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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8141208

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

EAST ANGLIA THREE LIMITED

18 this day incorporated under the Companies Act 2006 as a private
company, that the company 1s limited by shares, and the situation of its
registered office 1s in England/Wales

Given at Companies House on 12th July 2012
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In accordance with
Sechon 9 of the IN 01
Companies Act 2006

Application-toTegister a company.

L
Afee s payable with this form. ==
Please seeow to pay” i The last page.

e o« = of What this form s for - What this form 1s NOT for
You may use this form o register a You cannot use this form {o registe
pnvate or public company a imited habilty parinership To do
"R1CXKOAS*
RC2 #35

this, please use form LL INO?

14/07/2012
COMPANIES HOUSE

Part 1 Company details

m Company name - Filling in this form
Flzase complele m typescapt or in
To check if a company name i$ available use our WebCHeck service and select botd black capiizls
the ‘Company Name Avarlability Search' ophion Al ficlds are mandatory urfess
www.companieshouse.gov.uklinfo speced o ndcated by

© Duplicata names
Duplicate names are not permulted
A list of registered pames can
Proposed company | EAST ANGLIA THREE LIMITED be found en our websits There
name i full @ are vanous niles that may affect
yeur chaice of name Maore

- r I—— |—— I* information on this 1s available in
For official use | I | i our guidance booklet GP1 at

www companieshouse gov uk

I Please show the proposed company name below

w Company name restrictions © ;
Please fick the box only if the proposed company name contains sensriive 2 CTmrﬁny name restnchions '
or restncted words or expressions that require you fo seek comments of a :D'r“';s ;:::'rt;;z;;b[e;]':ﬁzzm !
govermment department or other spacified body consent can be found i our

(1 I confirm that the proposed company name contains sensitive or restricted guidance booklet GP1 al
words or expressions and that approval, where appropriate, has been v companieshouse gov Lk
sought of a government department or other specified body and | attach a
copy of therr response

Exemption from name ending with 'Limited' or 'Cyfyngedig' ©

Please tick the box if you wish to apply for exemplion from the requirement to © Name endmg exemption

T irattad! ' Only pnvate compar-es that are
have the name ending with ‘Limited', 'Cyfyngedig’ or permitted allernative imited by guasanee and meef other

7] I confirm that the above proposed company meets the conditions for spenific requirements are e'gible !
exemplion from the requrement to have a name ending with ‘Limited', ET;F;FZ'B;E’{O‘T th:?‘e defalls, i
] ' LT Wesie, :
Cyfyngedig' or permitted alternative Jwony comparveshouse gov Uk |
Company type O L

Please lick the box that descnbes the praposed company type and members' © Company type

itabilty {only one box must be ticked) :;;g“;::g:ﬂ?ﬁgf:{;g‘;ﬁ?a"fs 1

[[] Publc imted by shares wven comganieshouse gov uk
[+] Prvate imited by shares

[} Private imited by guarantee

[ Private unlmited with share capital
[1 Prvate unimifed without share capital

Bl S | Department for Business CHFPG25
| anceation & Siull 03n2Verson 50 Laseriorm Inlematonal 512




INO1

Application to register a company

Situation of registered office @

Please kick the appropriate box below that descnbes the situation of the
proposed regstered office (only one box must be ficked)

[v] England and Wales
[ wales _

[l Scotfand

(] Northern Ireland

€ Reglstered office
Every company must have a
. iegsstered office and this 15 the
address to which the Registrar wall
send comespondence

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

For Welsh, Seotlish or Northern

be mn Wales, Scotland or Northemn
Irefand respechvely

Ireland compantes, the address must

Registered office address ©

] Please give the registered office address of your company

Building namefnumberl EAST ANGLIA OFFSHORE Carn)) LimiITED

Street fBrldge End
|
Post town | Hexham
County/Region | Northumberland
poweste W[4 6] [4]n]U

© Reglstered office address
You must ensure thai the address
shown in this section 15 consistent
with the situabon indicated i
sechion AS

You must provide an address in
England or Wales for companes to
he registered m Ergland and Wales

You must provide an address in
Wales, Scotland or Nesthern treland
for companies {o be registered in
Wales, Scofland or Northern Ireland
respeclively

Articles of association ©

| Please choose one ophion only and tick one box only

Option 1

[ wish to adopt one of the following model articles in s entirely Please fick
only one box

(] Pnvate hmited by shares
[J  Prvate imited by guarantee
3 Public company

Option 2

| wish to adopt the following miodel articles with additional andfor amended
provisions | attach & copy of the addrtonal andfor amended provision(s) Please
tick only one box.

[ Prvate Imited by shares
[J Pnvate hiited by quarantee
1 Publc company

Option 3

[¥] Iwash to adopt entirely bespoke articles | attach a copy of the bespoke
arlicles to this apphcation

€ For dstas of which company type
can adopt which mode! artcles,
please go to our webste
waw companieshouse.gov uk

Al

Restricted company articles ©

Please fick the box below If the company's articles are restricted

[l

© Restncted company articies
Resincted company arhcles are
{hose containing provision for
entrenchment For more details,
please go fo our webside
www companieshouse gov uk

CHFPO25
0512 Version 5§
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Application to register a company

Part 2

Secretary

Proposed officers

For pnvate companses the appointment of a secretary is optionatl, however, if you do decide to appoint a company
secretary you must provide the relevant details Publc companies are required to appoint at least one secretary

Private companies must appoint at least one director wha 1s an indiwidual Public companies must appomt at least
two directors, one of which must be an individual -

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

B

Secretary appointments ©

Please use {his section to list all the secretary appointments taken on formation | @ Corporate appontments

. . For corporate secretary
For a corporate secretary, complete Sections C1-C5. apporntments, please complete

saction C1-C5 instead of

Title * section B
Fufl forename(s) Addihonal appointments

Sumame

than cne secrelary, please use

-Former name(s) ©

the ‘Secretary appantments'
confinualion page.

€& Former name(s)
Pisase provide any previous names
which have been used for busingss
purposes i the last 20 years
Marmed women do not need to give
former narnes unless previousty used
for business purposes

‘ If you wish to 2ppornt more

Secretary's service address ©

Building namefnumberl .

€ Service address
This1s the address that will appear

Streel | on the publc record This does not
have {o be your usual residential
, address
Please state The Company's
Post town | Registared Office’ f your service
address will be recorded m the
County/Region | proposed corrpany's regsster
of secretanes as the company’s
Posicode I I I ‘ | I | registered ofiice
Country l If you provide your residential
address here it will appear on the
pukhc record

Signature ©

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

= The person named above consents
Signature Signature to act as secrelary of tha proposed
x x company
CHEPQ2S

05/ 2 Version 5 ¢




INO1

Apphcation to register a company

Corporate secretary

c

Corporate secretary appointments @

Please use this section to hist all the corporate secretary appointments taken

on formation
Name of corporale MD SECRETARIES LIMITED
_ body/fim ] -
Burlding name/mumberj 141
Street BOTHWELL STREET
C/O PINSENT MASONS LLP
Post town GLASGOW
County/Region
Postcode E|7§_|7|?|_Q—l_|_—
Country

€ Addinonal appointments
If you wsh to appoint more than one
corporate secrelary, pleasa use the
‘Corporate secretary appointments’
coniinuation page

Registered or principal address
This 15 the address that will appear
on the public record This address
must be a phystcal location for the
dalivery of documents It cannoi be
a PO box number {eness contaned
withn a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?
2 Yes Complete Section C3 only
2 No Complete Section C4 only

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state) and the registralion number i that register

Where the company/ | SCOTLAND
firm 15 registered © |

© EEA
A full st of coundnes cf the EEA can
be found in our guidance
vivw companieshouse gov uk

© This 1s the register mentioned n
Aricle 3 of the First Company Law

f Directve (68/151/EEC)
Regrstration number | SC104964
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by | @ Non-EEA

which it 1s govemned If applicable, please also give details of the regisler in which
: 115 entered (Including the state) and its registration number in that register

Legal form of the
corporate hody
or firm

Goveming law

If apphcable, where
the company/firm 15
registered @

|
|
B
|
|
|

Registration number

Where you have provided defails of
the regster {including state) where
the cempany or firm 1s registared,
you must also provide its number i
that register

Signature ©

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

| Signature
ix o~

!-—— MMy feealbznn L.‘a.'l-../k

Signature

X

© Ssignature
The person named above consents
to act as corparate secretary of the

proposed company

CHFPD25
05M12 Version 50
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INO1

Application to register a company

Director appointments @

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5,

Title * |MR
" “Fulforename(s) | BARRY JOHN
Surname I MCCAIG
Former name(s) © |
Country/State of ! SCOTLAND
residence © l
Nationalty |BRITISH
Dats o birth fofs 1t [1ef7fs

Business occupation ISOLICITOR

(if any) ©

|

© Appointments
Private companies must appomnt
at least one direclor who 1s an
ndividual Public companies must
appaint at lzast two directors, ore of
which must be an mmidividua)

© Former nameis)
Piease provide any previous names
which have been used for business
purpeses in the last 20 years
Mamed women co nef reed to give
former names unless previously used
far business purposes

© Country/State of residence
This 1s in respect of your usual
residanbial address as stated in
sechion D4

© Business occupahon
I you have a busiress occupation,
please enfer here {if you do nol,
please Jeave blank

Additonat appoiniments

If you wish to appoint mare than

one directar, please use the 'Director
appoinfments’ continuation page

B

Director's service address ©

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

Building namelnumberl 141

Street |BOTHWELL STREET
| C/O PINSENT MASONS LLP
Post fown |GLAsGOW
County/Region l
Posicode [z [7fefe] T
Country |

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

Please state 'The Company's
Registered Office' d your service
address will be recorded i the
proposed company's register of
directers as the company’s regisiered
office

IFyou prov:de your residential
aldress here it wil appear or fhe
pubke record

Signature ©
] | consent to act as director of the proposed company named n Section A1, O Signature
The person named atove consenis
Signature Signature fo act as director of the proposed
company
CHFRO25

0512 Version 5 0




INO1

Apphcahon to register a company

Director

Director appointments ©

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5.

