Company No 06890795

The Companies Act 2006
Pnvate Company Limited by Shares

WRITTEN RESOLUTIONS

Of
OVO ENERGY LTD

Pursuant to Chapter 2 of Part 13 of the Compantes Act 2008, |, the undersigned, being
the sole member who, at the date hereof, would be entitled to attend and vote at a
General Meeting of the Company, hereby resolve that the following resolutions take
effect as an Special Resolutions -

RESOLUTIONS

1) THAT the 1ssued share capital of the Company be increased to £125 00 by
the creation of 2,500 Ordinary shares of £0 01 each to rank pan passu with
the existing ordinary shares of £0 01 each n the capital of the Company

2) THAT the Articles of Association in the form of the draft produced to the
meeting and inttialled by the Chairman be and are hereby adopted as the
new Articles of Articles of Assaciation in substitution for and to the exclusion
of the existing memorandum and articles of association

4 Voo

For OVO GROUP LD Date

g

05/05/2010 518
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Company Number: 06890795

The Companies Act 2006

Private Company Limited by Shares

ARTICLES OF ASSOCIATION
Of

OVO ENERGY LTD

Amended and adopted by Special Resolutions dated 1 Apnl 2010
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THE COMPANIES ACTS 1985 TO 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
oF
OVQO ENERGY LTD

Praliminary

1.

(a)

(b)

The regulationa contained or incorporated in Table A ain the Schedule to
the Companies (Tablea A to F} Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985, The Companies
Act 1985 (Electronic Communmications) Order 2000, the Companies (Tables
A to F) (Amendment) Regulations 2007 and the Compamies {Tables A to F)
{Amendment) (No. 2) Regulations 2007 (such Table being hereinafter
called ‘Table A’) shall apply to the Company save in so far as they are
excluded oxr varied hereby and such regulations {(save ®s so excluded or
varied) and the Articles hereinafter contained shall be the regulationsa
of the Company.

In these Articles the term "the Act"” shall mean the Companies Act 1985,
“the 2006 Act” shall mean the Companien Act 2006, including any
statutory modification or re-enactment of it for the time beang in
force.

Private Company

2.

Shares

3.

(a)

(b)

(c)

(d)

The Company 18 a private limited company waithin the meaning of the Act and
accordingly no shares or debentures of the Company shall be offered to the
public.

Shares which are comprised in the authoxzeed share capital wath-whioh
the—Company—tr rmcorperated shall be under the control of the directors
who may (subject to paragraph (d) below) allet, grant options over or
otherwise dispose of the same, to guch persons, on such terms and an
such manner as they thaink fat.

After the first allotment of shares by the directors any further shares
proposed to be 1issued shall first be offered to the members in
proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Canpany shall by special
resclution otherwise direct. The offer shall be made by notice
specifying the number of shares offered, and limaiting a period (not
being leas than 14 days) within which the offer, i1f not accepted, wall
be deemed to be declined. After the expiration of that pericd. those
shareas so deemed tc be declinad shall be offered i1n the proportion
aforesaid to the peroons who have, within the said period., accepted all
the shareas offered to them; such further offer shall be made in like
terms in the same manner and limited by a like period as the original
offer. Any shares not accepted pursuant to such offer or further offer
a3 aforesaid or not capable of heing offered as aforesaid except by way
of fractions and any shares released from the provisions of thas
article by asuch ocpacial resolution as aforesaid shall bs under the
control of the directors, who may {subject to paragraph (d) below)
allot, grant options over or otherwise dispose of the same to such
persons, on such terms, and in such manner as they think fit, provaded
that, i1n the case of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more favourable to the
subacribers therefor than the terms on which they were offered to the
membera .

In accordance with section 91 of the Act sections B9(1l) and 90 of the
Act ahall not apply to the Conmpany

The darectors are generally and unconditicnally authorised for the
purpoosens of pection 80 of the Act to exercise any power of the Company
to allot and grant rights to subacribe for or convert securities anto
shares of the Company up to the amount of the authorised share capital
with which the Company is incorporated at any time or times during the
period of 5 years from the said date of incorporaticn and the darectors




.

may, after that period, allot any shares or grant any such rights under
this authority in pursuance of an offer or agreement sc to do made by
the Company withan that period. The authority hereby gaven may at any
time (subject to the said section 80) be renewed, revoked or varied by
ordinary resolution.

