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CERTIFICATE OF INCORPORATION
OF A .
PUBLIC LIMITED COMPANY

Company Number 11110824

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

METAENERGIA SECURED FINANCE PLC

is this day incorporated under the Companies Act 2006 as a public
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 13th December 2017

AWM

*N111108245*
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In accordance with
Section 9 of the
Companies Act 2006
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A fee is payable with this form.
Please see 'How to pay’ on the last page.
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What this form is NOT for

You cannot use this form to register
a limited liability partnership. To do
this, please use form LL INO1. Do not
use this form if any individual person
with significant control is applying
or has applied for protection from
having their details disclosed on the
public register. Contact enquiries@

What this form is for
You may use this form to register a
private or public company.

2623/

companieshouse.gov.uk to get a

Part 1

separate form.

Company details

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

|

Company name

Check if a company name is available by using our name availability search:

www.companieshouse.gov.uk/info

Flease show the proposed company name below.

Proposed company
name in full @&

|Metaenergia Secured Finance PLC

For official use

Uyl T elgla g

-+ Filling in this form
Please complete i typescript of In
bold black capitals

All fields are mandatory unless
specified or indicated by *

@ Duplicate names
Duplicate names are not permitted.
A list of registered names can
be found on our website. There
are various rules that may affect
your choice of name. More
information on this is available in
our guidance at'
www.gov.uk/companieshouse

a2

Company name restrictions @

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

0

I canfirm that the proposed company name cantains sensitive or restricted
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,

@ Company name restrictions
A list of sensitive or restricted
words 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.

O

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

© Name ending exemption
Cnly private compames that are
lirnited by guarantee and meet other
specific requirements or private
companies that are charities are
eligible to apply for this, For more
details, please go to our website,
www.gov.ukfcompanieshouse
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Apgplication to register a company

Company type®

liability {only one box must be ticked):

Public limited by shares

Private limited by shares

Private limited by guarantee

Private unlimited with share capital
Private unlimited without share capital

Oooood

Please tick the box that describes the proposed company type and members’

O Company type

If you are unsure of your company's
type, please go to our website
waww.gov ukicompanieshouse

Principal business activity

Please show the trade classification code number(s) for the principal
activity or activities, @

Classification code 1

Classification code 2

Classification code 3

Classification code 4

If you cannot determine a code, please give a brief description of the
company’s business activity below:

Principal actvity
description

‘Financial intermediation

-

|

@ Principal business activity

You must provide a trade
classification code (SIC code 2007}
or a descniption of your company's
main business in this section.

A full list of the trade dassification
codes is available on our website:
www.gov.uk/companieshouse

Situation of registered office ®

proposed registered office {only cne box must be ticked):
England and Wales

Wales

Scotland

Northern Ireland

Ooo0E

Please tick the appropriate box below that describes the situation of the

O Registered office

Every company must have a
registered office and this is the
address to which the Registrar will
send correspondence,

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

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern
Irefand respectively.
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Application to register a company

271

Registered office address @

[Please give the registered office address of your company.

Building name/number 135

Street Great St Helen's

Past town London

County/Region I

Postcode |E IE_E—ITF"E\IT(P_

©Registered office address
You must ensure that the address
shown In this section is consistent
with the situation indicated in
section Ab.

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

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

s}

Articles of association e

| Please choose one option only and tick cne box only.

Option 1 | wish to adopt one of the following model articles in its entirety. Please tick
only one box.
O  Private limited by shares
O Private limited by guarantee
1 Public company

Option 2 | wish to adopt the following model articles with additional andfor amended
provisions. | attach a copy of the additional and/or amended provision(s). Please
tick only one box,
[0 Private limited by shares
1 Private limited by guarantee
[0 Public company

Option 3 | wish to adopt entirely bespoke articles. | attach a copy of the bespoke

articles to this application.

@ For details of which company type
can adopt which model articles,
please go to our websita:
www.gov.ukicompanieshouse

A Community [nterest Company
{CIC) cannot adopt model articles.

If you are incorporating a CIC you
must tick option 3 and attach a copy
of the bespoke articles.

sl

Restricted company articles ©

Please tick the box below if the company's articles are restricted.

a

©Restricted company articles
Restricted company articles are
those contaiming provision for
entrenchment, For more details,
please go to our website,
www gov.uk/companieshouse
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual.

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

Private companies must appoint at least one director who is an individual. Public companies must appoint at least

For a secretary who is an individual, go to Section B1; For a corporate secretary, go to Section C1; Fora
director who is an individual, go to Section D1; For a corporate director, go te Section E1.

Secretary
m Secretary appointments o
Please use this section to list all the secretary appointments taken on formation. @ Corporate appointments
For a corporate secretary, complete Sections C1-C4. For corporate secretary
appointments, please complete
Title* section C1-C4 instead of
sechon B,

Full forename(s)

Surname

Former name(s) @

Additional appaintments

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

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

E Secretary’s service address ©

Building name/number

Street

Post town
County/Region

|
|
|
{
Postcode }__l-—_r_l_l—_l_l—l_

Country

®Service address
This 15 the address that will appear
on the public record, This does not
have ta be your usual residential
address.

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

of secretanes as the company’s
reqistered office.

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

06/16 Verston 7.0
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Corporate secretary

m—

Corporate secretary appointments o

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

Name of corporate |Intertrust Corporate Services Limited

body/firm I—

Building namefnumber | 35

Street [Great St Helen's
|
Post town lT_OﬂdOn
County/Region |
Postcode IE[EE—F’_—I_S_WF
Country ’United Kingdom

0 Additional appointments

If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page.

Registered or principal address
This is the address that will appear
on the public record This address
must be a physical location for the
delivery of documents. It cannot be
a P 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 only

EEA companies ®

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

Where the company/ Egland and Wales

firm is registered @ r

Registration number |63920255

BEEA

A full list of countries of the EEA can
be found in our guidance:
www.gov.uk/companieshouse

@This 15 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 corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is 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 is |
registered @ r

Registration number r

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

m Director appointments @

For a corporate director, complete Sections E1-E4.

Please use this section to list all the director appointments taken on formation.

Title* | Mr

Full forename(s) | Nicholas Walton

Surname | Hofgren

Former name(s) @

Country/State of i i
residoree ® United Kingdom
Nationality British

Monthiyear of birth @ WE_ WEI’T_[’U_

Business accupation  {Company Director / Businessman

(if any) @

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

@ Former name(s)
Please provide any previous names
{including maiden or married 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.

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

O Business occupation

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

Additional appointments

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

Director's service address®

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

Building name/number | 1

Street [Bedford Row
|
Post town London
County/Region
Postcode WEF‘F[_FFEE
Country IUnited Kingdom

0O Service address
This is 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
directars as the company’s
registered office.

If you provide your residential
address here 1t will appear on the
public record.
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Director

Director appointments @

For a corporate director, complete Sections E1-E4.

Please use this section to list all the director appointments taken on formation.

Title*

I
Full forename(s) [
Surname |

Former name(s)@

Country/State of
residence @

Nationality

Month/year of birth @ |_""—|"'_ l’_|-"—|’_—,’_

Business occupation

(if any) @

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

@ Former name(s)
Please provide any previous names
{including maiden or married 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

@ 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 bliank

Additional appointments

If you wish to appoint more than
one director, please use the 'Director
appoiniments’ continuation page.

Director's service address®

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

Building name/number [

Street |
|
Post town r
County/Region |
e [T
Country

O 5ervice address
This is the address that will appear
on the public record. This does not
have to be your usual residential
address,

Please state ‘The Company's
Registered Office” f your service
address will be recorded in the
proposed company's register of
directors as the company’s
registered office.

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

06/16 Version 7.0
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Corporate director

Corporate director appointments

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

Name of corporate
body ar firm

Ilntertrust Directors 1 Limited

Building name/number |35

Street |Great St Helen's
|
Post town ﬁ_ondon
County/Region ,
Pastcode IE EFITI_FWF
Country |United Kingdom

O Additional appointments
If you wish to appoint more than one
corporate director, please use the
'Corporate director appointmenits’
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 {Legat Post In Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ®

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

Where the company/ Egland and Wales

firm is registered ®

Registration number i03920254

O EEA
A full list of countries of the EEA can
be found In our guidance:
www.gov.uk/companieshouse

©This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC).

T

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is 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 is
registered @

|
|
I
-

If applicable, the
registration number

©Non-EEA
Where you have provided detais of
the register (including state} where
the company or firm 1s reqistered,
you must also provide its number in
that register,
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Application to register a company

Corporate director

BI

Corporate director appeointments @

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

Name of corporate
body ot firm

[Intertrust Directors 2 Limited

|

Building name/number | 35

'@ Registered or principal address

This is the address that will appear
on the public record. This address
must be a physical location for the
defivery of documents. It cannot be
a PO box number (unless contained
within a full address), DX number or

Street |Great St. Helen's LP {Legal Post in Scotland) number.
Post town | London
County/Region |
Postcode Elc|[s[A 6 |A|P
Country United Kingdom
Location of the registry of the corporate body or firm
Is the corporate director registered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
+ No Complete Section E4 only
EEA companies @
Please give details of the register where the company file 1s kept {including the  |®gEa
relevant state} and the registration number in that register. A full hist of countries of the EEA can
be found in our quidance:
Where the company/ England and Wales www.gov.uk/companieshouse

firm 1s registered @

:

Registration number

{04017430

©This is the register mentioned in
Asticle 3 of the Arst Company Law
Directive (68/151/EEC).

