may decide
to pay interim dividends

A dividend must not be declared unless the directors have made a recommendation as to
its amount Such a dividend must not exceed the amount recommended by the directors

No dividend may be declared or paid unless It 1s In accordance with members’ respective
nghts

Unless the members’ resolution to declare or directors’ decision to pay a dividend, or the
terms on which shares are issued, specify otherwise, 1t must be paid by reference to each
member’s holding of shares on the date of the resolution or decision to declare or pay it

If the company's share capital 1s divided into different classes, no intenm dividend may be
paid on shares carrying deferred or non-preferred nghts if, at the time of payment, any
preferential dividend 1s In arrear

The directors may pay at Intervals any dividend payable at a fixed rate if it appears to them
that the profits available for distribution justify the payment

If the directors act in good faith, they do not mcur any lability to the holders of shares
conferring preferred nights for any loss they may suffer by the lawful payment of an intenm
dividend on shares with deferred or non-preferred rights

Calculation of dividends

Except as otherwise provided by the articles or the rnights attached to shares, all dividends
must be

7011 declared and paid according to the amounts paid up on the shares on which the
dividend i1s paid, and

7012 apportioned and paid proportionately to the amounts paid up on the shares during
any portion or portions of the period in respect of which the dividend 1s pad
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if any share s 1ssued on terms providing that it ranks for dividend as from a particular
date, that share ranks for dividend accordingly

For the purposes of calculating dividends, no account is to be taken of any amount which
has been paid up on a share In advance of the due date for payment of that amount
Payment of dividends and other distributions

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

7111 transfer to a bank or bullding society account specified by the distnbution recipient
either in writing or as the directors may otherwise decide,

7112 sending a cheque made payable to the distnbution recipient by post to the
distribution recipient at the distrbution recipent's registered address (if the
distribution reciplent 1s a holder of the share), or (in any other case) to an address
specified by the distnbution recipient either In writing or as the directors may
otherwise decide,

7113 sending a cheque made payable to such person by post to such person at such
address as the distnbution recipient has specified either in writing or as the
directors may otherwise decide, or

7114 any other means of payment as the directors agree with the distnbution recipient
either In writing or by such other means as the directors decide

In the articles, "the distribution recipient” means, n respect of a share in respect of
which a dividend or other sum 1s payable

71 21 the holder of the share, or

71 22 f the share has two or more joint holders, whichever of them s named first in the
register of members, or

7123 f the holder 1s no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee

Deductions from distributions in respect of sums owed to the company

If

7211  ashare s subject to the company’s lien, and

7212 the directors are entitled to 1ssue a lien enforcement notice In respect of 1it,

they may, instead of 1ssuing a lien enforcement notice, deduct from any dividend or other
sum payable in respect of the share any sum of money which 1s payable to the company in
respect of that share to the extent that they are entitled to require payment under a lien
enforcement notice

Money so deducted must be used to pay any of the sums payable 1n respect of that share
The company must notify the distribution recipient in writing of

7231 the fact and amount of any such deduction,
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7232 any non-payment of a dividend or other sum payable in respect of a share resulting
from any such deduction, and

7233 how the money deducted has been applied

No interest on distributions

The company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by

the terms on which the share was issued, or

the provisions of another agreement between the holder of that share and the company

Unclaimed distributions

All dividends or other sums which are

741.1 payable in respect of shares, and

7412 unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the company
untit claimed

The payment of any such dividend or other sum into a separate account does not make
the company a trustee in respect of it

If

7431 twelve years have passed from the date on which a dividend or other sum became
due for payment, and

7432 the distnbution recipient has not claimed i,
the distributton reciplent 1s no longer entitled to that dividend or other sum and it ceases to

remain owing by the company

Non-cash distributions

Subject to the terms of 1ssue of the share in question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dividend or
other distnibution payable 1n respect of a share by transferring non-cash assets of
equivalent value {Including, without mitation, shares or other securities in any company)

if the shares in respect of which such a non-cash distribution s paid are uncertificated, any
shares In the company which are 1ssued as a non-cash distribution in respect of them must
be uncertificated

For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the distnbution

7631 fixing the value of any assets,

7532 paying cash to any distnbution recipient on the basis of that value in order to adjust
the rights of recipients, and

7533 vesting any assets in trustees
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Waiver of distributions

Distnbution recipents may wawve therr entitlement to a dividend or other distribution
payable tn respect of a share by giving the company notice in writing to that effect, but If

the share has more than one holder, or

more than one person 15 entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice ts not effective unless it 1s expressed to be given, and signed, by all the holders
or persons otherwise entitled to the share

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums

Subject to the articles, the directors may, If they are so authornsed by an ordinary
resolution

7711 decide to capitalise any profits of the company (whether or not they are avalable
for distnbution) which are not required for paying a preferential dividend, or any
sum standing to the credit of the company’'s share premium account or capital
redemption reserve, and

7712 approprate any sum which they so decide to capitalise {(a “capitalised sum”) to
the persons who would have been entitled to it if it were distributed by way of
dividend (the “persons entitled™} and 1n the same proportions

Capitalised sums must be applied
7721 on behalf of the persons entitied, and
7722 Inthe same proportions as a dividend would have been distnbuted to them

Any capitalised sum may be applied in paying up new shares of a nominal amount equal to
the capitalised sum which are then allotted credited as fully paid to the persons entitied or
as they may direct

A capitalised sum which was appropriated from profits available for distribution may be
applied

7741 1n or towards paying up any amounts unpald on existing shares held by the
persons entitled, or

7742 n paying up new debentures of the company which are then allofted credited as
fully paid to the persons entitled or as they may direct