Title * |

Full forename(s)

Surname

f
|
|
Former name(s) © l
|

1€y Appomtments

Pnvate companies must appeint

at leasl ore director whao 1s an
indsvidual Public comparites must
appoint at least two directors, ong of
which must be an indridual

8 Former name(s}
Please provide any previous names
whrch have been used for business
purposes in the fast 20 years

Marsied women do not need to give
former names unless previously used
for business purposes
Country/State of
res,de;yoe o © Country/State of residence
i Thisis i respect of your usuat
Nationalty l  residential zddress as stated in
— Section D4
|d F] |m m v My |;— F‘_
Date of bt ! © Business occupation
Busmes:’ occupation | glﬂh::; ?#;Z"‘;?Sﬁ;ﬁ”“-
{if any} ’ please leave biank
Additional appointments
If you wish 1¢ appoint more than
ane director, please use the ‘Director
appointments’ conttnuation page
E Director's service address ©

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

f

Building name/number

© Service address
Thes s the address that will appear
on the public record This dees not
have to be your usual residentsal
address

q
1
Street | Piease sta'e ‘The Company's
Registered Office’ d your service
| address will be recorded in the
proposed company's register of
Post town [ drectors a5 the company's reg:stered
office
County/Region |
1 you provide your residential
Postcode |/ ’4 r [_ ’7'_— r_ ,_ address here il wit appear on the
! publc record
Country ,
, Signature ©
| | consent to act as director of the proposed company named in Section At O Signature
' The person named above consents
Signature Signatue 1o act as director of the propased
x x company
CHFPO25

(45112 Verson 50
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INO1

Application to register a company

Corporate director

m Corporate director appointments ©

I Please use this section fo list ali the corporate direclors taken on formation

Name of corporate | MD DIRECTORS LIMITED
body or firm |

Building namer’numberl 141

@ Additional appointments
If you wish to appain mare than cne
corporale director, please use the
‘Corporate directar appointments’
contnuation page

Registered or principal address
This 15 the address that will appear
on the public record This address

Street | BOTHWELL STREET rust be a physical location for the
[C/O PINSENT MASONS LLP T e s manad

Post town |GLASGOW P (Lot Pt e oty b

County/Region |SCOTLAND

Postoode [ef2] [7[efa] [

Country |

E Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economuic Area (EEA)?
+ Yes Complete Section E3 only
2 No Complete Section E4 only

EEA companies ©

Please give details of the register where the campany file 1s kept (including the
relevant state) and the registration number in that register

1@ EEA

1 Aful istof countries of the EEA can
i befound m our qudance

[ Www companiesiiouse gov uk
t

=

Where the company/ I SCOTLAND .
firm 1s registered © HEP Tiis 15 the register mentioned n
| b Amcle 3 of the First Company Law
b Dwechve (68/151/EEC
Registration number | 3C104963 P el EEC)
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law by | Non-EEA

which it 1s governed If applicable, please also give details of the regrster in which
it is entered (including the state) and iis registration number in that register

Legat form of the
corporate body
or firm

If applicable, where
the company/fimm 15
registered ©

|
|
Govemning law !
|
|
|

If apphicable, the
registration number

Where you have provided details of
the regisier {includng state) where
the company or firm 15 registered,
you must also prowide its number in
that register

E

Signature ©

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

© Signature
The person named above consenls

Signature Signature to act a5 corporate drrector of the
x TZ wAt ﬁ X proposed company
'Ln Wi J.’l—y‘q-’) Laa—"A
CHFPD25

0512 Versn 5 0




INO1

Applcation to register a company

Part 3

Statement of capital

Does your company have share capral?
=+ Yes Complete the sechons below

3 No Gofo Part 4 {Statement of guarantee).

- -

Please complete the fable below to show each class of shares held in pound stering
If all your 1ssued caprtal is in steriing, only complete Section F1 and then go to Sechion F4

Share capital in pound sterling (£)

Class of shares { Amount paid up on i Amount {if any) unpaid Number of shares €3 | Aggregate normnal value €
{E g OrdrarylPraference eic ) each share € j on each share [ 1)
[oRDINARY | £100| [ 1)e 100
| | | | B
| | | | ¢
[ | | | B

Totals | 118 100

F2

Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for sach currency

Currency f
Class of shares Amount pa:d up on | Amount if any) unpaid Numter of shares €) Agqregate nominat valus €
{E g Ordinary/Preference etc ) gach share €@ ; on each share €
| | | | |
| Totals | I
Currency
Class of shares Amount patd up on Arnount (if any) unpaid Number of shares € Aggregate norinal value €
{E g Ordinary/Pse‘arance sic ) gach share € an each share €@

Totals

|
| |
|

;

Totals

Issued share capital

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

O Total aggregate nominal value
Please Iist tolal aggregate values m
different cumencies separately For

Tatal number of shares

1 exarmple £100 + €100 +$10 elc

Tolal aggregate £1 00
nominal value @
© Including both the nommal value and any © Number of shares 1ssusd muliiplied by Continuation Pages
share premum nominal valae of each share Please use a Slatement of Capstal continuatian
age if necessa
© Tolal number of issued shares in this class bg i
CHFPO25

05H2 Versian 50



INO1

Applicabon to register a company

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

Please give the prescnibed particulars of nghts attached fo shares for each class
of share shown n the statement of capital share tables m Sections F{ and F2

Class of share ! ORDINARY

Prescnbed particulars | Each ordinary share cames one vote, participates equally with the
o other ordinary shares in distnbutions of dividends and capital
{including on a winding up) and i1s not redeemable

© Prescribed particulars of nghts
attached to shares

The parteulars are

a pastculars of any votg nghts,
meluding nghts thal anse only In
certain circumsiances,

b particulars of any nghts, as
tespects dvidends, to participate
i a distnbution.

¢ pariiculars of any nghts, as
respects capitet, io pariczpate na
distrbution {Including on winding
up), and

d  whether the shares are fo be
redeemed or ase hab'e to be
redeemed at the option of the
compeny or the shareholkder and
any terms or condtons relating
to redempton of these shares

A separate fable must he used for
each class of shave

Continuatien pages

Flease use the next page or a
*Statement of Capnlal {Prescrbed
parteulars of nghts attached

to shares} contiruaton page if
necessary

CHFPO25
D¥12Version 50




INO1

Application to register a company

Class of share i

Prescnbed particulars
1)

© Prescrbed particulars of nghts
attached fo shares

The parkeulars are

a  parhiculars of any vatmg nghls,
mcluding nghis that anse only in
certain circumstances,

_ b paricwars of any rights, as - -
respects dawdends, 1o participate
in a dstnbution,

¢ partculars of any nghts, as
respects capial, to participate n a
distnbution (ingluding on wanding
up), and

d whether the shares are lo ke
redeemed o7 are liable to be
redeemed al the option of the
company or the shareholder ang
any terms or conditons refating
to redemption of these shares

A separate table must be used for
each class of share

Continuahon pages

Please use a 'Statemnent of captal
(Prescnbed particutars of nghis
attached to shares)' cantinuation
page if necessary

CHFF025
05112 Version 50




INO1

Application 1o register a company

Initial shareholdings

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

Initia! shareholdings
Please bst the company’s subscribers

Please complete the details below for each subscriber n alphabetical order

Please use an ‘indial shareholdings'
The addresses will appear on the public record. These do not need to be the Lonlnualion page If necessary ¢

subscnbers' usual residential address

Nomanal value of | Amount (f2ny) | Amount paid

each share unpag

Subscnber's details Class of share Number of shares | Currency

™ EAST ANGLIA OFFSHORE ORDINARY 1(E 100 oo 100

WIND LIMITED

Addrass
BRIDGE END \
HEXHAM
NORTHUMBERLAND
NE46 4NU

Kame

Addess

Name

Adc-ess

Name

Address

Address

CHFP025
0512 Verson 50



INO1

Application to register a company

Part 4 Statement of guarantee

Is your company hmited by guarantee?
% Yes Compleie the sechons below.
3+ No GotoParl § (Stalement of comphance)

m ’ “Subscribers

| confirm that if the company 15 wound up while | am a member, or within
one year afier | cease to be a member, 1 will conlnbute 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 lo be a member.
- payment of costs, charges and expenses of winding up, and,
- adwustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename{s) @ l

Surname @ |

Address © I

|
oot | [ [ [T [ [

Amount guaranteed 9}

Subscriber's detals

Forename(s) @

Sumame @

|
|
|

Address ©

|
Postcode rrrrrrr

Amount guaranteed Ol

Subscnber's details

Forename(s) @ I

Surname €& |

Address @ I

|
Postande (rrrrrrnr

Amount guaranteed 0!