B

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is 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 is
registered @

If applicable, the
registration number

|
|
|
[
|
|

O Non-EEA
Where you have provided details of
the register {including state} where
the company or firm 1s registered,
you must also provide its number in
that register.
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Part 3 Statement of capital

Does your company have share capital?
+ Yes Complete the sections below.
% No Go to Part 4 {Statement of guarantee).

W Statement of capital

Complete the table(s} below to show the share capital. Continuation pages
. . Please use a continuation page
Complete a separate table for each currency (if approgrlate). For if necessary. Pag
example, add pound sterling in “Currency table A’ and Euros in ‘Currency table
B'.
Currency Class of shares Number of shares &9%’959319}"0“"3' value| Total aggregate amount
L€, S, et id i
Complete a separate E g Crdinary/Preference etc. tg I;e sun|:a|d, if any
table for each currency Number of shares 1ssued (£, €3, et))

multiphed by nominal value Including bioth the nominat

value and any share premium
Currency table A
Sterling Ordinary 1 r £1.00

-

Currency tahle B

Totals 1 £1.00 NIL

Totals

Currency table C

Totals
Total number Total aggregate Total aggregate
of shares neminal value @ amount unpaid @
Totals (including continuation 1 £1.00 NIL
pages)

@ Please list total aggregate values in different currencies separately,
For example: £100 + €100 + $10 etc.
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Application to register a company

2 ]

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

Please give the prescribed particulars of rights attached to shares for each class
of share shown in the statement of capital share tables in Section F1.

Class of share

Ordinary share

Prescribed particulars
Qo

The shares have attached to them full voting, dividend
and capital distribution (including winding up) rights. The
shares do not confer any rights on redemption.

@Prescribed particulars of rights
attached to shares

The particulars are,

a. particulars of any voting nghts,
including rights that arise only in
certain circurnstances,

b particulars of any rights, as
respects dividends, to participate
In a distribution;

. particulars of any rights, as
respects capital, to participate in a
distribution {including on winding
up); and

. whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder.

~

o

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 rights attached

to shares)’ continuation page if
necessary.
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Class of share

Prescribed particulars
L)

©Prescribed particulars of rights

attached to shares

The particulars are.

a particulars of any voting rights,
including rights that arise only In
certain circumstances;

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

. particulars of any rights, as
respects capttal, to participate in a
distribution {including on winding
up); and
whether the shares are to be
redesmed or are liable to be
redeemed at the option of the
company or the shareholder.

o

~

o

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
(Prescribed particulars of nghts
attached to shares}’ continuation
page If necessary

06/16 Version 7.0
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Initial shareholdings

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

Please complete the details below for each subscriber.

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

subscribers’ usual residential address.

Initia) shareholdings
Please list the company’s subscribers
In alphabetical order,

Please use an ‘Initial shareholdings’
continuation page if necessary.

Services Limited

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

on eachshare  |each share
{including the [ (including the
nommal value  |nommal value
and any share | and any share
premium) premium)

Nama

Intertrust Corporate Ordinary 1 |Steling | 100 | 000 | 1.00

Addrass
35 Great St Helen's
London EC3A 6AP
United Kingdom

Name

Address

Namg

Addrass

Name

Address
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Part 4

Statement of guarantee

Is your company limited by guarantee?
2+ Yes Complete the sections below.
+ No Goto Part 5 Pecple with significant control {PSC).

G1]

Subscribers

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

I confirm that if the company is wound up while I am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for:
- payment of debts and liabilities of the company contracted before |
cease to be a member;
- payment of costs, charges and expenses of winding up, and;
- adjustment of the rights of the contributors among ourselves,
not exceeding the specified amount below.

Subscriber's details

Forename(s} @

Surname @

Address @

Postcode

[ TTirTrr

Amount guaranteed ©

Class of member
(if applicable) @

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

Tt rrr

Amount guaranteed @

Class of member
(if applicable) @

@ Name
Please use capital letters.

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

© Amount guaranteed
Any valid currency is permitted.

©(lass of members
Only complete this if there will be
more than one class of members
and if the subscribers are electing to
keep members” information on the
public register.

Continuation pages
Please use a 'Subscribers’
continuation page if necessary
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Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

(rTrrrrrr

Amount guaranteed ©

Class of member
{if applicable) @

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode

e

Amount guaranteed @

Class of member
(if applicable) o

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

rrrrrrrr

Amount guaranteed ©

Class of member
(if applicable) ©

Subscriber’s details

Forename(s) @

Surname @

Address &

Postcode

et

Amount guaranteed ®

Class of member
(if applicable) @

@ Name
Please use capital letters

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

& Amount guaranteed
Any valid currency 1s permitted.

O Class of members
Onlly complete this if there will be
more than one class of members
and If the subscribers are electing to
keep members’ information on the
public register.

Continuation pages
Please use a ‘Subscribers’
continuation page if necessary.
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Part5

People with significant control (PSC)

Use this Part to tell us about people with significant control or registrable
relevant legal entities in respect of the company. Do not use this Part to tell us
about any individual people 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 enquiries@companieshouse.gov.uk

If on incorporation there will be someone who will count as a person with
significant control (either 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 jn H2 and go to
Part 6 Election to keep information on the public register,

Statement of initial significant control o

On incorporation, there will be someone who will count as a person
with significant control {either a registrable person or registrable RLE) in
relation to the company

@ Statement of initial
significant control
If there will be a registrable persan
(which includes ‘other registrable
persons') or RLE, please complete
the apprapriate details in sections
H &)

Please use the PSC continuation
pages if necessary

Statement of no PSC

{Please tick the statement below if appropriate )

] The company knows or has reason to believe that there will be no person
with significant controi {either a registrable person or RLE} in relation to
the company
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Application to register a company

Individual PSC

Individual’s details

Use sections H3-H9 as appropriate to tell us about individuals with significant
control who are registrable persons and the nature of their control in relation to
the company

Title™

Full forenamed(s}

Country/State of

Surname |
residence @ I

Nationality

|
Month/year of birth @ |m—|m— |,—|,—|,—1y—

@ Country/State of residence
This 15 in respect of the usual
residential address as stated in
section Hb.

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

IIH Individual’s service address ©

Please complete the individual’s service address below. You must also complete
the individual's usual residential address in Section Hé.

Building name/number '

Street |

Post town

County/Region

|
Postode rrrrrerr

Country |

@ Service 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 provide the individual's
ressdential address here it will
appear on the public record
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Nature of control for an individual®

Please indicate how the individual is a person with significant control over the @ Tick each that apply.
company
Ownership of shares
The individua! holds, directly or indirectly, the following percentage of shares
in the company (tick only one):
1 more than 25% but not more than 50%
[ more than 50% but less than 75%
O 75% or more
Ownership of voting rights
The individual holds, directly or indirectly, the following percentage of voting
rights in the company {tick only one):
[ more than 25% but not more than 50%
[0 more than 50% but less than 75%
O 75% or more
Ownership of right to appoint/remove directors
0 The individual holds, directly or indirectly, the right to appoint or remove
a majority of the board of directors of the company
Significant influence or controf (Only tick if none of the above apply)
0 The individual has the right to exercise, or actually exercises, significant
influence or control over the company
Nature of control by a firm over which the individual has
significant control ©
The indwvidual has the right to exercise or actually exercises significant ©Tick each that apply.

influence or control over the activities of a firm that is not a legal person under
its governing law, and:

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

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

the members of that firm (in their capacity 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

O 000

the members of that firm (in their capacity as such} hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

[ the members of that firm {in their capacity as such) have the nght 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 right to exercise or actually exercises significant ©Tick each that apply.
influence or control gver 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}:

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

the trustees of that trust (in their capacity 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

O 0OoOD

the trustees of that trust (in their capacity as such} hold the right, directly
or indirectly, to appoint or remove a majority of the beard of directors of
the company

O

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

06/16 Version 7.0



INOT

Application to register a company

Individual PSC

E_ individual’s details

Use sections H3-H9 as appropriate to tell us about individuals with significant  |® Country/State of residence

control who are registrable persons and the nature of their control in relationto | This 1s in respect of the usual
the company residential address as stated in

section Hb
©Month and year of birth
Please provide month and year only.

Title*

Full forenamel(s)

Surname I

Country/State of
residence @
Nationality
Month/year of birth @ " L LA A
w Individual’s service address ©
Please complete the individual’s service address below. You must also complete | @service address
the individual's usual residential address in Section Hé. This is the address that will appear
- on the public record, This does not
Building name/number have to be the individual’s usual
residential address.
Street
If you provide the individual's
residential address here it will
appear on the public record
Past town
County/Region I
Postode (Trrrrrnr
Country r
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Nature of control for an individual®

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

Ownership of shares

The individual holds, directly 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% ormore

Ownership of voting rights

The individual holds, directly or indirectly, the following percentage of voting
rights in the company {tick only one}:

[ more than 25% but not more than 50%

[0 morethan 50% but less than 75%

O 75% or more

Ownership of right to appoint/remove directors

O The individual holds, directly or indirectly, the right to appeint or remove
a majority of the board of directors of the company

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

[0 vhe individual has the right to exercise, or actually exercises, significant
influence or control over the company

@ Tick each that apply.

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

The individual has the right to exercise 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 firm {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only ane).

