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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9734841

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

IRVINE BIOMASS ENERGY LIMITED

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

Given at Companies House on 15th August 2015
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In accordance with
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Companies Act 2006 4 16 053313 fes
Application to register a company Companies House
A fee 1s payable with this form
Please see 'How to pay’ on the last page
J What this form s for What this form s e
You may use this form to register a You cannot use this f
private or public company a himited hiability pa I | k
this, please use form LAD7GPWZ
LD2 06/08/2015 #87
COMPANIES HOUSE
Part 1 Company details

Company name

To check 1f a company name 1s available use our WebCHeck service and select
the ‘Company Name Availability Search’ option

www.companieshouse.gov.uk/info

l Please show the proposed company name below

Proposed company
name in full @

||RVINE BIOMASS ENERGY LIMITED

For official use

|
Crrr T

< Fitling in this form

Please complete in typescript or n
bold black capitals

All fields are mandatory unless
specified or indixcated by *

@ Duplicate names
Duplicate names are not permitted
A list of registered names can
be found on our website There
are vanous rules that may affect
your choice of name More
information on this 15 avadable in
our guidance booklet GP1 at
www companieshouse gov uk

Company name restrictions e

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

[0 1 confirm that the proposed company name contains sensitive or restrcted
waords or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response

© Company name restrictions
A list of sensitive or restricted
words or expressions that require
consent can be found in our
gudance hooklet GP1 at
www companieshouse gov uk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

Please tick the box 1f you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cyfyngedig” or permitted alternative

[] 1confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limrted’,
‘Cyfyngedig’ or permitted alternative

©Name ending exemption
Only pnvate companies that are
hmited by guarantee and meet other
specific requements are ehgible
to apply for this For more details,
please go to our website
www companieshouse gov uk

Company type®

Please tick the box that describes the proposed company type and members’
hability (only one box must be ticked)

Public hmited by shares

Private limited by shares

Private limited by guarantee

Private unhmited with share capital

Private unlimited without share capita!

00080

@ Company type
If you are unsure of your company’s
type, please go to our website
www companieshouse gov uk

CHFPOOD
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INO1

Application to register a company

a5

Situation of registered office 0

Please tick the appropnate box below that descrnibes the situation of the
proposed registered office (only one box must be ticked)

England and Wales
Wales

Scotland

Northern Ireland

OO0/

O Registered office
Every company must have a
registered office and this 15 the
address to which the Registrar will
send correspondence

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

For Welsh, Scottish or Northern
Ireland compantes, the address must
be in Wales, Scotland or Northern
Ireland respectively

Registered office address @

Please give the registered office address of your company

Building name/number

LEVEL 20

Street 25 CANADA SQUARE

Post town LONDON

County/Region |

ot E [ s [Lfal

O Registered office address
You must ensure that the address
shown In this section s consistent
with the situation indhcated in
section AS

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

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

Articles of association @

| Please choose one option only and tick one box only

Option 1 I wish to adopt one of the following model articles in its entirety Please tick
only one box
[]  Pnvate limited by shares
(] Private imited by guarantee
(] Public company

Option 2 | wish to adopt the followtng model articies with additional andfor amended
provistons | attach a copy of the additional andfor amended provision(s) Please
tick enly one box
[1 Prnvate imited by shares
[0  Prvate imited by guarantee
[J  Public company

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

articles to this application

© For detalls of which company type
can adopt which model arucles,
please go to our website
www companteshouse gov uk

Restricted company articles©

Please tick the box below if the company’s articles are restncted

O

@ Restricted company articles
Restncted company articles are
those contaning provision for
entrenchment For more details,
please go to our website

www companteshouse gov uk

CHFPOQO
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an indwidual

For private companies the appointment of a secretary 15 optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to apposnt at least one secretary

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

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

Secretary
Secretary appointments ©
Please use this section to list all the secretary appointments taken on formation | @ Corporate appomtments
For a corporate secretary, complete Sections C1-C5 For corporate secretary
appointments, please complete
Title* MS section C1-C5 instead of
section B
Full forename(s) HILLARY SUE Additional appointments
If you wish to appoint more
Sumame BERGER than one secretary, please use

Former name(s) @ |

the ‘Secretary appointments’
continuation page

O Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

E Secretary's service address ©

Building name/number ITHE COMPANY'S REGISTERED OFFICE

©Service address
This 15 the address that will appear

Street I on the public record This does not

have to be your usual residential
| address

Post town I Please state ‘The Company's
Registered Office’ if your service

County/Region | address will be recorded tn the
proposed company’s register

Postcode I_ I—’ilil_,—l_—l__ of secretaries as the company's
registered office

Country |
If you provide your restdential
address here it will appear on the
public record

Signature o

I consent to act as secretary of the proposed company named in Section A1 O 5ignature

The person named above consents

Signature Siggnature 1o act as secretary of the proposed

XMV{/«/%/M X

company

CHFPOO0
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Application to register a company

Corporate secretary

Corporate secretary appointments ©

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

.