Please complete this seclion If you are a subscrber of a company hrited by © Name ,
guarantee The following Statement i1s being made by each and every person Flease use capital ielters
named below © Address

The addresses i this section will
appear on ihe public record They do
not hava to be the subscnbers” usval
residental address

© Amount guaranteed
Any valid currency 1s permzited

Continuation pages
Please use a 'Subscnbers’
cenbnuation page of necessary

CHFPD25
05112 Version 50




INO1

Application fo register a company

Subscriber's details

Forename(s) @

Surmame @

Address ©

Postcode

HEEEREEE

Amount guaranteed ©

Subscriber’s details

Forename(s) @

Surmame @

Address ©

Posteode

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumname @

Address ©

Postcode

I EEEE

Amount guaranteed @

Subscriber's details

Forename(s) @

Surname ©

Address ©

Postcode

EEEEREEN

Amount guaranteed €

Subscriber's details

Forename(s) @

Sumame @

Address @

Postcode

HEEEREEE

Amount guaranteed ©

€ Name
Please use capifal lefters

© Address
The addresses i this secton will
appear on the public record They do
not have to be the subscrbers' usual
- residential address

© Amount guaranteed
Any valid currency 1s permstied
Continuation pages

Fiease use a 'Subscnbers'
continuation page f necessary

CHFPO25
0512 Version 510



INO1

Application to register a company

Part §

Statement of compliance

’ Thus section must be completed by all companies

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

+ No GotoSection H1.(Statement of comphiance delivered by the -
subscnbers)
3 Yes Goto Section H2 (Statement of compliance detivered by an agent}

Statement of compliance delivered by the subscribers @

Please complete this section if the application 1s not delivered by an agent
for the subscnbers of the memorandum of association

t confirm that the requirements of the Companies Act 2006 as fo registration
have been complied with

Subscrber's signature

{ﬁ X

Subscnber's signature

Swynature

Subscnber's signature

Sy nature

X X

Subscriber's signature

Signaiure

X X

Subsenber's signature

Sigrature

X X

Subscriber's signature

Swgnature

X K

Subsenber's signature

Signature

X R

Subscnber's signature

Synature

@ Statement of compliance
delivered by the subscribers
Every subscnber to the
memorandum of asseeabon must
sign the statement of compliance

CHFPG25
0542 Verson 50



INO1

Applcation to register a company

Subscnber’s signature | Signature Continuztion pages
Piease use a 'Statement of
X compliance defivered by the
subscribers’ conbinuation page i
mare subser:bers need io sign
Subscnber's signature | Signawe
Subscrniber's signature | Signature
Subscnber's signature | Sgnalure
E Statement of compliance delivered by an agent
Please complete this section If this application 1s delivered by an agent for
the subscribers fo the memorandum of association
Agent's name | PINSENT MASONS LLP
Building namelnumber[141
Sireet lBOTHWELL STREET
Post town I GLASGOW
County/Region |
Postcode I—G‘l?:””[Tl?l"al_[_
Country |
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature Sygnature
X @._n-—-z 0~ >
CHFPOZ5

05/12Verson 50




INO1

Application to register a company

B Presenter information n Important information
You do not have to give any contact information, but if Please note that all information on this form
you do it will help Companies House if there 15 a query will appear on the public record, apart from
on the form The contact information you give wall be information relating to usual residential
visible to searchers of the public record addresses.
* [cantname KIRSTY MCLEAN y—
I = E How to pay
TRany rame

PINSENT MASONS LLP A fee 13 payable on this form.

| Make cheques or postal orders payable to
t 'Companies House' For mformation on fees, go

Add ! '
I " 141 BOTHWELL STREET to* www companieshouse gov uk

:
|

@ Where to send
Post kran
| GLASGOW You may return this form to any Companies House
| CoutyRegen  GOOTLAND adtdres;,th:;vever for ex;:edisgcy wi a]dvise you to
J return it to the appropriate address below.
e Jelz[ Trfefef [ .
For companies registered in England and Wales

[ conty The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

X DX GW 135 GLASGOW
’Tdfﬂhﬂ‘* 0141 567 8400

For companies registered in Scotland.

' : The Registrar of Companies, Compantes House,
Certificate Fourth floor, Edinburgh Quay 2,
139 Fountainbndge, Edmburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1
of LP - 4 Edinburgh 2 (Lege! Post)

We wll send your certificate to the presenters address
(shown above) or if indicated to another address

shown below

[ Atthe registered office address (Given in Section A6)

[ At the agents address (Given n Section H2) For companies registered in Northern Ireland:

The Registrar of Compantes, Companies House,

. Second Floor, The Linenhall, 32-38 Lmenhalt Street,
Checklist Belfast, Northern Ireland, BT2 8BG
DX 431 NR Belfast 1

We may retum forms completed incorrectly or
with information missing.

Section 243 exemption
Please make sure you have remembered the if you are applying for, or have been granted a section
following. 243 exemption, please post this whole form to the

different postal address below
The Registrar of Companies. PO Box 4062,
Cardiff, CF14 3WE

[] You have checked that the proposed company name ts
available as well as the vanous rules that may affect
your choice of name More informaton can be found

In guidance on our website

] Ithe name of the company 1s the same as one ﬂ Further information
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and Business Names {Miscellanecus Provisions) For further information, please see the guidance notes
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[] Any addresses given must be a physical location

They cannot be a PO Box number (unless part of a THiS form is avaitable in an
full service address), DX or LP {Legal Post n Scotland) . . .
number alternative format Please visit the

(] The document has been signed, where indicated i
(] Al relevant attachments have been included forms page OI'.'I the website at
[] You have enclosed the Memorandum of Association WWW.compameshouse.gov.uk

[ You have enclosed the corect fee
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

EAST ANGLIA THREE LIMITED (the "Company'')

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

Name of each subscriber Authentication by each subscriber

EAST ANGLIA OFFSHORE WIND LIMITED %

Dated A July Z0O1Z2

1
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OF

EAST ANGLIA THREE LIMITED

(Adopted by written resolution on 434Y 2012)

®

Pinsent Masons

Pinsent Masons LLP
141 Bothwell Street
Glasgow
G2 7EQ
Tel +44 (0)141 567 8400
Fax +44 (0)141 567 8401
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

EAST ANGLIA THREE LIMITED (the "Company")

EXCLUSION OF MODEL ARTICLES

None of the regulations contamned 1n the Companies (Model Articles) Regulations 2008
apply to the Company and these articles alone are the articles of association of the
Company

INTERPRETATION

In these articles. unless the context requires otherwise

"Aet" means the Companies Act 2006,

"Acceptance” has the meaning n article 27,

"Additional Acceptance” has the meaning m article 27,

"Alternate” or "Alternate Director” has the meaning given 1n article 11,

"Appointor” has the meaning 1n article 11,

"Articles” means these articles of association.

"Bankruptcy" includes individual msolvency proceedings in a jurisdiction other than
England and Wales, Scotland or Northern Ireland which have an effect similar to that of
bankruptcy.

"Call" has the meaning in article 33,

"Call Notice" has the meaning n article 33,

"Call Payment Date" has the meaning 1n article 36.

"Capitalised Sum™" has the meaning 1n article 54,

"Chairman” has the meaning given n article 14,

"Companies Acts" means the Companies Acts (as defined in section 2 of the Companies
Act 2006). in so far as they apply to the Company,

"Company's hen" has the meaning 1n article 31,

4
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23

24

"Director” means a director of the Company, and includes any person occupying the
position of director, by whatever name called,

"Distribution Recipient” has the meaning given n article 49.
"Eligible Director” means a Director who would have been entitled to vote on the matter
had 1t been proposed as a resolution at a Directors’ meeting (but excluding any Director

whose vote 15 not to be counted 1n respect of a particular matter).

"Fully Paid" in relation to a Share, means that the nominal value and any premium to be
paid to the Company n respect of that Share have been paid to the Company.

"Holder" in relation to Shares means the person whose name 15 entered n the register of
members as the holder of the Shares,

"Offered Shares” has the meaning 1n article 27,

"Persons Entitled” has the meaning in article 54.
"Pre-emption offer'” has the meaning 1n article 27,

"Proxy Notice" has the meaning given 1n article 66,

"Proxy Notification Address” has the mearung in article 67,
"Relevant Dhrector” has the meaning 1n article 73.
"Relevant Rate" has the meaning n article 36,

"Relevant Loss" has the meaning 1n article 73.
"Shareholder" means a person who 1s the Holder of a Share,
"Shares" means shares in the Company.

