Company No 08938847

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of

Mill Hill' Farm Solar Limited——

(the "Company")

Circulation Date
2016

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “"Act"), the sole
member of the Company has required the directors to propose the following Written
Resolution, as a Special Resolution.

SPECIAL RESOLUTION

THAT the articles of association attached hereto be approved and are hereby
adopted as the articles of association of the Company in substitution and to the
exclusion of all for the existing articles of association

Please read the Notes overleaf before signifying your agreement to the
Written Resolutions.

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, we, the undersigned,
being the sole eligible member of the Company who would have been entitled to
vote on the resolution set out above on the Circulation Date stated above hereby
irrevocably agree to the resolution as a Special Resolution.

RO mafZeH 2ol

Date of signature

MONDAY

A

04/04/2016
COMPANIES HOUSE




Notes

You can choose to agree to all of the proposed Written Resclutions or none of
them but you cannot agree to only some of them.

If you agree to the proposed Wntten Resolutions please sign and date this
document overleaf on the dotted line where indicated and return it to the
Company using one of the following methods, in each case by no later than
5pm on the date 28 days after the Circulation Date stated overleaf

(a) by hand or by post to the Company's registered office at 6™ floor, 33
Holborn, London, EC1IN 2HT

(b) by electronic mail addressed to kward@octopusinvestments.com

If you do not agree to the Wrntten Resolutions you do not need to do
anything. You will not be deemed to agree f you fail to reply

The Wnitten Resolutions will lapse if the agreement of the required majonty
of eligible members 15 not recetved by the Company by 5pm on the date 28
days after the Circulation Date stated overleaf, If the Company does not
receive this signed document from you by this date and time it will not be
counted 1n determining whether the Written Resolutions are passed

The Written Resolutions are passed on the date and time that the Company
receives the agreement of the required majonty of eligible members The
required majority for a Special Resolution 1s eligible members representing
not less than 75% of the total voting rights of eligible members.

You may not revoke your agreement to the Written Resolutions once you
have signed and returned this document to the Company.

If you are signing this document on behalf of a person under a power of
attorney or other authornity please send a copy of the relevant power of
attorney or authority when returning this document
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The Companies Act 2006

Articles of Association of Mill Hill Farm Solar Limited

Adopted by special resolution dated 30 MA@CH Toib

Application of Model Articies

The Model Articles, save as excluded or varied by or inconsistent with these articles, shall
apply to the company and together with these articles shall constitute the articles of
association of the company

Defined terms and interpretation
In these articles, unless the context otherwise requires
Act means the Companies Act 2006,

eligible director means a director who would be entitled to vote on a matter were it proposed
as a resolution at a directors' meeting, and

Model Articles means the model articles for private companies limited by shares contained in
the Companies (Model Articles} Regulations 2008 (as amended before the date of adoption of
these articles)

Unless the context otherwise requires, In these artricles, words and expressions
{a) shall have the same meaning as in the Model Articles, and

{b) subject to that, shall have the same meaning as in the Act as in force on the date
when these articles become binding on the company

A reference in these articles to an "article" 1s a reference to the relevant article of these
articles unless expressly provided otherwise

Change of name
The company may change its name by resolution of the directors
Shareholders’ reserve power

In articles 4{1) and 4(2) of the Model Articles the words "ordinary resolution” shall replace the
words "special resolution”

Unanimous decisions

In article 8(2) of the Model Articles the words "one or mare” shall be inserted mmediately
before "copies” Article 8(3) of the Model Articles shall be deleted
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Quorum for directors’ meetings

The quorum for directors' meetings may be fixed from time to ime by a decision of the
directors and, unless It 1s otherwise fixed, it 1s two (subject to article 6 2 below) Article 11(2)
of the Model Articles shall not apply to the company

For the purposes of any meeting {or part of a meeting) held pursuant to article 7 to authorise
a director's conflict, if there 1s only one eligible director in office other than the conflicted
director({s), the quorum faor that meeting {or part of a meeting) shall be one eligible director