Name of colyorate ,

body/firm [

Building namelnu\qber ’

Street |

Post town | \

County/Region |

Postcode Ii ‘—_[_I_I——-l-—
Country

© Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
*Corporate secretary appotntments’
continuation page

Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents [t cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post In Scotland) number

2+ No Complete Section €4 only

EEA companies® \

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

Where the company/

firm s registered © ’

Registration number |

BOEEA
A full st of countnies of the EEA can
be found in our guidance
www companieshouse gov uk

@ This is the register mentioned i
Article 3 of the Frst Company Law
Directive (68/151/EEC)

Non-EEA companies

which 1t 1s governed If apphicable, please also gwe detatls of the register in which
it is entered (including the state) and its registratiyn number in that register

Legal form of the

corporate body
or firm

|
|
Governing law [
|

If applicable, where

the company/firm 1s
registered @ I

Registration number |

ONon-EEA
Where you have provided details of
the register {including state) where
the company or firm 1s registered,
you must also provide its number in
that register

Signature ©

I I consent to act as secretary of the proposed company named in Section N

©Signature
The person named above consents

Signature Signature 10 act as corporate secretary of the
X proposed company
CH%UO
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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* IMR

Full forename(s) |SIMON DAVID

Surname |PINNELL

Former name(s)®

Country/State of UNITED KINGDOM

residence ©

Nationality |BRITISH

Date of hirth I?F Wl—"B— Wl?,?[?
DIRECTOR

Business occupation
(ifany)@

O Appointments
Private companies must appoint
at least one director who 1s an
individual Public companies must
appoint at least two directors, one of
which must be an individual

@ Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s i respect of your usual
residential address as stated in
section D4

©Bustness occupation
If you have a business occupation,
please enter here If you do net,
please leave blank

Additional appointments

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

Director’s service address ©

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

Building name/number | THE COMPANY'S REGISTERED OFFICE

Street

Post town

County/Region

Postcode

rTrrrrr

Country

|
|
|
|
|

O Service address
This 1s the address that wilt appear
on the public record This does not
have to be your usual residential
address

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

i you provide your restdential
address here 1t will appear on the
public record

Signature ©

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

Signature

Signature

X X
(o

Q@ Signature
The person named above consents
to act as director of the proposed
company

CHFPOOD
05/12 Version 5 0
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Application to register a company

o1

Director appointments ©

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

Title* MR
Full forename(s} ICLIVE JOHN
Surname IWARDEN

Former name(s) @

Country/State of UNITED KINGDOM

residence ©

Nationahty BRITISH

Date of birth FIT ,"‘Tl@— I-H—I?‘?W
|DIRECTOR

Business occupation
if any}@

-

@ Appointments
Private companies must appoint
at feast one director who 1s an
individual Public companies must
appoint at least two directors, one of
which must be an individual

@ Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 in respect of your usual
residential address as stated in
Section D4

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

Additional appointments

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

Director’s service address®

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

Building name/number | THE COMPANY'S REGISTERED OFFICE

Street I
|
Post town l
County/Region I
Postcode rrrrrrr
Country I

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

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

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

Signature ©

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

Signature

Signature

X ' X

O Signature
The person named above consents
to act as director of the proposed
company

CHFPOOO
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In‘accordance with
Section 9 of the
Companies Act 2006

Director

INO1 — continuation page
Application to register a company

Director appointments ©

Please use this section to list all the directors of the company
For a corporate director, complete Sections E1-E5

Title* |MR
Full forenamef(s) | PAUL WILLIAM
Surname | EVANS

Former name(s)®

Country/State of UNITED KINGDOM

residence @

Nationality |BRITISH

Date of birth qu ,qu FWFE

Business occupation | DIRECTOR

(if any) @

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

€& Former name(s}
Please provide any previous names
which have been used for business
purposes in the last 20 years
Married women do not need 1o give
former names unless previously used
for business purposes

© CountryiState of residence
This 1s In respect of your usual
residential address as stated in
Section D4

O Business occupatron
If you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address®

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

Building name/number ’ THE COMPANY'S REGISTERED OFFICE

@ Service address
This 15 the address that will appear
on the pubhc record This does not
have to be your usual residential
address

Street |

Please state ‘The Company's
’ Registered Office” if your service

address will be recorded in the

Post town I proposed company’s register of
directors as the company's registered

County/Regron ’ office

Postcode l_ ’_ ’_ ’_ I—— ’—_ ’_ l_ If you provide your residential
address here it will appear on the

Country I public record

m Signature ©

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

The person named above consents

Signature Signature to act as director of the proposed

X

company

CHFPOQO
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Application to register a company

Corporate director

Corporate director appointments @

[ﬁease use this section to hist all the corporate directors taken on formation

Name of coporate

body or firm

-

|

Building name/nu berl

Street \I
N
Post town } \
County/Region
Postcode :7 ’l\r\l_l-_,_l_ l_

@ Additional appointments
1 you wish to appoint more than one
corporate director, please use the
'Corporate director appomntments’
continuation page

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

EEA companies @ \

Please give details of the registéy where the company file 1s kept (ncluding the
relevant state) and the registratioh number in that register

Where the company/
firm 1s registered ©

\

| N\

Registration number

| N\

OgEn
A full hst of countries of the EEA can
be found in our guidance
www companieshouse gov uk

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

Non-EEA companies \

Please give detatls of the legal form of the corporatébody or firm and the law by
which it 1s governed K applicable, please also give detgils of the register in which
it 15 entered (including the state) and 1ts registration nurhper In that register

Legal form of the
corporate body
or firm

Governing law

if applicable, where
the company/firm 1s
registered ®

If applicable, the
registration number

|
!
: \
|
|

O Non-EEA
Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also provide 1ts number in
that register

Signature © \

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

Signature

Signature

X X

The person named above consents
act as corporate director of the
sed company

CHFPOOC
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Application to register a company

Part 3 Statement of capital

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

Share capital in pound sterling (f)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares Amount paid up on Amount (f any} unpaid Number of shares © Aggregate nominal value ©
{E g Ordinary/Preference etc ) each share @ on each share @

| ORDINARY I2 0 1 £ 1

| | P

| | | E

| | | | E

| Totals | 1 | £ 4

Share ?ap'Qal in other currencies

Piease complete the table below to sho class of shares held in other currencies
Please complete a separate table for each cur

Currency \

Class of shares Amount pard up on Amaunt (if any} unpaid Number of shares @
each share © on each share @

Aggregate nominal value &

(E g Ordwnary/Preference etc }

| | o~

Totals!