[] more than 25% but not more than 50%
[J more than 50% but less than 75%
A 75% or more

the members of that firm (in their capacity 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

O DOOao

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

[ the members of that firm (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control cver the
company

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

The individual has the right to exercise or actually exercises significant ©Tick 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 meore than 25% but not mere than 50%
[0 more than 50% but less than 75%
O 75% or more

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

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

O 0aa

the trustees of that trust {in their capacity as suchj hold the right, directly
or indirectly, to appoint or remove a majoerity 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 exercise, significant influence or control over the
company
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Relevant legal entity (RLE)

(11 RLE details ®

Corporate or firm I intertrust Corporate Services Limited O Registered or principal office
name address
[ This 15 the address that will appear
on the public record.
Building name/number ,55
Street | Great St Helen's
Post town ,Iondon
County/Region |
Postcode ‘E [C 3 1A 6 |A|P
Country ,7Umted Kingdom
Legal form and governing law
Please give details of the legal form of the RLE and the law by which it 1s governed. ©Registration number
If applicable, 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 s registered,
Legal form Private compa ny limited by shares you must also provide its number in
that register.
Governing law Enghsh law
If applicable, register [Companies House
in which RLE is
entered @ r
Country/State © England and Wales

Registration number @ l03920255
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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 percenitage of shares in the
company (tick only one):

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

] more than 50% but less than 75%
75% or more

Ownership of voting rights

The RLE holds, directly or indirectly, the following percentage of voting rights
in the company (tick only cne):

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

Ownership of right to appoint/remove directors

The RLE holds the right, directly or indirectly, to appoint or remove a
majority of the board of directors of the company

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

{J The RLE has the right to exercise, or actually exercises, significant
influence or cantrol over the company

OTick each that apply.

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

The RLE has the right to exercise or actually exercises significant influenee
or centrol over the activities of a firm that is not a legal person under its
governing law, and:

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

[0 more than 25% but not more than 50%
E] more than 50% but less than 75%
[ 75% ormore

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

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

O Ooano

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

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

OTick each that apply.
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Nature of controt by a trust over which the RLE has
significant control @

The RLE has the right to exercise or actually exercises significant influence or
control over the activities of a trust and:

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

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

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

more than 25% but nat more than 50%
more than 50% but less than 75%
75% or more

O 0o

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

[3 the trustees of that trust {in therr capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

@ Tick each that apply.
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Other registrable person (ORP)

m ORP details

An ‘other registrable person’ 1s:

*  acorporation sole

* agovernment or government department of a country or territory or a part
of a country or territory

*  aninternational organisation whose members include two or more countries
or territories {or their governments)

¢  alocal authonty or local government body in the UK or elsewhere

Name of ORP I

w Principal office address @

Building name/number O Principal office address
This 15 the address that will appear

Street on the public record.

Post town l

County/Region r

Postcede l

Country

m Legal form and governing law

l.egal form |

Governing law ’7
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Nature of control @

Please show how the ORP has significant control over the company

Ownership of shares

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

IOd more than 25% but not more than 50%
[ more than 50% but less than 75%
d 75% or more

Ownership of voting rights

The ORP holds, directly or indirectly, the following percentage of voting
rights in the company {tick only one):

T1  more than 25% but not more than 50%
O more than 50% but less than 75%
O  75% or more

Ownership of right to appoint/remove directors

1 The ORP holds, directly or indirectly, the right to appoint or remove a
majority of the board of directors of the company

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

[J The ORP has the right to exercise, or actually exercises, significant influence
ar control aver the company.

©Tick each that apply.

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

The ORP has the right to exercise 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 their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick enly one):

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

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

more than 25% but nat more than 50%
more than 50% but less than 75%
75% or more

the members of that firm {in their capacity as such} hold the right, directly
or indirectly, to appoint or remove a majority of the beard of directors of
the company

O O0oOoa4a

O

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

©Tick each that apply.
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W Nature of control by a trust over which the ORP has
significant control ©

The ORP has the right to exercise or actually exercises significant influence or @ Tick each that apply.
control over 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}:

[0 more than 25% but not more than 50%
] more than 50% but less than 75%
1 75% or more

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

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

O oOOa

the trustees of that trust (in their capacity as such) hold the right, directly
or indirectly, to appeint or remave a majority of the board of directors of
the company

[0 the trustees of that trust (in their capacity as such) have the right to
exercisa, or actually exercise, 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
information on the public register at Companies House, rather than keeping
their own registers. Tick the appropriate box to show which information the
subscribers are electing to keep on the public register. if the subscribers 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
public register @

[C] Al subscribers elect to keep secretaries’ register information on the
public register

©only apphes if the proposed
company will have a secretary

Election to keep directors’ register information on the
public register

IMPORTANT:

if the subscribers elect to keep this information on the public register,
everyone who is an individual director while the election is in force will
have their full date of birth available on the public record @

[ All subscribers elect to keep directors’ register information on the
public register

@ |f the subscnbers don't make this
election, only the month and year of
birth will be available on the public
record.

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

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

[ 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 is in place will have their
name and address available on the public record
[0 All subscribers elect to keep members'’ register information on the

public register
[] The company wil 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 public register,

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

have their full date of birth available on the public record®

[0 All subscribers elect to keep PSC register information on the public
register

[J No objection was received by the subscribers from any eligible person @
within the notice period before making the election.

@ f the subscribers don’t make this
election, only the manth and year of
birth will be available on the pubtic
record.

O Eligible person
An eligible person 15 a person whose
details would have to be entered in
the company's PSC register

06/16 Version 7.0




INO1

Application to register a company

Part 7

Consent to act

.

Part 8

Consent statement

Please tick the box te confirm consent.
The subscribers confirm that each of the persons named as a director or
secretary has consented to act in that capacity.

Statement about individual PSC particulars

Particulars of an individual PSC®

Please tick the box to confirm. © Only tick this if you have completed
[J The subscribers confirm that each person named in this application g;tca"s of one or more individual
as an individual PSC knows that their particulars are being supplied as s In sections H3-H3
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?

% No Goto Section N1 (Statement of compliance delivered by the
subscribers).
2 Yes Goto Section N2 (Statement of compliance delivered by an agent).

Statement of compliance delivered by the subscribers ®

Please complete this section if the application is not delivered by an agent @ Statement of compliance
for the subscribers of the memorandurm of association. delivered by the subscribers
. Every subscriber to the
| confirm that the requirements of the Companies Act 2006 as to registration memorandum of association must
have been CTK,ned with. sign the statement of compliance,
Subscriber’s signature | Signanre / Continuation pages

x /_/ X Please use a *Statement of

{ compliance delivered by the

/Iﬂr‘trust Corporate Services Limited subscribers’ continuation page if

mare subscribers need to sign.

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscriber’s signature

Signature

X X

{
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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 association.

Agent’s name |

Building name/number l

Street |

Post town

County/Region l

s [ [ [ [T

Country [
| canfirm that the requirements of the Companies Act 2006 as to registration
have been complied with.

Agent's signature Signature

X

X
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B?resenter information

n Important information

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

{ontact name

Marina Fidal

Company name

Intertrust Management

Limited

Address

35 Great St. Helen's

|
|
|

Post town

London

CountyRegion

= [efcfs[a] [elalr

[ Country

United Kingdom

0X

Telephone

0207 398 6356

mertificate

We will send your certificate o the presenters address
{shown above} or if indicated to another address

shown below:

O At the registered office address {Given in Section A7).
O At the agents address {Given in Section N2}

mhecklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

O You have checked that the propesed company name is
available as well as the various rules that may affect
your choice of name. More information can be found
in guidance on our website

If the name of the company is the same as one
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures}
Regulations 2015, please attach consent.

You have used the correct appointment sections.

Any addresses given must be a physical location.
They cannot be a PO Box number (unless part of a
full service address), DX or LP (Legal Post in Scotland)
number.

The document has been signed, where indicated.

All relevant attachments have been included.

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

oo

oooo

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’ information on
the public register.

EHow to pay

A fee is payable on this form.

Make cheques or postal orders payable to
"Companies House'. For nformation on fees, go
to: www.gov.uk/companieshouse

EWhere to send

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

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

DX 33050 Cardiff.

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post}.

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

DX 481 N.R. Belfast 1.

Section 243 or 790ZF exemption

if you are applying for, or have been 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.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse
or email enquiries@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 provided free of charge by Companies House.
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THE COMPANIES ACT 2006
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
METAENERGIA SECURED FINANCE PLC

Each subscriber to this memorandum of association wishes to form a company under the Companies
Act 2006 and agrees to be come a member of the company and to fake at least one share

Name of subscriber Authentication by each subscriber
/
u//
Intertrust Corporate Services Limited [{ - l__--—-’
/

For and on behalf of,
Intertrust Corporate Services Limited

Date: 13 December 2017
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INTERPRETATION
Exclusion of Model Articles and other Regulations

No regulations or articles containing any default or model article set out in any statute, or In any
statutory instrument or other subordinate (egislation made under any statute, concerming
companies {Including the Regulations tn the Companies {Mode! Articles) Regulations 2008 (S!
2008/3229)) shall apply as the Articles of the Company. The following Articles shall be the Articles
of the Company

Defined terms

in the Articles, unless the context requires otherwise

"alternate” or "alternate directer” has the meaning given in Article 29,
"appointor” has the meaning given (in Article 29;

"Articles"” means these articles of association as amended from time to time,
"Authenticated" has the meaning given in the Companies Acts,

"bankruptcy" includes individual insolvency proceedings In a jurisdiction other than England and
Wales or Northern Ireland which have an effect similar to that of bankruptcy,

"Board" means the board of Directors for the time being of the Company or the Directors present
or deemed to be present at a duly convened meeting of the board of Directors at which a quorum
1s present,