"Surplus Shares" has the meaning 1n article 27,

"TCE" means The Crown Estate Commussioners and thewr successors 1 title from tume to
time. and

"Transmittee” means a person entitled to a Share as a result of the death or Bankruptcy of a
shareholder or otherwise by operation of law

References in these Articles to a document includes, unless otherwise specified any
document sent or supphed n electronic form

References n these Articles to "writing” means the representation or reproduction of words,
symbels or other information n a visible form by any method or combination of methods,

whether sent or supplied mn electronic form or otherwise

References n these Articles to Shares being "pard” means those Shares being paid or
credited as paid

5
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26

27

28

29

N

51

Unless the context otherwise requires

(1) words importing the singular include the plural and vice versa,
(1) words importing any gender include all other genders, and
(m) words importing natural persons include corporations

Words or expressions contained in these Articles which are defined in the Act have the same
meaning as in the Act in force on the date of adoption of these Articles including the
following words which are defined in the following sections of the Act

Word(s)/expression Section Number in Act
electronic form section 1168

equity share capital section 548

hard copy form section 1168

ordinary resolution section 282

special resolution section 283

subsidiary section 1159

subsidiary undertaking section 1162

working day section 1173

A reference to an article by number is to the relevant article of these Articles

Headings used 1n these Articles shall not affect their construction or interpretation
References to any statute or section of a statute shall include reference to any statutory
amendment, extension, modification or re-enactment of such statute or section of a statute
for the time bemg 1n force

LIMITATION OF LIABILITY OF SHAREHOLDERS

The hability of the Shareholders 1s limited to the amount, if any. unpaid on the Shares held
by them

DIRECTORS’ GENERAL AUTHORITY

The Directors are responsible for the management of the Company’s business. for which
purpose they may exercise all the powers of the Company

SHAREHOLDERS’ RESERVE POWER

The Shareholders may. by special resolution. direct the Directors to take, or refrain from
taking. specified action

6
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61

62

63

71

72

81

82

83

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

DIRECTORS MAY DELEGATE

The Directors may delegate any of the powers which are conferred on them under these
arucles

(a) to such person or committee,

(b) by such means (including by power of attorney),
{c) to such an extent,

(d) 1n relation to such matters or territories, and

(e) on such terms and conditions,

as they thimk fit

If the Directors so specify, any such delegation may authorise further delegation of the
Directors’ powers by any person to whom they are delegated

The Directors may revoke any delegation in whole or part. or alter its terms and conditions
COMMITTEES

Commuttees to which the Directors delegate any of theirr powers must follow procedures
which are based as far as they are applicable on those provisions of these articles which
govern the taking of decisions by Directors

The Directors may make rules of procedure for all or any commuttees, which prevail over
rules derived from these articles 1f they are not consistent with them

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by Directors 1s that any decision of the Directors
must be either a majority decision at a meeting or a decision taken 1n accordance with article
9

If
(a) the Company only has one Director for the time being. and
(b) no provision of these Articles requires it to have more than one Director,

the general rule does not apply, and the Director may (for so long as he remains the sole
Director) take decisions without regard to any of the provisions of these Articles relating to
Directors’ decision-making

All acts done by a meeting of Directors, or a committee of Directors or by any Director
shall, even 1f 1t 1s discovered afterwards that

(a) there was a defect 1n the appointment of any Director, or

7
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92

10

101

102

104

11

(b) any Director had been disqualified from holding office. or
(c) any Director had vacated office or was not entitled to vote

be vahd as if every such person had been duly appomnted and was quahfied and had
continued to be a Director and had been entitled to vote

UNANIMOUS DECISIONS

A decision of the Directors 1s taken mn accordance with this article when all Ehgible
Directors indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution in wniting where each Director has signed
one or more copies of 1t or to which each Ehgible Director has otherwise mndicated

agreement 1n writing

A decision may not be taken mn accordance with this article if the Eligible Directors would
not have formed a quorum at a Director's meeting

CALLING A DIRECTORS’ MEETING

Any Director may call a Directors’ meeting by giving notice of the meeting to the Directors
or by authonsimg the company secretary (if any) to give such notice

Notice of any Directors’ meeting must indicate

(a) its proposed date and time,

(b) where 1t 15 to take place,

() the proposed business of the meeting. and

(d) 1f 1t 1s anticipated that Directors participating in the meeting will not be 1n the

same place, how it 15 proposed that they should communicate with each other
during the meeting

At least seven days' notice of a Directors’” meeting must be given to each Director, but the
notice need not be n writing

Notice of a Directors’ meeting need not be given to Directors who waive therr entitlement to
notice of that meeting. by giving notice to that effect to the Company not more than seven
days after the date on which the meeting 1s held Where such notice 1s given after the
meeting has been held, that does not affect the vahidity of the meeting, or of any business
conducted at 1t

ALTERNATE DIRECTORS

Any Director (the "Appointor”) may appomt as an alternate any other Director, or another
person approved by resolution of the Directors o

{a) exercise that Director's powers, and
(b) carry out that Director's responsibilities
8
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113

114

115

116

mn relation to the taking of decisions by the Directors in the absence of the alternate's
Appontor (the "Alternate” or "Alternate Director")

Any appointment or removal of an Alternate must be effected by notice 1in writing to the
Company signed by the Appointor, or in any other manner approved by the Directors

The notice must

(a) identify the proposed Alternate, and

)] in the case of a notice of appointment. contain a statement signed by the proposed
Alternate that the proposed Alternate 1s willing to act as the Alternate of the

Director grving the notice

An Alternate Director may act as an Alternate Director to more than one Director and has
the same rights, 1n relation to any decision of the Directors as the Alternate's Appointor

Alternate Directors

(a) are deemed for all purposes to be Directors,

(b) are hable for their own acts and omissions.

(c) are subject to the same restrictions as their Appomntors.
(d) are not deemed to be agents of or for their Appointors.

and 1 particular (but without imitation) each Alternate Director 1s entitled to recerve notice
of all meetings of Directors and all meetings of committees of Directors of which his
Appointor 15 a member

A person who 15 an Alternate Director but not a Director

(a) may be counted as participating for the purposes of determining whether a quorum
1s participating (but only 1f that person's Appontor 1s not participating). and

(b) may participate in a unanimous decision of the Directors (but only 1f his Appointor
15 an Eligible Director in relation to that decision and does not participate)

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 remuneration
as the Appointor may direct by notice in writing made to the Company

An Alternate Director's appointment as an Alternate terminates

(a) when the Alternate's Appointor revokes the appointment by notice to the Company
mn wniting specifyimg when 1t 15 to terminate:

(b) on the occurrence mn relation to the Alternate of any event which., 1if 1t occurred 1n
relation to the Alternate’s Appointor, would result in the termimnation of the
Appointor's appointment as a Director,

(c) on the death of the Alternate's Appointor, or
9
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12

121

122

14

141

142

(d) when the Alternate’s Appointor’s appointment as a Director terminates. except that
an Alternate's appomntment as an Alternate does not terminate when the Appomtor
retires by rotation at a general meeting and 1s then re-appointed as a Director at the
same general meeting

A Director who 15 also an Alternate Director has an addional vote on behalf of each
Appomtor who 15

(a) not participating in a Dhrectors' meeting. and
{b) would have been entitled to vote 1f they were participating in 1t

but shall not count as more than one Director for the purposes of determining whether a
quorum 1s present

PARTICIPATION IN DIRECTORS’ MEETINGS
Duirectors participate m a Directors’ meeting. or part of a Directors’ meeting. when
(a) the meeting has been called and takes place in accordance with these Articles. and

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

In determining whether Directors are participating in a Directors’ meeting. 1t 1s irrelevant
where any Director 1s or how they communicate with each other

If all the Directors participating 1in a meeting are not in the same place, they may decide that
the meeting 1s to be treated as taking place wherever any of them 1s

QUORUM FOR DIRECTORS’ MEETINGS

At a Directors™ meeting. unless a quorum 1s participating, no proposal 1s to be voted on,
except a proposal to call another meeting

The quorum for Directors’ meetings may be fixed from time to time by an ordinary
resolution but 1t must never be less than two. and unless otherwise fixed 1t 1s two

A person holding office as an Alternate Director shall only be counted in the quorum 1f his
Appointor 1s not present

If the total number of Directors for the ime being 1s less than the quorum required. the
Directors must not take any decision other than a decision

{a) to appoint further Directors, or
(b} to call a general meeting so as to enable the Shareholders to appomnt further
Directors

CHAIRING OF DIRECTORS® MEETINGS
The Directors may appoint a Director to chair therr meetings

The person so appointed for the time being 1s known as the Chairman

10
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14 4

15

16

17

18

19

20

201

202

The Drrectors may terminate the Chairman’s appointment at any time

If the Chairman s not participating 1n a Directors” meeting within ten minutes of the time at
which 1t was to start, the participating Directors must appoint one of themselves to chair it

CASTING VOTE

If the numbers of votes for and against a proposal are equal, the Chairman or other Director
chairing the meeting has a casting vote unless the Chairman or other Director is not to be
counted as participating 1n the decision-making process for quorum or voting purposes In
accordance with these Articles

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Provided he has declared the nature and extent of his interest in accordance with the Act. a
director 1s entitled to vote on any resolution of the Directors or of a committee of Directors
concerning any contract. transaction. arrangement or proposal to which the Company 1s or 1s
to be a party and in which he or a person connected with him within the meaning of section
252 of the Act has an nterest and shall be counted in the quorum for the meeting of
Directors 1n relation to such contract, transactions. arrangement or proposal

RECORDS OF DECISIONS TO BE KEPT

The Directors must ensure that the Company keeps a record. 1n writing, for at least 10 years
from the date of the decision recorded, of every unanimous or majority decision taken by the
Directors  Where decisions of the Directors are taken by electronic means. such decisions
must be recorded by the Directors in permanent form so that they may be read by the naked
eye

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to these Articles and the Act. the Directors may make any rule which they think fit
about how they take decisions, and about how such rules are to be recorded or
communicated to Directors

DIRECTORS MAY CHANGE THE NAME OF THE COMPANY

The Directors may change the name of the Company

METHODS OF APPOINTING DIRECTORS

Any person who is willing to act as a Director, and 15 permitted by law to do so. may be
appointed to be a Director

(a) by ordinary resalution, or
(b) by a decision of the Directors
In any case where. as a result of death, the Company has no Shareholders and no Directors.

the personal representatives of the last Shareholder to have died have the nght, by notice m
writing. to appoint a person to be a Director