The lien conferred by regulation 8 in Table A shall attach also to fully
paid up shares. Regulation 8 ain Table A shall be modified accordingly.

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

Transfer of Shares

6.

(a)

(b)

The directors may, in their absoclute discreticon, decline to register

any transfer which would otherwise be permitted under the succeeding

provigions of this article 1f it 13 a transfer:

(i) of a share on which the Company has a lien;

{112} of a share (not being a fully paid share) to a person of whom
they shall not approve;

{111) of a share (whether or not it 1s fully paid) made pursuant to
paragraph (g} below.

If the directors refuse to register a transfer of a share, they =hall

within two months after the date on whach the transfer was lodged with

the company send to the transferee notice of the refusal together with

the reasons for the refusal.

Regulation 24 and 25 in Table A shall not apply to the Company.

(c)

(d)

Any person (hereinafter called ‘the proposing transferor’) proposing to
transfer any shares shall give notice in wrataing (hereinafter called
‘the tranasfer notice’} to the Company that he desires to transfer the
pame and specifying the price per share which in his opainion
constitutes the fair value thereof. The transfer notice shall
constitute the Company the agents of the propesing trxansferor for the
sale of all (but not some of} the shares comprised in the tranafer
notice to any member or members willing to purchase the same
(hereinafter called "the purchasing member’) at the price specified
therein or at the fair value certaified in accordance with paragraph (d)
below (whichever shall be the lower). A transfer notice ashall not be
revocable except with the sanction of the directors.

The shares comprised in any tranafer notice shall be offered to the
members {other than the propeosing transfercr) as nearly as may be in
proportion to the number of shares held by them respectively. Such
offer shall be made by notice 1n writing (hereinafter called ’"the offer
notice’) withan 7 days after the receipt by the Company of the transfer
notice. The offer notice shall state the price per share specified in
the tranafer notice and shall limit the time 1n which the offer may be
accepted, not being less than 21 days nor more than 42 days after the
date of the offer notice, provided that if a certificate of fair value
13 recueated under paragraph (d) below the offer szhall remain open for
acceptance for a period of 14 days after the date on whach notice of
the fair value certified i1n accordance waith that paragraph shall have
been given by the Company to the memberas or until the expiry of the
period specified in the offer notice whichever 1s the later. For the
purpose of this article an offer shall be deemed to be accepted on the
day on which the acceptance 13 received by the Company. The offer
notice shall further invite each member to state in his reply the
nurber of additional shares {(i1f any) in exceas of his propertion which
he desires to purchase and 1f all the members do not accept the offer
in respect of their respective proportions in full the shares not so
accepted shall be used to eatisfy the claims for additional shares as
nearly as may be in proportion to the number of sharssz already held by




()

(£)

(g}

(h)

(1)

them respectively, provided that no member shall be cbliged to take

more shares than he shall have applied for. If any shares shall not be

capable without fractions of being offered to the members in proportion
to their existing holdings, the same shall be offered to the members,
or some of them, in such proportions or in such manner as may be
determined by lots drawn in regard thereto, and the lots shall be drawn
in such manner as the directors may think fat.

Any member may, not later than 8 days after the date of the offer

notice, serve on the Company a notice in writing requeating that the

auditor for the time being of the Company (or at the discretion of the
auditor, a person nominated by the President for the time being of the

Institute of Chartered Accountants in England and Wales), or 1f there

18 no auditor, such indepandent valuer as may be nominated by the

Preasident for the time being of the Institute of Chartered Accountants

in BEngland and Wales certify in writing the sum which an his opinion

repreaents the fair value of the shares comprised in the transfer
notice ap at the date of the transfer notice and for the purpeose of
this article reference to the auditor or independent valuer shall
include any person so nominated. Upon receipt of oguch notice the

Company shall inatruct the auditor or independent valuer to certify aa

aforesaid and the costs of such valuation shall be apportioned among

the proposing transferor and the purchasing members or borne by any one
or more of them as the auditor or independent valuer in his abaoclute
discretion shall decide. In certifying the fair value as aforesaid the
auditor or independent valuer shall be considered to ba acting as an
expert and not as an arbitrator or arbiter and accordingly any
provisions of law or statute relating to arbitration shall not apply.