™.

~

Currency \

Class of shares Amount pard up on Amount {if any) unpaid Number of shares @
(E g Ordinary/Preference etc) each share @ on each share @

gregate nominal value @

.

~

Totals
Totals
Please give the total number of shares and total aggregate nominal vatue of @ Total aggregate nominal value
1ssued share captal Please list total aggregate values in
different currencies separately For
Total number of shares |1 example £100 + €100 + $10 eic
Total aggregate 1
nominal value ©®
0 Including both the nominal value and any © Number of shares 155ued multiplied by Continuation Pages
share premium nominat value of each share Please use a Statement of Capital continuation

age if necessa
© Total number of 1ssued shares in this class Pag ¥

CHFPO00
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Application to register a company

Statement of capital (Prescnbed particulars of nights attached to shares)

Please give the prescnibed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2

Class of share

ORDINARY

Prescribed particulars

ORDINARY SHARES HAVE (A) FULL VOTING RIGHTS, (B)
DIVIDEND RIGHTS, (C) DISTRIBUTION RIGHTS INCLUDRING ON
LIQUIDATION, AND (D) DO NOT CONFER ANY RIGHTS OF
REDEMPTION ON A SHOW OF HANDS EACH MEMBER SHALL
HAVE ONE VOTE AND ON A POLL EACH MEMBER SHALL HAVE
ONE VOTE PER SHARE HELD

©Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including rights that anise only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
n a distribution,

¢ particulars of any nghts, as
respects capital, to paricipate in a
distribution (tncluding on winding
up}, and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Cantinuation pages

Please use the next page or a
‘Statement of Capital (Prescribed
particulars of nghts attached

to shares)’ continuation page
necessary

CHFPOGO
05/12 Version 5 ¢
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Application to register a company

Class of share r ©Prescribed particulars of nights
h

Prescribed particulars attached to shares

° The particulars are

a particulars of any veting nghts,
including nghts that anse onfy in
certain circumstances,

b particulars of any nghts, as
respects dvidends, to partiapate
n a distribution,

¢ particulars of any nghts, as

respects capital, to parhicipate in a

distribution (including on winding

up), and

whether the shares are to be

redeemed or are Liable to be

redeemed at the option of the
company or the sharehoider and
any terms or conditions relating
to redemption of these shares

a

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
{Prescribed particulars of rights
attached to shares)’ continuation
page If necessary

CHFPOOO
05/12 Version 50
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Application to register a company

Initial shareholdings

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

Please complete the details below for each subscriber

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

subscribers’ usual residential address

Initial shareholdings
Please list the company's subscribers
1n alphabetical order

Please use an ‘Intual shareholdings’
continuatien page if necessary

Subscriber's details

Class of share

Number of shares |Currency

Norminal value of
each share

Amount (if any}
unpaid

Amount paid

?ZWH\ML. ?owu.NﬁS
CIED AT i
CRFegTd ™o

ORDINARY

GBP

Adkdress

LEVEL 20, 25
CANADA SQUARE
LONDON

E14 5L.Q

Name

Address

Name

Address

CHFPOOO
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Application to register a company

Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete the sections below
+ No Go to Part 5 (Statement of comphance)

Subscribers

Please complete this section if you are a subscriber of a company hmited by
guarantee The following statement i1s being made by each and every person

\{ned below

I confym that if the company 15 wound up while | am a member, or within
one yedy after | cease to be a member, | will contribute to the assets of the

Subscriber’s details \

Forenamel(s) ©

\

Surname @ \
Address @ \
o TTFTTVFT\\

Amount guaranteed © |

Subscriber’s details \

Forename(s) ©

\

Surname © \
Address @ \
e [ [ [ [ [

Amount guaranteed © r \

Subscniber’s details \
Forename(s) © \;
Surname ©
Address @
e[ [ [ [ [T

Amount guaranteed © r

O Name
Please use capnal letters

@ Address
The addresses tn this section will
appear on the public record They do
not have 1o be the subscribers’ usual
residential address

© Amount guaranteed
Any valid currency I1s permitted

Continuation pages
Please use a ‘Subscribers
continuation page If necessary

CHFPOGO
05/12 Version 5
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Application to register a company

\ Subscriber’s details © Name
Please use capital letters
Forename(s} l\
O Address
Surname @ \ The addresses in this section will
appear on the public record They do
Address @ \ not have to be the subscnbers’ usual
residentia! address.
© Amount guaranteed
Postcode —\I ‘—— I_I_ l_r lﬁ Any valid currency 1s permitted

Amount guaranteed © | \ Continuation pages
Please use a "Subscnbers

Subscribéx’s details continuation page if necessary

Forename(s) @ \

Surname @ \

Address @ \

R EEEENEE

Amount guaranteed © I \
Subscriber’s details \

Forename(s) @ \

Sumame @ \
Address @ \

e [T (T

Amount guaranteed ® l \

Subscniber’s details \
Forename(s) ©@ \

Surname @ \
Address ® \

e T <

Subscnber's details

Forename(s) @

Surname ©

Address @

Postcode (rrrrriri

Amount guaranteed ® |

CHFPOOO
05/12 Version 5 0
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Application to register a company

Part5 Statement of compliance

This section must be completed by all companies

Is the apphcation by an agent on behalf of all the subscribers?