Conflict situations

The directors may authorise any matter or situation which would, if not authorised, be an
infringement by that director of his duty under-section 175 of-the Act to avoid a situation-in - -

which he has, or can have, a direct or indirect interest that conflicts, or may possibly conflict,
with the interests of the company (an Interested Director)

Any authorisation under this article may extend to any actual or potential conflict of interest
which may reasonably be expected to arise out of the matter or situation so authorised

Any authorisation under this article 1s effective only if

(a) the matter or situation in questron has been proposed by a director for consideration
at a meeting of directors in accordance with the board of directors’ normal procedures
or in such other manner as the directors may approve,

{b) any requirement as to the quorum at the meeting of the directors at which the matter
or situation 1s considered (s met without counting the director in question or any other

interested director (together the Interested Directors), and

{c) the matter or situation was agreed to without the Interested Directors voting or would
have been agreed to If their votes had not been counted

Any authorisation of a conflict under this article may

(a) be subject to such terms and for such duration or iImpose such imits or conditions as
the directors may determine whether at the time the authorisation 1s given or
subsequently, and

{b) be terminated or varied by the directors at any time

Where the directors authornse a conflict they may (whether at the time of giving the
authorisation or subsequently) provide, without hmitation, that the Interested Director

(a) Is excluded from discussions (whether at meetings of directors or otherwise) related
to the conflict,

(b} Is not given any documents or other information relating to the conflict, and
{c) may or may not vote (or may or may not be counted in the quorum) at any future
meeting of directors 1n relation to any resolution relating to the conflict or otherwise

participate in any decision refating to the conflict

Where the directors authorise a conflict

Page 2



77

78

79

81

82

83

(a) the Interested Director must conduct himself in accordance with any terms imposed
by the directors In relation to the conflict, and

(b} the Interested Director does not infringe any duty he owes to the company by virtue of
sections 171 to 177 of the Act provided he acts in accordance with such terms, mits
and conditions (if any) as the directors impose In respect of the authonsation

An Interested Director 1s not required, by reason of his office, to account to the company for
any remuneration, profit or other benefit which he {(or a person connected with hum as defined
in section 252 of the Act) denves from a matter or situation authorised under this article,
subject In each case to any terms, limits or conditions attaching to that authonsation No
transaction or arrangement 1s liable to be avoided on such grounds

If a matter or situation 1s authorised pursuant to this article the interested Director is not
reqguired to

{a) disclose to the company any confidential infformation received by um (other than by
virtue of his position as director of the company) relating to that matter or situation, or

(b) use that information in relation to the company's affairs,

if to do so would result in a breach of a duty of confidence owed by huim to another person in
relation to that matter or situation

An Interested Director does nat require authorisation by the directors under this article in
respect of any actual or potential conflict which may reasonably be expected to arise by
reason only of that Interested Director also being a director of another group undertaking (as
defined in sectton 1161(5) of the Act) A director i1s not to be regarded infringing his duty
under section 175 of the Act as a result of the lack of such autherisation

Transactions or other arrangements with the company

A director must declare the nature and extent of his interests in a proposed or existing
transaction or arrangement with the company in accordance with section 177 or section 182
of the Act (a Participating Interested Director)

Provided they have complied with article 8 1, a Participating Interested Director

{a) is to be counted as participating In the decision-making process {including for quorum
and voting purposes), notwithstanding that the decision-making process in any way
concerns or relates to an actual or proposed transaction or arrangement in which he
has, directly or indirectly, any kind of interest,

{b) may be party to, or otherwise directly or indirectly interested in, any transaction or
arrangement with the company or n which the company 1s otherwise directly or
indirectly interested, and

{c) 15 not, except as he/she may otherwise agree, required to account to the company for
remuneration, profit or other benefit which he {or a person connected with him as
defined in section 252 of the Act) derives from any such transaction or arrangement,
and no transaction or arrangement 1s hable to be avoided on such grounds