11
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204

21

22

221

222

223

For the purposes of article 20 2, where two or more Shareholders die m circumstances
rendering 1t uncertain who was the last to die. a vounger Shareholder 15 deemed to have
survived an older Shareholder

If as a result of death or Bankruptcy, the Company has no sharecholders and no Directors, the
Transmittee of the last Shareholder to have died or had a bankruptey order made against him
has the right by notice m writing to appoint any natural person who 1s willing to act and 1s
permitted to do so. to be a Director

TERMINATION OF DIRECTOR’S APPOINTMENT

A person ceases to be a Director as soon as

(a)

(b)
(©)

(d)

(e)

("

(g

that person ceases to be a Director by virtue of any provision of the Act or 15
prohibited from being a Director by law. or

a bankruptcy order 1s made against that person, or

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

a registered medical practitioner who 1s treating that person gives 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

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

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

he has. for more than six consecutive months been absent without the permission
of the other Directors from meetings of Directors held during that period and the
other Durectors resolve that he has ceased to be a Director

DIRECTORS’ REMUNERATION

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

Dhrectors are entitled to such remuneration as the Directors determine

(2)
(b)

for their services to the Company as Directors, and

for any other service which they undertake for the Company

A Director’s remuneration may

(a)
(b)

take any form. and

include any arrangements n connection with the payment of a penston, allowance
or gratuity, or any death. sickness or disability benefits, to or in respect of that

Director

12
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24

25

251

26

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

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

DIRECTORS’ EXPENSES

The Company may pay any reasonable expenses which the Directors properly incur in
connection with their attendance at

(a) meetings of Directors or commuttees of Directors.
(b) general meetings.
(c) separate meetings of the Holders of any class of Shares or of debentures of the

Company, or

otherwise n connection with the exercise of thewr powers and the discharge of thewr
responsibilities n relation to the Company

SECRETARY

The Directors may appoint any person who 15 willing to act as the secretary for such term. at
such remuneration and upon such conditions as they may think fit and from time to time
remove such person and, if the Directors so decide, appoint a replacement n each case by a
decision of the Directors

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Without prejudice to the rights attached to any existing Share. the Company may 1ssue
Shares with such rights or restrictions as may be determined by ordinary resolution

The Company may 1ssue Shares which are to be redeemed. or are lable to be redeemed at
the option of the Company or the Holder. and the Directors may determine the terms.
conditions and manner of redemption of any such Shares

DIRECTORS' POWER TO ALLOT SHARES

The Directors may offer or allot Shares, grant rights to subscribe for or to convert any
secunity nto or otherwise deal in, or dispose of Shares on such terms and at such time as
they may decide provided that

(a) the maximum nominal amount of Shares in respect of which the Directors are so
authorised 1s £1.000, and

() this authority may only be exercised for a pertod of five years commencing on the
date of incorporation of the Company provided that the Directors may. before such
expiry make one or more offers or agreements which would or might require
Shares to be allotted after such expiry and the Directors may allot Shares after
such authority has expired in pursuance of every such offer or agreement as 1f the
power conferred by these Articles had not expired, and

13
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271

272

273

() this authonty shall only apply msofar as the Company has not renewed. waived or
revoked 1t by ordinary resolution or by a wntten resolution n accordance with
section 282(2) of the Act

OFFERS OF NEW SHARES TO EXISTING SHAREHOLDERS

The Directors must offer any Shares which they propose to offer or allot or grant rights to
subscribe for or to convert any security into or otherwise deal in or dispose of to
Shareholders in accordance with the provisions of this article 27 before allotting them to any
other person

The Directors must make an offer to allot to each person who 15 a Shareholder at the date of
such offer. a proportion of the Shares being offered that 1s as nearly as practicable equal to
the proportion 1n nominal value held by him of the equity share capital of the Company (the
"Pre-emption offer") Each Pre-empuon offer must be made in wniting to all Shareholders
on the same day and must state

(a) the aggregate number of Shares to be allotted,
(b) the terms of such allotment. and
{c) the number of Shares offered for sale to the Shareholder to whom the Pre-emption

offer 1s addressed
The following conditions must be incorporated in the Pre-emption offer

(a} if the Shareholder wishes 10 purchase all or any of the Shares which are subject to
the Pre-emption offer (the "Offered Shares"), he must accept such offer 1n writing
in accordance with the provisions of article 69 within 14 days of the date of service
of the Pre-emption offer (the "Acceptance™), and

(b) if the Shareholder wishes to purchase more than the number of Offered Shares he
must indicate 1n the Acceptance. the maximum number of additional Shares he 15
willing to purchase (the "Additional Acceptance”). and

(c) if within 14 days of the date of service of the Pre-emption offer there are Shares
which have not been accepted for purchase by the Shareholders, (the Surplus
Shares"), the Surplus Shares will be allocated to and deemed to be accepted by
each Shareholder who has made an Additional Acceptance. and

(d) if there are msufficient Surplus Shares to satisfy all Additional Acceptances, the
number of Surplus Shares to be allocated to each Shareholder who has made an
Additional Acceptance shall be calculated according to the proportion which the
number of Shares held by the relevant Shareholder as at the date of the Pre-
emption offer bears to the aggregate number of Shares held by all Shareholders
who have made an Additional Acceptance Each Shareholder who made an
Additional Acceptance will be deemed to agree to purchase the number of Surplus
Shares allocated to him pursuant to such calculation, and

(e) each Shareholder must no later than five working days after the allocation of
Shares to him pay to the Company the total subscription price payable for such
Shares and upon payment of such sum, the Company must deliver a share
certificate to the relevant shareholder for the number of Shares purchased by him
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If any Pre-emption offer 1s not accepted m full. the Directors may within three months after
the date of such offer dispose of any Shares referred to in the Pre-emption offer and not
allotted to any Shareholder to such person or persons as they think fit but only at the same
price and on the same terms which were specified in the Pre-emption offer

Sections 561 and 562(1) to (6) of the Act do not apply to the Company
COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

The Company may recognise in such manner and to such extent as it may 1n its absolute
discretion think fit any trusts in respect of Shares If the Company does recognise any such
trust, 1t 15 not bound to see to the execution, admimistration or observance of any trust
(whether express, imphied or constructive) in respect of any Shares and shall be entitled to
recognise and give effect to the acts and deeds of the Holders of such Shares as if they were
the absolute owners of such Shares In this article, "trust” includes any right n respect of
any shares other than an absolute right or any other nights 1n transmission

SHARE CERTIFICATES

The Company must 1ssue each Shareholder. free of charge, with one or more certificates in
respect of the Shares which that Sharcholder holds

Every certificate must specify

(a) in respect of how many Shares and of what class 1t 15 1ssued.
(b) the nominal value of those Shares.

(c) the amount paid up on them,

(d) any distinguishing numbers assigned to them

No certificate may be 1ssued in respect of Shares of more than one class

If more than one person holds a Share. only one certificate may be 1ssued n respect of the
Share

Certificates must

(a) have affixed to them the Company’s common seal. or

(b) be otherwise executed 1n accordance wath the Companies Acts
REPLACEMENT SHARE CERTIFICATES

If a certificate 1ssued in respect of a Shareholder’s Shares 1s

(a) damaged or defaced, or

(b) said to be lost, stolen or destroyed,

that Shareholder 15 entitled to be 1ssued with a replacement certificate 1n respect of the same
Shares
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321

322

A Shareholder exercising the right to be 1ssued with such a replacement certificate

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

(b) must return the certificate which 1s to be replaced to the Company 1f 1t 1s damaged
or defaced. and

{c) must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the Directors decide

COMPANY'S LIEN OVER PARTLY PAID SHARES

The Company has a lien (the "Company’s lien") over every Share which 1s partly paid for
any part of

(a) that Share's nominal value. and
)] any premium at which 1t was 1ssued.
(c) which has not been paid to the Company. and which 1s payable immediately or at

some time 1n the future. whether or not a Call Notice has been sent m respect of 1t

The Company's hen over a Share

(a) takes priority over any third party's interest in that Share, and
(b) extends to any dividend or other money payable by the Company n respect of that

Share and (if the lien 15 enforced and the Share 1s sold by the Company) the
proceeds of sale of that Share

The Directors may at any time decide that a Share which 1s or would otherwise be subject to
the Company’s lien shall not be subject to 1t. either wholly or 1n part

ENFORCEMENT OF THE COMPANY'S LIEN

Subject to the provisions of this article, 1f

(a) a lien enforcement notice has been given 1n respect of a Share, and
(b) the person to whom the notice was given has failed to comply with it,
the Company may sell that Share 1n such manner as the Directors decide

A lien enforcement notice

(a) may only be given in respect of a Share which 1s subject to the Company's len, n
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 davs of the notice.
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(D must be addressed either to the Holder of the Share or to a person entitled to 1t by
reason of the Holder's death. Bankruptcy or otherwise, and

(e) must state the Company's intention to sell the Share 1if the notice 1s not complied
with

Where Shares are sold under this article

(a) the Directors may authorise any person to execute an nstalment of transfer of the
Shares to the purchaser or a person nominated by the purchaser, and

(b the transferee 1s not bound to see to the application of the consideration. and the
transferee’s title 1s not affected by any wrregularity 1 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 hen) must be applied

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

(b) second, to the person entitled to the Shares at the date of the sale. but only after the
certificate for the Shares sold has been surrendered to the Company for
cancellation or a suitable indemnity has been given for any lost certificates, and
subject to a 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 Company that the declarant 1s a Director or the
Company and that a Share has been sold to satisfy the Company's lien on a specified date

{a) 1s conclusive evidence of the facts stated in 1t as agamnst all persons claiming to be
entitled to the Share. and

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

CALL NOTICES

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 1s payable in respect of Shares which that member
holds at the date when the Directors decide to send the Call Notice

A Call Notice
(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 nomnal value or any amount
payable to the Company by way of premium).