+ No Goto Section H1 (Statement of comphance delivered by the
subscnbers)
+ Yes Go to Section H2 (Statement of compliance delivered by an agent)

m Statement of compliance delivered by the subscribers®

Please complete this section if the application 1s not defivered by an agent © Statement of compliance

for the subscribers of the memorandum of association delivered by the subscribers
- Every subscnber to the

memorandum of association must
sign the statement of compliance

I confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscriber's signature | Seawe

Signature J

X X

Subscriber’s signature

Subscriber's signature | St

X X

Subscriber's signature | Signeture

X X

Subscriber’s signature | Signatre

X X

Subscriber’s stgnature | Swate

Subscniber’s signature

*1

Subseniber’s signature | Sonate

CHFPO0O
05/12 Version 5 0
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Application to register a company

Subscriber’s signature

Signature

Subscriber’s signature

Signature

X

Subscriber’s signature

Sigrature

X

Subscriber's signature

Signature

X

Continuation pages

Please use a ‘Staternent of
compliance delivered by the
subscribers’ continuation page «f
more subscribers need to sign

o I

Statement of compliance delivered by an agent

Pleasecomplete this section if this application is delwered by an agent for
the subscribers to the memorandum of association

Agent's name

|

~

Butlding name/number

~

Street l \
| o~
Post town | \
County/Region I
ot [ [T T [ [
Country [

AN

I confirm that the requirements of the Compantes Act 2006 as to registration

have been complted with

Agent's signature

Signature

X

X

CHFPOOO
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Application to register a company

HPresenter 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 1s a query will appear on the public record, apart from
on the form The contact information you give will be information relating to usual residential
visible to searchers of the public record addresses

qu " GLORIA AJOK
Comparyname |\ TERNATIONAL POWER LTD

E How to pay

A fee 1s payable on this form

Make cheques or postal orders payable to

Al cENATOR HOUSE ‘Companies House' For information on fees, go
to www companieshouse gov uk

| QUEEN VICTORIA STREET

I @ Where to send

l pen LONDON You may return this form to any Companies House

CountyRegion address, however for expediency we advise you to
return 1t to the appropriate address below

Postcode

| E|C | 41V | 41D | P

e lili ,—l_- I_ For companies registered in England and Wales

' UNITED KINGDOM The Registrar of Companies, Companies House,

I X Crown Way, Cardiff Wales, CF14 3UZ
DX 33050 Cardiff

| " 6207 320 8907
For companies registered in Scotland

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

We will send your certrficate to the presenters address 139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
(shown above) or if indicated to another address DX ED235 Edlnburg;h 1 ' '

shown below or LP - 4 Edinburgh 2 {Lega! Post)

O At the registered office address (Given in Section A6)

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

> The Registrar of Companies, Companies House,

Checklist Second Floor, The Linenhall, 32-38 Linenhall Street,

Belfast, Northern Ireland, BT2 8BG
DX 481 NR Belfast t

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardff, CF14 3WE

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O You have checked that the proposed company name 1s
avallable as well as the vartous rules that may affect
your choice of name More information can be found
in guidance on our website

O If the name of the company 15 the same as one - .
already on the register as permitted by The Company ﬂ Further information
and Business Names (Miscellaneous Provisions) For further information, please see the guidance notes
Regulations 2008, please attach consent on the website at www companieshouse gov uk
O You have used the correct appointment sections or email enquires@companieshouse gov uk
0 Any addresses given must be a physical location
They cannot be a PO Box number (unless part of a . . . .
full service address), DX or LP {Legal Post in Scotland) Th|5 form 15 avallable in an
number 1 ici
The document has been signed, where indicated alternative format. Pleas.e visit the
All relevant attachments have been ncluded forms page on the website at

gooog

You have enclosed the Memorandum of Association .
You have enclosed the correct fee www.com panleshouse.gov. Uk
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This form has been provided free of charge by Companies House 05/12 Version 5 0




COMPANY HAVING A SHARE CAPITAL

Memorandum of association of IRVINE BIOMASS ENERGY LIMITED

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 egch subscriber
INTERNATIONAL POWER CONSOLIDATED 3
HOLDINGS LIMITED {

Director

Date o2 wrxuSt 1018




The Companies Act 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES
OF ASSOCIATION

IRVINE BIOMASS ENERGY LIMITED




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

IRVINE BIOMASS ENERGY LIMITED

1.
11

12

13

14

15

PRELIMINARY

The model articles of association for private companies imited by shares contained in
Schedule 1 to the Companies (Model Articles) Regulations 2008 (S| 2008 No 3229)
{the "Model Articles"} shall apply to the Company save in so far as they are excluded or
modified hereby and such Model Articles and the articles set out below shall be the
Articles of Asscciation of the Company (the "Articles")

in these Articles, any reference to a provision of the Companies Act 2006 shall be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force

Model Articles 7(2), 9(2), 14, 19(5), 21, 24, 26({5), 28(3), 36(4) and 44(4) do not apply to
the Company

The headings used In these Articles are included for the sake of convemience only and
shall be ignored in construing the language or meaning of these Articles

In these Articles, unless the context otherwise requires, references to nouns in the
plural form shall be deemed to include the singular and vice versa, references to one
gender include all genders and references to persons include bedies corporate and
unincorporated assoctations

DEFINED TERMS

Model Article 1 shall be vaned by the inclusion of the following definitions -

"appointor” has the meaning given in Article 7 1,

"call" has the meaning given in Article 10 1,

"call notice” has the meaning given In Article 10 1,

“call payment date" has the meaning given in Article 10 4,

“forferture notice” has the meaning given in Article 10 4,

“ien enforcement notice” has the meaning given in Article 9 4,

“relevant rate" has the meanming given in Article 10 4,

"secretary" means the secretary of the Cempany, If any, appointed in accordance with
Article 6 1 or any other person appointed to perform the duties of the secretary of the
Company, including a joint, assistant or deputy secretary, and