"call" has the meaning given in Article 59,
"call notice" has the meaning given In Article 59,

"certificate” means a paper certificate {other than a share warrant) evidencing a person’s title to
specified shares or other securities;

"certificated" In relation to a share, means that it is not an uncertificated share or a share in
respect of which a share warrant has been issued and is current,

“Chairman" has the meaning given in Article 16,
"chairman of the meeting" has the meaning given in Article 35,

"Companies Acts" means the Companies Acts {as defined 1n section 2 of the Companies Act
2006}, in so far as they apply to the Company;

"Company" means Metaenergia Secured Finance plc,
"company’s lien" has the meaning given in Article 57,

"Director’ means a director for the time being of the Company, and includes any person
appointed by herfhim as her/his alternate director but only while acting as such,



"distribution recipient” has the meaning given in Article 77,

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

"Electronic Form" has the meaning given in section 1168 of the Companies Act 2006,

"fully paid” in reiation to a share, means that the nominal value and any premium to be paid to
the Company in respect of that share have been paid to the Company,

"hard copy form" has the meaning given in section 1168 of the Companies Act 2006,

"holder” In relation to shares means the person whose name is entered in the register of
members as the holder of the shares, or, in the case of a share in respect of which a share
warrant has been 1ssued {and not cancelied), the person in possession of that warrant,

"instrument" means a document in hard copy form,

"lien enforcement notice" has the meaning given n Article 58,

"member"” has the meaning given in section 112 of the Companies Act 2008,

"ordinary resolution” has the meamng grven in section 282 of the Companies Act 2006,
"paid” means paid or credited as paid;

"participate", in relation to a Board meeting, has the meaning given in Article 12,

"partly paid" in relation to a share means that part of that share’s nominal value or any premium
at which it was issued has not been paid to the Company,

"proxy notice" has the meaning given in Article 42,

"Secretary” means the secretary for the tme being of the Company or any other person
appointed to perform any of the duties of the secretary of the Company including (subject to the
provisions of the Companies Acts) a joint, temporary or assistant or deputy secretary,

"securities seal" has the meaning given In Article 52,

"shares” means shares in the Company;

"special resoiution” has the meaning given in section 283 of the Companies Act 2006,
"subsidiary” has the meaning given in section 1158 of the Companies Act 2008,

“transmittee” means a person entitled to a share by reason of the death or bankrupicy of a
shareholder or otherwise by operation of law;

"uncertificated" in relation to a share means that, by virtue of legislation (other than section 778
of the Companies Act 2006} permitting title to shares to be evidenced and transferred without a
certificate, title to that share 1s evidenced and may be transferred without a certficate; and



"writing" means the representation or reproduction of words, symbols or other information 1n a
visible farm by any method or combination of methods, whether sent or supplied in electronic form
or otherwise,

Unless the context otherwise requires, other words or expressions contained in these Articles
bear the same meaning as in the Companies Act 2006 as in force on the date when these Articles
become binding on the Company

LIABILITY OF MEMBERS

Liability of members

The liability of the members 15 limited to the amount, if any, unpaid on the shares held by them.
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authority

Subject to the provisions of the Companies Acts, these Articles and to any directtons given by
special resclution of the Company, the directors are responsible for the management of the
Company's business, for which purpose they may exercise all the powers of the Company.
Provisions contained elsewhere in these Articles as any specific power of the directors shall not
be deemed to hmit the general powers given under this Article

Members’ reserve power

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

(2)  No such special resolution invalidates anythung which the directors have done before the
passing of the resolution

Directors may delegate

(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 (including by power of attorney);
(c)  to such an extent,

{d) in relation to such matters or territories; and

{e) onsuchterms and conditions,

as they think fit.

(2) If the directors so specify, any such delegation may authorse 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 its terms and conditions



10.

11.

Committees

(1) Committees to which the directors delegate any of their powers must follow procedures
which are based as far as they are applicable on those provisions of the Articles which
govern the taking of decisions by directors

(2) The directors may make rules of procedure for all or any committees, which prevail over
rules derived from the Articles if they are not consistent with them.

Borrowing powers

The Board may exercise all the powers of the Company to borrow money and to mortgage or
charge all or any part of the undertaking, property and assets (present and future) and uncalled
capital of the Company and, subject to the provisions of the Companies Acts, to create and issue
debenture and other loan stock, debentures, bonds and other securities, in each case whether
secured or unsecured and whether outnght or as collateral secunty for any debt, liabilty or
obligation of the Company or any third party.

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively
Decisions of the directors may be taken

(1) ataBoard meeting, or

(2)  in the form of a directors’ wnitten resolution.
Board meetings

Subject to these Articles, the Board may meet for the dispatch of business, adjourn and otherwise
regulate 1ts proceedings as It sees fit

Calling a Board meeting
(1)  Any director may call a Board meeting
(2) The Secretary must call a Board meeting if a director so requests.
{3) A Bocard meeting is called by giving notice of the meeting to the directors
(4)  Notice of any Board meeting must indicate
(a) its proposed date and time;
(b}  where itis to take place, and

{c) ifitis antcipated that directors participating in the meeting will not be in the same
place, how it I1s proposed that they should communicate with each other during the
meeting

(5)  Notice of a Board meeting must be given to each director, but need not be in writing
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13.

14.

®)

Notice of a Board meeting need not be given to directors who warve therr entitlement to
notice of that meeting, by giving notice to that effect to the Company not more than 7 days
after the date on which the meeting is held Where such notice is given after the meeting
has been held, that does not affect the validity of the meeting, or of any business conducted
at it

Participation in Board meetings

M

(2)

Subject to the Articles, directors participate in a Board meeting, or part of a Board meeting,
when

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

{by they can each communicate to the others any information or opinions they have on
any particular item of the business of the meeting.

In determining whether directors are participating 1in a Board meeting, It is irrelevant where
any director 1s or how they communicate with each other

Remote participation in Board meetings

(1

@

3

Any Director or her/his alternate may valdly participate in a Board meeting or a meeting of
a committee of the Beoard by means of conference telephone or any other form of
communication, (provided that all persons participating in the meeting are able to hear and
speak to each other throughout such meeting), by a sernes of telephone calls form the
Chawman or by exchange of communication in Electranic Form addressed to Charman

Any person participating by being present or being 1n telephone communication with or by
exchanging communication in Electronic Form with those attending the meeting or with the
Chairman shall be deemed to be present in person at the meeting and shall accordingly be
counted In a quorum and be entitled to vote Such a meeting shall be deemed to take place
where the largest group of those participating 15 assembled or if there 1s no such group,
where the Chairman of the meeting is.

A resolution passed at a meeting as described in this Article 13, and Authenticated by the
Chairman or the Secretary shall be as vald and effectual as if it had been passed at a
Board meeting {or committee meeting as the case may be} duly convened and held.

Quorurn for Board meetings

(@)

(b)

(c)

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

The quorum for Board meetings may be fixed from time to tme by a decision of the
directors, but it must never be less than two, and unless otherwise fixed it is two

A duly convened meeting of the Board at which a quorum 1s present 15 competent to
exercise all or any of the powers, authonties and discretions vested in or exercisable by the
Board.

10
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16.

17.

Meetings where total number of directors less than quorum

(1)

2

(3

This Article applies where the total number of directors for the time being 1s less than the
quorum for Board meetings

If there I1s only one director, that director may appoint sufficient directors to make up a
quorum or call a general meeting to do so.

If there 1s more than one director

(a) a Board meeting may take place, if it 1s called in accordance with the Articles and at
feast two directors {or his/her aiternatej participate in it, with a view to appointing
sufficient directors to make up a quorum or calling a general meeting to do $o, and

{b) if a Board meeting I1s called but only ane director attends at the appointed date and
time to participate in it, that director may appomnt sufficient directors to make up a
quorum or call a general meeting to do so

Chairing Board meetings

(n
2
(3

4

(5)

The directors may appoint a director to chair therr meetings.
The person so appomnted for the time being s known as the Chairman

The directors may appont other directors as deputy or assistant charrmen to chair Board
meetings in the Chairman’s absence

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

If neither the Chairman nor any director appointed generally to chair Board meetings in the
Chairman’s absence is participating in a meeting within ten minutes of the time at which it
was to start, the participating directors must appoint one of themselves to charr it.

Voting at Board meetings: general rules

M

@
(3)

Subject to these Articles, a decision I1s taken at a Board meeting by a majority of the votes
of the participating directors.

Subject to these Articles, each directer participating in a Board meeting has one vote

Subject to these Articles, If a director has an interest in an actual or proposed transaction or
arrangement with the Company

(@) that director and that director's alternate may not vote on any proposal relating to it,
but

{b) this does not preclude the alternate from voting in relation to that transaction; or

(c)  arrangement on behalf of another appointor who does not have such an interest

11
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19.

20,

Chairman’s casting vote at Board meetings

(1)

2

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

But this does not apply If, in accordance with these Articles, the Chairman or other director
15 not to be counted as participating in the decision-making process for quorum or voting
purposes.

