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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10644098

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

RENEWABLE ENERGY INCOME PARTNERSHIP
HOLDINGS 1 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 28th February 2017
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In accordance with
Section 9 of the
Companies Act 2006

INO1

Application to register a company

&3

Companies House

A fee is payable with this form
Please see "How to pay’ on the last page

100

J What this form s for

b

¥ What this form 1s NOT for
You cannot use this form to register
a lirmted hability partnership To do
this, please use form LL IND1 Do no
use this ferm if any indwidual perso
with significant control 1s applying
or has appled for protection from

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

M

20
COMPAMIFS HOUSE -

|

having their details disclosed on th
pubhc register Contact enquines@
companieshouse gov uk to get a
separate form

Company details

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

"L617AS0L*
LD1

28/02/2017
COMPANIES ROUSE

I

Company name

Check if a company name 1s available by using our name availabihity search
www.companieshouse.gov.uk/info

I Please show the proposed company name below

Proposed company
name in full ©

| RENEIABLE EIERGY (MIOME PRATNEZSWIP

HoLDvR6s 41 LimiTep

For official use

MTolelulyTola g

-+ Filling in this farm
Please complete in typescnpt orin
bold black capitals

All fields are mandatory unless
specified or indicated by *

@ Duplicate names
Duplicate names are not permitted
A hst of registered names can
be found on cur website There
are vangus rules that may atfect
your choice of name More
information on this 1s available in
our gurdance at

www gov uk/companieshouse

)

Company name restrictions @

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

O

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

O Company name restrictions

A list of sensitive or restnicted
waords or expressions that require
consent can be found in our
guidance at

www gov uk/companieshouse

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

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

a

| canfirm 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 pnivate companies that are
limited by guarantee and meet other
spacific requirements or private
companies that are charities are
eligble to apply for this For more
details, please go to our website
www gov uk/companteshouse

06hb6Version 70




INO1

Application to register a company

Company type®
Please tick the box that descnbes the proposed company type and members’ @ Company type ,
If you are unsure of your company's
liability (only one box must be ticked) type, please go to aur website
0  Public lirmited by shares www gov uk/companieshouse

IZ Private imited by shares

O  Prvate imited by guarantee

O Pwate untimited with share capital
[ Prvate unhimited without share capital

W Principal business activity
Please show the trade classification code number(s) for the principal @ Principal business activity
actvity or actviies @ You must provide a trade

dassification code {SIC code 2007)
Classification code 1 r@ Iur—l—? [O—iq' or a description of your company’s
— main business in this section
Classification code 2 [—[-_(_-[—_ A full hst of the trade classification
Classification code 3 l—l_ r—'__ codes 15 avarlable on our website
www gov ukicompaneshouse
Classificatton code 4 l—— l—[—l—‘r

if you cannot determine a code, please give a bref descniption of the
company's business activity below

Pnncipal actvity

description l

E Situation of registered office @
Please tick the appropnate box below that describes the situation of the °Eﬂeglstefed office X

very company must have a
proposed registered office (only one box must be ticked) registered office 2nd this 1 the
England and Wales address to which the Registrar will
O wales send correspondence
] Scotland For England and Wales companies,
D Northern Ireland the address must be in England or
Wales.

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

06116 Version 70
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Apphcation to register a company

7]

Registered office address 0

Please give the registered office address of your company

Building name/number

6 floor, 33

I HoLBokr’

O Registered office address

You must ensure that the address
shown in this sectign 1s consistent
with the situation indicated in
section Ab

Sireet
| You must provide an address in
England or Wales for companies to
Post town [ Low oo o be registered i England and Wales
You must provide an address in
County/Region l Wales, Scatland er Northern (reland
' ‘ I | | | | for companies to be registered in
Postcode €l " Zin|T Wales, Scotland or Northern Ireland
respectively
m Articles of association @
| Please choose one optton only and tick one box only @ For details of which company type
can adopt which model articles,
Gption 1 | wish to adopt ane of the following model articles in its entirety  Please tick please go 1o our website
. | only one box www gov uk/companieshouse
[0  Pnvate imited by shares A Communtty Interest Company
O Pnvate imited by guarantee {CIC} cannot adopt model articles.
0  Public company If you are incorperating a CIC you
must tick option 3 and attach a capy
of the bespoke articles.
Option 2 [ wash to adopt the following madel articles with additional and/or amended
prowistons | attach a copy of the additional and/or amended prowision(s) Please
tick only one box
O  Private imited by shares
3  Prvate hmited by guarantee
1 Public company
Option 3 B~ 1 wish to adopt entirely bespake articles | attach a copy of the bespoke

articles to this application

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 containng provision for
entrenchment For more details,
please go to our website

www gov uk/comparieshouse

06116 Version 7 0




INO1

Application to register a company

Part 2 Proposed officers

For private companies the appointraent of a secretary 15 optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at [east one director who 1s an individual Public campanies must appoint at least
two directors, one of which must be an indwidual

For a secretary who 15 an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1

Secretary
m Secretary appointments @
Please use this section to hist all the secretary appaintments taken on formation |9 Corporate appointments
For a corporate secretary, complete Sections C1-C4 For carporate secretary
appointments, please complete
Title* section C1-C4 instead of
¢ | Mss section B
Full forename(s) Snaanh Additional appointments
if you wish to appoint more
Surname LuoLow than one secretary, please use
Former name(s) @ | the "Secretary appontments’
continuatron page
| © Former name(s)
Please provide any previous names
(induding mardan or marned names)
which have been used for business
purposes i the last 20 years.
m Secretary’s service address ©
Bulding name/number } THE (OMPANY 'S (IrisTeled OFFI1CE O Service address
This 15 the address that will appear
Street | on the publtc record This does not
have to be your usual residential
| address.
Post town I Please state 'The Company's
Registered Office’ if your service
County/Region I address will be recorded in the
proposed company's register
Postcode l I I | I of secretanes as the company's
registered office
Country |

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

06/16 Version 7 0
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Application to register a company

Corporate secretary

c1

Corporate secretary appointments ©

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

Name of corporate
body/firm

Building name/number

Street

Post town

County/Region

Postcode

|
|
|
|
|
|
|
|

(T rrrrr

Country

Q Additional appointments
If you wash ta appoint more than one
corporate secretary, please use the
‘Corporate secretary appantments’
continuation page

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

4 Yes Complete Section C3 only
+ No Complete Section C4 onty

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 campany/
firm 15 registered ©

Registratton number

0O EEA
A full list of countries of the EEA can
be found w our guidance
www gov uk/companieshouse

@ This 1s the register mentioned in
Article 3 of the First Company Law
Directive {(68/151/EEC)

Non-EEA companies

Please give details of the legal form of the eomporate body or firm and the law by
whichit 1s governed If applicable, please also give details of the register in which
itss entered {including the state) and its registration number n that register

Legal form of the
corporate body
or firm

Governing law

If apphcable, where
the company/ffirm s
registered ©

Registration number

|
|
|
|
|
|

ONon-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

06/16 Version 7 0




INO1

Application to register a company

Director
m Director appointments ©
Please use this section to list all the director appointments taken on formation (@ Appointments
For a corporate director, complete Sections E1-E4 Private companies must appoint
at least one director who is an
Title* | individual Public companies must
appoint at least two directors, one of
Full forename(s) | ULAToima AN which must be an indwidual
5 | @ Former name(s)
urname cHEer Ton Please provide any previous names
(ncluding maiden or married names}
Former name(s)® which have been used for business
purposes in the last 20 years.
O Country/State of residence
Country/State of E 06 LARD This 1s 1n respect of your usval
residence @ residential address as stated in
Naticnalty ] Brrrigy section D4

Month/year of birth @ |§|f |Tl—|T¢\_P:|—)'|_

Business occupation | D\ RecTon

(if any)© |

@ Month and year of birth
Please provide month and year only

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

Additional appointments

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

m Director’s service address ©

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

Bmldlngnamelnumberl THE (OMPARY 'S RE0ISTERED OEFCE

Street

Post town

County/Region

Country

|
|
{
Postcode r '_l_ ri_l_l_ ’_

O 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’ if your service
address will be recorded in the
proposed company's register of
directors as the company's
registered office

If yau provide your residenual
address here it will appear on the
public record

06/16 Version 7 0
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Application to register a company

Director

Director appointments ©

Please use this section to list all the director appointments taken on formanen
For a corporate director, complete Sections E1-E4

Title* |

Full forename(s) | Thormas
Surname I Rossa
Former name(s) &

area | evecnne
Nattonality B RiTiSH

oo BB [T [ o

Business occupation I PihecTon

(if any) © |

@ Appointments
Private companies must appoint
at least one director who 1s an
indwidual Public companies must
apposnt at least two directors, one of
which must be an indwaidual

O Former name(s}
Please provide any previous names
{including maiden or marrnied names)
which have been used for business
purposes in the last 20 years.