"working day” means a day that 1s not a Saturday or Sunday, Christmas Day, Good
Friday or any day that i1s a bank holiday under the Banking and Financial Dealings Act
1971 1n the part of the United Kingdom where the Company Is registered
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PROCEEDINGS OF DIRECTORS

The maximum and minimum number of directors may be determined from time to time
by ordinary resolutton Subject to and in default of any such determination there shall
be no maximum number of dwectors and the mimimum number of directors shall be
one Whenever the mintmum number of directors 1s one, the general rule about
decision-making by the directors does not apply, and the scle director may take
decisions without regard to any of the provisions of the Articles (including Model Article
11(2)) relating to directors’ decision-making

Subject to Article 3 3, notwithstanding the fact that a proposed decision of the directors
concerns or relates to any matter in which a director has, or may have, directly or
indirectly, any kind of interest whatsoever, that director may participate in the decision-
making process for both quorum and voting purpeses

If the directors propose to exercise ther power under section 175(4)b) of the
Companies Act 2006 to authonse a director's conflict of interest, the director facing the
conflict 1s not to be counted as participating in the decision to authornise the conflict for
quorum or voting purposes

Subject to the provisions of the Companies Act 2006, and provided that (if required to
do so by the said Act) he has declared to the directors the nature and extent of any
direct or indirect interest of his, a director, notwithstanding his office -

(a) may be a party to or otherwise interested in, any transaction or arrangement
with the Company or in which the Company 1s otherwise interested,

(b} may be a director or other officer or an employee of, or a party to any
transaction or arrangement with, or otherwise interested in, any subsidiary of
the Company or body corporate in which the Company 1s interested, and

{c) 1s not accountable to the Company for any remuneration or other benefits
which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate
and no transaction or arrangement 1s hable to be avoided on the ground of any
such remuneration, benefit or interest

UNANIMOUS DECISIONS

Model Article 8(2) shall be amended by the deletion of the words "copies of which have
been signed by each eligible director" and the substitution of the following "where each
eligible director has signed one or more copies of " In its place Model Article 8(2)
shall be read accordingly

TERMINATION OF DIRECTOR’S APPOINTMENT

In addition to the events terminating a director's appointment set out in Model Article
18, a person ceases 1o be a director as soon as that person has for more than six
consecutive months been absent without permission of the directors from meetings of
directors held during that pertod and the direclors make a decision to vacate that
person’s office

SECRETARY

The directors may appoint a secretary to the Company for such penod, for such
remuneratton and upon such conditions as they think fit, and any secretary so
appointed by the directors may be removed by them
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ALTERNATE DIRECTORS

(a)

(b)

(a)

{b)

(c)

(d}

(e)

Any director (the "appointor") may appoint as an alternate any other director, or
any other person approved by a decision of the directors, to -

(1) exercise that director's powers, and
{n) carry out that director’'s responsibilities,

in relation to the taking of decisions by the directors in the absence of the
alternate's appointor

Any appointment or removal of an alternate must be effected by notice
writing to the Company signed by the appointor, or in any other manner
approved by the directors The notice must -

)] identify the proposed alternate, and

{n) in the case of a notice of appointment, contain a statement signed by
the proposed alternate that he 1s willing to act as the alternate of his
appointor

An alternate director has the same nghts to participate in any directors’
meeting or decision of the directors reached in accordance with Model Article
8, as the alternate’s appointer

Except as these Articles specify otherwise, alternate directors -

m are deemed for all purposes to be directors,

(n are liable for therr own acts or omissions,

{m) are subject to the same restrictions as their appointors, and
(v) are not deemed to be agents of or for theirr appointors

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

(1} may be counted as participating for the purposes of determining
whether a quorum 1s participating {but only If that person’s appointor 1s
not participating), and

(n) may sign or otherwise signify his agreement in writing to a written
resolution N accordance with Model Article 8 (but only if that person’s
appointor has not signed or otherwise signified his agreement to such
written resolution)

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

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

Model Articie 20 15 modified by the deletion of each of the references to
"directors" and the replacement of each such reference with "directors and/or
any alternate directors”

An alternate director's appointment as an alternate terminates -

(a)

when his appomntor revokes the appointment by notice te the Company in
writing spectfying when it 1s to terminate,
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(b) on the occurrence In relation to the alternate of any event which, if it occurred
in refation to the alternate’s appointor would result in the termination of the
appointor's office as director,

(c) on the death of his appointor, or

(d) when his appointor's apporntment as a director terminates
ISSUE OF SHARES

Shares may be i1ssued as nil, partly or fully paid

(a) Unless the members of the Company by special resolution direct otherwise, all
shares which the directors propose to ssue must first be offered to the
members in accordance with the following provisions of this Article

(b) Shares must be offered to members in proportion as nearly as may be to the
number of existing shares held by them respectively

(c) The offer shall be made by notice specifying the number of shares offered, and
miting a pernod (not being less than 14 days) within which the offer, if not
accepted, will be deemed to be declined

(d) After the expiration of the period referred to in (¢) above, those shares so
deemed to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered to
them, and such further offer shall be made in the hke terms in the same
manner and limited by a like period as the orniginal offer

(e) Any shares not accepted pursuant t{o the offer referred to in (c) and the further
offer referred to i (d) or not capable of being offered as aforesaid except by
way of fractions and any shares released from the provisions of this Article by
any such special resolution as aforesaid shall be under the control of the
directors, who may allot, grant optrons over or dispose of the same to such
persons, on such terms, and in such manner as they think fit