(b) must state when and how any Call to which it relates 1t 1s to be paid. and
(c) may permit or require the Call to be paid by instalments
17
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A member must comply with the requirements of a Call Notice, but no member 1s obliged to
pay any Call before 14 days have passed since the notice was sent

Before the Company has received any Call due under a Call Notice the Directors may

{a) revoke 1t wholly or 1n part, or

(b) specify a later time for payment than 1s specified in the notice,

() by a further notice in writing to the member n respect of whose Shares the Call 1s
made

LIABILITY TO PAY CALLS

Liability to pay a Call 1s not extinguished or transferred by transferring the Shares in respect
of which 1t 1s required to be paid

Joint Holders of a Share are jointly and severally hable to pay all Calls in respect of that
Share

Subject to the terms on which Shares are allotted, the Directors may, when 1ssuming 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

A Call Notice need not be 1ssued 1n respect of sums which are specified, in the terms on

which a Share 1s 1ssued, as being payable to the Company 1n respect of that Share (whether
n respect of nominal value or premium)

@ on allotment.
(b) on the occurrence of a particular event, or
(©) on a date fixed by or in accordance with the terms of 1ssue

If the due date for payment of such a sum has passed and 1t has not been paid, the Holder of
the Share concerned 15 treated 1n all respects as having failed to comply with a Call Notice
n respect of that sum, and 15 hable to the same consequences as regards the payment of
interest and forfeiture

FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC CONSEQUENCES

In this article
{a) the "Call Payment Date" 1s the ime 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" 1s that later date,
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(b) the "Relevant Rate" 15

(1) the rate fixed by the terms on which the Share in respect of which the
Call 15 due was allotted.

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

(m) if no rate 1s fixed in erther of these ways, 5 per cent per annum
If a person 1s liable to pay a Call and fails to do so by the Call Payment Date
(a) the Directors may 1ssue a notice of intended forferture to that person, and

1)} until the Call 1s paid. that person must pay the Company interest on the Call from
the Call Payment Date at the Relevant Rate

The Relevant Rate must not exceed by more than 5 percentage points the base lending rate
most recently set by the Monetary Policy Commuttee of the Bank of England 1n connection
with 1ts responsibilities under Part 2 of the Bank of England Act 1998

The Directors may waive any obligation to pay interest on a Call wholly or 1n part
NOTICE OF INTENDED FORFEITURE
A notice of intended forfeiture

(a) may be sent 1n respect of any Share in respect of which a Call has not been paid as
required by a Call Notice,

(b) must be sent to the Holder of that Share or to a person entitled to it by reason of
the Holder's death, Bankruptey or otherwise.

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

{(d) must state how the payment 1s to be made, and

(e) must state that 1f the notice 1s not complied with. the Shares m respect of which the
Call 1s payable will be hable to be forfeited

DIRECTORS' POWER TO FORFEIT SHARES

If a notice of intended forferture 15 not complied with before the date by which payment of
the call 1s required 1in the notice of intended forfeiture, the Directors may decide that any
Share 1n respect of which 1t was given 1s forfeited. and the forferture 1s to mclude all
dividends or other moneys payable in respect of the forfeited Shares and not paid before the
forferture

EFFECT OF FORFEITURE
Subject to these Articles the forferture of a Share extinguishes

(@) all interests 1n that Share. and all claims and demands against the Company n
respect of it, and
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(b) all other rights and liabihties incidental to the Share as between the person whose
share 1t was prior to the forferture and the Company

Any Share which 15 forfeited 1n accordance with these Articles

{a) 15 deemed to have been forfeited when the Directors decide that it 1s forferted,
(b) 1s deemed to be the property of the Company, and
{c) may be sold, re-allotted or otherwise disposed of as the Directors think fit

If a person's Shares have been forfeited

{(a) the Company must send that person notice that forfeiture has occurred and record
it n the register of members,

(b) that person ceases to be a member 1n respect of those Shares,

{c) that person must surrender the certificate for the Shares forfeited to the Company
for cancellation,

(d) that person remains hable to the Company for all sums payable by that person
under these Articles at the date of forferture 1n respect of those Shares. including
any interest (whether accrued before or after the date of forfeiture), and

(e) 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 forferture
or for any consideration received 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 1n respect of 1t and on such
other terms as they think fit

PROCEDURE FOLLOWING FORFEITURE
If a forfeited Share 1s to be disposed of by being transferred, the Company may receive the
consideration for the transfer and the Directors may authorise any person to execute the

instrument of transfer

A statutory declaration by a Director or the Company that the declarant 15 a Director of the
Company and that a Share has been forfeited on a specified date

(a) 15 conclusive evidence of the facts stated n 1t as against all persons claiming to be
entitled to the Share. and

(b) subject to comphance with any other formahties of transfer required by these
Articles or by law, constitutes a good title to the Share

A person o whom a forfeited Share 1s transferred 15 not bound to see to the apphicauon of

the consideration (1f any) nor 1s that person's title to the Share affected by any irregularity n
or invahidity of the process leading to the forfeiture or transfer of the Share
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If the Company sells a forferted Share, the person who held 1t prior to 1ts forferture 1s
entitled to receive from the Company the proceeds of such sale, net of any commussion, 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,

but no interest 1s payable to such a person in respect of such proceeds and the Company 1s
not required to account for any money earned on them

SURRENDER OF SHARES

A member may surrender any Share

(a) 1n respect of which the Directors may 1ssue a notice of intended forferture.
(b) which the Directors may forfeit. or

(c) which has been forfeited

The Directors may accept the surrender of any such Share

The effect of surrender on a Share 1s the same as the effect of forferture on that Share

A Share which has been surrendered may be dealt with mn the same way as a Share which
has been forfeited

SHARE TRANSFERS

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

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 mstrument of transfer which 1s registered

The transferor remains the Holder of a Share untl the transferee’s name 1s entered 1n the
register of members as Holder of it

Subject to article 42 8, the Directors may refuse to register the transfer of a Share. and 1f
they do so. the instrument of transfer must be returned to the transferee with the notice of
refusal (which must contain the reasons for the refusal) unless they suspect that the proposed
transfer may be fraudulent

Save as expressly permitied by these Articles. a Shareholder must not enter into any
arrangement where the terms upon which that Shareholder holds any Shares are to be varied
if as a result any interest 1n those Shares 1s varied, disposed of or created or extinguished

Notwithstanding any other provision of these Articles, the Directors must not register a

transfer of any Share or any interest in any Share to any munor. undischarged bankrupt,
trustee m bankruptcy or person of unsound mind
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Notwithstanding any other provision of these Articles, the Directors shall not dechine to
register, nor suspend registration of any transfer of Shares, whether or not fully paid, and
existing members of the Company shall have no pre-emption nights n relation to Shares in
the Company that are to be transferred, where such transfer 1s -

{(a) m favour of TCE (or any agent or nominee or nominees of such a bank. institution
or person) to whom such Shares are being transferred by way of security,

{b) executed by TCE (or any nominee or nominees of such bank, institution or person)
to whom such Shares have been transferred pursuant to a power of sale under such
Security, or

(©) 1s delivered to the Company for registration 1n order to perfect or protect any
securtty interest of TCE over these Shares.

and a certificate by any duly authorised representative of TCE (or any nominee or nominees
of TCE) that such Shares were so charged and the transfer was so executed shall be
conclusive evidence of such facts

TRANSMISSION OF SHARES

If title to a Share passes to a Transmittee, the Company may only recognise the Transmittee
as having any title to that Share

A Transmittee who produces such evidence of entitlement to Shares as the Directors may
properly require

(a) may, within 28 clear days of written notice to that effect. choose either to become
the Holder of those Shares or to have them transferred to another person (and 1f no
choice 15 made by the Transmittee. he shall be deemed to have elected to become
the Holder of those Shares), and

(b) pending any transfer of the Shares to another person, has the same rights as the
Holder had save that the Transmittee does not have the right to attend or vote at a
general meeting, or agree to a proposed written resolution, n respect of Shares to
which he 1s entitled, by reason of the Holder's death or Bankruptcy or otherwise.
unless he becomes the Holder of those Shares

Article 42 shall apply to the notice referred to 1n article 43 2(a) as 1f it were an instrument of
transfer executed by the member and the event resulting in title to the Share passing to the
Transmittee had not occurred

EXERCISE OF TRANSMITTEES’ RIGHTS

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 Transmittee wishes to have a Share transferred to another person. the Transmittee
must execute an instrument of transfer 1n respect of 1t

Any transfer made or executed under this article 1s to be treated as 1f 1t 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
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TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice 1s given to a Shareholder in respect of Shares and a Transmuttee 15 entitled to
those Shares, the Transmiitee 15 bound by the notice 1f 1t was given to the Shareholder
before the Transmittee’s name or the name of the person nominated under article 43 2 has
been entered in the register of members

FRACTIONAL ENTITLEMENTS

If on any consolidation and division or sub-diviston of Shares members are entitled to
fractions of Shares. the Directors may

(a) sell the Shares representing the fractions to any person (including the Company)
for the best price reasonably obtamable, and