Alternates voting at Board meetings

A director who 15 also an alternate director has an additional vote on behalf of each appcintor who

is:
M
2

not participating in a Board meeting, and

would have been entitled to vote if they were participating in it

Conflicts of interest

(1)

@

(3}

(4)

if a Board meeting, or part of a Board meeting, 1s concerned with an actual or proposed
transaction or arrangement with the Company in which a director is interested, that director
is hot to be counted as participating in that meeting, or part of a meeting, for quorum or
voting purposes

But if paragraph (3} applies, a director who is interested 1n an actual or proposed
transaction or arrangement with the Company is to be counted as participating 1n a decision
at a Board meeting, or part of a Board meeting, relating to 1t for quorum and voting
purposes

This paragraph applies when

{a)} the Company by ordinary resolubon disapplies the provision of the Articles which
would otherwise prevent a director from being counted as participating in, or voting
at, a Board meeting;

(b)  the director's interest cannot reasonably be regarded as likely to give rise to a conflict
of interest: or

(c} the director's conflict of interest arises from a permitted cause
For the purposes of this Article, the following are permitted causes

{a) a guarantee given, or to be given, by or to a director In respect of an obligation
incurred by or on behalf of the Company or any of its subsidiaries,

{b) subscription, or an agreement to subscribe, for shares or other securities of the
Company or any of its subsidiaries, or to underwrite, sub-underwrite, or guarantee
subscription for any such shares or secuntes, and

12
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22.

23.

)

®)

(c) arrangements pursuant to which benefits are made available to employees and
directors or former employees and directors of the Company or any of its subsidiaries
which do not provide special benefits for directors or former directors

Subject to paragraph (8), if a question arises at a meeting of directors or of a committee of
directors as to the nght of a director to participate in the meeting (or part of the meeting) for
voting or guorym purposes, the question may, before the conclusion of the meeting, be
referred to the Chairman whose ruling in relation to any director other than the Chairman 1s
to be final and conclusive

If any question as to the right to participate in the meeting (or part of the meeting) should
arise 1n respect of the Chairman, the question Is to be decided by a decision of the directors
at that meeting, for which purpose the Chairman is not to be counted as participating in the
meeting (or that part of the meeting) for voting or quorum purposes, whose majority vote is
conclusive and binding on all concerned.

Minutes of Proceedings

The Board shall cause minutes to be made of each meeting

Proposing directors’ written resolutions

(m
@)

(4)

(5)
{6)

Any director may propose a directors’ written resolution.
The Secretary must propose a directors’ written resolution if a director so requests

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

Notice of a proposed directars’ written resolution must indicate:

(a) the proposed resolution, and

{v)  the time by which it is proposed that the directors should adopt it.

Notice of a proposed directors’ writien resolution must be given in writing to each director.

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

Adoption of directors’ wriften resolutions

(1

(2}

(3

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

It 1s immatenial whether any director signs the resolution before or after the tme by which
the notice proposed that it should be adopted.

Once a directors’ written resolution has been adopted, it must be treated as if it had been a
decision taken at a Board meeting in accordance with the Articles.

13



24,

25.

26,

27.

4)

The Secretary must ensure that the Company keeps a record, in wnting, of all directors’
written resolutions for at least ten years from the date of therr adoption

Directors’ discretion to make further rules

Subject to the Articles, the direciors 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

Any person who is willing to act as a director, and is permitted by law to do so, may be appointed
to be a director;

(1)
2)

by ordinary resolution; or

by a decision of the directors

Termination of director’'s appointment

A person ceases to be a director as soon as

M

2
3)

(4)

©)

that person ceases to be a director by virtue of any provision of the Companies Act 2006 or
is prohibited from being a director by law,

a bankruptcy order is made against that person,

a compaosition is made with that person’'s creditors generally in satisfaction of that person’s
debts;

a registered medical practtioner who 15 treating that person gwves a written opinion to the
Company stating that that person has become physically or mentally incapable of acting as
a director and may remain so for more than three months; or

notification 1s received by the Company from the director that the director is resigning from
office as director, and such resignation has taken effect in accordance with its terms.

Directors’ remuneration

M
2)

(3

Directors may undertake any services for the Company that the directors decide.

Directors (but not alternate directers) are entitled to such remuneration as the Board
determine:

{a) for therr services to the Company as directors; and
{b} for any other service which they undertake for the Company
Subject to the Articles, a director's remuneration may:

(a) take any form, and

14
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29.

30.

{b) include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director.

(4) Unless the Board decide otherwise, directors’ remuneration accrues from day to day.

(5) Unless the Board decide otherwise, directors are not accountable to the Company for any
remuneration which they receive as directors or other officers or employees of the
Company's subsidiaries or of any other body corporate in which the Company is interested

Directors’ expenses

The Company may pay any reasonable expenses which the directors (including alternate
directors) properly incur in connection with their attendance at:

(1)  meetings of directors or committees of directors,
(2) general meetings, or

(3) separate meetings of the holders of any class of shares or of debentures of the Company,
or otherwise In connection with the exercise of therr powers and the discharge of therr
responsibilities in relation to the Company.

ALTERNATE DIRECTORS
Appointment and removal of alternates

(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 in 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
(@) identfy the proposed alternate, and

(b} in the case of a notice of appeintment, contain a statement signed by the proposed
alternate that the proposed alternate 1s willing to act as the alternate of the director
giving the notice.

Rights and responsibilities of alternate directors

(1) An alternate director has the same rights, in relation to any Board meeting or directors’
written resolution, as the alternate’s appointor.

(2)  Except as the Articles specify otherwise, alternate directors

15
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32.

)

)

(a) are deemed for all purposes to be directors;

(b)  areliable for their own acts and omissions;

(c)  are subject to the same restrictions as therr appointors, and
{dy  are not deemed to be agents of or for their appointors.

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

(a) may be counted as participating for the purposes of determining whether a quorum is
participating (but only if that person’s appointor is not participating), and

(b) may sign a written resolution (but only +f it 15 not signed or to be signed by that
person's appointor).

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

An alternate director 1s not entitled to receive any remuneration from the Company for
serving as an alternate director except such part of the alternate’s appointor’s remuneration
as the appointor may direct by notice in writing made to the Company.

Termination of alternate directorship

An alternate director's appointment as an alternate terminates.

m

(2)

3)

{4)

when the alternate’s appointor revokes the appointment by notice to the Company in wnting
specifying when it 1s to terminate;

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

on the death of the alternate's appontor; or

when the alternate’s appointor's appoeintment as a director terminates, except that an
alternate’s appointment as an atternate does not terminate when the appointor retires by
rotation at a general meeting and 1s then re-appointed as a director at the same general
meeting.

GENERAL MEETING OF THE COMPANY DECISION-MAKING BY MEMBERS

Members can call general meeting if not enough directors

(N

)

If the Company has fewer than two directors, and the director (if any) 1s unable or unwilling
to appoint sufficient directors to make up a quorum or to call a general meeting to do so,
then two or more members may call a general meeting (or nstruct the Secretary to do so}
for the purpose of appointing one or more directors

One qualifying person entitled to vote shall be quorum for the purposes of these Articles, a
qualifying person means

{a)  anindividual who 1s a member of the Company;

16
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35.

36.

(b} a person authonsed to act as a representative of a corporation in refation to the
meeting, or

(c) aperson appoeinted as a proxy of a member in relation to the meeting.

Attendance and speaking at general meetings

M

)

3)

(5)

A person Is able to exercise the right to speak at a general meeting when that personisin a
position to communicate to all those attending the meeting, dunng the meeting, any
information or opinicns which that person has on the business of the meeting

A person is able to exercise the right to vote at a general meeting when-

(a)  that person is able to vote, during the meeting, on resclutions put to the vote at the
meeting; and

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

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

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

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

Quorum for general meetings

No business other than the appointment of the Chairman of the meeting 1S to be transacted at a
general meeting If the persons attending it do not constitute a quorum

Chairing general meetings

1

@)

(3)

If the directors have appointed a Chairman, the Chairman shall charr general meetings (f
present and willing to do so

If the directors have not appointed a Chairman, or if the Chairman is unwilling to chair the
meeting or 15 not present within ten minutes of the time at which a meeting was due to start
the directors present, or (if no directors are present), the meeting, must appoint a director or
member to chair the meeting, and the appointment of the chairman of the meeting must be
the first business of the meeting.

The person chairing a meeting In accordance with this Article s referred to as "the
chairman of the meeting".

Attendance and speaking by directors and non-members

(1)

Directors may attend and speak at general meetings, whether or not they are members

17
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38,

(@)

The chairman of the meeting may permit other persons who are not
{a) members of the Company, or
(b  otherwise entitled to exercise the rnights of members in relation to general meetings,

to attend and speak at a general meeting

Adjournment

(M

(2)

{3}

)

{5)

(6)

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

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

{a} the meeting consents to an adjournment, or

(b} 1t appears to the chairman of the meeting that an adjournment i1s necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting 1s conducted in an orderly manner

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

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

(a)y either specfy the tme and place to which it 1s adjourned or state that it 1s to continue
at a time and place to be fixed by the directors, and

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

If the continuation of an adjourned meeting I1s to take place more than 14 days after it was
adjourned, the Company must give at least 7 clear days’ notice of it {that 15, excluding the
day of the adjourned meeting and the day on which the notice Is given):

(@) to the same persons to whom notice of the Company's general meetings 1s required
to be given, and

(b)  contaning the same information which such notice 1s required to contain.

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

VOTING AT GENERAL MEETINGS

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands unless a
poll 1s duly demanded In accordance with the Articles
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39.

40.

41.

Errors and disputes

(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 is tendered, and
every vote not disallowed at the meeting is vald

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

Demanding a poli

(1)

@)

3)

A poll on a resolution may be demanded
(@  in advance of the general meeting where 1t 1s to be put to the vote, or

(b}  at a general meeting, either before a show of hands on that resolution or Immediately
after the result of a show of hands on that resolution 1$ declared

A poll may be demanded by.

