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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10451565

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

WORLD BIOGAS ASSOCIATION

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

Given at Companies House on 28th October 2016
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In accordance with

Section 9 of the | N 0 1 %
Companies Act 2006
Application T0 TegiSTeracompany——- Companies House
A fee is payable with this form
Please see "How to pay' on the last page
./ What this form is for What this form is ROT for For further information, please
You may use this form to register a You cannot use this form to register refer to cur guidance at
private or public company a himited liability partnership To do www gov uk/companieshouse
this, please use form LL IN31 Do
use this form if any mdividual pe
with significant control 1s applyir
or has applied for protection fror
having their detatls disclosed on
public register Contact enquiries *A5IKINOB*
companieshouse gov uk to get a A06 28/10/2016 #8
separate form COMPANIES HOUSE
Part 1 Company details

Company name

Check if a company name 15 available by using our name availability search

www.companieshouse.gov.uk/info

l Please show the proposed company name below

Proposed company
name in full @

|Wor|d Biogas Assoctation

For official use

[110lHs 1 Islelg

+ Filling 1n this form
Please complete in typescript or in
bold black capitals.

All fields are mandatory unless
specified or indicated hy *

@ 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 1s available in
our guidance at

www gov uk/companieshouse

Company name restrictions @

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

O 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropniate, has been
sought of a government department or other specified body and | attach a
copy of their response

8 Company name restrictions
A list of sensitive or restricted
words or expressions that require
consent can be found in our
guidance at
www gov uk/companieshouse

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

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

I confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limsted’,
‘Cyfyngedig' or permitted alternative

© Name ending exemption
Only private companies that are
limrted by guarantee and meet other
specific requirements or private
companies that are charities are
ehgible to apply for this. For more
details, please go to our website

www gov uk/companteshouse
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Application to register a company

Company type®

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

[ public hsuted by shares

[ Prvate imited by shares

Private himited by guarantee

[ Pnvate unlirmited with share capital

[ Pnvate unlimited without share capital

© Company type
If you are unsure of your company's
type, please go to our website
www.gov.uk/companieshouse

Principal business activity

Please show the trade classification code number(s) for the pnnaipal
activity or activities @

Classification code 1

[ [ofofof0

Classificatton code 2

Classification code 3

SE o
Sz

description

@ Principal bustness activity
You must provide a trade
classification code {SIC code 2007)
or a descnption of your company's
main business 1n this section

A full list of the trade classification
codes 15 avatlable on our website

www gov ukicompanieshouse
Classification code4 | Q | 49 | 910
* If you cannot determine a code, please give a brief description of the
company's business activity below
Principal activity
Situation of registered office
Please tick the apprapriate box below that describes the situation of the © Registered office
Every company must have a

proposed registered office {only one box must be ticked)
England and Wales

Wales

Scotland

Northern Iretand

ooan

registered cffice and this is the
address to which the Registrar will
send correspondence

Fer England and Wales companies,
the address must be in England or
Wales.

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern
Ireland respectively
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Application to register a company

Registered office address o

| Please give the registered office address of your company

Burlding namefnumber |Canterbury Court

Street [Kennlngton Park Business Centre
|1-3 Brixton Road

Post town |London

County/Region |

o [swlo6D[E] |

©Registered office address
You must ensure that the address
shown n this section 1s consistent
wath the situation indicated 1n
section A6

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

You must provide an address in
Wales, Scotland or Northemn Ireland
for companies to be registered in
Wales, Scotland or Northem Ireland
respectrvely

Articles of association e

( Please choose one option only and tick one box only

Option 1 | wish to adopt one of the following model articles in its entirety  Please tick
only one box
[0 Pnvate limited by shares
O Povate hmited by guarantee
[0 Public company

Option 2 I wish to adopt the following mode! articles with addittonal andfor amended
provisions | attach a copy of the additional andfor amended provision{s) Please
tick only one box
3  Pnvate imited by shares
[0 Pnvate imited by guarantee
O Public company

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

articles to this application

O For details of which company type
can adopt which model articles,
please go to our website
www gov uk/companieshouse

A Communruty Interest Company
(CIC) cannot adopt model articles

if you are incorporating a CIC you
must tick option 3 and attach a copy
of the bespoke articles.