Subject to the articles the directors may

7751 apply capitalised sums In accordance with paragraphs 78 3 and 78 4 partly in one
way and partly in another,

77562 make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under this article {including the issuing of
fractional certificates or the making of cash payments), and
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7763 authorise any person to enter into an agreement with the company on behalf of all
the persons entitled which 1s binding on them in respect of the allotment of shares
and debentures to them under this article

PART &
MISCELLANEOUS PROVISIONS

COMMUNICATIONS

Means of communication to be used

Subject to the articles, anything sent or supphed by or to the company under the articles
may be sent or supplied in any way in which the Companies Act 2006 provides for
documents or information which are authorised or required by any provision of that Act to
be sent or supplied by or to the company

Subject to the articles, any notice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may also be sent or supplied by the
means by which that director has asked to be sent or supplied with such notices or
documents for the time being

A director may agree with the company that notices or documents sent to that director in a
particular way are to be deemed to have been recewved within a spectfied time of thewr
being sent, and for the specified time to be less than 48 hours

Failure to notify contact details

f

7911 the company sends two consecutive documents to a member over a period of at
least 12 months, and

7912 each of those documents 15 returned undelivered, or the company recelves
notification that it has not been delivered,

that member ceases tc be entitled to recelve notices from the company

A member who has ceased to be entitled to receive notices from the company becomes
entitled to recerve such notices again by sending the company

7921 anew address to be recorded In the register of members, or

7922 If the member has agreed that the company should use a means of communication
other than sending things to such an address, the informaton that the company
needs to use that means of communication effectively

ADMINISTRATIVE ARRANGEMENTS

Company seals
Any common seal may only be used by the authonty of the directors

The directors may decide by what means and in what form any common seal or securities
seal 1s to be used
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Unless otherwise decided by the directors, if the company has a common seal and it 1s
affixed to a document, the document must also be signed by at least one authorised
person In the presence of a withess who attests the signature

For the purposes of this article, an authorised person s
8041 any director of the company,
804 2 the company secretary, or

8043 any person authonsed by the directors for the purpose of signing documents to
which the common seal 1s applied

If the company has an official seal for use abroad, it may only be affixed to a document If
its use on that document, or documents of a class to which it belongs, has been authonsed
by a decision of the directors

If the company has a secuntes seal, it may only be affixed to secunties by the company
secretary or a person authorised to apply It to securities by the company secretary

For the purposes of the articles, references to the securities seal being affixed to any
document include the reproduction of the image of that seal on or in a document by any
mechanical or electronic means which has been approved by the directors in relation to
that document or documents of a class to which it belongs

Destruction of documents

The company i1s entitled to destroy

8111 all instruments of transfer of shares which have been registered, and all other
documents on the basis of which any entries are made in the register of members,
from six years after the date of registration,

8112 all dividend mandates, vanations or cancellations of dividend mandates, and
notifications of change of address, from two years after they have been recorded,

8113 all share certificates which have been cancelled from one year after the date of the
cancellation,

8114 all pad dividend warrants and cheques from one year after the date of actual
payment, and

81156 all proxy notices from one year after the end of the meeting to which the proxy
notice reiates

If the company destroys a document in good faith, In accordance with the articles, and
without notice of any claim to which that document may be relevant, it 1s conclusively
presumed n favour of the company that

8121 entries in the register purporting to have been made on the basis of an mstrument
of transfer or other document so destroyed were duly and properly made,

8122 any instrument of transfer so destroyed was a vaihd and effective Instrument duly
and properly registered,

8123 any share certificate so destroyed was a vald and effective certificate duly and
properly cancelled, and
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8124 any other decument so destroyed was a valid and effective document in
accordance with its recorded particulars in the books or records of the company

This article does not impose on the company any liability which it would not otherwise have
if it destroys any document before the time at which this article permits it to do so

In this article, references to the destruction of any document include a reference to its
being disposed of in any manner

No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of the
company, no person is entitied to inspect any of the company’s accounting or other records
or documents merely by virtue of being a member

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidianes (other than a director or
former director or shadow director) in connection with the cessation or transfer to any
perscen of the whole or part of the undertaking of the company or that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE

Indemnity

Subject to paragraph 85 2, a relevant director of the company or an associated company
may be indemnified out of the company's assets against

8411 any lability incurred by that director in connection with any negligence, default,
breach of duty or breach of trust in relation to the company or an associated
company,

8412 any liability incurred by that director in connection with the activities of the company
or an associated company In its capacity as a trustee of an cccupational pension
scheme (as defined in section 235(8) of the Companies Act 2006},

8413 any other liabihty incurred by that director as an officer of the company or an
assoclated company

This arficle does not authonise any indemmnity which would be prohibited or rendered void
by any provision of the Companies Acts or by any other provision of law

In this article

8431 companies are associated f cne 15 a subsidary of the other or both are
subsidiaries of the same body corporate, and

8432 a ‘relevant director’ means any director or former director of the company or an
assoclated company
Insurance

The directors may decide to purchase and mantain nsurance, at the expense of the
company, for the benefit of any relevant director in respect of any relevant loss
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in this article

8521 a "relevant director’ means any director or former director of the company or an
assoclated company,

8522 a‘relevant loss’ means any l0ss or llability which has been or may be incurred by
a relevant director in connection with that director’s duties or powers n relation to
the company, any associated company or any pension fund or employees' share
scheme of the company or associated company, and

8523 companies are associated if one 18 a subsidiary of the other or both are
subsidianes of the same body cerporate
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NAMES AND ADDRESSES OF SUBSCRIBERS

For and on behalf of
Avolon Aerospace Leasing Limited
PO Box 309
Ugland House
Grand Cayman
KYl - 1104
Cayman Islands
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