& Country/State of residence
This is in respect of your usual
residential address as stated in
section D4

O Maonth and year of birth
Please provide month and year anly

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

Additonal appointments

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

Director’s service address ©

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

Bulldmgnamelnumberf THE (orbmr's REGCIATeRCD opgce

Street

County/Regron

L rrrr

Postcode

|
|
Post town |
|
|
Country |

O 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’ 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
public record

06/16 Version 7 0




INOT - continuation page
Application to register a company

Director

Director appointments @

-

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E4

Title* [

Full forename(s) [AL EXANOEL DAvVie RelLSow

Surname r QA ariter -

Former name(s)® r

-

Country/State of |

[r W Y 4 Y
residence © &
Natronality |;a.x TSW

Monthiyear of birth @ ITIT;__ ‘Tl_ F:I?F;

Business occupation DR EeLTOa,

{(f any) @

O Appointments
Private companies must appoint
at least one director who is an
individual. Public companies must
appomnt at least two directors, one of
which must be an indwidual

@ Farmer name(s)
Please provide any previous names
{including ma:den or mamed names)
which have been used for business
purposes in the last 20 years

© Country/State of residence
This 1s tn respect of your usual
residentral address as stated in
section D4

OMonth and year of birth
Please provide month and year only

O Business occupation
i you have a husiness occupation,
piease enter here If you do not,
please leave blank

o]

Director’s service address®

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

Bullding namelnumber[ THE  COmPANM 'S RE€0ISTLAMD O¢cl

Street

Post town

County/Region

Postcade

|
|
|
rrrrrrrr

Country

O Service address
This 15 the address that will appear
an the public recaord This does not
have to be your usuai restdential
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 it will appear on the
public record

06716 Version 7 0
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Application to register a company

Corporate director

Corporate director appointments @

' Please use this section to list all the carporate directors taken on formation

Name of corporate
body or firm

Building name/number |

Street

Post town

|
|

County/Region

Postcode

rrrrriri

Country

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

Registered or pnnopal 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
2 No Complete Section E4 only

EEA companies @

Please give details of the register where the company file 15 kept {including the
relevant state} and the registration number in that register

Where the company/
firm 1s registered @

|
|

Registration number

OEEA
A full hst of countnes of the EEA can
be found in our guidance
www gov uk/companieshouse

© This 15 the register mentioned
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 itis governed If applicable, please also give details of the register in which
it1s entered including the state} and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

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

if applicable, the
registration number

|
|
|
|
|
|

ONon-EEA
Where you have provided details of
the register (including state} where
the company or firm 1s registered,
you must alsa provide s number in
that register

06/16 Version 7 0




Part 3

INO1

Application to register a company

Statement of capital

Does your company have share capital?
+ Yes Complete the sections below
+ No Go to Part 4 (Statement of quarantee)

Statement of capital

Complete the table(s) below to show the share capital

Complete a separate table for each currency (if appropnate) For
example, add pound sterling in “‘Currency table A’ and Euros in ‘Currency table

Continuation pages
Please use a continuation page
if necessary

Bv

Currency

Complete a separate
table for each currency

Class of shares Number of shares

E g Ordenary/Preference etc

Aggregate nominal value| Total aggregate amount

(£, €, 8, eic)

Number of shares issued

multiplied by nominal value Including bath the nominal

to be unpaid, if any
(£, €3, etd)

value and any share premium

GoP O RO A A R I loo | £l oo kOO0
| | |
| |
Totals| (oo £l o0 kAo OO0
| |
| | |
| |
Totals
, | | |
| | | |
| |
Totals
Total number Total aggregate Total aggregate
of shares nominal value @ amount unpaid @
Totals (including contln::;:sr; | oo £1 oo to oo

0 Please list total aggregate values in different currencies separately

For example £100 + €100 + $10 etc

06/16 Version 7 0
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Application to register a company

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

Please give the prescnbed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Section F1

Class of share

OROu AR

Prescribed particulars
o

The SHALGRS MAVE ATTACHES To THEM fulL VvoTIC,
Doy g Ems Mmre CAPITAL OISTAMATHaD AERTS (mclodiod-

Ore WG i UB) | THEM 06 ROT Conted frud RIONTS

Of L4OemP Tiow

OFfrescribed particulars of rights
attached to shares

The particulars are

a particelars of any voting rights,
including nights that anse only n
certain crcumstances,

b particulars of any nghts, as

respects dividends, to participate

in g distribution,

particulars of any nghts, as

respects capital, to participate in a

distribution {including on winding

up}, and

d whether the shares are to be
redeerned or are hable to be
redeemed at the oplion of the
company or the shareholder

(a]

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescribed
particulars of nghts atiached

to shares)’ continuation page if
necessary

06/16 Version 70
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Application to register a company

Class of share

Prescribed particulars
o

O Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nights,
cluding nghts that anse anly in
certain crcumstances,

b particulars of any nghts, as
respects drvidends, to participate
in a distribution,

¢ partrculars of any nghts, as
respects capital, 1o parhapate in a
distnbution (including on winding
up). and

d whether the shares are to be
redeemed or are lizble to he
retdeemed at the option of the
cempany or the shareholder

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
(Prescnibed paruiculars of nghts
attached to shares)’ continuation
page If necessary

06/16 Version 7 0
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Application to register a company

Initial shareholdings

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

Please complete the detals below for each subscnber

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

subscribers’ usual residential address

titial shareholdings
Please hst the company’s subscribers
in alphabetica! order

Please use an ‘Imitial shareholdings’
continuation page if necessary

Subscnber's details Class of share Number of shares |Currency Norminal value of | Amount {if any} | Amount to
each share to be unpard be pad on

on each share | each share
{including the | {indluding the
nominal value  |nominal value
and any share | and any share
premum} premiurm}

Name DCTOPBS  AEIEAPALL. ErIER0-Y

(LDl PALTOEASHIP P UP R0t P 100 GBe Lo ol ~NIL £o0 o

o e ey oy e e oW

Addr;—1 T = el

69 ficox
33 soréoed
Lo 0o =t
ecir LwT .

Name

Address

Name

Address

Name

Addvess

06716 Version 7 0
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Applicatron to register a company

Part 4

Statement of guarantee

1s your company imited by guarantee?
4 Yes Complete the sections below
+ No Go toPart 5 People with significant control (PSC)

1)

Subscribers

Please complete this section if you are a subscniber of a company limited by
guarantee The following statement 15 being made by each and every person
named below

I confirm that if the company i1s wound up while | am a member, or within
one year after | cease to be a member, | will contabute to the assets of the
company by such amount as may be required for
- payment of debts and l:abilities of the company contracted befere |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnibutors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forenamel(s} @

Surname ©

Address &

Postcode

HEREREEN

Amount guaranteed @

Class of member
(if applicable) @

Subscriber’s detatls

Forename(s) ©

Surname @

Address ®

Postcode

Cerfrrrfrr

Arount guaranteed @

Class of member
{if applicable) @

©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
restdential address

© Amount guaranteed
Any vahd currency 15 permitted

O<Class of members
Only complete this if there will be
mare than ane clags of members
and if the subscribers are electing to
keep members’ information on the
publrc register

Continuation pages
Please use a "Subscabers’
continuation page if necessary

06/16 Version 7 0
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Application to register a company

Subscniber’s details

Forename(s) @

Surname @

Address &

s [ [ [ [ [

Amount guaranteed @

Class of member
(f applicable) @

Subscniber's details

Forename(s) O

Surname @

Address @

Postcode T rrrrrrr

Amount guaranteed ©

Ciass of member
(if apphcable) @

Subscriber’s details

Forenamel(s) @

Surname @

Address &

Postode [ rTrrrrrr

Amount guaranteed @ |

Class of member I
{of apphcable) @

Subscriber's details

Forename{s) @

Surname @

Address ®

N

Amount guaranteed ® '

Class of member ‘
(if applicable) @

O Name
Please use capital letters

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

© Amount guaranteed
Any vahd currency is permitted

O Class of members
Only complete this if there will be
more than ane class of members
and if the subscnbers zre electing to
keep members’ mformation on the
public register

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

06/16 Version 7 ¢
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Application to register a company

Part5 People with significant control (PSC)

Use this Part to tell us about pecple with significant control or registrable
relevant legal entittes in respect of the company Do not use this Part to tell us
about any individual pecple with significant control whose particulars must not
be disclosed on the public record You must use a separate form, which you can
get by contacting us enquines@companteshouse gov uk

If on incorporation there will be someone who will count as a person with
significant control {esther a registrable person or registrable relevant legal entity
(RLE)} in relation to the company, tick the box in H1 and complete any relevant
sections If there will be no registrable person or RLE tick the box in H2 and go to
Part 6 Election to keep information on the public register

m Statement of initial significant control ©
@/ On incorporatton, there will be someane who will count as a person O statement of intnal
with significant control {either a registrable person or registrable RLE) in significant control

If there will be a registrable person
(which includes ‘ather registrable
persons’) or RLE, please complete
the appropniate details in sections
HI1&)

relation to the company

Please use the PSC continuation
pages if necessary

Statement of no PSC
(Please tick the statement helow if appropnate )

J The company knows or has reason to believe that there will be no person
with significant control (either a registrable person or RLE) in relation to
the company

06/16 Version 7 0
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Apphication to register a company