(b) distnibute the net proceeds of sale in due proportion among the Holder of the
Shares

Where any Holder's entitlement to a portion of the proceeds of sale amounts to less than a
mimmum figure determined by the Directors, that member's portion may be distnbuted to an
organisation which 1s a charity for the purposes of the law of England and Wales. Scotland
or Northern Ireland

The person to whom the Shares are transferred 15 not obliged to ensure that any purchase
money 1s recetved by the person entitled to the relevant fractions

The transferee's title to the Shares 15 not affected by any irregularity 1n or invalidity of the
process leading to their sale

PROCEDURE FOR DECLARING DIVIDENDS

The Company may by ordinary resolution declare dividends, and the Directors may decide
to pay interim dividends

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

No dividend may be declared or paid unless 1t 1s in accordance with Shareholders
respective rights

Unless the Shareholders™ resolution to declare or Directors’ decision to pay a dividend. or
the terms on which Shares are 1ssued, specify otherwise, 1t must be paid by reference to each
Shareholder’s holding of Shares on the date of the resolution or decision to declare or pay it

If the Company’s share capital 1s divided 1nto different classes, no intenm dividend may be
paid on Shares carrymg deferred or non-preferred rights if. at the time of payment. any
preferennial dividend 1s 1n arrears

The Directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears to them
that the profits available for distribution justify the payment

If the Directors act in good faith, they do not incur any habihity to the Holders of Shares

conferring preferred rights for any loss they may suffer by the lawful payment of an interim
dividend on Shares with deferred or non-preferred rights
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CALCULATION OF DIVIDENDS

Except as otherwise provided by these Articles or the rights attached to the Shares. all
dividends must be

(a) declared and paid according to the amounts paid up on the Shares on which the
dividend 15 paid, and

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

If any Share ts 1ssued on terms providing that it ranks for dividend as from a particular date,
that Share ranks for dividend accordingly

For the purposes of calculating dividends, no account 15 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

In these Articles. the "Distribution Recipient” means, in respect of a Share on which a
dwvidend or other sum 15 payable

(a) the Holder of the Share, or

(b) if the Share has two or more joint Holders, whichever of them 15 named first in the
register of members, or

(c) if the Holder 15 no longer entitled to the Share by reason of death or Bankruptcy,
or otherwise by operation of law. the Transmittee

Where a dividend or other sum which 1s a distribution 1s payable 1n respect of a Share, 1t
must be paid by one or more of the following means

(a) transfer to a bank or bwilding society account specified by the Distnbution
Reciprent etther in writing or as the Directors may otherwise decide, or

(b) sending a cheque made payable to the Distribution Recipient by post to the
Dustribution Recipient at the Distributton 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 erther in writing or as the Directors
may otherwise decide, or

{c) 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

)] any other means of payment as the Directors agree with the Distribution Recipient
erther 1n writing or by such other means as the Directors decide
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NO INTEREST ON DISTRIBUTIONS

The Company must not pay nterest on any dividend or other sum pavable n respect of a
Share unless otherwise provided by

(a) the terms on which the Share was 1ssued, or
) the provisions of another agreement between the Holder of that Share and the
Company

UNCLAIMED DISTRIBUTIONS

All dividends or other sums which are

(a) pavable 1n respect of Shares, and

(b) unclaimed after having been declared or become payable.

may be invested or otherwise made use of by the Directors for the benefit of the Company
until claimed

The payment of any such dividend or other sum into a separate account does not make the
Company a trustee 1n respect of 1t

If

(a) 12 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.

the Distribution Recipient 1s no longer entitled to that dividend or other sum and 1t ceases to
remain owing by the Company

NON-CASH DISTRIBUTIONS

Subject to the terms of issue 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 distribution payable 1n respect of a Share by transferring non-cash assets of equivalent

value (includmg. without hmitation. shares or other securities 1in any company)

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

() vesting any assets in trustees
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WAIVER OF DISTRIBUTIONS

Distribution Recipients may waive their entitlement to a dividend or other distribution
payable in respect of a Share by giving the Company notice in writing to that effect, but 1f

(a) the Share has more than one Holder, or

)] more than one person 1s entitled to the Share, whether by reason of the death or
Bankruptcy of one or more joint Holders. or otherwise,

(c) the notice 1s not effective unless 1t 15 expressed to be given. and signed. by all the
Holders or persons otherwise entitled to the Share

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
The Directors may. 1f they are so authorised by an ordinary resolution

(a) decide to capitalise any profits of the Company (whether or not they are available
for distribution) which are not required for paying a preferential dividend, or any
sum standing to the credit of the Company’s share premium account or capital
redemption reserve. and

(b) appropriate any sum which they so decide to capitalise (a "Capitalised Sum™) to
the persons who would have been entitled to 1t 1if 1t were distributed by way of
dividend {the "Persons Entitled") and in the same proportions

Capitalised Sums must be applied

(a) on behalf of the Persons Entitled. and

(b) in the same proportions as a dividend would have been distrnibuted 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 Capnalised Sum which was appropriated from profits available for distribution may be
applied in paying up new debentures of the Company which are then allotted credited as
Fully Paid to the Persons Entitled or as they may direct

The Durectors may

{a) apply Capitalised Sums 1n accordance with articles 54 3 and 54 4 partly n one
way and partly in another. and

(b make such arrangements as they think fit to deal with Shares or debentures
becoming distributable 1n fractions under this article (including the 1ssuing of
fractional certificates or the making of cash payments), and

(c) authorise any person to enter into an agreement with the Company on behalf of all

the persons entitled which is binding on them 1n respect of the allotment of Shares
and debentures to them under this article
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NOTICE OF GENERAL MEETINGS

The notice of a general meeting of the Company must state

(a) the time and date of the meeting.
(b) the place of the meeting, and
() the general nature of the business to be transacted

ANNUAL GENERAL MEETINGS
The Company 1s not required to hold an annual general meeting
ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person 1s able to exercise the right to speak at a general meeting when that person 15 n a
position to communicate to all those attending the meeting, during the meeting, any
information or opimons which that person has on the business of the meeting

A person 1s able to exercise the right to vote at a general meeting when

(a) that person 1s able to vote. during the meeting, on resolutions put to the vote at the
meeting. and

(b) that person’s vote can be taken into account in 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 rights to speak or vote at 1t

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

Two or more persons who are not in the same place as each other attend a general meeting 1f
their circumstances are such that if they have (or were to have) rights to speak and vote at
that meeting, they are (or would be) able to exercise them

QUORUM FOR GENERAL MEETINGS

The quorum at any general meeting of the Company shall be two persons present 1n person
or by proxy or by duly authorised representative save i the case of a company with a single
member in which case, one member present in person or by proxy or by duly authorised

representative shall be a quorum

No business other than the appointment of the chairman of the meeting 1s to be transacted at
a general meeting 1f the persons attending 1t do not constitute a quorum

CHAIRING GENERAL MEETINGS

If the Directors have appointed a chairman. the chairman shall chair general meetings 1f
present and willing to do so
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If the Directors have not appointed a chairman. or if the chairman 15 unwilling to chair the
meeting or 1s not present within ten minutes of the time at which a meeting was due to start

(a) the Directors present, or
(b) (1f no Directors are present). the meeting must appoint a Director or Sharcholder 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 1s referred to as the "chairman
of the meeting”

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS
Directors may attend and speak at general meetings, whether or not they are Shareholders

The chairman of the meeting may at the relevant meeting permit other persons who are not

(a) Shareholders of the Company, or
() otherwise entitled to exercise the rights of Shareholders in relation to general
meetings,

to attend and speak at such meeting

ADJOURNMENT

If the persons attending a general meeting within half an hour of the time at which the

meeting was due to start do not constitute a quorum, or if during a meeting a quorum ceases

to be present, the chairman of the meeting must adjourn 1t

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

{a) the meeting consents to an adjournment, or

(b) 1t appears to the chainiman of the meeting that an adjournment 18 necessary to
protect the safety of any person attending the meeting or ensure that the business

of the meeting 15 conducted m an orderly manner

The chairman of the meeting must adjourn a general meeting 1f directed to do so by the
meeting

When adjourning a general mecting, the chairman of the meetmg must

(a) either specify the tume and place to which 1t 1s adjourned or state that it 1s to
continue at a time and place to be fixed by the Directors, and

(b have regard to any directions as to the time and place of any adjournment which
have been given by the meeting
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If the continuation of an adjourned meeting 1s to take place more than 14 days after it was
adjourned. the Company must give at least seven clear days® notice of 1t (that 1s. excluding
the day of the adjourned meeting and the day on which the notice 1s given)

{a) to the same persons to whom notice of the Company’s general meetings 1s
requtred to be given. and

(b) containing 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 1f the adjournment had not taken place

VOTING: GENERAL

A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll i1s duly demanded n accordance with these Articles

VOTING: MENTAL DISORDER

If a court has appointed a person to manage the affairs of a member as a result of a mental
disorder of such member, the person appointed by that court may, provided he has not less
than 48 hours before the time appointed for the relevant meeting, deposited at the registered
office of the Company evidence to the satisfaction of the Directors that he has authonity to
exercise the right to vote. attend any general meeting of the Company and vote at such
meetmg whether on a show of hands or on a poll

ERRORS AND DISPUTES

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 15 tendered. and
every vote not disallowed at the meeting 1s vahd

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

A poll on a resolution may be demanded

(a) n 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 1s declared

A poll may be demanded by

(a) the chairman of the meeting.