Upon receipt of the certificate of the auditor or independent valuer,

the Company shall by notice in writaing ainform all members of the fair

value of each share and of the price per share (being the lower of the
price specified in the transfer notice and the fair value of each
share) at which the shares comprised in the transfer notice are offered
for sale. For the purpose of this article the fair value of each share
comprised 1n the transfer notice shall be the sum certified as
aforesald divided by the nuxber of shares comprised in the transfer
notice.

If purchasing mexbers shall be found for all the shares comprased in

the transfer notice within the appropriate period specified in

paragraph (c) above, the Company shall not later than 7 days after the
expiry of such appropriate period give notice in writing {(hereinafter
called ’the sale notice’) to the proposing transferor specifying the
purchasing members and the proposing transferer shall be bound upon
payment of the praice due in respect of all the shares comprised in the
transfer notice to transfer the shares to the purchasing membezxs.

If in any case the proposing transferor after having become bound as

aforesaid makes default in transferring any shares the Company may

receive the purchase money con hia behalf, and may authorise some person
to execute a transfer of such shares in favour of the purchasing

mexber. The receipt of the Company for the purchase money shall be a

good discharge to the purchasing member. The Company shall pay the

purchase money 1nto a separate bank account.

If the Company shall not give a sale notice to the proposing transferor

within the time specified 1n paragraph (e) above, he shall, during the

period of 30 days next following the expiry of the time so apecified,
be at liberty subject to paragraph (a) above to transfer all or any of
the shares comprised in the tranasfer notice to any person or persons.

Regulations 29 to 31 of Table A shall apply subject to the following

provisions:

(1) Any person becoming entitled to a share i1in consequence of the
death or bankruptcy of a member shall give a transfer notice
before he elects in respect of any share to be registered himoelf
or to execute a transfer.

(ii) If a person mo becoming entitled shall not have given a transfer
notice in respect of any share within 6 months of the death or




bankruptcy, the directoras may at any time thereafter upon
resolution passed by them give notice requaring such person
within 30 days of such notice to give a tranofer notice in
respect of all the sphares to which he has soc become entitled and
for which he has not previously given a transfer notice and 1f he
does not do so he shall at the end of such 30 days be deemed to
have given a transfer notice pursuant to paragraph (b) of this
article relating to those shares in respect of which he has still
not done so.

(111) Where a transfer notice is given or deemed to be given under thas
paragraph (h) and no price per share iz specified therein the
transfer notice shall be deemed to¢ specify the sum which shall,
on the application of the directors, be certified in wraiting by
the auditore in accordance with paragraph (d} of this article as
the fair value thereof.

(9) The provisions of these articles &6{(b) to (h) shall not apply to the
transfer by a subscriber to the memorandum of association of any share
taken by such subacriber pursuant thesreto.

Redemption of Shares

7. Subject to the provisions of the Act shares may be i1spued which are to be
redeemed or are to be liable to be redeemed at the option of the Company or
the holder, provided that the terms on which and the manner in which any
such redeemable shares shall or may be redeemed shall be specified by
special resclution before the issue thereof.

Regulation 3 of Table A shall not apply to the Company.

General Meetings and Resolutions

8. Every notice convening a general meeting shall comply wath the provisions
of Section 325 of the Companies Act 2006 an to gaving ainformation to
members in regard to thear right to appoint proxies: and noticen of and
other communications relating to any general meeting whaich any member iz
entitled to receive shall be sent to the directore and to the auditor (af
any) for the time being of the Company.

9. Regulation 41 an Table A shall be read and construed as if the words ‘and
if at the adjourned meeting a guorum is not present within half an hour
from the time appecinted for the meeting, the menmbers present shall be a
quorum.’ were added at the end.

Appointment of directors

10. The nurber of the directors may be determined by ordinary resolution of the
Company but unless sc fixed there shall be no maximum number of directors
and the minimum number of directors shall be one. In the event of the
minimum number of directors fixed by or pursuant to these Articles or Table
A being one, a sole Director shall have authority to exercise all the
powers and dipcretions by Table A or these articles expresped to be veated
in the directors generally and the quorum for the transaction of the
business of the directors shall be one and the provisions of regulation 89
in Table A shall be modified accordingly. Regulation 64 in Table A shall
not apply to the Company.

11. The directors shall not be required to retire by rotation.

12. Any appointment or removal of an alternate director may be made by letter,
cable, telex, telegram, facsimile or radiogram or 1n any other manner
approved by the directors. Any cable, telex, telegram, facsimle or
radiogram shall ba confirmed as socn as possible by letter but i1a a valad
appoantment in the meantime. Accordingly regulation 68 in Table A shall not
apply to the Company.