Individual PSC
Indwidual’s details
Use sections H3-H9 as approprate to tell us about indwiduals with significant @ Country/State of residence
control who are registrable persons and the nature of their control in relation to This 1 0 respect of the usual
the company residential address as stated in
section HE
Title* | ©Month and year of birth

full forename(s) r

Surmame i

Country/State of l
residence @

Nationality l

Monthfyear of birth @ IF‘ lrn_ !'v_ ly— P_ ‘.y__

Please pravide month and year only

m Indiwvidual’s service address ©

Please complete the individual’s service address below You must also ¢complete
the indwidual’s usual residential address in Section Hé,

Building name/number '

Street |

County/Region

HERERNE

Postcode

Country

r

Post town r
r
I
|

O Service address
This 15 the address that will appear
on the public recard This does nat
have to be the individual’s usual
residential address

¥ you prowide the mdwidual’s
residential address here it wall
appear on the public record

06/16 Varsion 70
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Application to register a company

Nature of control for an individual®

Please indicate how the individual 1s a person with significant control over the | Tick each that apply
company

Ownership of shares

The individual holds, directly or sndirectly, the following percentage of shares
in the company (tick only one)

[J more than 25% but not more than 50%

[J more than 50% but tess than 75%

O 75% or more

Ownership of voting nights

The individual holds, directly or indirectly, the following percentage of voting
nghts in the company (tick only one)

O more than 25% but not more than 50%

[} more than 50% but less than 75%

O 75% or more

Ownership of nght to apposnt/remove directors

O The indwiduat holds, directly or indirectly, the nght to appoint or remave

a majonty of the board of directors of the company
Sigmficant influence or contral (Only tick if none of the above apply)
O The indwidual has the night to exercise, or actually exerases, significant
influence or control aver the company

Nature of control by a firm over which the individual has
significant control ©

The indwidual has the night to exerase or actually exerases significant © Tick each that apply

influence or contro! over the actvities of a firm that 1s not a legal person under
its governing law, and

the members of that firm {in thew capaaty as such} hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[0 mare than 25% but not more than 50%

[T more than 50% but less than 75%

O 75% ormore

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (ick only one)

more than 25% but not more than 50%

mare than 50% but less than 75%

75% or more

O go.

the members of that firm {in their capacity as such) hold the nght, directly
or indrrectly, to appoint or remove a majortty of the board of directors of
the company

O

the members of that firm (in their capaaty as such) have the right to
exercise, or actually exercise, significant influence or control over the
company
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m Nature of control by a trust over which the individual has
significant control ©

The individual has the night to exercise or actually exercises significant ©Tick each that apply
influence or control over the activities of a trust and

the trustees of that trust (in thetr capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[0 more than 25% but not mare than 50%
{0 more than 50% but less than 75%
O 75% ormore

the trustees of that trust (in thetr capacity as such) hold, directly or indirectly,
the following percentage of voting rights i the company (tick only one)

more than 25% but not more than 50%
maore than 50% but less than 75%
75% or more

O 000

the trustees of that trust (in their capacity as such) hold the right, directly
or indwectly, to appont or remove a majority of the board of directors of
the company

[ the trustees of that trust (in therr capacity as such) have the nght to
exerose, or actually exerase, significant influence or control over the
company
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Application to register a company

Individual PSC

m Individual’s details

Use sections H3-H3 as appropnate to tell us about individuals with significant
contral who are registrable persons and the nature of their cantrol In relation to
the company

Title*

Full forename(s)

Country/State of
residence @

Nationalrty

Monthtyear of birth © F-lm_ ly_rly—]v—

|
|
Surname l
|
|

© Country/State of residence
This is in respect of the usual
resrdential address as stated in
section He

@Month and year of huth
Please provide month and year only

w Individual’s service address @

Please complete the individual’s service address below You must also complete
the indvidual’s usual residential address in Section H6

Building name/number

Streat

Post town
County/Region

|
|
|
l
Posicode rrﬁﬁrrrr

Country

O 5ervice address
This 15 the address that will appear
on the public record This does not
have to be the individual’s usual
residential address

If you prowide the mdividual’s
residential address here it wll
appear on the publrc record
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Nature of control for an individual ®

Please indicate how the individual is a person with significant control over the
company

Ownership of shares

The individual holds, directty or indirectly, the following percentage of shares
in the company {tick only one)

[ more than 25% but not more than 50%
O more than 50% but less than 75%
O 75% or more

Ownership of voting nghts

The individual holds, directly or indirectly, the following percentage of voting
nghts in the company {tick anly one)

[O mere than 25% but not more than 50%
[0 more than 50% but less than 75%
0 75% or more

Ownershuip of nght to appoint/remove directors

O The indwidual holds, directly or indirectly, the nght to appoint or remove
a majonty of the board of directors of the company

Sigmficant influence or control (Only tick if none of the above apply)

D The individual has the nght to exerase, ar actually exercises, significant
influence ar control over the company

©Tick each that apply

Nature of control by a firm over which the individual has
significant control ©

The indiwidual has the night to exeraise or actually exercises significant
influence or control over the activities of a firm that 1s not a legal person under
its governing law, and

the members of that firm {in thewr capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[J more than 25% but not more than 50%
more than 50% but less than 75%
O 75% ormore

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one)

mare than 25% but not more than S0%
more than 50% but less than 75%
75% or more

O OO0

the members of that firm (in their capacity as such) hold the nght, directly
or indirectly, ta appoint or remove a majonty of the hoard of directors of
the company

[0 the members of that firm (in their capacity as such) have the night to
exeraise, or actually exerase, significant influence or control over the
company

©Tick each that apply
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Application to register a company

Nature of control by a trust over which the indwvidual has
significant control ©

The mdmndual has the nght to exercise or actually exercises significant OTick each that apply
influence or control aver the activities of a trust and

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {tick only one)

[J more than 25% but not more than 50%
[0 wmore than 50% but less than 75%
OO 7%% or more

the trustees of that trust {in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company {tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or mare

o 0aad

the trustees of that trust (in their capactty as such) hold the nght, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

|

the trustees of that trust (in their capacity as such) have the right to
exercise, or actually exeraise, sigmificant influence or cantral over the
company
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Application to register a company

Relevant legal entity (RLE)

11 RLE detals ©
Corporate or firm [ GUTOOAUS REAAPABLE EACAGT 1wmre PART=ASM P 0P P (@ Registered or princpal office
name address
| This 15 the address that wll appear
on the pubhic record
Bullding name/number | 6= floon, A3
Street | HoRo ga)
Post town | Lor O
County/Region [
Postcode Ie-,|c..1| l.a |a. nl-r
Country ' Er 6 LARD
ﬂ Legal form and governing law
Please give details of the legal farm of the RLE and the taw by whtch 1t 1s governed O Registration number
If apphcable, please also give details of the register of companies in which it is Where you have provided details
entered (including the country/state) and its registration number in that register of the register (including country/
state} where the RLE 1s reqistered,
Legal form LiaiTep WABILITY PART? pal Senf you must also provide 1ts number in
that register
Governing law LArMATED waBinTe PARTAOEASHIPS ACT 2000

If applicable, register | Cor P A ES HOUSE
in which RLE is I'

entered @

Country/State © ‘ LLGAADD AL DALES

Registration number°| O 6 06S
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Nature of control for the RLE @

Please indicate how the RLE has significant control over the company

Ownership of shares
The RLE holds, directly or indirectly, the following percentage of shares in the

company (tick only one)
[ more than 25% but not more than 56%

[ moare than 50% but less than 75%
& 75% or more

Ownership of vating nghts

The RLE halds, directly or indirectly, the following percentage of voting nghts
in the company (tick only one)

] more than 25% but not more than 50%

O3 more than 50% but fess than 75%

P 75% or mare

Ownership of right to appoint/remove directors

&~ The RLE holds the night, directly or indirectly, to appoint or remove a
majonty of the beard of directors of the company

Stgnificant influence or control {only tick if none of the above apply)

[J The RLE has the night to exercise, or actually exercises, significant
wnfluerce or cantrol over the company

O 7Tick each that apply

Nature of control by a firm over which the RLE has
significant control @

The RLE has the nght ta exerase or actually exercises significant influence
or control over the activities of a firm that is not a legal person under its
governing law, and

the members of that firrn (in their capaaty as such) hald, directly or indirectly,
the fallowing percentage of shares in the campany {tick anly one}

[0 more than 25% but not more than 50%
[ more than 50% but less than 75%
75% or more

the members of that firm (in thewr capaaty as such) haold, directly or indirectly,
the following percentage of voting nights in the company (tick only one)

more than 25% but not more than 50%
mare than 50% but less than 75%
75% or more

0 DOoo

the members of that firm (in thew capacty as such) hold the nght, directly
or indirectly, to appoint or remove a majonity of the board of directors of
the company

O

the members of that irm (in their capacity as such) have the night to
exercise, or actually exercise, srgnificant influence or control over the
company

O Tick each that apply
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Nature of control by a trust over which the RLE has
significant control @

The RLE has the night to exerase or actually exerases significant influence or
control over the actwities of a trust and

the trustees of that trust (in their capaaty as such) hold, directly orindirectly,
the following percentage of shares in the company (tick only one)