(&  the chairman of the meeting;

(b)y  the directors;

(¢)  two or more persons having the right 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 members having the right to vote on the resolution

A demand for a poll may be withdrawn if
{a) the poll has not yet been taken; and

(b)  the chairman of the meeting consents to the withdrawal

Procedure on a poll!

(1

(2)

3}

5}

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

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

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

A poll must be taken immediately on the following matters
{a) the election of the charrman of the meeting, or
(by  aquestion of adjournment

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

19



42,

43.

©)

7

8

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

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

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

Content of proxy notices

(1)

@

3

(4)

Proxies may only validly be appointed by a notice in writing (a "proxy notice"} which:
(a) states the name and address of the member appointing the proxy,

(b)  identifies the person appointed to be that member's proxy and the general meeting in
relation to which that person 1s appointed,

(c) 15 signed by or on behalf of the member appointing the proxy, or is authenticated in
such manner as the directors may determine; and

(d) is delivered to the Company in accordance with the Articles and any Instructions
contained in the notice of the general meeting to which they relate

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

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

Unless a proxy notice indicates otherwise, it 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 resclutions put to the meeting, and

{b) apponting that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself.

Delivery of proxy notices

(1)

(2)

3

Any notice of a general meeting must specify the address or addresses ("proxy notification

address"} at which the Company or its agents will receive proxy notices relating to that
meeting, or any adjournment of it, delivered in hard copy or electronic form

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

Subject to paragraphs (4) and (5), a proxy notice must be delivered to a proxy notification
address not less than 48 hours before the general meeting or adjourned meeting to which it
relates
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4)

(5)

(6)

)

(8)

in the case of a poll taken more than 48 hours after it 1s demanded, the notice must be
delivered to a proxy netification address not less than 24 hours before the time appointed
for the taking of the poll

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

(&) inaccordance with paragraph (3), or

(b) at the meeting at which the poll was demanded to the Charrman, Secretary or any
director

An appointment under a proxy notce may be revoked by delivering a notice in writing given
by or on behalf of the perscn by whom or on whose behalf the proxy notice was given fc a
proxy netification address.

A notice revoking a proxy appomntment only takes effect if it is delivered before
(8 the start of the meeting or adjourned meeting to which it relates, or

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

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

Amendments to resolutions

(M

(2)

3

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

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

(by  the proposed amendment does not, in the reasonable opinion of the charman of the
meeting, materially alter the scope of the resolution.

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

(@ 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 in the resolution.

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to
a resolution is out of order, the chairman of the meeting’s error does not invalidate the vote
on that resolution
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RESTRICTIONS ON MEMBERS’ RIGHTS
No voting of shares on which money owed to company

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

APPLICATION OF RULES TO CLASS MEETINGS
Class meetings

The prowisions of the Articies relating to general meetings apply, with any necessary
modifications, to meetings of the holders of any class of shares.

ISSUE OF SHARES
Power of the Board to allot shares

(1)  Subject to the provisions of the Companies Acts and to any relevant authonty of the
Company required by the Companies Acts, the Board may allot (with or without conferring
nghts of renunciation), grant options over, offer or otherwise deal with or dispose of any
new shares or nghts to subscnbe for or convert any secunty Into shares, to such persons
{including the Directors themselves), at such tmes and generally on such terms and
conditions as the Board may decide, provided that no share shall be 1ssued at a discount to
its nominal value

(2)  In accordance with section 551 of the Companies Act 2006, the Directors are generally and
unconditionally authorised to allot shares in the Company or grant rights to subscribe for or
to convert any security into shares in the Company (Rights} up to a maximum nominal
amount of £50,000 provided that this authority shall, unless renewed, varied or revoked by
the Company, expire on the day no longer than 5 years from the date the resolution Is
passed or from date of incorporation,

(3) The Board may, at any time after the allotment of any share but before any person has
been entered in the Register as the holder, recognise a renunciation thereof by the allottee
in favour of some other person and accord to any allottee of a share a right to effect such
renunciation and/or allow the rights represented thereby to be one or more participating
securities, in each case upon and subject to such terms and conditions as the Board may
think fit to impose

Powers to issue different classes of share

(1) Subject to the Artictes, but without prejudice to the nghts attached to any existing share, the
Company may issue shares with such rnights or restrictions as may be determined by
ordinary resolution in the absence of such determination by the Company by ordinary
resolution, the Directors may determine such share rights or restrictions

{2) The Company may (ssue 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,
condtions and manner of redemption of any such shares
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49.  Payment of commissions on subscription for shares
(1) The Company may pay any perscn a commission in consideration for that person:
(a) subscribing, or agreeing to subscribe, for shares; or
(b}  procuring, or agreeing to procure, subscriptions for shares.

(2)  Any such commission in respect of a conditional or an absolute subscription may be paid as
follows

(a) incash;or
(b} in fully paid or partly paid shares; or
(c)  other securiies, or
(d) partly in one way and partly in the other.
L. INTERESTS IN SHARES
§0. Company not bound by less than absolute interests
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 in any

way to be bound by or recognise any interest in a share cther than the holder's absolute
ownership of it and all the rights attaching to it

M. SHARE CERTIFICATES
51. Certificates to be issued except in certain cases

(1) The Company must issue each member with one certificate for all the shares of a class
registered in his name or, in the case of shares of more than one class being registered in
his name, a separate certificate for each class of shares

{2)  This Article does not apply to’
(@) uncertificated shares,
(b)  shares in respect of which a share warrant has been 1ssued; or

(c)  shares in respect of which the Companies Acts permit the Company not to issue a
certificate.

(3) Except as otherwise specified in the Articles, all certificates must be issued free of charge
(4}  No certificate may be issued in respect of shares of more than one class.

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

(1}

{2)

Every certificate must specify.

(@)  in respect of how many shares, of what class, it 1s 1ssued,
{by  the nominal value of those shares,

{c) the amount paid up on them; and

(d) any distinguishing numbers assigned to them

Certificates must be otherwise executed in accordance with the Companies Acts.

Consolidated share certificates

M

)

4

)

When a member's holding of shares of a particular class increases, the Company may
issue that member with

(a) a single, consolidated certificate In respect of all the shares of a particular class
which that member holds, or

(b)  aseparate certificate in respect of only thase shares by which that member's holding
has increased

VWhen a member's holding of shares of a particular class 1s reduced, the Company must
ensure that the member Is Issued with one or more certificates in respect of the number of
shares held by the member after that reduction, unless (in the absence of a request from
the member) immediately before the reduction, the same certificate represents

(@) all the shares which the member no longer holds as a result of the reduction, or
(b)  none of the shares which the member retains following the reduction

A member may request the Company, in writing, to replace:

(m) the member's separate certificates with a consolidated certificate, or

(b} the member's consolidated certificate with two or more separate certificates
representing such proportion of the shares as the member may specify.

When the Company complies with such a request it may charge such reasonabie fee as the
directors may decide for doing so.

A consolidated certificate must not be issued unless any certificates which it I1s to replace
have first been returned to the Company for cancellation.

Replacement share certificates

{1)

A member is entitled to be issued with a replacement certificate In respect of the same
shares if a certificate issued In respect of a member's shares is:

(a) damaged,
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(2)

(b) defaced; or
(c) sad to be lost, stolen or destroyed
A member exercising the right to be 1ssued with such a replacement cert/ficate:

(a) may at the same time exercise the right to be i1ssued with a single certificate or
separate certificates,

(b)  must return the certificate which is to be reptaced to the Company If it s damaged or
defaced, and

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

SHARES NOT HELD IN CERTIFICATED FORM

Uncertificated shares

M

2
@)

{4)

(5)

(6)

In this Article, "the relevant rules” means

{a2)  any applicable provision of the Companies Acts about the holding, evidencing of title
to, or transfer of shares other than in certificated form, and

(b)  any applicable legislation, rules or cther arrangements made under or by virtue of
such provision

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

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

Any share or class of shares of the Company may be issued or held on such terms, or in
such a way, that:

(a) fitle to it or them is not, or must not be, evidenced by a certificate, or
(b) 1t or they may or must be transferred wholly or partly without a certificate
The directors have power to take such steps as they think fit in relation to

(a) the ewidencing of and transfer of title to uncertificated shares (including in connection
with the issue of such shares),

(b}  any records relating to the holding of uncertificated shares,
(c) the conversion of certificated shares into uncertificated shares; or
(dy the conversion of uncertificated shares into certificated shares.

To enable the Company to deal with any share in accordance with these Articles, the
Company may by nctice to the holder of a share require that share
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(7}

@)

@

(10)

(ay ifitis uncertficated, to be converted into certificated form, or
(b} ifitis certficated, to be converted into uncertificated form.

The directors may take such action as is necessary or expedient to achieve the same
results in relation to uncertificated shares, where.

(a) the Articles give the directors power tc take action, or require other persons to take
action, In order to sell, transfer or otherwise dispose of shares; and

(0)  uncertificated shares are subject to that power, but the power is expressed in terms
which assume the use of a certificate or other written instrument.

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

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

A class of shares must not be treated as two classes simply because some shares of that
class are held in certificated form and others are held in uncertificated form

Share warrants

M
)

3)

(4)

&)

)

The directors may issue a share warrant in respect of any fully paid share.