Restricted company articles®

Ptease tick the box below if the company’s articles are restricted

|

©Restricted company articles
Restricted company articles are
those contaiming provision for
entrenchment For more detalls,
please go to our website
www gov uk/companieshouse
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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 ts optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appeint at least one secretary

Private companies must appoint at least one director who 15 an individual Public compames must appoint at least

For a secretary who 1s 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 appeintments
. | For a corporate secretary, complete Sections C1-C4 For corporate secretary
appointments, please complete
Title* section C1-C4 nstead of

Full forename(s)

Surname

Former name{s)®

section B

Additional appointments

If you wish to appoint mora
than one secretary, please use
the 'Secretary appointments’
continuation page

O Former name(s)
Please provide any previous names
(including maiden or married names)
which have been used for business
purposes in the last 20 years

Secretary’s service address ©

Building name/number

Street

Post town
County/Region

|
|
|
{
Postcode {—— ‘__— ‘_ ’_—,_ l_l_ l_

Country

© Service address
This 15 the address that will appear
on the public record This does not
have to be your usua! residential
address.

Please state "The Company's
Registered Office” if your service
address will be recorded in the
proposed company’s register

of secretanes as the company's
registered office

If you provide your residential
address here i1t will appear on the
public record

06/16 Version 7 0




INO1

Application to register a company

Corporate secretary

Corporate secretary appointments @

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

Name of corporate
body/firm

Buillding name/number

Street

Post town

County/Region

Postcode

HEEEENEN

Country

@ Additional appointments
if you wish to appoint mote than one
corporate secretary, pfease use the
‘Corporate secretary appointments’
continuation page

Registered or principal address
This is 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

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

4 Yes Complete Section C3 only
+ 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 registration number in that register

Where the company/
firm is registered ©

Registration number

O EEA
A full iist of countries of the EEA can
be found in our guidance
www gov uk/companieshouse

O This 1s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 15 governed If applicable, please alsa give details of the register n which
it 15 entered (Including the state) and its registration number in that register

Lega! form of the
corporate body
or firm

Governing law

if applicable, where
the company/firm 15
registered ©

Registration number

O Non-EEA
Where you have provided details of
the register {including state) where
the company or firm 15 registered,
you must aiso provide its number in
that register
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Application to register a company

Director
Director appointments ©
Please use this section to hist all the director appointments taken on formation | @ Appomtments
For a corporate director, complete Sections E1-E4. Private companies must appoint
at least one director who 1s an
Title* l Ms individual Public companies must
appoint at least two directors, one of
Full forename(s) lCha rotte Rebecca which must be an indwidual
aF
Surname lMOl'tOFI ormer name(s)

Former name{s)®

Country/State of United Kingdom
residence @
Nationality g ! British

Month/year of birth @ [".?W WP—Q—E P?—

Business occupation l

(if any) @ ’

Please provide any previous names
{including maiden or marned names)
which have been used for business
purposes 1 the last 20 years,

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

O Month and year of irth
Please provide month and year only

O Business occupation
if you have a business occupation,
please enter here If you do not,
please [eave blank

Additional appointments

H you wish to appomt more than
one director, please use the 'Director
appointments’ continuaton 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 l Canterbury Court

Street ) [Kennlngton Park Business Centre
‘1-3 Brixton Road

Post town ‘ London

County/Region |

Postcode [?’WW’?IFEI_’_

Country fUmted Kingdom

0O 5Service 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
public record
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Application to register a company

Director

Director appointments ©

Please use this section to hist all the director appomtments taken on formation
For a corporate director, complete Sections E1-E4.