In accordance with section 567 of the Companies Act 2006, sections 561 and 562 of
the said Act are excluded

LIEN

The Company has a first and paramount hen on all shares {whether or not such shares
are fully pad) standing registered in the name of any person indebted or under any
hability to the Company, whether he i1s the scole registered holder thereof or 1s one of
two or more joint holders, for all moneys payable by him or his estate to the Company
(whether or not such moneys are presently due and payable)

The Company’s en over shares -
(a) takes priority over any third party's interest in such shares, and

(b) extends to any dividend or other money payable by the Company in respect of
such shares and (if the Company's lien 1s enfarced and such shares are sold
by the Company) the proceeds of sale of such shares

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

(a) Subject to the provisions of this Article, if -

) a notice of the Company's intention to enforce the hen ("len
enforcement notice”) has been sent in respect of the shares, and



(n) the person to whom the lien enforcement notice was sent has faled to
comply with i,

the Company may sell those shares in such manner as the directors decide
(b) A lien enforcement notice -
() may only be sent in respect of shares f a sum 15 payable to the
Company by the sole registered holder or one of two or more joint

reqistered holders of such shares and the due date for payment of
such sum has passed,

(n) must specify the shares concerned,

() must include a demand for payment of the sum payable within 14
days,

(v) must be addressed either to the holder of such shares or to a person

entitled to such shares by reason of the holder's death, bankruptcy or
otherwise, and

{v) must state the Company's intention to sell the shares If the notice 1s
not complied with
(c) If shares are sold under this Article -
()] the directors may authorise any person to execute an instrument of

transfer of the shares to the purchaser or a person nominated by the
purchaser, and

{n) the transferee s not bound to see to the application of the
consideration, and the transferee’s title 1s not affected by any
irregularity in or invalidity of the process leading to the sale

(d) The net proceeds of any such sale (after payment of the costs of sale and any
other costs of enforcing the en} must be applhed -

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

(n) second, in payment 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 len enforcement
notice

(e) A statutory declaration by a director or the secretary that the declarant 1s a
director or the secretary and that a share has been sold to satisfy the
Company’s lien on a specified date -

(1 1s conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share, and

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

10 CALLS ON SHARES AND FORFEITURE

101 (a) 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

6
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(b)

(c)

(d)

(a)

(b)

(c)

{(a)

(b)

(a)

respect of shares which that member holds at the date when the directors
decide to send the call nolice

A call notice -

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

{1) must state when and how any call to which it relates 1s to be paid, and
{m) may permit or require the call to be paid by instalments

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 call notice was
sent

Before the Company has received any call due under a call notice the directors
may -

(n revoke 1t wholly or in part, or
(1) specify a later time for payment than is specified in the call notice,

by a further notice in writing to the member In respect of whose shares the call
was made

Liabihity to pay a call 1s not extinguished or transferred by transferring the
shares in respect of which the call 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
1Issuing shares, make arrangements for a difference between the holders in the
amounts and times of payment of calls on therr shares

A call notice need not be 1ssued In respect of sums which are specrfied, In the
terms on which a share 1s allotted, as being payable to the Company in respect
of that share (whether in respect of nominal value or premium) -

(N on allotment,
() on the occurrence of a particular event, or
() on a date fixed by or tn accardance with the terms of 1ssue

But if the due date for payment of such a sum has passed and it has not been
paid, the holder of the share concerned 1s treated 1n all respects as having
falled to comply with a call notice 1n respect of that sum, and 1s hable to the
same consequences as regards the payment of interest and forferture

If a person is liable to pay a call and fails to do so by the call payment date -

(1) the directors may send a notice of forfeiture (a "forfeture notice") to
{hat person, and

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

(c)

(d)

For the purposes of this Article -

(1) the "call payment date” is the date on which 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, and

(n) the "relevant rate” i1s the rate fixed by the terms on which the share in
respect of which the call 1s due was allotted or, If no such rate was
fixed when the share was allotted, five percent per annum

The relevant rate must not exceed by more than five percentage points the
base lending rate most recently set by the Monetary Policy Committee of the
Bank of England in connection with its responsibiliies under Part 2 of the Bank
of England Act 1998

The directors may waive any obligation to pay interest on a call wholly or in
part

A forfeiture notice -

(a)

(b)

(c)

(d)
(e)

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

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

must require payment of a call and any accrued interest by a date which 1s not
less than 14 days after the date of the forfeiture notice,

must state how the payment I1s to be made, and

must state that if the forfeiture notice 1s not complied with, the shares in respect
of which the call 1s payable will be hable to be forfeited

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

(a)

(b)

(c)

Subject to the following provisions of this Article 10 7, the forfeiture of a share
extinguishes -

)] all interests in that share, and all clams and demands against the
Company in respect of i, and

{n) all other nghts and habihties incidental to the share as between the
person In whose name the share Is registered and the Company

Any share which s forfeited -

(1} i1s deemed to have been forfeited when the directors decide that it is
forfeited,

() 1s deemed to be the property of the Company, and

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

If a person’s shares have been forfeited -

)] the Company must send that person notice that forfeiture has occurred
and record it in the register of members,
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(d)

(a)

(b)

(c)

(d)

(a)

{b)
{c)

()] that person ceases tc be a member in respect of those shares,

{m) that person must surrender the certficate for the shares forfeited to the
Company for cancellation,

{v) that person remains hable to the Company for all sums due and
payable by that person at the date of forfeiture in respect of those
shares, including any interest (whether accrued before or after the date
of forfeiture), and