Share warrants must be 1ssued in such form and executed in such manner, as the directors
decide,

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

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

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

Subject to the Articles, the directors may decide the conditions on which any share warrant
is issued. In particular, they may

(a) decide the conditions on which new warrants are to be issued in ptace of warrants
which are damaged or defaced, or said to have been lost, stolen or destroyed,

(py  decide the conditions on which bearers of warrants are enttled to attend and vote at
general meetings;

(c) decide the conditions subject to which bearers of warrants may surrender their
warrant o as to hold their shares in certificated or uncertificated form instead, and

(d)  vary the conditions of issue of any warrant from time to time.
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Subject to the conditions on which the warrants are issued from time to time, bearers of
share warrants have the same rights and privileges as they would if their names had been
included In the register as holders of the shares represented by their warrants

The Company must not in any way be bound by or recognise any interest in a share
represented by a share warrant other than the absolute right of the bearer of that warrant to
that warrant.

PARTLY PAID SHARES

Company’s lien over partly paid shares

(1)

)

3

The Company has a lien ("the Company’s lien") over every share which 1 partly pad
which for any part has not been paid to the Company, which 1s payable immediately or at
some time in the future, whether or not a call notice has been sent in respect of:

(a) that share's nominal value, and/ar

(b)  any premium at which that share was 1ssued

The Company’s lien over a share:

{a) takes priority over any third party’s interest in that share;

{by extends to any dividend or other money payable by the Company In respect of that
share, and

(c)  (if the lien 1s enforced and the share is sold by the Company} the proceeds of sale of
that share

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

Enforcement of the Company'’s lien

(1)

2

Subject to the provisions of this Article, the Company may sell a share in such manner as
the directors decide, If.

(@) alien enforcement notice has been given in respect of that share, and

(b)  the perscn to whom the notice was given has falled to comply with it

A lien enforcement notice,

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

(b}  must specify the share concerned,

(c)  must require payment of the sum payable within 14 days of the notice,
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(dy  must be addressed either to the holder of the share or to a person entitled to it by
reason of the holder’s death, bankruptcy or otherwise; and

(&)  must state the Company’s intention to sell the share if the notice is not complied with
Where shares are sold under this Article:

(a) the directors may authorise any person to execute an instrument of transfer of the
shares to the purchaser or a person nominated by the purchaser;

(by thetransferee is not bound to see to the application of the consideration, and

(¢}  the transferee’s title is not affected by any irregularity in or invalidity of the process
leading to the sale.

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

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

{by second, to the person entitled to the shares at the date of the sale, but only after the
certficate for the shares sold has been surrendered to the Company for cancellation
or a suitable indemmty has been given for any lost cerificates, and subject to a lien
equivalent to the Company's lien over the shares before the sale for any money
payable In respect of the shares after the date of the lien enforcement notice.

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

(@) is conclusive evidence of the facts stated in it as against all persons claming to be
entitled to the share; and

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

59. Call notices

(1}

@

Subject to these Articles and the terms on which shares are allotted, the directors may send
a notice (a "call notice™) to a member requiring the member to pay the Company a
specified sum of money (a "call") which I1s payable in respect of shares which that member
holds at the date when the directors decide to send the call notice

A call notice

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

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

{©) may permit or require the call to be paid by instalments.
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(3) A member must comply with the requirements of a call notice, but no member is obliged to
pay any call before 14 days have passed since the notice was sent

{4y Before the Company has received any call due under a call notice the directors, by a further
notice in writing to the member in respect of whose shares the call Is made, may:

(a) revoke it wholly or in part, or
(b)  specify a later ime for payment than is specified in the notice.
Liability to pay calls

{1) Liability to pay a call is not extinguished or transferred by transferring the shares in respect
of which it 1s required to be paid

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

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

(a)  to pay calls which are not the same, or
(b)  to pay calls at different times

When call notice need not be issued

(1) A call notice need not be 1ssued In respect of sums which are specified, in the terms on
which a share is issued, as being payable to the Company in respect of that share {whether
n respect of nominal value or premium)
(&) on allotment,
(4] on the occurrence of a particular event; or

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

(2)  If the due date for payment of such a sum has passed and it has not been paid, the holder
of the share concerned 1 treated in all respects as having failed to comply with a call notice
in respect of that sum, and 1s llable to the same consequences as regards the payment of
interest and forfetture.

Failure to comply with call notice: automatic consequences
(1) Ifaperson is lable to pay a call and fails to do so by the call payment date:
{a) the directors may issue a notice of intended forfeiture to that person; and

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

{2)  For the purposes of this Article.
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(a) the "call payment date" is the time when the call notice states that a call 1s payable,
unless the directors give a notice specifying a later date, in which case the "call
payment date" is that later date;

(b)  the "relevant rate" s’

(i} the rate fixed by the terms on which the share in respect of which the call is due
was allotted;

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

(i) If no rate is fixed In either of these ways, 5 per cent per annum

(3)  The relevant rate must not exceed by more than 5 percentage points the base lending rate
most recently set by the Monetary Policy Committee of the Bank of England in connection
with its responsibilities under Part 2 of the Bank of England Act 1995(a)

(4)  The directors may waive any obligation to pay interest on a call wholly or in part
Notice of intended forfeiture
A notice of intended forfeiture

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

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

{3)  must require payment of the call and any accrued interest by a date which I1s not less than
14 days after the date of the notice;

(4) must state how the payment is to be made, and

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

Directors’ power to forfeit shares

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

Effect of forfeiture
(1) Subject to the Articles, the forfeiture of a share extinguishes

{a)  all interests in that share, and all claims and demands aganst the Company in
respect of it, and

30



66.

2

()

(b)

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

Any share which is forferted in accordance with the Articles:

{a)
(b)
©

15 deemed to have been forfeited when the directors decide that it 1s forfeited,
is deemed to be the property of the Company, and

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

If a person’s shares have been forfeited:

(a)

(b)
(c)

(e)

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

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

that person must surrender the certificate for the shares forfeited to the Company for
canceliation,

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

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

At any time before the Company disposes of a forfeited share, the directors may decide to
cancel the forfeiture on payment of all calls and interest due in respect of it and on such
other terms as they think fit.

Procedure following forfeiture

M

@

3)

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

A statutory declaration by a director or the Secretary that the declarant is a director or the
Secretary and that a share has been forfeited on a specified date:

(a)

{b)

is conclusive evidence of the facts stated in it as against all persons claiming to be
entitled to the share; and

subject to compliance with any cther formalities of transfer required by the Articles or
by law, constitutes a good titie fo the share.

A person to whom a forfeited share 1s transferred is not bound to see to the application of
the consideration {if any) nor I1s that person's title to the share affected by any irregularity in
or invalidity of the process leading to the forfeiture or transfer of the share
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)

If the Company sells a forfeited share, the person who held it prior to its forfeiture is entitled
to receive from the Company the proceeds of such sale, net of any commission, subject to
paragraph and excluding any amount which:

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

(b)  had not, when that share was forfeited, been paid by that person in respect of that
share.

No interest 1s payable to such a person in respect of such proceeds due under paragraph
{4) and the Company is not required to account for any money earned on the share(s) to
which such proceeds relate

Surrender of shares

(1

2
3
“4)

A member may surrender any share

(a) Inrespect of which the directors may 1ssue a notice of intended forfeiture,

(b}  which the directors may forfeit, or

{c)  which has been forferted.

The directors may accept the surrender of any such share

The effect of surrender on a share I1s the same as the effect of forfeiture on that share

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

TRANSFER AND TRANSMISSION OF SHARES

Transfers of certificated shares

(1)

2)

3

G

Certificated shares may be transferred by means of an instrument of transfer in writing in
any usual form or any other form approved by the directors, which is executed by or on
behalf of the transferor and (if any of the shares 1s partly paid) the transferee.

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

The Company may retain any instrument of transfer which 1s registered.

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

The directors may refuse to register the transfer of a certificated share If
(a)  the share is not fully paid,

(b)  the transfer 1s not lodged at the Company’s registered office or such other place as
the directors have appointed;
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(c) the transfer 1s not accompanied by the certificate for the shares to which it relates, or
such other evidence as the directors may reasonably require to show the transferor’s
right to make the transfer, or evidence of the nght of someone other than the
transferor to make the transfer on the transferor's behalf;

(d) the transfer i1s In respect of more than one class of share; or
(e) the transfer is in favour of more than four transferees

If the directors refuse to register the transfer of a share, the instrument of transfer must be
returned to the transferee with the notice of refusal unless they suspect that the proposed
transfer may be fraudulent

Transfer of uncertificated shares

A transfer of an uncertificated share must not be registered if it 1s in favour of more than four
transferees

Transmission of shares

(1

2)

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

Nothing in these Articles releases the estate of a deceased member from any lability in
respect of a share solely or jointly held by that member

Transmittees’ rights

(1)

(2

A transmittee who produces such evidence of entitterment to shares as the directors may
require, may, subject to these Articles:

(a) choose either to become the holder of those shares or to have them transferred to
another person, and

(b}  subjectto the Articles, and pending any transfer of the shares to another person, has
the same rights as the holder had.

Transmittees do not have the right to attend or vote at a general meeting in respect of
shares to which they are entitled, by reason of the holder's death or bankruptcy or
otherwise, unless they become the holders of those shares

Exercise of transmittees’ rights

(1)

@)

(3)

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

If the share is a certificated share and a transmittee wishes to have it transferred to another
person, the transmittee must execute an instrument of fransfer in respect of it

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

(@)  procure that all appropriate instructions are given to effect the transfer, or
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(4)

(by  procure that the uncertificated share 1s changed into certificated form and then
execute an instrument of transfer in respect of it

Any transfer made or executed under this Article I1s to be treated as If it were made or
executed by the person from whom the transmittee has derived rights in respect of the
share, and as if the event which gave rise to the transmission had not occurred.

Transmittees bound by prior notices

If a notice 15 given to a member in respect of shares and a transmittee 1s entitled to those shares,
the transmittee is bound by the notice if it was given to the member before the transmittee’s name
has been entered in the register of members

CONSOLIDATION OF SHARES

Procedure for disposing of fractions of shares

(M

3

4

®)

This Article applies where

{a) there has been a consolidation or division of shares, and

(b)  asaresult, members are entitled to fractions of shares

The directors may:

{a) sell the shares representing the fractions to any person including the Company;

{b) inthe case of a certificated share, authorise any person to execute an instrument of
transfer of the shares to the purchaser or a person nominated by the purchaser, and

{c)  distribute the net proceeds of sale in due proportion among the holders of the shares

Where any holder's entitlemenit to a portion of the proceeds of sale amounts to less than a
minimum figure determined by the directors, that member's portion may be distributed to an
organisation which is a charty for the purposes of the law of England and Wales, Scotland
or Northern lreland.

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

The transferee's title to the shares 1s not affected by any irregularity in or invalidity of the
process leading to their sale.

DISTRIBUTIONS

Procedure for declaring dividends

(1)

@)

The Company may by ordinary resolution declare dividends, and the directors may decide
to pay interim didends.

A dividend must not be declared unless the directors have made a recommendation as to
its amount Such a dividend must not exceed the amount recommended by the directors,
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7

No dwidend may be declared or paid unless it is in accordance with members’ respective
rights.

Unless the members’ resolution to declare or directors’ decision to pay a dividend, or the
terms on which shares are 1ssued, specify otherwise, it must be paid by reference to each
member’s holding of shares on the date of the resolution or decision to declare or pay it.

If the Company's share capital is divided into different classes, no interim dividend may be
paid on shares carrying deferred or non-preferred rights If, at the time of payment, any
preferential dividend is in arrear.

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

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

Calculation of dividends

)

2

)

Except as otherwise provided by the Articles or the rights attached to shares, all dividends
must be

(a) declared and paid according to the amounts paid up on the shares on which the
dividend is patd, and

(b) apportioned and paid proportionately to the amounts paid up on the shares during
any portion or portions of the period In respect of which the dividend 1s paid

If any share 15 13sued on terms providing that it ranks for dividend as from a particular date,
that share ranks for dividend accordingly.

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

Payment of dividends and other distributions

(m

Where a dividend or other sum which I1s a distribution 1s payable in respect of a share, it
must be paid by one or more of the following means:

{a) transfer to a bank or building society account specified by the distribution recipient
either in writing or as the directors may otherwise decide,

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

(¢} sending a cheque made payable to such person by post to such person at such

address as the distribution recipient has specified either in writing or as the directors
may otherwise decide, or

35



78.

79.

80.

{d) any other means of payment as the directors agree with the distribution recipient
erther in writing or by such other means as the directors decide

(2) Inthe Articlas, "the distribution recipient" means, in respect of a share in respect of which
a dividend or other sum is payable:

{a) the holder of the share, or

(b) if the share has two or more joint holders, whichever of them is named first in the
register of members, or

() if the holder I1s no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee.

Deductions from distributions in respect of sums owed to the Company

(1) If a share 15 subject to the Company's lien, and the directors are entitied to issue a lien
enforcement notice in respect of it, they may, instead of issuing a lien enforcement notice,
deduct from any dividend or other sum payable in respect of the share any sum of money
which s payable to the Company in respect of that share to the extent that they are entitled
to require payment under a lien enforcement notice

(2)  Money so deducted must be used to pay any of the sums payable in respect of that share
(3) The Company must notify the distrbution recipient in writing of
{a) the fact and amount of any such deduction,

(b}  any non-payment of a dividend or other sum payable in respect of a share resulting
from any such deduction; and

(c)  how the money deducted has been applied
No interest on distributions

The Company may not pay Interest on any dividend or cther sum payable in respect of a share
unless ctherwise provided by

(1)  the terms on which the share was 1ssued, or
(2) the provisions of another agreement between the holder of that share and the Company.
Unclaimed distributions

(1) Al dividends or other sums which are payable in respect of shares, and 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 until claimed.

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

(3) The distribution recipient 1s no longer entitied to a dividend or other sum and it ceases to
remain owing by the Company, if
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{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 it
Non-cash distributions

(1) Subject to the terms of 1ssue of the share In question, the Company may. by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dividend or
other distrbution payable in respect of a share by transferring non-cash assets of
equivalent value {including, without imitation, shares or other securities In any company).

(2)  If the shares in respect of which such a non-cash distribution 15 paid are uncertificated, any
shares in the Company which are 1ssued as a non-cash distribution in respect of them must
be uncertificated

(3) For the purposes of paying a non-cash distributon, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution:

(a) fixing the value of any assets,

(b)  paying cash to any distribution recipient on the basis of that value in order to adjust
the rights of recipients; and

(c) vesting any assets in trustees
Waiver of distributions

(1) Subject to paragraph (2), distribution recipients may waive therr entittement to a dividend or
other distribution payable in respect of a share by giving the Company notice In writing to
that effect.

(2) Where the share has more than one holder, or more than one person is entitied to the
share, whether by reason of the death or bankruptcy of one or more joint holders, or
otherwise, the notice 15 not effective unless It is 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

(1) Subject to the Articles, the directors may, If 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, ar 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 it if it were distnbuted by way of dividend
(the "persons entitled") and in the same proportions.
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)

&)

Capitalised sums must be applied.
(a)  on behalf of the persons entitled, and
(b)  in the same proportions as a dividend would have been distributed to them.

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

A capitalised sum which was appropriated from profits available for distnbution may be
applhied

(a) in or towards paying up any amounts unpaid on existing shares held by the persons
entitled; or

{b) n paying up new debentures of the Company which are then allotted ¢credited as fully
paid to the persons entitled or as they may direct

Subject to the Articles the directors may

(a)  apply capitalised sums in accordance with paragraphs (3)and (4) partly in one way
and partly in another,

(b} ~make such arrangements as they think fit to deal wth shares or debentures
becoming distnbutable In fractons under this Article (including the issuing of
fractional certificates or the making of cash payments), and

{c) authorise any person to enter into an agreement with the Company on behalf of all
the persons entitled which 1s binding on them in respect of the allotment of shares
and debentures to them under this Article

COMMUNICATIONS

Means of communication to be used

m

2

3}

Subject to the Articles, anything sent or supplied by or to the Company under the Articles
may be sent or supplied in any way in which the Companies Act 2006 provides for
documents or information which are authorised or required by any prowvision of that Act to
be sent or suppled by or to the Company

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

A director may agree with the Company that notices or documents sent to that director in a
particular way are to be deemed to have been received within a specified time of therr being
sent, and for the specified time to be less than 48 hours.
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85. Failure to notify contact details

(1)

)

If the Company sends two consecutive documents to a member over a period of at least 12
months and each of those documents 1s returned undelivered, or the Company receives
notification that it has not been delivered, that member ceases to be entitied to receive
notices from the Company

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

(a)
(b)

a new address to be recorded in the register of members, or

if the member has agreed that the Company should use a means of communication
other than sending things to such an address, the information that the Company
needs to use that means of communication effectively

U,  ADMINISTRATIVE ARRANGEMENTS

86. Destruction of documents

(1)

2

The Company 1s entitled to destroy

(@

(b)

©

(d)

(e)

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

all dividend mandates, variations or cancellations of dividend mandates, and
natifications of change of address, from two years after they have been recorded,

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

all paid dwvidend warrants and cheques from one year after the date of actual
payment, and

all proxy notices from one year after the end of the meeting to which the proxy notice
relates,

If the Company destroys a document in gocd faith, in accordance with these Articles, and
without notice of any claim to which that document may be relevant, it is conclusively
presumed n favour of the Company that

(a)

)

{c)

entnes in the register purporting to have been made on the basis of an instrument of
transfer or other document so destroyed were duly and properly made;

any instrument of transfer so destroyed was a valid and effective instrument duly and
properly registered,

any share certificate so destroyed was a valid and effective certificate duly and
properly cancelled; and
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(d) any other document so destroyed was a valid and effective document in accordance
with its recorded particulars in the bocks or records of the Company.

(3) This Article does not impose on the Company any liability which it would not otherwise have
if it destroys any document before the time at which this Article permits it to do so

{4) Inthis Article, references to the destruction of any document include a reference to its being
disposed of in any manner.

No right to inspect accounts and other records

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

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries {other than a director or former director or
shadow director) In connection with the cessation or transfer to any person of the whole or part of
the undertaking of the Company or that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

(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 liability incurred by that director in connection with any neghgence, default,
breach of duty or breach of trust in retation to the Company or an associated
company,

{b)  any liabilty incurred by that director in connection with the activities of the Company
or an associated company in its capacity as a trustee of an occupational pension
scheme (as defined in sechon 235(6) of the Companies Act 2008); and

{c) any other liability incurred by that director as an officer of the Company or an
associated company

(2) This Article does not authorise any indemnity which would be prohibited or rendered void by
any provision of the Companies Acts or by any other provision of law

(3)  Inthis Article

{a) companies are associated if one I1s 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
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Insurance

(1)

(2)

The directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant director, alternate director or secretary in respect
of any relevant loss

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 pension fund or employees’ share
scheme of the Company or associated company,; and

{c) companies are associated if one is a subsidiary of the other or both are subsidiares
of the same body corporate,
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