Title™

Full forename(s)

Surname

|
|
|

Former name(s}®

Country/State of
residence @

Nationality

Month/year of birth @ I_m_"m- [T—[,—"y—’y—

Business occupation l

(fany)® |

Q@ Appointments
Private comparies must appoint
at least one director who s an
indivrdual Public companies must
appoint at least two directors, one of
which must be an indidual

@ Former name(s)
Please provide any previous names
(including maiden or married names)
which have been used for business
purposes in the last 20 years.

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

O Month and year of birth
Please prowvide month and year only

9 Business occupation
if you have a business occupahon,
please enter here If you do not,
please leave blank

Addittonal 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 |

Street

Post town

County/Regicn

Postcode

|
|
I
{_V!_Fff [T

Country

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 reqister of
directers as the company’s
registered office

If you provide your residential
address here 1t will appear on the
public record
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Corporate director

Corporate director appointments @

l Please use this section to list all the corporate directors taken on formation

Name of corporate
body or firm

Building namelnumber'

Street

Post town

County/Region

Postcode

HEEEEEN

Country

@ Additional appointments

If you wish to appoint more than one

corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or principal address
This 1s the address that wil] 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 contamned
within a full address), DX number or
LP {Legal Post n Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies @

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

Where the company/
firm 15 registered ©

Registration numbsgr

O EEA
A fulf list of countnes of the EEA can
be found 1 our guidance
www gov ukicompanieshouse

O This 15 the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC}

Non-EEA companies

Please give details of the legal form of the corporate bedy or firm and the law by
which 1t 1s governed If applicable, please also give detaiis of the register m which
it 15 entered {including the state) and its registration number 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 reguster (including state) where
the company or fiym 1s registered,
you must also provide 1ts number in
that regsster
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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 quarantee),

Statement of capital

Complete the table(s) below to show the share capital

Complete a separate table for each currency {(if appropniate). For
example, add pound sterling in ‘Currency table A’ and Euros in ‘Currency table

Continuati

If necessary

on pages

Please use a continuation page

Currency Class of shares

Complete aseparate E g Ordinary/Preference etc

table for each currency

Number of shares

Aggregate nominal value
(£, €, 3, etq)

Number of shares 1ssued
mult:plied by nominal value

——

| |

Total aggregate amount
to be unpaid, of any
(£, €8, et}

Including both the nomnal
value and any share premium

Totals
| [
| 1 |
Totals
’ | |
| |
|
Totals

Totals (including continuation
pages)

Total number
of shares

Total aggregate
nominal value @

Total aggregate
amount unpaid @

© Please lst total aggregate values in different currencies separately
For example £100 + €100 + $10 etc

06/16 Version
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Application to register a company

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

Please give the prescribed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Section F1

Class of share

Prescribed particulars
©

OPrescribed particulars of rights
attached to shares

The particulars are

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

b particulars of any nghts, as
respects dividends, to participate
in a distnbution,

¢ particulars of any nights, as
respects capital, to partiapate In a
distnbution {including on winding
up), and

d whether the shares are to be
redeemed or are l1able to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share

Contihuation pages

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

to shares)” continuatton page if
necessary

06/16Version 70
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Application to register a company

Class of share

Prescribed particulars
o

©Prescribed particulars of nights

attached to shares

The particulars are

a particulars of any voting rights,
including nights that anise only in
certain crcumstances,

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

¢ particulars of any rights, as
respects capital, to participate in a
distnbution {including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
{Prescnbed particulars of nghts
attached to shares)’ continuation
page f necessary

06/16 Version 7 0
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Application to register a company

Initial shareholdings

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

Please complete the details below for each subscnber

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

subscnbers’ usual residential address

Initial shareholdings
Please list the company’s subscribers
in alphabetical order