[0 mare than 25% but not more than 50%
O more than 50% but less than 75%
[Q 75% or more

the trustees of that trust (in their capaaty as such) hold, directly or indirectly,
the following percentage of voting rights in the company {tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

the trustees of that trust {in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

O OD0O

i the trustees of that trust (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or contral over the
company

O Tick each that apply
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Application to register a company

Other registrable person (ORP)

1} ORP details

An ‘other registrable person’ 1
*  acorporation sole
*  agovernment or govermment department of a country or terntory or a pant
of a country or terrntory
¢ annternational organisation whose members include two or more countries
or temitonies {or their governments)
»  alocal authonty or local government body in the UK or elsewhere
Name of ORP I
Principal office address ©
Bwilding name/number I © Prinapal office address
Thus 15 the address that will appear
Street r on the public record
Post town [
County/Region l
Postcade (rrrrrie
Country
Legal form and governing law
Ltegal form I

Governing law ]
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Application to register a company

Nature of control ©

Please show how the ORP has sigrificant control over the company

Ownership of shares

The ORP helds, directly or indirectly, the following percentage of shares in
the company (tick only one)

1 more than 25% but not more than 50%
O more than 50% but less than 75%
O 75% or mare

Ownership of voting nghts
The ORP holds, directly or indirectly, the following percentage of voting
nghts in the company {nck only one)

O more than 25% but not more than 50%

O more than 50% but tess than 75%

O 5% or more

Ownership of nght to appoint/remove directors

(33 The ORP hotds, directly or mdirectly, the night to appoint or remove a
majonty of the board of directors of the company

Significant influence or control (Only tick if none of the above apply)

(0 The ORP has the nght to exercise, or actually exercises, significant mfluence
or control over the company

O Tick each that apply

Nature of control by a firm over which the ORP has
significant control ©

The ORP has the nght to exercise or actually exeraises significant influence
or control over the activities of a firm that 1s not a legal person under its
goverming law, and

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company ({tck only one)

O more than 25% but not more than 50%
] more than 50% but less than 75%
O 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nights in the company (tck only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O OO0

the members of that firm (in their capacity as such) hold the night, directly
or indirectly, to appoint or remove a majonity of the board of directors of
the company

the members of that firm (in their capacty as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

O Tick each that apply
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Application to register a company

W Nature of control by a trust over which the ORP has
significant control ©

The ORP has the night to exercise or actually exerases sigmficant ifluence or O Tick each that apply
cantrol aver the activities of a trust and

the trustees of that trust {in thewr capaaty as such) hold, directly or indirectly,
the fallowing percentage of shares in the company (tick only one)

(0 more than 25% but not more than 50%
(O more than 50% but less than 75%
O 75% or mare

the trustees of that trust (in thewr capaaty as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (uck only one)

{71 more than 25% but not more than 50%

[ wmare than 50% but less than 75%

1 75% or more

] the trustees of that trust (in their capaaty as such) hold the nght, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

[] the trustees of that trust (in their capacity as such) have the nght to
exercise, or actually exerase, significant influence or control over the
company
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Part 6

Election to keep information on the public register (if applicable)

The subscribers of a private company can agree to elect to keep certain
informaticn on the pubhic register at Companies House, rather than keeping
their own registers Tick the appropnate box to show which information the
subscribers are electing to keep on the public register If the subscrbers have
not agreed to keep any of this information on the public register, go to Part 7
Consent to Act

Election to keep secretaries’ register information on the
publec register @

[0 Al subscnbers elect to keep secretanes’ register information on the
public register

@ only appites If the proposed
company will have a seaetary

Election to keep directors’ register information on the
public register

IMPORTANT

i the subscribers elect to keep this information on the public registes,
everyone who 1s an individual director while the election 1s in force will
have therr full date of birth available on the public record ®

[J Al subscribers efect to keep directors register information on the
public register

O |f the subscribers don’t make this
election, only the month and year of
brrth will be available on the public
recard

Election to keep directors’ usual residential address (URA)
register information on the public register

If the subscribers elect to keep this iformation on the public register, the URA
will not be publicly available

3 Al subscribers elect to keep directors’ URA register information on the
public register

Election to keep members' register information on the
public register

IMPORTANT
If the subscribers elect to keep this information on the public register,
everyone who is a member while the election 15 in place will have their
name and address available on the pubiic record
{1 All subscribers elect to keep members’ register information on the

pubhic register
] The company will be a single member company (Tick if applicable)

Election to keep PSC register information on the public
register

IMPORTANT

if the subscribers elect to keep this information on the pubhc register,

everyone who is an individual PSC while the election is in force will

have their full date of birth avarlable on the pubhic record®

(O Al subscribers elect to keep PSC register mformation on the public
register

O no objection was recewved by the subscribers from any eligible person @
within the natice penod befare making the election

©(f the subscribers don't make this
electan, only the manth and year of
burth will be available on the publc
record

O Ehgble persen
An eligible person 15 3 person whose
details would have to be entered in
the company’s PSC register
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Part 7 Consent to act
Consent statement

Please tick the box to confirm consent

The subscnbers confirm that each of the persons named as a director or
secretary has consented to act in that tapacity

Part 8 Statement about individual PSC particulars
M Particulars of an individual PSC @
Please tick the box to canfirm. © Only tck this if you have completed

detals of one or more individual

The subscnbers confirm that each person n n
| b $ chp amed in this application PSCs 1n sections HAHO

as an indvrdual PSC knows that their particulars are being supphed as
part of this application

Part 9 Statement of compliance

This section must be completed by all companies

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

3 No Goto Section N1 (Statement of comphance dehwered by the
subscribers)
+ Yes Goto Section N2 (Statement of camphance delivered by an agent)

H

Statement of comphance delivered by the subscribers @

Please camplete this section if the apphication is not delivered by an agent @ Statement of comphance

for the subscribers of the memorandum of assocration delivered by the subscribers
Every subscnber to the

} confrm that the requirements of the Companies Act 2006 as to registration memarandum of associzuon must

have been comphed with sign the statement af compliance

Subscriber’s signature | Senawe Continuation pages
X x Please use a “Statement of
(/1_4/(-/"'\ comphance delwered by the

subscnbers” continuation page if
MATT SETCreLt. A% DIARCTOA N BEAGANTED mMEMmGERSOF SLUBGomter LA more subscribers need to sign

Subscriber's signature | e

X X

Subscriber’s signature | Senate

Subscnber's signature | Saeae
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m Statement of compliance delivered by an agent

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

Agent's name

Building name/number

Street

Past town

County/Region

Caountry

|
|
|
|
%
Postcode rrrrrrrr

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

Agent’s signature

Signarure

X

X
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BPresenter information

n Important information

You do nat have ta give any contact information, but (f
you do it 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
SHARRL A Luoloud

I Company name
OLTePIS 1RSI MerSTS

'mm

&% Clood.

[ 33 HoRoRe)

|

I Fost town

Lo 0o~
Imnwngm

ﬁfaﬁﬁﬁﬁfﬁﬁﬁ
[Dx

[ Tefephone

n Certificate

We will send your certificate to the presenters address
{shown above) or If indicated to another address
shown below

£3 At the registered office address {Given in Section A7)
O At the agents address (Given in Section N2)

Checklist

We may return forms completed mcorrectiy or
with information missing

[T W DN (e

Please make sure you have remembered the

following
You have checked that the propesed company name is
available as well as the vanous rules that may affect
your choice of name More information can be found
i gudance on our website

(&I the name of the company 15 the same as one
already on the reqister as permitted by The Company
LLP and Business (Names and Trading Disclosures)
Regulations 2015, please attach consent

2 You have used the correct appointment sections

G Any addresses gwen must be a physical tocation
Tney cannot be a PO Box number (unless part of a
full service address), DX or LP (Legal Post in Scotland)

mber

The document has heen signed, where indicated

K All relevant attachments have been included

K2 You have enclosed the Memorandum of Association
You have enclosed the correct fee

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses Day of birth will only be shown on
the public record if the subscribers have elected
to keep PSC and/or directors’ mnformation on
the public register

HHow to pay

A fee 1s payable on this form

Make cheques or postal orders payable to
‘Companies House” For information on fees, go
to www gov uk/companteshause

gWhere to send

You may return this form to any Compantes House
address, however for expediency we adwvise you to
return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Compantes, Companies House,
Crown Way, Cardff, Wales, CF14 302

DX 33050 Cardiff

For companies reqistered i Scotland

The Reqistrar of Companies, Compantes House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Regsstrar of Companues, Compantes Hause,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Narthern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 or 790ZF exemption

If you are applying for, or have heen granted a section
243 or 790ZF exemption, please post this whole form
to the different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

H Further information

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

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

This form has been prowided free of charge by Camparues Hause
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COMPANY HAVING SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

RENEWABLE ENERGY INCOME PARTNERSHIP
HOLDINGS 1 LIMITED

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

Name of each subscriber Authentication by each subscriber

Octopus Renewable Energy Income Partnership GP LLP W

Dated: 28/02/2017



The Companies Act 2006

A prnivate company limited by shares

Articles of Association
of

RENEWABLE ENERGY INCOME PARTNERSHIP HOLDINGS 1
LIMITED

(adopted at incorporation)



PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

I Defined terms
2 Liability of members

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

3 Darectors’ general authonity
4 Shareholders’ reserve power
5 Directors may delegate
6 Commuitiees
DECISION-MAKING BY DIRECTORS

7 Durectors to take decisions collectively

8 Unamimous decisions

9 Calling a directors’ meeting

10 Partscipation 1n directors’ meetings

11 Quorum for directors’ meetings

12 Chaining of directors’ meetings

13 Casting vote

14 Transactions or arrangetnents with the company
15 Conflcts of interest requinng board authonsation
16 Dhrectors may vote when interested

17 Records of decisions to be kept

18 Directors’ discretion to make further rules

APPOINTMENT OF DIRECTORS

19 Methods of appointing directors

20 Alternate directors

21. Termunatton of director’s appointment
22 Directors’ remuneration

23 Dhrectors’ expenses

PART 3

SHARES AND DISTRIBUTIONS
SHARES
24 All shares to be fully paid up
25 Powers to 1ssue different classes of share
26 Company not bound by less than absolute interests
27 Share certificates
28 Replacement share certificates
29 Share transfers
30 No nght of pre-emption
31 Transmission of shares
32 Exercise of transmittees’ nghts
33 Transmtiees bound by prior notices



34
35
36
37
38
39

40

41
42
43

45

46
47
48
49
50
51

52
53
54
55

56
57

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

Payment of dividends and other distributions
No interest on distritbutions

Unclaimed distributions

Non-cash distributions

Waiver of distnbutions

CAPITALISATION OF PROFITS

Authonty to capitalise and appropnation of capitalised sums

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS
Attendance and speaking at general meetings
Quorum for general meetings
Charring general meetings
Attendance and speaking by directors and non-shareholders

Adjournment
VOTING AT GENERAL MEETINGS

Voting general

Errors and disputes

Poll votes

Content of proxy notices
Delivery of proxy notices
Amendments to resolutions

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Company seals

No right to inspect accounts and other records
Provision for employees on cessation of business

DIRECTORS’ INDEMNITY AND INSURANCE

Indemnity
Insurance



PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
1. In the articles, unless the context requires otherwise—
“articles” means the company’s articles of association,

“bankruptcy” includes individual insolvency proceedings 1n a jurisdicuon other
than England and Wales or Northern Ireland which have an effect similar to that
of bankruptcy,

“chairman” has the meaning given 1n article 12,

“chairman of the meeting” has the meaning given in article 40,

“Companies Acts’” means the Companies Acts (as defined 1n section 2 of the
Companies Act 2006), 1n so far as they apply to the company,

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

“distnbution recipient” has the meaning given 1n article 32,

“document” includes, unless otherwise specified, any document sent or supplied
in electronic form,

“etectronic form™ has the meaning given 1n section 1168 of the Companies Act
2006,

“fully paid” 1n relation to a share, means that the nominal value and any premium
to be paid to the company 1n respect of that share have been pard to the company,
“hard copy form” has the meaning given in section 1168 of the Companies Act
2006,

“holder” in relation to shares means the person whose name is entered n the
register of

members as the holder of the shares,

“instrument” means a document n hard copy form,

“ordinary resolution” has the meaming given 1n section 282 of the Companies Act
2006,

“pard” means paid or credited as paid,

“participate”, 1n relation to a directors’ meeting, has the meaning given in article
10,

“proxy notice” has the meaning given in article 46,



“shareholder” means a person who 1s the holder of a share,

“shares’ means shares in the company,

“special resolution” has the meaning given 1n section 283 of the Companies Act
2000,

“subsidiary” has the meaning given 1n section 1159 of the Companies Act 2006,
“transmittee’”’ means a person entitled to a share by reason of the death or
bankruptcy of a shareholder or otherwise by operation of law, and

“writing” means the representation or reproduction of words, symbols or other
information 1n a visible form by any methed or combination of methods, whether
sent or supplied 1n electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained 1n these
articles bear the same meaning as 1n the Compames Act 2006 as 1n force on the date
when these articles become binding on the company

Liability of members

2. The hability of the members 1s limited to the amount, 1f any, unpaid on the
shares held by them

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

3. Subyect 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

Shareholders’ reserve power

4.—(1) The shareholders may, by special resolution, direct the directors to take, or
refrain from taking, specified action
(2) No such special resolution invalidates anything which the directors have done
before the passing of the resolution

Directors may delegate

5.—(1) Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles—

(a) to such person or committee,

(b) by such means (1including by power of attorney),

(c) to such an extent,



{d) m relation to such matters or terntories, and
(e) on such terms and conditions,
as they think fit

(2) If the directors so specify, any such delegation may authonse further delegation of

the ,
directors’ powers by any person to whom they are delegated

(3) The directors may revoke any delegation in whole or part, or alter (ts terms and

conditions

Committees

6.—(1) Commttees to which the directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of the
articles which govern the taking of decisions by directors
(2) The directors may make rules of procedure for all or any commuttees, which
prevail over rules denved from the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

7.—(1) The general rule about decision-making by directors 1s that any decision of the
directors must be either a majonity decision at a meeting or a decision taken n
accordance with article 8
(2) li—

(a) the company only has one director, and

(b) no provision of the articles requires 1t to have more than one director,
the general rule does not apply, and the director may take decisions without regard to
any of the provisions of the articles relating to directors’ decision-making

Unanimous decisions

8.—(1) A decision of the directors 1s taken 1n accordance with this article when all

eligible directors indicate to each other by any means that they share a common view ,
on a matter

(2) Such a decision may take the form of a resolution m wrniting, copies of which have

been signed by each eligible director or to which each eligible director has otherwise ,
mdicated agreement 1n writing

(3} References 1n this article to ehgible directors are to directors who would have been

entitled to vote on the matter had it been proposed as a resolution at a directors’

meetng

(4} A decision may not be taken 1n accordance with this article 1f the eligible directors

would not have formed a quorum at such a meeting

Calling a directors’ meeting

9.—(1) Any director may call a durectors’ meeting by giving notice of the meeting to
the

directors or by authonsing the company secretary (if any) to give such notice

(2) Notice of any directors’ meeting must indicate—



(a) s proposed date and time,
{b) where 1t 1s to take place, and
(¢) 1f 1t 15 anticapated that directors participating in the meetmg will not be in the
same place, how 1t 1s proposed that they should communicate with each other
during the meeting
(3) Nouce of a directors’ meeting must be given to each director, but need not be in
writing
(4) Notice of a directors’ meeting need not be given to directors who waive their
entitlement to notice of that meeting, by grving notice to that effect to the company at
any tme Where such notice 1s given after the meeting has been held, that does not
affect the validity of the meeting, or of any busmness conducted at 1t

Participation in directors’ meetings

10.—(1) Subject to the aruicles, directors participate 1n a directors’ meeting, or part of
a
directors’ meeting, when—
(a) the meeting has been called and takes place in accordance with the articies,
and
(b) they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting
(2) In determining whether directors are parucipating in a drrectors’ meeting, 1t 18
wrelevant where any director 15 or how they communicate with each other
(3) 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 s

Quorum for directors’ meetings

11.—(1) At a directors’ meeting, unless a quorum 1s participating, no proposal 1s to be
voted an, except a proposal to call another meeting
(2) The quorum for directors’ meetings may be fixed from time to ime by a decision
of the directors, but 1t must never be less than two, and unless otherwise fixed it 1s
two
(3) If the total number of directors for the ime being 1s less than the quorum required,
the
directors must not take any decision other than a decision—
{a) to appoint further directors, or
{(b) to calt a general meeting so as to enable the shareholders to appoint further
directors
(4) For the purposes of any meeting (or part of a meeting) held pursuant to article 15
to authorise a director’s conflict, 1f there i1s only one eligible director 1n office other
than the conflicted director(s), the quorum for that meeting (or part of a meeting) shall
be one eligible director

Chairing of directors’ meetings
12.—(1) The directors may appoint a director to chawr thewr meetngs

(2) The person so appointed for the ime being 1s known as the chairman
(3) The directors may terminate the chairman’s appointment at any ttme



(4) If the chairman 1s not participating 1n a directors’ meettng within ten munutes of
the time at which 1t was to start, the participaung directors must appoint one of
themselves to chair 1t

Casting vote

13.—(1) At any meeting of the directors, each director (or his alternate director)
present at the meeting shall be entitled to one vote If the numbers of votes for and
aganst a proposal are equal, the chairman or other direcior chairing the meeting has a
casting vote

(2) But this does not apply If, 1n accordance with the articles, the chairman or other
director 1s not to be counted as participating 1n the decision-making process for
quorum Or voting purposes