13. In the event of the Company having no merbers and no directors as the
result of the death or deaths of the members and/or directors, the personal




representative of the last mamber or director to die has the raght by
notice in writing to appoint a director of the Company and this appointment
shall have the oame effect as 1f made 1n a general meeting. Where due to
circumstances resulting in the death of two or more members or directors it
18 uncertain which of them survived the longest it shall be assumed that
death occcurred in the order of semioraity, thus thes younger will be assumed
to have ocutlived the elder.

Powers of Dairectors

14.

15.

16.

17.

In addition to and without prejudice to the generality of the powers
conferred by regulation 70 of Table A the directors may mortgage or charge
all the undertaking and property of the Company aincluding the uncalled
capital or any part thereof, and to aissue debentures, debenture stock and
other pecurities whether outraght or as security for any debt, liability or
obligation of the Company or of any third party.

(a) The directors may exercise the powers of the Company conferred by its
memerandum of association and shall be entitled to retain any benefits
raceived by them or any of them by reason of the exercise of any such
powers.

{(b) Accordingly, regulation 87 an Table A shall not apply to the Company.

A director may vote as a director an regard to any contract or arrangement
an which he is interested or upon any matter arising thereout, and 1f he
shall so vote his vote shall be counted and he shall be reckoned in
calculating a quorum when any such contract or arrangement 185 under
consideration; and regulations 94 to 97 in Table A shall be modified
accordangly.

Any darector or menmber of a commttee of the directors may participate in a
meeting of the directors or such committee by means of conference
telephone, videoconferencing or by means of "electronic communication* as
defined in the Electronic Communications Act 2000 or any statutory
modification or re-enactment thereof. A person in communication with the
chairman and with other directors at a meeting of the directors or a
committee by means of electronic communications or otherwise shall be
deemed to be present at the mesting provided that but only for so long aa
they have the ability to commumicate with all other parties attending the
meeting including others attending by way of electronic communication.
Where a mesting 18 held by electronic communication it shall be deemed to
be held at such venue as the directors shall resolve. In the abasence ¢f any
such resolution it shall be deemed to have been held at the place where the
majoraity of directors are physically present or in the abaence of such a
majority the place where the chairman of the meeting 15 phyoically present.

Single Member Company

18.

If at any time, and for as long aas, the Company has a single member all
provisions of these articles shall (in the absence of any expressed
provision to the contrary) apply with such modification as may be neceasary
1n relation to a company with a single member.

Electronic Communications

19.

Notwithstanding anything in these articles to the contrary:

(a) Any document or information to be given, sent, supplied, delivered or
provided to any person by the Company, whether pursuant to these
articles, the Act, the Companies Act 1989, the 2006 Act or otherwise,
is also to be treated asm given, sent, supplied, delivered or provided
where 1t 1s made available on a website, or 18 sent an electromac form.
in the manner provaided by the 2006 Act for the purposea cf, inter alia,
the 2006 Act {pubject to the provisions of these articles).

(b) The directors may from time to time make such arrangements ozr
regulations (if any) as they may in their absolute discretion think fat
in relation to the giving of notices or other documents or information
by electronic means by or to the Company and otherwisme for the purpose
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The
20.

of implementing and/ or supplementing the provisions of these articles
and the Act or the 2006 Act in relation to electronic means and such
arrangements and regulations (as the case may be) shall have the same
effect an 1f net out in thais artacle.

Seal

The seal, 1f any, shall only be used with the authority of the directors or
of a commattee of directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined
it shall be signed by a director and by the secretary or second director.
The obligation under regulation 6 of Table A relating to the sealing of
share certificates shall apply only i1f the Company has a seal.

Regulation 101 of Table A shall not apply to the Company.

Indemnaty

21.

(a)

L)

{c)

Every director or other officer of the Company shall be indemnified out
of the ansets of the Company against all losses or liabilities which he
may osustain or incur ain or about the execution of the duties of his
office or otherwise 1n ralation thereto, including any liability
incurred by him in defending any proceedings, whether c¢ivil or
criminal, in which judgement is given in his favour or in which he ag
acquitted or in connection with any application under sections 144 of
the 1985 Act or Sections 661 (as from the date that assction ie brought
into force) or 1157 of the 2006 Act, 1n which relief 18 granted to him
by the court, and no director or other officer shall be liable for any
loss, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation
thereto. This article shall only have effect in so far as its
pProvisions are not avoided by Section 232 of the 2006 Act.