Please use an "intal shareholdings’
continuation page if necessary

Subscnber’s details Class of share Number of shares | Currency Nominal value of {Amount (if any) | Amount to
each share to be unpaid be paid on

on each share | each share
{induding the [ {including the
nominal value  |nominal value
and any share  |and any share
premium} premium)

Name

Address

Name

Address

Name

Address

Name

Address

06/16 Version 70
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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 People with significant control {PSC)

G|

Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee The following statement is being made by each and every person
named below

I confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and hiabilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the rights of the contnbutors among ourselves,
not exceeding the specified amount below

Subscriber’s detatls

Forename(s) @

Charlotte Rebecca

Surname @ Morton

Address @ c/o We Are Orchard Limited, Canterbury Court
Kennington Park, 1-3 Brixton Road, London

P swloleD[E] |

Amount guaranteed ©

£5

Class of member
(sf apphcable) @

|

Subscnber’s details

Forename(s) @

Surname @

Address ®

Postcode

rTrrrrrr

Amount guaranteed ©

Class of member
(f applicable) @

@ Name
Please use capital letters

O Address

The addresses in this section will
appear on the public recard They do
not have to be the subseribers’ usual
residential address

© Amount guaranteed
Any vahid currency is permitted

O Class of members

Only complete this if there will be
more than one dass of members
and if the subscribers are electing to
keep members’ information on the
public reqister

Continuation pages
Please use a “Subscribers’
continuation page if necessary

06/16 Version 7 0
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Application to register a company

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

rrrrrrr

Amount guaranteed ®

Class of member
{if applicable) o

Subscriber’s details

Forename(s} @

Surname @

Address @

Postcode

[T rrrrrr

Amount guaranteed ©

Class of member
(if applicable) @

Subscriber’s details

Forename(s) @

Surhame @

Address @

Postcode

HEEEEEEN

Amount guaranteed @

Class of member
(if applicable) @

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode

rrrrtir

Amount guaranteed ©® t

Class of member
(if applicable) @

O Name
Please use capital letters

© Address
The addresses i this section will
appear on the publc record They do
not have to be the subscrnbers’ usual
residential address

©& Amount guaranteed
Any valid currency 1s permitted

O Class of members
Only complete this if there will be
more than one class of members
and 1f the subscribers are electing to
keep members' information on the
public register

Continuation pages
Please use a *Subscribers’
continuation page if necassary

06/16 Version 7 0
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Application to register a company

People with significant control (PSC)

Use this Part to tell us about people with significant control or registrable
relevant legal entities in respect of the company Do not use this Part to tell us
about any ndiwidual pecple with significant control whose particulars must not
be disclosed on the public record You must use a separate form, which you can
get by contacting us enquines@companieshouse gov uk

If on incorporation there will be someone who will count as a person with
significant control (erther a regestrable person or reqistrable relevant legal entity
{RLE)} in relation to the company, tick the box in Ht and complete any relevant
sections (f there will be no registrable person or RLE tick the box in H2 and go to
Part 6 Election to keep information on the public register

Statement of initial significant control @

L]

On incorporation, there will be someone who will count as a person
with significant control {either a reqistrable person or registrable RLE) in
relation to the company

H 1 &1

O statement of initial
significant control
if there will be a registrable person
(which includes ‘cther registrable
persons’) or RLE, please complete
the appropnate details in sections

Please use the PSC continuation
pages If necessary

Statement of no PSC

(Please tick the statement below if appropriate )

(O] The company knows or has reason to believe that there will be no person
with significant control (either a registrable person or RLE) 1n relation to
the company

06/16 Version 70
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Apphication to register a company

Individual’s details

Use sections H3-H9 as appropriate to tell us about Individuals with significant
control who are reqistrable persons and the nature of their control i relation to
the company

Title* |MS

Full forename(s) |Char|otte Rebecca
Surname |Morton

Country/State of ‘U nited Kingdom
residence®

Natronality |Br|tlsh

Month/year of birth @ W’T ’T’G’?W

@ Country/State of residence
This 1s in respect of the usual
residential address as stated i
section H6