Transactions or arrangements with the company
14.-(1) Provided that he has disclosed to the directors the nature and extent of any
interest of his 1n accordance with and to the extent required by the Companies Acts, a
director notwithstanding his office
{a) may be a party to, or otherwise interested tn, any contract with the company
or in which the company 1s otherwise interested,
(b) may be a director or other officer of, or employed by, or a party to any
contract with, or otherwise interested 1n, any group company or in any body
corporate promoted by the company or any group company or 1n which the
company or any group company 1s nterested,
(c) may act by himself or hus firm in a professional capacity for the company
{otherwise than as auditor)
(2) For the purposes of this article
(a) director shall be deemed to have disclosed the nature and extent of an
interest which consists of him being a director, officer or employee of any group
company, and
(b) a general notice given to the directors that a director 1s to be regarded as
having an interest of the nature and extent specified 1n the notice in any contract
1n which a specified person or class of persons 1s interested shall be deemed to
be a disclosure that the director has an interest in any such contract of the nature
and extent so specified
(3) Where a director 1s a director or other officer of, or employed by, a group
company, he
(a) may 1n exercistng his independent judgement take into account the success of
other group companies as well as the success of the company, and
(b) shatl in the exercise of us duties, where that other group company 1s a parent
company, have a duty of confidentiality to the parent company in relation to
confidential information of the parent company, but he shall not be restricted
by any duty of confidennality to the company from providing information to
any parent company

Conflicts of Interest requiring board authorisation
15.-(1) The directors may, subject to the quorum and voting requtrements set out 1n

the articles, authorise any matter which would otherwise tnvolve a director breaching
his duty under the Companies Acts to avord conflicts of interest (“Conflict”)



(2) Any director (including the conflicted director) may propose that the relevant
director be authorised 1n relation to any matter the subject of a Conflict Such
proposal and any authonty given by the directors shall be effected in the same way
that any other matier may be proposed to and decided upon by the directors under the
provisions of the articles save that the conflicted director shall not count towards the
Quorum nor voie on any resolution giving such authonty
(3) Where the directors give authority 1n relation to a Conflict
(a) the terms of the authonty shall be recorded 1n wnting (but the authority shall
be effective whether or not the terms are so recorded), and
(b) the directors may revoke or vary such authority at any time but this will not
affect anything done by the relevant director prior to such revocation 1n
accordance with the terms of such authonty
(4) Where the diurectors give authonty in relation to a Conflict or where any of the
situations referred to tn article 14(1) (*“Permrtted Situation”) applies
(a) the directors may (whether at the relevant time or subsequently) (1) require
that the conflicted director 1s excluded from the receipt of information, the
participation 1n discussion and/or the making of decisions (whether at meenings of
the directors or otherwise) related to the Conflict or Permutted Situation, and (1)
impose upon the conflicted director such ather terms for the purpose of dealing
with the Conflict as 1t may determine,
(b) the conflicted director will be obliged to conduct himself 1n accordance with
any terms imposed by the board in relation to the Conflict or Permitted Situation,
and
(c) the directors may provide that where the conflicted director obtains (otherwise
than through his position as a director of the company) informaton that 1s
confidential to a third party, the director will not be obliged to disclose that
information to the company, or to use or apply the information in relation to the
company’s affairs, where to do so would amount to a breach of that confidence

A director shall not, by reason of his office or of the fiduciary relationship thereby
established, be liable to account to the company or the members for any remuneration,
profit or other benefit realised by reason of his having any type of interest in a
Conflict authonised under this article or 1n any Permitted Situation and no contract
shall be hable to be avoided on the grounds of a director having any such interest

Directors may vote when interested

16.-(1) Subject where applicable to disclosure 1n accordance with the Companies Acts
or the articles and subject to any terms imposed by the directors 1n relation to any
Conflict or Permutted Situation, a director shall be enutled to vote 1n respect of any
matter in which he 1s interested directly or indirectly and if he shall do so his vote
shall be counted and, whether or not he does, his presence at the meeting he shall be
taken 1nto account 1n ascertaiming whether a quorum 1s present

(2) Subject to article 15(1), 1f a question anses at a meeting of directors or of a
commuttee of directors as to the nght of a director to participate 1n the meeting (or part
of the meeung) for voting or quorum purposes, the question may, before the
conclusion of the meeung, be referred to the chairman whose ruling in relation to any
director other than the chairman 15 to be final and conclusive



(3) If any question as to the night to participate in the meeting (or part of the meeting)
should arise 1n respect of the chairman, the question 1s to be decided by a decision of
the directors at that meeting, for which purpose the chairman 1s not to be counted as
participating 1n the meeting (or that part of the meeting) for voting or quorum
purposes

Records of decisions to be kept

17. The directors must ensure that the company keeps a record, 1n writing, for at least
10 years from the date of the decision recorded, of every unanimous or majonty
decision taken by the directors

Directors’ discretion to make further rules

18. 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 OF DIRECTORS
Methods of appointing directors

19.—(1) Any person who 1s willing to act as a director, and 1s permitted by law to do
so, may be appointed (o be a director—

(a) by ordinary resolution, or

(b) by a decision of the directors
(2) In any case where, as a result of death, the company has no shareholders and no
directors, the personal representatives of the last shareholder to have died have the
right, by notice 1n writing, to appoint a person to be a director
(3) For the purposes of paragraph (2), where 2 or more shareholders die mn
circumstances
rendering it uncertain who was the last to die, a younger shareholder 15 deemed to
have survived an older shareholder

Alternate directors

20. -(1) Any director (the “appointor) may appoint as an alternate any other director,
or any other person approved by resolution of the directors, to
(a) exercise that director’s powers, and
(b) carry out that director’s responsibilities in relation to the taking of
decisions by the directors 1n the absence of the alternate’s appointor
(2) Any appointment or removal of an alternate must be effected by notice in writing
to the company signed by the appointor, or in any other manner approved by the
directors
(3) The notice must
(a) 1dentify the proposed alternate, and



(b) 1n 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
(4) Any meeting of the directors shall not be invalid because notice thereof or any
business to be transacted at the meeting was not given to any alternate director 1d his
appointor attends such meeting

Termination of director’s appointment

21. A person ceases to be a director as soon as—
(a} that person ceases to be a director by virtue of any provision of the Comparues
Act 2006 or 15 prolibited from being a director by law,
(b} a bankruptcy order 1s made against that person,
(¢} a composition 1s made with that person’s creditors generally in satisfaction of
that
petson’s debts,
(d) a registered medical practtioner who 1s treating that person gives a wrtten
opinion to the company stating that that person has become physically or
mentally incapable of acting as a director and may remam so for more than three
months,
(e) [paragraph omutted pursuant to The Mental Health (Discrimination) Act
2013]
(f) notification 1s received by the company from the director that the director 1s
resigning from office, and such resignation has taken effect in accordance with its
terms

Directors’ remuneration

22.—(1) Durectors may undertake any services for the company that the directors
decide.
(2) Directors are entttled to such remuneration as the directors deterrmune—
(a) for their services to the company as directors, and
(b) for any other service which they undertake for the company
(3) Subject to the articles, a director’s remuneration may—
(a) take any form, and
(b) include any arrangements 1n connection with the payment of a pension,
allowance or gratunty, or any death, sickness or disability benefiis, to or 1n respect
of that director
(4) Unless the directors decide otherwise, directors’ remuneration accrues from day to
day
(5) 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 1n which the
company 1s interested

Directors’ expenses

23. The company may pay any reasonable expenses which the directors properly incur
n



connection with their attendance at—
(a) meetings of directors or commuttees of directors,
(b) general meetings, or
(c) separate meetings of the holders of any class of shares or of debentures of the
company, or otherwise 1n connection with the exercise of their powers and the
discharge of their responsibilities 1n relation to the company

PART 3

SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

24.—(1) No share 1s to be 1ssued for less than the aggregate of its nominal value and
any

prermum o0 be paid to the company 1n consideration for 1ts 1ssue

(2) This does not apply to shares taken on the formation of the company by the
subscribers to the company’s memorandum

Powers to issue different classes of share

25.—(1) Subject to the articles, but without prejudice to the nghts attached to any
existing share, the company may 1ssue shares with such nights or restrictions as may
be determined by ordinary resolution

(2) The company may 1ssue shares which are to be redeemed, or are liable to be
redeemed at the option of the company or the holder, and the directors may determine
the terms, conditrons and manner of redemption of any such shares

Company not bound by less than absolute interests

26. Except as required by law, no person 1s 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 1s not 1n any way to be bound by or recognise any interest 1n a
share other than the holder’s absolute ownership of it and all the nghts attaching to 1t

Share certificates

27.—(1) The company must 1ssue each shareholder, free of charge, with one or more
certificates 1in respect of the shares which that shareholder holds
(2) Every certificate must specify—
(a) in respect of how many shares, of what class, tt 1s 1ssued,
(b) the nomunal value of those shares,
(c) that the shares are fully paid, and
(d) any distinguishing numbers assigned to them
(3) No certificate may be issued 1n respect of shares of more than one class



(4) If more than one person holds a share, only one certificate may be 1ssued 1n
respect of 1t
(5) Certificates must—

(a) have affixed to them the company's common seal, or

(b) be otherwise executed 1n accordance with the Companies Acts

Replacement share certificates

28.—(1) If a certtficate 1ssued 1n respect of a shareholder’s shares 15—
(a) damaged or defaced, or
(b) sard to be lost, stolen or destroyed, that shareholder 1s entitled to be 1ssued
with a replacement certificate 1n respect of the same shares
(2) A shareholder exercising the nght to be 1ssued with such a replacement
certificate—