The directors shall have power to purchase and maintain an insurance
policy for any director or officer of the Company effecting cover
againast any such liability as is referred to in Section 232 of the 2006
Act.

Accordingly regulation 118 in Table A shall not apply to the Company.

Conflicts of interest

22.

(a}

(b)

(c)

(d)

{e)

For the purposes of Section 175 of the 2006 Act., the directors may
authorise any matter proposed to them i1n accordance with these articles
whaich would, 1f not aso authorised., constitute or gaive rise to an
infringement of duty by a director under that Section.

Authorisation of a matter under artaicle 22{(a) ahall be effactive only

af:

{1} the matter in gquestion shall have been propcsed by any person for
consideration at a meetang of the darectors in accordance with
the directors’ procedures, if any, for the time being relating to
matters for consideration by the directors or in such other
manner as the directors may approve;

(i1} any requirement as to the quorum at the meeting of the directors
at which the matter is considered is met without countaing the
director in question and any other director (together the
"Interested Directors"); and

{111) the matter was agreed to without the Interested Directors wvoting
or would have been agreed to 1f the votes of the Interested
Directors had not been counted.

Where the number of disainterested directors is less than the quorum for

the purposes of approving a resolution under article 22(a) the guorum

shall be all the disinterestad directors.

Any authorisation of a matter pursuant to article 22{(a) shall extand to

any actual or potential conflict of intereat which may reascnably be

expected to arise out of the matter oo authorised.

Any authorisation of a matter under article 22(a) shall be subject to

such conditions or limitations as the directors may specify., whether at

the tame such authorisation 1s given or subsequently., and may be




(£}

(g}

{h)

(1)

(1)

terminated or varied by the dirsctors at any time. A director shall

comply with any obligations imposed on him by the directors pursuant to

any such authorisation.

A director shall not, by reason of his office or the fiduciary

relationship thereby eatablished, be accountable to the Company for any

remuneration or other benefit which derives from any matter authorised
by the directors under article 22(a) and any contract, transaction or
arrangement relating thereto shall not be laable to be avoided on the
grounds of any such remuneration or other benefit or on the ground of
the director having any interest as referred to in the said section

175.

A director shall be under no duty to the Company with respect to any

information which he obtains or has obtained otherwise than az a

director or officer or employee of the Company and in respect of which

he owez a duty of confidentiality to another person. However, to the
extent that his connection with that other person conflicts, or may

possibly conflict, with the anterests of the Company., this article 22

(g) applies only 1f the existence of that comnection has been

authorised by the directors under article 22{(a). In particular, the

director shall not be in breach of the general duties he owes to the

Company by virtue of sections 171 to 177 of the 2006 Act because he

faile:

(1) to disclose any such information to the darectors or to any
director or other officer or employee of the Company: and/or

{(11) to use any such information in performing his duties as a
Director or officer or employee of the Company.

Where the existence of a director’s connection with another person has

been authorised by the directors under article 22{a) and his connection

with that person conflicts, or possibly may conflict, with the
intereats of the Company, the director shall not be in breach of the

general duties he owes to the Company by virtue of sections 171 to 177

of the 2006 Act because he:

(1) abpents himself from meetings of the directors or any committee
thereof at which any matter relating to the conflict of interest
or possible conflict of interest will or may be discussed or from
the discussion of any such matter at a meeting or otherwise; and/
or

(ii) makes arrangements not to receive documents and information
relating to any matter which givesn rise to the conflict of
interest or poesible conflict of intereast sent or supplied by the
Company and/or for such documents and information to be received
and read by a professional adviser, for so long as he reasonably
believes such conflict of interest (or possible conflict of
interest) subsists.

The provisions of articles 22(g) and 22(h) are without prejudice to any

agquitable principle or rule of law which may excuse the director from:

(i) disclosing information, in circumstances where disclegure would
otherwise be required under these articles or othexwise; or

(1i) attending meetings or dinscussions or receivaing documents and
information as referred to in article 22(h), in circumstances
where such attendance or receiving such documents and information
would otherwise be required under these articles.

For the purposes of articles 22(a) to 22(h). a conflact of interest

ancludeas a conflict of anterest and duty and a conflaict of duties.