For the purposes of this article, references to proposed decisions and decision-making
processes include any directors’ meeting or part of a directors' meeting
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Subject to article 8 5, if a question arises at a meeting of the directors or of a committee of the
directors as to the nght of a Participating interested Director to participate in the meeting (or
part of the meeting) for voting or quorum purposes, the question may, befare the conclusion
of the meeting, be referred to the chairman whase ruling in relation to any director other than
the chairman 1s to be final and conclusive

If any question as to the night to participate in the meeting {(or part of the meeting) should arise
In respect of the chairman, the question Is to be decided by a decision of the directors at that
meeting, for which purpose the charrman and the Participating Interested Directors are not to
be counted as participating in the meeting (or that part of the meeting) for voting or quorum
purposes

Article 14 of the Model Articles shall not apply to the company

10

101

102
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121

122

Number of directors

Unless atherwise determined by ordinary resolution, the number of directors (excluding
alternate directors) shall not be subject to any maximum but shall not be less than one

Methods of appointing directors

In addition to the methods specified in article 17(1) of the Model Articles, the shareholder or
shareholders who at the relevant time hold a majority in nominal value of the shares in the
company which carry the night to vote may, by giving notice of appointment in writing to the
company, appoint any person who 1s wilhing to act as a director, and I1s permitted by law to do
so, to be a director  Such appointment shall take effect on receipt by the company of the
notice or, if later, on the date specified in the notice

In any case where, as a result of death or bankruptcy, the company has no shareholders and
no directors, the transmittee(s) of the last shareholder to have died or to have a bankruptcy
order made against hum has (or have) the right, by notice in writing, to appoint a person who
1s willing to act, and 1s permitted to do so, to be a director  Article 17(2) of the Model Articles
shall not apply to the company

Termination of director's appointment

In addition to the circumstances specified in article 18 of the Model Articles, a person ceases
to be a director as soon as the company receives notice in writing of removal of that person
as a director from the shareholder or shareholders who at the time hold a majenity in nominal
value of the shares in the company which carry the night to vote

Directors’ remuneration

At the end of article19(3)(b) of the Model Articles the words "including to or 1n respect of any
members of a director's family (as defined 1n section 253 of the Act)" shall be added

Without imiting article19(3} of the Maodel Articles, the directors may make arrangements in
connection with the payment of a pension, allowance or gratuity, or any death, sickness or
disability benefits, to or in respect of a past director of the company or a present or past
director of any of its subsidianes or associated bodies corporate or of any business acquired
by any of them, including in each case to or in respect of any members of a director's family
{as defined in section 253 of the Act)
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Appointment and removal of alternate directors

Any director (the appointor) may appoint as an alternate any other director or any other
person to

(a) exercise that director's powers, and
{b) carry out that director's responsibilities,

in relation to the taking of decisions by the directors in the absence of the alternate’s
appotintor

Any appointment or removal of an alternate must be effected by notice in wniting 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

(b) tn the case of a notice of appointment, contamn a statement signed by the proposed
alternate that the proposed alternate 1s willing to act as the alternate of the director
gving the notice

Rights and responsibilities of alternate directors

An alternate director has the same nghts, in relation to any directors' meeting or decision, as
the alternate’s appomntor

Except as the company's articles of association specify otherwise, alternate directors

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

{b) are lhable for theirr own acts and omissions,

{c) are subject to the same restrictions as their appointars, and
{d) are not deemed to be agents of or for their appointors

For the purposes of determining whether a quorum is participating

(a) a person who 1s an alternate director but not a drrector may be counted as
participating only if that persen's appointor is not participating, but no alternate may
be counted as more than one director for such purposes, and

{b) a director who I1s also an alternate director does not count as more than one director
At a directors' meeting

{a) a person who 1s an alternate director but not a director has a vote an behalf of each
appointor who 1s not participating in the meeting but would have been enhitled to vote
if they were participating in it, and

Page 5



(b) a director who I1s also an alternate director has an additional vote on behalf of each
appointor who 1s not participating i the meeting but would have been entitied to vote
if they were participating in it

145  Where the directors take a unanimous decision in accordance with article 8 of the Madel
Articles a person who 1s an alternate director but not a director

(a) may participate in the decision only if his appointor 1s an eligible director in relation to
that decision, but does not participate, and

{(b) does not count as more than one director for such purposes

146  An alternate director I1s not entitled to receive any remuneration from the company for serving
as an alternate director except such part of the alternate's appointor's remuneration as the

appointor may direct by notice in wnting made to the company
15 Termination of alternate directorship
An alternate director's appointment as an alternate terminates

(a) when the alternate's appointor revokes the appointment by notice to the company in
writing specifying when it 1s to terminate,

{b) on the occurrence in relation to the alternate of any event which, If it occcurred in
relation to the alternate’s appointor, would result in the termination of the appointor's
appointment as a director,

(c) on the death of the alternate’s appointor, or
(d) when the alternate’s appotntor's appointment as a director terminates
16 Transfer of shares

161 Notwithstanding anything contained in these articles {including, for the avoidance of doubt,
provisions incorporated from the Model Articles)

(a) the directors (or director if there 1s only one) of the company may not decline to
register any transfer of shares in the company nor suspend registration of any such
shares, and

{b) a holder of shares in the company 1s not required to comply with any provision of the
articles (including, for the avoidance of doubt, provisions incorporated from the Model
Articles) which restricts the transfer of shares or which requires any such shares to be
first offered to all or any current shareholders of the company before any transfer may
take place,

where in any such case the transfer 15 or is to be

{c) executed by a bank or institution to which such shares have been mortgaged,
charged or pledged by way of secunty (or by any nominee of such bank or institution)
pursuant to a power of sale under such security,

(d) executed by a receiver or manager apponted by or on behalf of any such bank or

nstiution under any such security, or
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(e) to any such bank or institution {or to its nominee} pursuant to any such secunity {(each
a Secured Institution)

A certificate by any officer of such bank or institution that the shares were so charged and the
transfer was so executed shall be conclusive evidence of such facts

Notwithstanding anything contained in these articies (including, for the avoidance of doubt,
provisions incerporated from the Model Arhicles), the directors (or director if there 1s only one)
of the company may not exercise its nght of lien aver shares that have been maortgaged,
charged or pledged by way of secunty to a Secured Institution

No right of pre-emption

Section 561 (existing shareholders' nght of pre-emption) and section 562 (communication of
pre-emption offers to shareholders) of the Act do not apply to the company

Transmission of shares

Nothing In the company’s articles of association releases the estate of a deceased
shareholder from any liabifity in respect of a share sclely or jointly held by that shareholder

Transmittees bound by prior notices

The words “, or the name of any person(s) named as the transferee(s) in an instrument of
transfer executed under article 28(2)," shall be inserted n article 29 of the Model Articles
immediately before the words "has been entered in the register of members "

Adjournment

The sentence "if at the adjourned meeting a guorum 1s not present within half an hour from
the time appointed for the meeting the meeting shall be dissolved " shall be added as the final
sentence of article 41(1) of the Model Articles

Poll votes

Article 44(2) of the Model Articles shall be amended by replacing paragraph {c) with the words
"any qualfying person (as defined in section 318 of the Act) present and entitled to vote at the
meeting”

The sentence "A demand so withdrawn shall not invalidate the result of a show of hands
declared before the demand was made " shall be added as the final sentence of article 44(3)
of the Model Articies

Content of proxy notices
Article 45(1) of the Mode! Articles shall be amended by replacing paragraph {d) with the
words "Is delivered not less than 24 hours before the time appointed for the general meeting

or adjourned meeting to which it relates to the company in accordance with the articles and
any instructions contained in the relevant notice of the general meeting”

The sentence "A notice of appointment of a proxy which 1s not delivered in such manner shall
invalidate the appointment of a proxy, unless the directors, in their discretion, accept the
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notice at any time befare the meeting " shall be added as the final sentence of article 45(1) of
the Model Articles

23 Delivery of proxy notices
Any notice of a general meeting must specify the address or addresses at which the company
or its agents will receive proxy notices relating to that meeting, or any adjournment of i,
delivered in hard copy or electronic form
24 Class meetings
The provisions of the company's articles of association relating to general meetings apply,
with any necessary modifications, to meetings of the holders of any class of shares
25 ~Company secretary - B B
The directors may from time to time, but need not, appoint any person who 1s willing to act as
the secretary for such term, at such remuneration and upon such conditions as they may think
fit, and any secretary so appointed may be removed by the directors
26 Means of communication to be used
Subject to the Act, the company may send or supply documents or information to
shareholders by making them available on a website
27 Deemed receipt of documents and information
271 Where the company sends a document or information by post {(whether in hard copy or
electronic form) and the company i1s able to show that it was properly addressed, prepaid and
posted, it 1s deemed to have been received by the intended recipient
(a) 48 hours after it was posted, if posted by first class post to an address in the United
Kingdom, and
{b) on the fifth working day after it was posted, if posted by international signed for post
to an address outside the Uruted Kingdom
272  Where the company sends or supplies a document or infformation by electronic means and
the company is able to show that it was properly addressed, it 15 deemed to have been
recewved by the intended recipient 24 hours after it was sent
273  Where the company sends or supplies a document or information by means of a website, it 1s
deemed to have been recewed by the intended recipient
(a) when the material was first made available on the website, or
{b) if later, when the recipient received (or 1s deemed to have received) notice of the fact
that the matenal was available on the website
274  In calculating a period of hours for the purposes of this article, no account 1s to be taken of
any part of a day that 1s not a working day
275 Thewords ", and for the specified time to be less than 48 hours” shall be removed from the

end of article 48(3) of the Model Articles
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Indemnity
In this article

(a) compantes are associated If one 1s a subsidiary of the other or both are subsidiaries
of the same body corporate, and

{b) a relevant director means any director or former director of the company or an
associated company, and a relevant secretary means any secretary or former
secretary of the company or an associated company

Subject to articte 28 3 the company may indemnify

(a) any relevant director or any relevant secretary against any liability incurred by or
attaching to that person in the actual or purported execution or discharge of his
duttes, the exercise or purported exercise of his powers or otherwise in relation to or
i connection with his duties, powers or office,

{b} any relevant director or any relevant secretary against any habiity incurred by him in
connection with the activities of the company or an associated company in s
capacity as a trustee of an occupational pension scheme (as defined in section
235(6) of the Act)

Where a director or any secretary 1s indemnified against a hability in accordance with this
article, the Indemmity may extend to all costs, charges, losses, expenses and liabilities
incurred by him

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

Subject to the Act, the company may

(a) provide a relevant director and any relevant secretary with funds to meet expenditure
incurred or to be incurred by him in defending any cnminal or civil proceedings
referred to In section 205(1)(a)(1) of the Act or in connection with any application
under the provisions mentioned In section 205(1){a){n) of the Act, and

(b) do anything to enable that person to avotd incurring such expenditure,

but so that, in the case of a director, the terms set out in section 205(2) of the Act shall apply
to any such prowvision of funds or other things done

Article 52 of the Model Articles shall not apply to the company

Insurance
In this article
(a) relevant officer means
{1) a director or secretary or employee of the company or an associated
company or of any predecessor in business of the company or an associated
company, or
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{n) a trustee of any employees' share scheme, pension fund or retirement, death
or disability scheme for the benefit of any employee of the company or
assoclated company or of any predecessor in business of the company or an
associated company,

{b) relevant liability means any hability incurred by a relevant officer in respect of any
act or omission in the actual or purported discharge of his duttes as a relevant officer
or In the exercise or purposed exercise of his powers as a relevant officer or
otherwise as a relevant officer,

() companies are associated If one i1s a subsidiary of the other or both are subsidiaries
of the same body corporate

292 Subjectto Lhe Act, the directors may purchase and maintain, at the expense of the company,

insurance against any relevant hability for the benefit of any person who 1s or has at any ttme
been a relevant officer

293 Aricle 53 of the Model Articles shall not apply to the company
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