(a) may at the same time exercise the nght to be 1ssued with a single certificate or
separate certificates,

(b) must return the certificate which 1s to be replaced to the company 1f 1t 15
damaged or defaced, and

(¢} must comply with such conditions as to evidence, indemnity and the payment
ofa

reasonable fee as the directors decide

Share transfers

29.—(1) Shares may be transferred by means of an instrument of transfer 1n any usual
form or any other form approved by the directors, which 1s executed by or on behalf
of the transferor
(2} No fee may be charged for registering any mnstrument of transfer or other
document relating to or affecting the title to any share
(3) The company may retain any mstrument of transfer which 1s registered
(4) The transferor remains the holder of a share until the transferee’s name 1s entered
in the register of members as holder of 1t
(3) The directors may refuse to register the transfer of a share, and 1f they do so, the
instrument of transfer must be returned to the transferee with the notice of refusal
unless they suspect that the proposed transfer may be fraudulent
{6) Notwithstanding anything contained in these articles (whether by way of or 1n
relation to pre-emption nights, restrictions on, or conditions applicable to, share
transfers, or otherwise, including, for the avoidance of doubt, any lien referred to in
the articles), the directors shall not decline to register any transfer of shares nor
suspend registration thereof
(a) where such transfer 1s in favour of a bank or other financial institution or any
nomnee of a bank or other financial institution and the transfer 1s as
contemplated by, or pursuant to, any mortgage or charge of shares or any call or
other share option granted in favour of such bank or financial institution, or
(b) where such transfer ts by or on behalf of a bank or financial institution or any
normnee of a bank or financial institution 1n favour of any third party upon
disposal or realisation of shares following the bank having become entitled to
exercise or enforce 1ts rights under any such mortgage, charge and/or call or other
option



and a certificate by any officer of the bank or financial institution that the relevant
transfer s within paragraph (a) and (b) above shall be conclusive evidence of that
fact

No right of pre-emption

30. Section 561 (existing shareholders’ nght of pre-emption) and section 562
(commumcation of pre-emption offers to shareholders) of the Act do not apply to the
Company.

Transmission of shares

31.—(1) If utle to a share passes to a transmittee, the company may only recognise
the transmittee as having any title to that share
(2) A transmittee who produces such evidence of entitlement to shares as the directors
may properiy require—
(a) may, subject to the articles, choose either to become the holder of those shares
or to have them transferred to another person, and
(b) subject to the articles, and pending any transfer of the shares to another
person, has the same nights as the holder had
(3) But transmuttees do not have the nght to attend or vote at a general meeting, or
agree to a proposed wantten resolution, 1n respect of shares to which they are entitled,
by reason of the holder’s death or bankruptcy or otherwise, unless they become the
holders of those shares

Exercise of transmittees’ rights

32.—(1) Transmittees who wish to become the holders of shares to which they have
become entitled must notify the company in wnting of that wish

(2) If the ransmittee wishes to have a share transferred to another person, the
transmittee must execute an instrument of transfer in respect of 1t

(3) Any transfer made or executed under this article 1s to be treated as if 1t were made
or

executed by the person from whom the transmuttee has derived rights in respect of the
share, and as if the event which gave nse to the transmission had not occurred

Transmittees bound by prior notices
33. If a notice 15 given to a shareholder in respect of shares and a transmuttee 18
entitled to those shares, the transmittee 1s bound by the notice 1f 1t was given to the
shareholder before the transmittee’s name has been entered 1n the register of
members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

34.—(1) The company may by ordinary resolution declare dividends, and the
directors may decide to pay mterim dividends



(2) A dividend must not be declared unless the directors have made a
recommendation as to 1ts amount Such a dividend must not exceed the amount
recommended by the directors

(3) No dividend may be declared or paid unless 1t 15 1n accordance wath shareholders’
respective nghts

(4) Unless the shareholders’ resolution to declare or directors’ decision to pay a
dividend, or the terms on which shares are 1ssued, specify otherwise, 1t must be paid
by reference to each shareholder’s holding of shares on the date of the resolution or
decision to declare or pay 1t

(5) If the company’s share capital 15 divided wato different classes, no intennm dividend
may be paid on shares carrying deferred or non-preferred nghts 1f, at the time of
payment, any preferenual dividend 1s 1n arrear

(6) The directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears
to them that the profits availabie for distribution justify the payment

(7) If the directors act in good faith, they do not incur any hiability to the holders of
shares

conferring preferred nghts for any loss they may suffer by the lawful payment of an
intenm dividend on shares with deferred or non-preferred nghts

Payment of dividends and other distributions

35.—(1) Where a dividend or other sum which 1s a distribution 1s payable in respect
of a share, 1t must be paid by one or more of the following means—
(a) transfer 10 a bank or building society account specified by the distnbution
recipient either 1n wriung or as the directors may otherwise decide,
(b) sending a cheque made payable to the distnibution recipient by post to the
distmbution recipient at the distnbution recipient’s registered address (if the
distmibution recipient 1s a holder of the share), or (in any other case) to an address
specified by the distnbution recipient erther in wniting or as the directors may
otherwise decide,
(c) sending a cheque made payable 10 such person by post to such person at such
address as the distnbution recipient has specified erther in writing or as the
directors may otherwise decide, or
(d) any other means of payment as the directors agree with the distribution
recipient either in writing or by such other means as the directors decide
(2) In the articles, “the distnbution recipient” means, 1n respect of a share in respect of
which a dividend or other sum 15 payable—
(a) the holder of the share, or
(b) 1f the share has two or more joint holders, whichever of them 1s named first in
the register of members, or
(c) if the holder 1s no longer entitled to the share by reason of death or
bankruptcy, or
otherwise by operation of law, the ransmittee

No interest on distributions
36. The company may not pay interest on any dividend or other sum payable 1n

respect of a share unless otherwise provided by—
{(a) the terms on which the share was i1ssued, or



(b) the provisions of another agreement between the holder of that share and the
company

Unclaimed distributions

37.—(1) All dividends or other sums which are—
(a) payable 1n respect of shares, and
(b) 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 unul claimed
(2) The payment of any such dividend or other sum 1nto a separate account does not
make the company a trustee i respect of 1t
(3) f—
(a) twelve years have passed from the date on which a dividend or other sum
became due for payment, and
(b) the distribution recipient has not claimed 1t,
the distnbution recipient 1s no longer entitied to that dividend or other sum and 1t
ceases to remain owing by the company

Non-cash distributions

38.—(1) Subyect to the terms of 1ssue of the share 1n question, the company may, by
ordinary resolution on the recommendation of the directors, decide to pay all or part
of a dividend or other distnbution payable in respect of a share by transferring non-
cash assets of equivalent value (including, without limitation, shares or other
securities In any company)
(2) For the purposes of paying a non-cash distribution, the directors may make
whatever
arrangements they think fit, including, where any difficulty anises regarding the
distribution—

(a) fixing the value of any assets,

(b) paying cash to any distribution recipient on the basis of that valee 1n order to

adjust the nghts of recipients, and

(c) vesting any assets 1n trustees

Waiver of distributions

39. Distnibution recipients may watve their entitlement to a dividend or other
distnibution
payable 1n respect of a share by giving the company notice in wnting to that effect,
but 1f—
(a) the share has more than one holder, or
(b) 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 1s not effective unless 1t 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

40.—(1) Subject to the articles, the directors may, 1f they are so authorised by an
ordinary
resolution—
(a) decide to capitalise any profits of the company (whether or not they are
available for distribution) 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
(b) appropriate any sum which they so decide to capitalise (a “capitalised sum™)
to the persons who would have been entitled to 1t if 1t were distributed by way of
dividend (the “persons entitled”) and 1n the same proportions
(2} Capitalised sums must be applied—
(a) on behalf of the persons entitled, and
(b) 1n the same proportions as a dividend would have been distributed to them
(3) Any capitalised sum may be applied i paying up new shares of a nominal amount
equal to the capitalised sum which are then allotted credited as fully paid to the
persons entitled or as they may direct
(4) A capitahised sum which was appropriated from profits available for distnbution
may be applied in paying up new debentures of the company which are then allotted
credited as fully paid to the persons entitled or as they may direct
(5) Subject to the articles the directors may—
(a) apply capitalised sums 1n accordance with paragraphs (3) and (4) partly 1n one
way and partly 1n another,
{b) make such arrangements as they thank fit to deal with shares or debentures
becoming distributable 1n fractions under this article (including the 1ssuing of
fractional certificates or the making of cash payments), and
(c) authonise any person to enter into an agreement with the company on behalf of
all the persons entitled which 1s binding on them 1n respect of the allotment of
shares and debentures to them under this article

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

41.—(1) A person s able to exercise the nght to speak at a general meeting when that
person i1s 1n 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
(2) A person 1s able to exercise the right to vote at a general meeting when—
(a) that person 1s able to vote, during the meeting, on resolutions put to the vote
at the meeting, and



(b) that person’s vote can be taken into account in determiming whether or not
such
resolutions are passed at the same tume as the votes of all the other persons
attending the meeting
(3) The directors may make whatever arrangements they consider appropniate to
enable those attending a general meeting to exercise their nghts to speak or vote at 1t
(4) In determining attendance at a general meeting, 1t 1s immatenal whether any two
or more members attending 1t are 1n the same place as each other
(5) Two or more persons who are not 1n the same place as each other attend a general
meeting 1f 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