(b) the Drrectors.

() two or more persons having the right to vote on the resolufion, or

(d) a person or persons representing not less than one tenth of the total voting rights of

all the Shareholders having the right to vote on the resolution
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A demand for a poll may be withdrawn 1f
(a) the poll has not yet been taken. and
(b) the chairman of the meeting consents to the withdrawal

and such demand will not invalidate the result of a show of hands declared before the
demand was made

Polls must be taken immediately and in such manner as the chairman of the meeting directs
The result of the poll shall be the decision of the meeting 1n respect of the resolution on
which the poll was demanded

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

No notice need be given of a poll not taken immediately 1f the time and place at which 1t 15
to be taken are announced at the meeting at which 1t 1s demanded In any other case, at least
seven days' notice must be given specifying the time and place at which the poll 1s to be
taken

CONTENT OF PROXY NOTICES
Proxies may only validly be appointed by a notice in writing (a "Proxy Notice") which
(a) states the name and address of the Shareholder appomnting the proxy.

(b} identifies the person appointed to be that Sharcholder’s proxy and the general
meeting 1n relation to which that person 1s appointed,

(c) 1s signed by or on behalf of the Shareholder appoimnting the proxy, or 1s
authenticated in such manner as the Directors may determine, and

(d) 1s delivered to the Company n accordance with these Articles and any instructions
contained m the notice of the general meeting to which they relate

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

Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy
1s to abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, 1t must be treated as

(a) allowing the person appointed under 1t as a proxy discretion as to how to vote on
any ancillary or procedural resolutions put to the meeting. and

{b) appointing that person as a proxy n relation to any adjournment of the general
meeting to which 1t relates as well as the meeting 1itself

DELIVERY OF PROXY NOTICES

Any notice of a general meeting must specify the address or addresses ("Proxy Notification
Address") at which the Company or its agents will receive proxy notices relating to that
meeting. or any adjournment of it. delivered 1n hard copy or electronic form
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A person who 1s 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 articles 67 4 and 67 5, a proxy notice must be delivered to a Proxy Notification
Address not less than 48 hours before the general meeung or adjourned meeting which 1t
relates A Proxy Notice which 1s not delivered in such manner shall be invalid unless the
Directors in their absolute discretion accept the Proxy Notice at any time before the meeting

In the case of a poll taken more than 48 hours after 1t 1s demanded. the notice must be
delivered to a Proxy Notification Address not less than 24 hours before the time appointed
for the taking of the poll

In the case of a poll not taken during the meeting but taken not more than 48 hours after 1t
was demanded, the Proxy Notice must be delivered

{a) 11 accordance with article 67 3, or
(b} at the meeting at which the poll was demanded to the chairman, secretary or any
Director

An appointment under a Proxy Notice may be revoked by delivering to the Company a
notice m writing given by or on behalf of the person by whom or on whose behalf the Proxy
Notice was given

A notice revoking a proxy appomtment only takes effect 1f it 15 delivered before the start of
the meeting or adjourned meeting to which 1t relates

If a Proxy Notice 1s not executed by the person appomnting the proxy, it must be
accompanied by written evidence of the authority of the person who executed 1t to execute 1t
on the Appointor’s behalf

AMENDMENTS TO RESOLUTIONS

An ordmary resolution to be proposed at a general meeting may be amended by ordinary
resolution 1f

(a) notice of the proposed amendment 1s given to the Company in writing by a person
entitled to vote at the general meeting at which 1t 1s to be proposed not less than 43
hours before the meeting 1s to take place (or such later time as the chairman of the
meeting may determine), and

(b) the proposed amendment does not, n the reasonable opinion of the chairman 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, 1f

{a) the chairman of the meeting proposes the amendment at the general meeting at
which the resolution 15 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
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If the chairman of the meeting, acting 1n good faith, wrongly decides that an amendment to a
resolution 5 out of order, the chairman’s error does not invalidate the vote on that
resclution

NOTICES AND COMMUNICATION

The Company may send, supply or give any document, information or notice to a
Shareholder by hard copy. electronic form or by making that document or information
available on a website and giving notice of the availability of that document or information
to the relevant Shareholder (provided that Shareholder has individually agreed (or 15 deemed
to have agreed) to the Company sending or supplying documents or information generally or
those documents or information in question to him by means of a website). in each case
subject to the provisions of sections 1143 to 1148 and Schedule 5 of the Act

A notice given by means of a website shall be deemed to have been sent, supplied or given
when the matenal was first made available on the website or, if later. when the recipient
recerved {or is deemed to have received) notice of the fact that the material was available on
the website

Any document, information or notice which 1s required to be sent or given to the Company
shall be sent by hard copy or electronic form n each case. subject to the provisions of
sections 1143 to 1148. Schedule 4 and Schedule 5 of the Act

Any notice. document or other information shall be deemed served on or delivered to the
mtended recipient -

(a) if properly addressed and sent by prepaid Unmited Kingdom first class post to an
address 1n the United Kingdom, 48 hours after it was posted (or five business days
after posting either to an address outstde the Umited Kingdom or from outside the
United Kingdom to an address within the United Kingdom. if (in each case) sent
by reputable international overmight courier addressed to the intended recipient,
provided that delivery in at least five business days was guaranteed at the time of
sending and the sending party receives a confirmation of delivery from the courer
service provider),

(b) if properly addressed and delivered by hand, when 1t was given or left at the
appropriate address,

(c) if properly addressed and sent or supplied by electronic means. one hour after the
document or information was sent or supplied, and

(d) if sent or supphied by means of a website. when the material 1s first made available
on the website or (1f later) when the recipient receives (or 1s deemed to have
received) notice of the fact that the material 1s available on the website

For the purposes of this article, no account shall be taken of any part of a day that 1s not a
working day

Proof that an envelope contaming a document, notice or information was properly
addressed. prepaid and posted shall be conclusive evidence that the document. notice or
information was sent, supplied or given by post A comprehensive transaction report or log
generated by fax machine, suitably certified by or on behalf of the Company. shall be
conclusive evidence that a document. notice or information was sent. supphed or given by
fax A copy of a record of the total number of recipients sent to or each recipient to whom
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an e-mail message was sent together with any notices of failed transmissions and copies of
records of subsequent re-sending. suitably certified by or on behalf of the Company, shall be
conclusive evidence that the document, notice or information was sent. supplied or given by
e-mail

In proving that any notice, document or other information was properly addressed, it shall be
sufficient to show that the notice. document or other information was delivered to an address
permitted for the purpose by the Act

A Director may agree with the Company that notices or documents sent to that Director 1n a
particular way are to be deemed to have been received within a specified tme of their being
sent. and for the specified time to be less than 48 hours

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 tume being

COMPANY SEALS

Any common seal may only be used by the authority of the Directors

The Directors may decide by what means and 1in what form any common seal 15 to be used
Unless otherwise decided by the Directors, if the Company has a common seal and 1t 1s
affixed to a document. the document must also be signed by at least one authorised person 1n

the presence of a witness who attests the signature

For the purposes of this article, an authonised person 1s

(a} any Director of the Company,
(b) the Company secretary (if any), or
(c) any person authorised by the Directors for the purpose of signing documents to

which the common seal 15 apphed
NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authorised by the Directors or an ordnary resolution of the
Company. no person 1s entitled to inspect any of the Company’s accounting or other records
or documents merely by virtue of bemg a Shareholder

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 nts 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 subsicdhary
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INDEMNITY AND INSURANCE

Subject to article 73 2, but without prejudice to any indemnity to which he 15 otherwise
entitled, a Relevant Director may be indemnified out of the Company’s assets agamst

(a) any hablity incurred by that Director 1n connection with any negligence. default,
breach of duty or breach of trust in relation to the Company or an associated
company, and/or

(b) any other hiability incurred by that Director as an officer of the Company or an
associated company

This article does not authorise any indemnity which would be prohibited or rendered void by
any provision of the Act or by any other provision of law

The Directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any Relevant Director 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 liability which has been or may be incurred
by a Relevant Director in connection with that Director’s duties or powers m
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 1s a subsidiary of the other or both are subsidiaries
of the same body corporate

SUBSIDIARY COMPANY

The following provisions apply and have overriding effect over all other provisions of these
articles where a company (wherever incorporated) (the "Parent Company") holds not less
than 90 per cent of the Shares

(a) the Parent Company may at any time and from tume to time appoint any person o
be a Director or remove from office any Director howsoever appointed save that 1f
a managing director 15 removed from office, such removal shall be deemed an act
of the Company and shall have effect without prejudice to any claim for damages
arising from the consequent termination of his executive office.

(b) no unissued securities or Shares can be 1ssued or agreed to be 1ssued or put under
option without the consent of the Parent Company, and

{c) any or all powers of the directors shall be restricted in such respects and to such
extent as the Parent Company may by notice to the Company from time to time
prescribe

Any such appointment. removal. consent or notice must be mn wrnting served on the
Company and signed on behalf of the Parent Company by any two of its directors or by any
one of 1ts directors and 1ts secretary or some other person duly authorised for the purpose
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Persons dealing with the Company do not need to enquire whether the powers of the
Directors have been n any way restricted under this article or whether any requisite consent
of the Parent Company has been obtained and no obligation mcurred or secunty given or
transaction effected by the Company to or with any third party shall be invalid or meffectual
unless the third party had at the time express notice that the incurring of such obligation or
the giving of such security or the effecting of such transaction was in excess of the powers
of the Directors
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