(v) 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 forfeture or for any consideration received on their
cdisposal

At any time before the Company disposes of a forfeited share, the directors
may decide to cancel the forfeiture on such terms as they think fit

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 secretary that the declarant 1s a
drector or the secretary and that a share has been forfeited on a specified
date -

n 18 conclusive evidence of the facts stated in it as agamnst all persons
claiming to be entitled to the share, and

(n} subject to compliance with any other formalities of transfer required by
these Articles or by law, constitutes a good titie to the share

A person to whom a forfeited share 1s transferred 1s not bound to see to the
application of the consideration (if any) nor 1s that person’s title to the share
affected by any irregularty in or invahdity of the process leading to the
forfeiture or transfer of the share

If the company sells a forfeited share, the person who held it pnor to its
forfeiture 1s entitled to receve from the Company the proceeds of such sale,
net of any commission, and excluding any amount which -

(N was, or would have become, payable, and

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

but no interest I1s payable to such a person in respect of such proceeds and the
Company 1s not required to account for any money earned on them

A member may surrender any share -

{n in respect of which the directors may i1ssue a forfeiture notice,
{n) which the directors may forfeilt, or

{m} 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 forfeiture on that
share
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(d)

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

SHARE CERTIFICATES

(a)

(b)

(c)
(d)

(e)

(a)

(b)

The Company must 1ssue each member with one or more certificates In
respect of the shares which that member holds

Except as I1s otherwise provided n these Articles, all certificates must be 1ssued
free of charge

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

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

() the member's separate certificates with a consoclidated certificate, or
(n) the member's consolidated certificate with two or more separate
certificates

When the Company compties with a request made by a member under (d)
above, It may charge a reasonable fee as the directors decide for doing so

Every certificate must specify -

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

() whether the shares are nil, partly or futly paid, and

(v) any distinguishing numbers assigned to them

Certificates must -
(1) have affixed to them the Company’s common seal, or

{n be otherwise executed in accordance with the Compan:ies Acts

CONSOLIDATION OF SHARES

(a)

(b)

(c)

(d)

This Article applies In circumstances where -

() there has been a consolidation of shares, and

(n) as a resull, members are entitled to fractions of shares
The directors may -

(1) sell the shares representing the fractions {o any person including the
Company for the best price reasonably obtainable, and

(n) authonise any person to execute an instrument of transfer of the shares
to the purchaser or a person nominated by the purchaser

Where any holder's entitiement to a portion of the proceeds of sale amounts to
less than a mimimum figure determined by the directors, that member’'s portion
may be distributed to an organisation which 1s a charity for the purposes of the
law of England and Wales, Scotland or Northern ireland

A person to whom shares are transferred 1s not obliged to ensure that any
purchase money I1s received by the person entitled to the relevant fractions

10
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(e)

The transferee’'s title to the shares 15 not affected by any irregulanty in or
invalidity of the process leading to therr sale

DIVIDENDS

(a)

(b)

()

Except as otherwise provided by these Articles or the nghts attached to the
shares, all dwvidends must be -

() declared and paid according to the amounts paid up on the shares on
which the dividend 1s paid, and

{)] apportioned and paid proportionately to the amounts paid up on the
shares duning any portion or portions of the peried in respect of which
the dividend 1s paid

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

For the purpose of calculating dividends, no account 1s 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

CAPITALISATION OF PROFITS

A capitalised sum which was appropnated from profits avalable for distnbution may be
applied -

(a}

(b}

in or towards paying up any amounts unpaid on any existing nil or partly paid
shares held by the persons entitled, or

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

Model Article 36(5)(a) 1s modified by the deletion of the words "paragraphs (3) and (4)"
and therr replacement with "Maodel Article 36(3) and Article 14 1"

WRITTEN RESOLUTIONS OF MEMBERS

(a)

(b)

(a)

(b)

Subject to Article 151(b), a wntten resolution of members passed In
accordance with Part 13 of the Companies Act 2006 1s as valid and effectual
as a resolution passed at a general meeting of the Company

The following may not be passed as a written resolution and may only be
passed at a general meeting -

(1) a resolution under section 168 of the Companies Act 2006 for the
removal of a director before the expiration of his period of office, and

() a resolution under section 510 of the Companies Act 2006 for the
removal of an auditor before the expiration of hus pernod of office

Subject to Article 15 2(b}, on a wntten resolution, a member has one vote In
respect of each share held by him

No member may vote on a written resolution unless all moneys currently due
and payable in respect of any shares held by him have been paid

11
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NOTICE OF GENERAL MEETINGS

(a)

(b)

Every notice convening a general meeting of the Company must comply with
the provisions of -

(1) section 311 of the Companies Act 2006 as to the provision of
infarmation regarding the time, date and place of the meeting and the
general nature of the business to be dealt with at the meeting, and

(n section 325(1) of the Companies Act 2006 as to the giving of
information to members regarding therr right to appoint proxies

Every notice of, or other communication relating to, any general meeting which
any member 1$ entitled to receive must be sent to each of the directors and to
the auditors (if any) for the time being of the Company

QUORUM AT GENERAL MEETINGS

{(a)

(b

(c}

If and for so long as the Company has one member only who 1s entitted to vote
on the business {0 be transacted at a general meeting, that member present at
the meeting In person or by one or more proxies or, in the event that the
member 15 a corporation, by one or more corporate representatives, 1S a
quorum

If and for so long as the Company has two or more members entitled to vote
on the business to be transacted at a general meeting, two of such members,
each of whom I1s present at the meeting in person or by one or more proxies
or, in the event that any member present 1s a corporation, by one or more
corporate representatives, are a quorum