Quoerum for general meetings

42. No business other than the appointment of the chairman of the meeting 15 to be
ransacted at a general meeting 1f the persons attending 1t do not consuitute a quorum

Chairing general meetings

43.—(1) If the directors have appointed a chairman, the chairman shall chair general
meetings 1f present and willing to do so
(2) If the directors have not appointed a chairman, or if the chairman 1s unwilhing 10
chair the meeting or 1s not present within ten minutes of the time at which a meeting
was due to start—

(a) the directors present, or

(b) (1f no directors are present), the meeting,
must appoint a director or shareholder to chair the meeting, and the appointment of
the chairman of the meeting must be the first business of the meeting
(3) The person chainng a meeting 1n accordance with this article 1s referred to as “the
chairman of the meeting”

Attendance and speaking by directors and non-shareholders

44.—(1) Directors may attend and speak at general meetings, whether or not they are
shareholders
(2) The chairman of the meeting may permit other persons who are not—
(a) shareholders of the company, or
(b) otherwise enttled to exercise the nghts of shareholders in relation to general
meetings,
to attend and speak at a general meeting

Adjournment

45.—(1) If the persons attending a general meeting within half an hour of the nume at
which the meeting was due to start do not constitute a quorum, or 1f during a meeting
a quorum ceases to be present, the chairman of the meeting must adjourn 1t
(2) The chairman of the meeting may adjourn a general meeting at which a quorum 1s
preseat 1f—
(a) the meeting consents to an adjournment, or '



(b) 1t appears to the chairman of the meeting that an adjournment 1s necessary to
protect the safety of any person attending the meeting or ensure that the business
of the meeting 15 conducted 1n an orderly manner
(3) The chairman of the meeting must adjourn a general meeung if directed to do so
by the meeting
(4) When adjourning a general meeting, the chairman of the meeting must—
(a) either specify the time and place to which it 1s adjourned or state that 1t is to
continue at a time and place to be fixed by the directors, and
(b) have regard to any directions as to the ume and place of any adjournment
which have been given by the meeting
(5) If the continuation of an adjourned meeting 1s to take place more than 14 days
after it was adjourned, the company must give at least 7 clear days’ notice of 1t (that
15, excluding the day of the adjourned meeting and the day on which the notice 1s
given)—
(a) to the same persons to whom notice of the company’s general meetings 1s
required to be given, and
(b) contaming the same information which such notice 1s required to contain
{(6) No business may be transacted at an adjourned general meeting which couid not
properly have been transacted at the meeting if the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

46. A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll 15 duly demanded 1n accordance wath the articles

Errors and disputes

47.—(1) 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 1s tendered, and every vote not disallowed at the meeting 1s valid

(2) Any such objection must be referred to the chairman of the meeting, whose
decision is final

Poll votes

48.—(1) A poll on a resolution may be demanded—
(a) 1n advance of the general meeting where 1t 1s to be put to the vote, or
(b) at a general meeting, erther before a show of hands on that resolution or
immedsately after the result of a show of hands on that resolution 1s declared
(2) A poll may be demanded by—
(a) the chairman of the meeting,
(b) the directors,
(c) two or more persons having the nght to vote on the resolution, or
(d) a person or persons representing not less than one tenth of the total voting
nghts of all the shareholders having the right to vote on the resoluuon
(3) A demand for a poll may be withdrawn 1f—
(a) the poll has not yet been taken, and



(b) the chairman of the meeting consents to the withdrawal
(4) Polls must be taken immediately and in such manner as the chairman of the
meeting directs

Content of proxy notices |

49.—(1) Proxies may only validly be appointed by a notice in wniting (a “proxy
notice”’)
which—
(a) states the name and address of the shareholder appointing the proxy,
(b} 1dentifies the person appointed to be that shareholder’s proxy and the general
meeting 1n relation to which that person 1s appointed,
(c}1s signed by or on behalf of the shareholder appointing the proxy, or 1s
authenticated 1n such manner as the directors may determine, and
(d) 1s delhivered to the company 1n accordance with the articles and any
instructtons contained in the notice of the general meeting to which they relate
(2) The company may require proxy notices to be delivered 1n a particular form, and
may specify different forms for different purposes
(3) Proxy notices may specify how the proxy appointed under them 1s to vote (or that
the proxy 15 to abstain from voting) on one or more resolutions
(4) Unless a proxy notice indicates otherwise, 1t must be treated as—
(a) allowing the person appointed under 1t as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting, and
(b) appointing that person as a proxy 1n relation to any adjournment of the general
meeting to which it relates as well as the meetng itself

Delivery of proxy notices

50.—(1} A person who 15 entitled to attend, speak or vote (either on a show of hands
or on a poll) at a general meeting remains so entitled 1n respect of that meeting or any
adjournment of it, even though a valid proxy notice has been delivered to the
company by or on behalf of that person

(2) An appointment under a proxy notice may be revoked by delivering to the
company a notice in wnting given by or on behalf of the person by whom or on
whose behalf the proxy notice was given

(3} A notice revoking a proxy appointment only takes effect 1f 1t 1s delivered before
the start of the meeting or adjourned meeting to which 1t relates

(4) If a proxy notice 1s not executed by the person appointing the proxy, 1t must be
accompamed by wntten evidence of the authonty of the person who executed 1t to
execute 1t on the appointor’s behalf

Amendments to resolutions

51.—(1) An ordinary resclution to be proposed at a general meeting may be amended
by ordinary resolution 1f—
(2) nouce of the proposed amendment 1s given to the company in wnting 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 15 to take place (or such later time as the
chairman of the meeting may determine), and



(b) the proposed amendment does not, 1n the reasonable opinion of the chatrman
of the meeting, matenally alter the scope of the resolution
(2) A special resolution to be proposed at a general meeung may be amended by
ordinary resofution, 1f—
(a) the chairman of the meeting proposes the amendment at the general meeting
at which the resolution 1s to be proposed, and
(b) the amendment does not go beyond what 1s necessary to correct a
grammatical or other non-substantive error 1n the resolution
(3) If the chairman of the meeting, acting 1n good faith, wrongly decides that an
amendment to a resolution 1s out of order, the chairman'’s error does not invalidate the
vote on that resofunion

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

52.—(1) Subject to the articles, anything sent or supplied by or to the company under
the articles may be sent or supphed 1n any way 1n which the Companies Act 2006
provides for documents or information which are authonsed or required by any
provision of that Act to be sent or supplied by or to the company

(2) Subject to the armicles, any notice or document to be sent or supplied to a director
n

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

(3) A director may agree with the company that notices or documents sent to that
director 1n a particular way are to be deemed to have been received within a specified
ume of their being sent, and for the specified time to be less than 48 hours

Company seals '

53.—(1) Any common seal may only be used by the authonity of the directors
(2) The directors may decide by what means and 1n what form any common seal 1s to
be used
(3) Unless otherwise decided by the directors, if the company has a common seal and
N H
affixed to a document, the document must also be signed by at least one authorised
person 1n the presence of a witness who attests the signature
(4) For the purposes of this article, an authorised person 1s—
(a) any director of the company,
(b} the company secretary (if any), or
(c) any person authonsed by the directors for the purpose of signing documents to
which the common seal 1s apphed

No right to inspect accounts and other records



54. Except as provided by law or authorised by the directors or an ordinary resolution
of the company, no person 1s entitled to inspect any of the company’s accounting or
other records or documents merely by virtue of being a shareholder

Provision for employees on cessation of business

55. The directors may decide to make provision for the benefit of persons employed
or formerly employed by the company or any of 1ts subsidiaries (other than a director
or former director or shadow director) in connection with the ¢essation or transfer to
any person of the whole or part of the undertaking of the company or that subsidiary.

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

56.—(1) Subject to paragraph (2), a relevant director of the company or an associated
company may be indemnified out of the company’s assets against—
(a) any hability incurred by that director 1n connection with any negligence,
default, breach of duty or breach of trust in relation to the company or an
associated company,
(b) any hability incurred by that director in connection with the activities of the
company or an associated company m 1t capacity as a trustee of an occupational
pension scheme (as defined in section 235(6) of the Compamies Act 2006),
(¢) any other hability incurred by that director as an officer of the company or an
assoclated company
(2) This arucle does not authonse any indemnity which would be prohibited or
rendered void by any provision of the Companies Acts or by any other provision of
law
(3} In this article—
(a) companies are associated 1f one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and
(b) a “relevant director” means any director or former director of the company or
an associated company

Insurance

57.—(1) The directors may decide to purchase and maintain insurance, at the expense
of the company, for the benefit of any relevant director 1n respect of any relevant loss
(2) In this article—
(a) a “relevant director” means any director or former director of the company or
an associated company,
(b) a “relevant loss” means any loss or hability which has been or may be
incurred by a relevant director in connection with that director’s duties or powers
in relation to the company, any associated company or any penston fund or
employees’ share scheme of the company or associated company, and
(c) companies are associated 1f one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate



