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The Companies Act 1985
(As amended by the Companies Act 1989)
Private company limited By Shares

ARTICLES OF ASSOCIATION
OF
ADRORA HOME ENERJY LTD

(a) The regulaticone contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (381 1985 No. B05) as amended by the
Companies (Tabkle A to F) (Amendment) Regulataicne 1985 (81 1965 NO.
1052) and as further amended by The Companies Act 1985 (Electronic
Communications) Orderxr 2000 (SI 2000 No. 3373) and as further amended
by The Companies (Tables A to F) (Amendment) Reculatione 2007 (ST
2007 No. 2541) (puch Table being hereinafter called "Table A") shall
apply to the Ceompany save in g0 far ae they are excluded or varied
hereby and such requlations (eave aes so excluded or varied) and the
Articles hereinafter contained shall be the Articles of Association
of the Company.

(b) In theee Articles the expression "the Act" meane the Companies Act
1985, but so that any reference in these Axrticles to any provieaon of
the Act shall be deemed to include a reference to any statutory
modification or re-enactment of that provieion for the time baing in
force.

Pursuant to The Companies (8ingle Member Private Limited Companies)
Regulaticne 1992 the Company may be registered as a company having only
one member or subsedquently become so after incorporation. Whenever there
ehall be only cme membexr of the Company such menbexr may act alone in
exercising all the powerse, discretione and authoritiee veeted in the
members. If the Company either becomes a company with only one membexr
having been registered with more than one or becomes a company with more
than one membexr having been registered with only one 1t shall ineert a
statement to the appropriate effect in the Register of Membere and the
date of the occurrence in accordance with Section 352A of the Act.

Allotment Of Shares

3.

Shares which are comprised in the authorised share capital with which the
Company 1s i1ncorporated shall be under the control of the directore who
may {(subject to sectiocn B0 of the Act and to Article 6 below) allot, grant
coptions over or cotherwise dispose of the pame, to such persons, on such
terms and in such mamner as they think fat.

All shares which are not comprised in the authorised share capital with
whach the Company 18 incorporated and which the directore propose to issue
shall firet be offered to the members in proportion as nearly as may be to
the number of the exiesting shares held by them respectively unless the
Company 1n genexral meeting shall by special resclution otherwise direct.
The offer shall be made by notice specifying the number of shares offered,
and limiting a period (not being less than 14 days) within which the
offer, 1f not accepted, will be deemed to be declined. After the
expiration of that period, those shares soc deemed to be declined shall be
offered in the proportion aforeeaid to the perecns who have, within the
eald period, accepted all the shares offered to them; such further offer
ehall be made in like terms in the same manner and limated by a like
pericod ae the original offer. Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractione and any sharee released from the
provieions of thie Article by any such special reeclution ae aforesaid




ehall be under the control of the directore, who may allot, grant opticnse
over or otherwiee diepose of the same to such persons, on guch terms, and
in such manner as they think fit, provided that, in the came of shares not
accepted as aforesaid, such shares shall not be dispoeed of on texms whach
are more favorable to the esubscribers therefor than the texrms on which
they were coffered to the members. The foregoing provisicns of thie Article
4 shall have effect subject to section 80 of the Act.

5. In accordance with section 91(1) of the Act sectione 89(1)}) and 20(1) to
(6) (inclusive) of the Act shall not apply to the Company.

6. The directors are generally and unconditionally authorieed for the
purposes of section 60 of the Act to exerciee any power of the Company to
allot and grant rights to subscribe for or convert securities into shares
of the Company up to the amount of the authorised share capaital wath whach
the Company 18 incorporated at any time or timee during the periocd of five
yeare from the date of incorporation and the directore may, aftexr that
period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company within
that pericd. The authority hereby given may at any time (subject to the
salid section 80) be renewed, revoked or varied by ordinary resolution.

Shares

7. The lien conferred by regulation 8 in Table A shall attach aleo to fully
paid-up sharee, and the Company shall alsoc have a fixet and paramount lien
on all shares, whether fully paid or not, standing reqietered in the name
of any person indebted or under liability to the Company, whether he shall
be the scle registered holder thereof oxr shall be one of two or more joint
holders, for all moneys presently payable by him or hie estate to the
Company. Regulation 8 in Table A shall be modified accordingly.

B. The liability of any member in default ain respect of a call shall be
increased by the addition at the end of the first sentence of regulation
18 i1n Table A of the words ’‘and all expenses that may have been incurred
by the Company by reason of such non-payment.

General Meetingse And Resolutione

9. Every notice convening a general meeting shall comply with the provieions
of secticn 325 of the Act as to givaing information to members in regard to
their right to appoint proxies; and notices of and other communications
relating to any general meeting which any membex i1e entitled to receive

hall be sent to the directors and to the auditore for the time being of
the Company.

10. (a) No businees shall be transacted at any general meeting unless a
quorum 18 presgent. Subject to Article 10 (b) below, two pereone
entitled to vote upeon the businees to be traneacted, each being a
member or a proxy for a member or a duly authorised representative of
a coxvporation, shall be a gquorum.

(b) If and for sc long as the Company hae only one member, that member
present 1n pexson or by proxy or (i1f that member 18 a corporation) by
a duly authorised representative shall be a gquoxum.

(c}) If a quorum 1e not preeent within half an hour from the time
appointed for a general meeting the general meeting eshall etand
adjourned to the pame day in the next week at the same time and place
or to such other day and at such other time and place as the
directors may determine; and 1f at the adjourned general meeting a
quorum 18 not present within half an hour from the time appointed
therefore such adjourned general meeting shall be dissolved.

11 (a) If and for eso long as the Company has only one member and that member
takes any decision which 18 required to be taken in general meeting
or by means of a wratten resclution, that decision shall be as valid
and effectual as i1f agreed by the Company in general meeting, subject




12.

13.

as provided in Article 11(«) below.

(b) Any decision taken by a sole member pursuant to Article 1l1l(a) above
shall be recorded in writing and delivered by that member to the
Company for entry in the Company’s minute book.

(¢) Resolutions under section 166 of the Act for the removal of a
director before the expiration of hie periocd of office and under
section 511 of the Act for the removal of an auditor before the
expiration of hie period of office shall only be considered by the
Company 1n general meeting.

A member present at a meeting by proxy shall be entitled to speak at the
meeting and shall be entitled to one vote on a show of hands. In any case
where the same perscn is appointed proxy for more than one member he shall
on a show of hande have as many votes ae the number of members for whom he
1e proxy. Regulation 54 in Table A ehall be modified accordingly.

Unless resolved by ordinary resclution that regulaticn 62 i1n Table A shall
apply without modification, the instrument appointing a proxy and any
authority under which i1t 18 executed or a copy of such authority certified
notarially or in ecme other way approved by the directore maybe deposited
at the place epecified in regulation 62 in Table A up to the
commencement of the meeting or (i1n any cape where a pell i1s taken
otherwiee than at the meeting) of the taking of the pell oxr may be handed
to the chairman of the meeting prior to the commencement of the business
of the meeting.

Appointment Of Directors

14.

15.

16.

17.

18.

{(a) Unless and until otherwise determined by the Company in Genexal
Meeting there shall be no maximum number of Directors and the mininum
number of Directors shall be one. Whenever there shall be only one
Dairector of the Company such Director may act alone in exercising all
the powers, discretion and authorities vested in the Directors, and
Regulation 89 of Table A shall be mcdifiedaccordingly.

(b) Regulation 64 of Table A shall not apply to the Company.

The Directors shall not be required to retire by rotation and Regulation
76 to 79 (1nclueive) of Table A shall not apply to the Company.

No person shall be appointed a Director at any General Meeting unless

either:-

{a) he 18 recommended by the Directors; or

(k) not less than fourteen nor more than thirty-five clear daye before
the date appointed for the General Meeting, notice executed by a
Member qualified to vote at the General Meeting hae been gaiven to the
Company of the intention to propose that person for appointment,
together with notice executed by that pereson of his willingneese to be
appointed.

{a) Bubject to Article 16 above, the Company may be Ordinary Resolution
in General Meeting appoint any pereon who 1s willing to act to be a
Director, either to fill a vacancy or as an additional Director.

(k) The Directore may appoint a perscon who 18 willing to act to be a
Director, either to fill a vacancy or as an additional Director,
provided that the appointment does not cause the number of Directors
to exceed any number determined by the Company in General Meeting ase
the maximum number of Directors for the time being in force.

In any caee where as the result of death or deaths the Company has no
members and no directors the pereonal representatives of the last member
to have died phall have the right by notice in writing to appoint a person
to be a director of the Company and such appointment shall be as effective
as 1f made by the Company in General Meeting pursuant to Artacle 16 (b)
above. For the purpcee of thie Article, where two or more membere die in
circumstances rendering it uncertain which of them spuxvived the other or
others, the members shall be deemed to have died in order of seniority,




and accordingly the younger eshall be deemed to have survived the elder.

Proceedings Of Directors

19

20.

21.

22.

23

Notice of a meeting of the Directors shall be deemed to be properly given
to a Director 1f 1t 1e given tc him perscnally or by word of mouth or sent
in writing to him at hie last known address ox any othexr address gaven by
him teo the Company for this purpose, or by any other means authorised in
writing by the Director concexned. A Director abaent or intending to be
abeent from the United FKingdom may request the Directors that notices of
meetinge of the Directors shall during hie abeence by sent 1n writing to
him at an addrese or to a faceimile number given by him to the Company for
thies purpose, but if nco request 18 made to the Directore 1t shall not be
necessary to give notice of a meeting of the Directors to any Director who
is for the time being abasent from the United Kingdom. A Director may walive
notice of any meeting either retroepectively ox prospectaively. Regulatiom
88 of Table A shall be modified accordingly.

The chairman shall not, in the event of an equality of votes at any
general meeting of the Company or at any meeting of the directore or of a
committee of directore, have a esecond or casting vote. Regulations 88 and
72 in Table A shall be mcdified accordingly.

All or any of the members of the Board or any committee of the Board may
participate i1n a meeting of the Board or that committee by means of a
conference telephone or any communication equipment which allowa all
persons participating in the meeting (whether in person or by hie
alternate or by means of such type of communication device) to hear each
other. A person so participating shall be deemed to be present in pexreon
at the meeting and shall be entitled to vote or be counted 1n a cquorum
accordingly. Such a meeting shall be deemed to take place where the
largest of the group of those participating 1e aseembled, or, 1f there 1e
no such group where the chairman of the meeting then is.

(a) A Director who 18 1n any way either directly or indirectly intereeted
(whether through personse connected with him as defined in 8S8ection 346
of the Act or otherwlise) in any contract, transactlion or arrangement
{whether or not constituting a contract and whether actual orxr
propeosed) with the company or in which the Company 18 otherwiee
interested, shall declare the nature of his intereet at a Meeting of
the Directore 1n accordance with Section 317 of the Act Subject to
such dieclosure a Director shall be entitled to vote 1n respect of
any such contract, transaction or arrangement (whether actual or
proposed) 1n which he 18 interested and he shall be counted in
reckoning whethexr a quorum 1ie present.

(b} Regqulationes 94 to 97 (inclusive) of Table A shall not apply to the
Company .

(a) In thie Article "communication™ and "electronic communication™ shall
bear the meanings set forth in the Electronic Communicaticne Act 2000
or any statutory modification or re-enactment thexeof.

(b} A pereon in electroni¢ communication with the chairman and with all
other parties to a meeting of the dirxectors or of a committee of the
directore shall be regarded for all purposes as perscnally attending
such a meeting provided that but only for sc long ae at such a
meeting he hae the ability to communicate interactively and
simultaneously with all other parties attending the meeting including
all persons attending by way of electronic communication.

(c}) A meetaing at which one or more of the directors attende by way of
electronic communication 1e deemed toc be held at such place ae the
dirvectors shall at the eaid meeting resclve. In the absence of a
reeolution as aforesaid, the meeting shall be deemed to be held at
the place, 1f any, where a majority of the directores attending the
meeting are phyeically present, or in default of euch a majority, the
place at which the chairxman of the meeting is phyeically preasent.




Borrowlng Powere

24

The directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon euch terme and in such manner as they
thaink fit, and subject (1n the case of any security convertible into
shares) to section B0 of the Act to grant any mortgage, charge or atandaxd
sacurity ovexr i1te undertaking, property and uncalled capital, or any part
thereof, and to 1esue debentures, debenture stock, and other securities
whether ocutraight or as security for any debt, liability or obligation of
the Company oxr of any third party.

Diecqualification Of Directors

25.

The cffice of a Director shall be vacated 1f he becomes incapable by
reason of 1llness or injury of managing and administering hie property and
affaire and Regulation 81 of Table A shall be modified accordingly.

Alternate Directors

26.

27.

Unlese otherwise determined by the Company 1n general meeting by ordinary
resolution an alternate director shall not be entitled as such to receive
any remuneraticn from the Company, eave that he may be paid by the Company
euch part (if any) of the remuneration otherwise payable to hie appointor
as such appointor may by notice i1n writing to the Company from time to
time darect, and the first sentence of regulation 66 in Table A shall be
modified accordingly.

A director, or any such other person as ie mentiocned in regqulation 65 in
Table A, may act as an alternate director to represent moxe than one
dixector, and an alternate director shall be entitled at any mesting of
the directors or of any committee of the directors to one vote for evexry
director whom he represents i1n addition to his own vote (if any) ae a
director, but he shall count as only one for the purpose of determining
whether a quorum 1e present.

Gratuities and Pension

28. The directors may exercise the powers of the Company conferred by ite
Memorandum of Association in relation to the payment of pensions,
gratuities and other benefite and shall be entitled to retain any benefaits
received by them or any of them by reason of the exerciee of any such
powers.

29. Regulaticn 87 in Table A shall not apply to the Company.

Dividends

30. No dividend or interim dividend shall be paid otherwise than in accordance
with the provieions of Part VIII of the Act which apply to the Company.

Notices

31. Any notice or other document may be served on or delivered to any Member

by the Company either pereonally, or be sending i1t by post addreeeed to
the Member at his registered address or by facsimile transmiseion or other
inetantanecus meana of transmiseion to a mumber provided by the Member for
this purpcee, or by leaving it at his registered address addressed to the
Member, or by any other means authorised in writing by the Membex
concerned. In the caee of joint holders of a share, service of delivery
of any notice or other document on or to one of the joint holders shall
for all purposes be deemed a sufficient service on or delivery to all the
Joant holdere. Regulation 112 of Table A shall be modified accordingly.

Execution of Documents

32

The seal, 1f any, shall only be ueed by the authority of the Directors ox
of a coommittee of Directors authorised by the Directore. The Directors
may determine who ehall sign any instrument to which the eeal 18 affixed
and unlese otherwise so determined 1t shall be signed by a Director and by
the Becretary or by a second Director. AaAny document eigned by a Director




33.

and the Secretary of the Company or by two Directors of the Company and
expresped (1n whatever form of words) to be executed by the Company has
the same effect as if executed under the eeal of the Company. A document
shall only be ec signed with the authority of a resolution of the
Directore or a committee of the Directors. Regulation 101 of Table A
shall not apply to the Company.

The Company may exercise the powers conferred by Section 39 of the Act
with regard to having an official seal for use abroad, and such powers
shall be vested in the directors.

Indemmity

34.

35,

36

Every director or other officer or auditor of the Company ehall be
indemnified out of the assets of the Company againat all lossea or
liabilities which he may sustain or incur in or about the execution of the
duties of his office or otherwaiee in relation thereto, including any
liability incurred by him i1n defending any proceedings, whether civil or
craiminal, or in connection with any application under section 232 oxr
section 234 of the Act in which relief i1e granted to him by the Court, and
no director or cother officer shall be liable for any loes, damage or
misfortune whaich may happen to or be incuxred by the Company in the
execution of the duties of hie office or in relation therete But this
Article shall only have effect i1n eo far ae 1te provisione are not avoided
by section 233 of the Act.

The dairectors shall have powexr to purchase and maintain for any director,
officer or auditor of the Company inaurance againet any such liability ae

is referred to ain section 310(1) of the Act.

Regulation 118 in Table A shall not apply to the Company.

Tranefers of Shares

37

The Directors may in their abeoclute discretion and without assigning any
reascn therefor, decline to regieter the tranesfer of a share, whether or
not 1t 1e a fully paid share. The first seentence of Regulation 24 of Table
A shall not apply to the Company.




38

38 1

38.2

Transfer of shares and pre-emption on transfer 1in relation to
security held by a secured institution

Notwithstanding anything contained 1in these articles, the directors
shall not decline to register any transfer of shares, nor may they
suspend regilstration of any transfer of shares where such transfer

38 1.1 1s to any bank or ainstitution or other person to which such
shares have been charged or mortgaged, or to any ncminee of such a
bank or instaitution or other person ("Secured Institution”); or

38 1.2 1s delaivered to the Company for registration by a Secured
Institution or i1ts nominee 1n order to perfect 1ts security over the
shares; or

38 1.3 1s executed by a Secured Institution or 1ts nominee pursuant
to the power of sale or other power under i1ts security over the
shares,

and the directors shall register any such transfer o¢f shares
forthwith following receaipt.

Notwithstanding anything to the contrary contained in these articles,
no transferor or preoposed transferor of any shares in the Company to
a Secured Institution cor 1ts nominee and no Secured Institution or
1ts nominee shall be required to offer the shares which are or are to
be the subject of any transfer to the shareholders for the time being
of the Company or any of them, and nc such shareholder shall have any
right under these articles or under any agreement or otherwise to
require those shares to be offered to or transferred to 1t whether
for consideration or not. The Company shall have no lien over shares
in 1t which are charged or mortgaged in favour of a Secured
Instaitution.