Modei Article 41(1) 1s modified by the additicn of a second sentence as
follows -

"If, at the adjourned general meeting, a quorum 1s not present within half an
hour from the time appointed therefor or, alternatively, a quorum ceases to be
present, the adjourned meeting shatl be dissolved "

VOTING AT GENERAL MEETINGS

(a)

(b)

Subject to Article 18 2 below, on a vote on a resolution at a general meeting on
a show of hands -

()] each member who, being an individual, 1s present in person has one
vote,
(1) if a member (whether such member 1s an indwidual or a corporation)

appomnts one or more proxies to attend the meeting, all proxies so
appointed and in attendance at the meeting have, collectively, one
vote, and

() if a corporate member appoints one or more persons to represent it at
the meeting, each person so appointed and in attendance at the
meeting has, subject to section 323(4) of the Companies Act 2006, one
vote

Subject to Article 18 2 below, on a resolution at a general meeting on a poll,
every member {whether present in person, by proxy or authonsed
representative) has one vote in respect of each share held by htm

No member may vote at any general meeting or any separate meeting of the holders of
any class of shares in the Company, either in person, by proxy or, in the event that the
member is a corporation, by corporate representative in respect of shares held by that

12
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member unless all moneys currently due and payable by that member In respect of any
shares held by that member have been paid

{a) Mode! Article 44(2) 1s amended by the deletion of the word "or" in Model Article
44(2)(c), the deletion of the " " after the word "resolution™ in Model Article
44(2)(d) and its replacement with ", or" and the insertion of a new Model Article
44(2)(e) in the following terms -

"by a member or members holding shares conferring a nght to vote at the
meeling being shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all shares conferring that
nght"

(b) A demand for a poll made by a person as proxy for a member s the same as a
demand made by the member

Polls must be taken at the general meeting at which they are demanded and in such
manner as the charman directs

DELIVERY OF PROXY NOTICES

Model Article 45(1) 1s modified, such that a "proxy notice” (as defined in Mode! Article
45(1)) and any authentication of it demanded by the directors must be received at an
address specified by the Company in the proxy notice not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the proxy appointed
pursuant to the proxy notice proposes to vote, and any proxy notice received at such
address less than 48 hours before the time for holding the meeting or adjourned
meeting shall be invalid

COMMUNICATIONS

Subject to the provisions of the Companies Act 2006, a document or information may

be sent or supphed by the Company to a person by being made availlable on a website -

(a} A member whose registered address 15 not within the United Kingdom and who
gives to the Company an address within the United Kingdom at which notices
may be sent to him or an address o which notices may be sent by electronic
means Is entitled 1o have notices sent to him at that address, but otherwise no
such member 1s entitled to receve any notices from the Company

{s)) if any share 1s registered in the name of joint holders, the Company may send
notices and all other documents to the joint holder whose name stands first in
the register of members in respect of the joint holding and the Company 1s not
required to serve notices or other documents on any of the other joint holders

(a) If the Company sends or supplies notices or other documents by first class
post and the Company proves that such notices or other documents were
properly addressed, prepaid and posted, the intended recipient 1s deemed to
have received such notices or other documents 48 hours after posting

(b} If the Company sends or supplies notices or other documents by electronic
means and the Company proves that such notices or other documents were
properly addressed, the intended recipient 15 deemed to have received such
notices or other documents 24 hours after they were sent or supplied

(c) If the Company sends or supphes notices or other documents by means of a
website, the inlended recipient 1s deemed to have received such notices or
other documents when such notices or other documents first appeared on the
website or, If later, when the intended recipient first received notice of the fact
that such notices or other documents were available on the website
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(d) For the purposes of this Article 20 3, no account shall be taken of any part of a
day that 1s not a working day

COMPANY SEALS

Model Article 49(1) 1s modified, such that any common seal of the Company may be
used by the authority of the directors or any committee of directors

Model Article 49(3) 1s modified by the deletion of all words which follow the "," after the
word "document" and therr replacement with "the document must also be signed by -

(a) one authorised person In the presence of a witness who attests the signature,
or
{b) two authorised persons”

TRANSMISSION OF SHARES

Model Article 27 1s modified by the addition of new Model Ariicle 27(4) in the following
terms -

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

All the Articles relating to the transfer of shares apply to -

(a) any notice In writing given to the Company by a transmittee In accordance with
Model Article 28(1}), and

(b) any instrument of transfer executed by a transmittee in accordance with Model
Article 28(2),

as if such notice or instrument were an instrument of transfer executed by the person
from whom the transmittee derived rights in respect of the share, and as If the event
which gave nse to the transnussion had not occurred

WINDING UP

If the Company 15 wound up, the hgquidator may, with the sanction of a special
resolution of the Company and any other sanction required by law, divide among the
members In specie the whole or any part of the assets of the Company and may, for
that purpose, value any assets and determine how the division shall be carned out as
between the members or different classes of members The liquidator may, with the
like sanction, vest the whole or any part of the assets in trustees upon such trusts for
the benefit of the members as he may determine, but no member shall be compelled to
accept any assets upon which there 1s a liabiity

SHARE TRANSFERS

(a) Model Article 26(1) 1s modified by the addition of the words "and, If any of the
shares 1s nil or partly paid, the transferee” after the word "transferor"

{b) The directors may refuse to register the transfer of a share, and, if they do sc,
the instrument of transfer must be returned to the transferee together with a
notice of refusal giving reasons for such refusal as soon as practicable and in
any event within two months after the date on which the instrument of transfer
was lodged for registration, unless the drrectors suspect that the proposed
transfer may be fraudulent
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