©Month and year of birth
Please provide month and year only

Individual’s service address @

Please complete the individual’s service address below You must also complete
the individual’s usual residential address in Section H6

Building name/number ]c/o We Are Orchard Limited

Street ‘Canterbury Court, Kennington Park Business Centre
1-3 Brixton Road

Post town lLond on

County/Region i

roeode [S[W[S[6[D[E] [

Country |UK

@ Service address
This 1s the address that will appear
on the public record This does not
have to be the individual’s usual
residential address.

If you provide the mdmidual's
residential address here it will
appear on the public record

06/16 Version 7 0
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Application to register a company

Nature of control for an individual ®

Please indicate how the individual is a person with sigrificant contrel over the
company

Ownership of shares

The incividual holds, directly or indirectly, the following percentage of shares
in the company {tick only one)

[l more than 25% but not more than 50%
[0 more than 50% but less than 75%
1 75% or more

Ownership of voting rights

The dividual holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one)

[0 more than 25% but not more than 50%
[ more than 50% but less than 75%
75% or mere

Ownership of right to appoint/remove directors

The sndividual holds, directly or indirectly, the nght to appoint or remove
a majority of the board of directors of the company

Significant influence or control {Only tick if none of the above apply)

O The indvidual has the night to exeraise, or actually exercises, significant
influence or control over the company

©Tick each that apply

Nature of control by a firm over which the individual has
significant control ©

The indsvidual has the night to exercise or actually exercises significant
influence or control over the activities of a firm that 1s not a legal person under
its governing law, and

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only ane)

[0 more than 25% but not more than 50%
[0 more than 50% but less than 75%
[0 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nights in the company (tick only one}

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

oao

the members of that firm (in their capacity as such) hold the nght, directly
or Indirectly, to appaint or remove a majenty of the board of directors of
the company

a

O

the members of that firm (in their capaaity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

O Tick each that apply

06/16 Version 7 0
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Application to register a company

Nature of control by a trust over which the individual has
significant control @

The individual has the night to exeraise or actually exeraises significant
influence or control over the activities of a trust and

the trustees of that trust (in thewr capacity as such} hold, directly or indirectly,
the following percentage of shares in the company (tick only one}

[0 more than 25% but not mere than 50%
[0 more than 50% but less than 75%
O 75% ormore

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company {tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O OoOood

the trustees of that trust (in their capacity as such) hold the right, directly
or indirectly, to appeint or remove a majonty of the board of directors of
the company

[J the trustees of that trust in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

©Tick each that apply

06116 Version 7 0
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Individual P$SC

individual’s details

Use sections H3-H9 as appropriate to tell us about individuals with significant
control who are registrable persons and the nature of thew control in relation to
the company

Title*

Full forename(s)

Country/State of

Surname . |
residence® \

Nationality [

Month/year of birth @ |T|T ’flyflfly—

O Country/State of residence
This 1s in respect of the usual
restdential address as stated in
section H6

@ Month and year of birth
Please provide month and year only

m Individual’s service address ©

Please complete the individual’s service address below You must also complete
the indmwidual’s usual residential address in Section H6

Building name/number

Street

Post town

County/Region

Country

|
|
}
Postcode [I_I_I_I'I—W"f

© Service address
This 1s the address that will appear
on the public record This does not
have to be the mdwdual’s usual
residential address

If you provide the indwidual’s
residential address here it will
appear on the public record

06/16 Version 70
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Nature of control for an individual®

Piease indicate how the individual is a person with significant control over the
company

Ownership of shares

The mdividual holds, directly or indirectly, the following percentage of shares
In the company (tick only one)

O more than 25% but not more than 50%
O more than 50% but less than 75%
O 75% or more

Ownership of voting nghts

The indwidual holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one)

[ more than 25% but not more than 50%
[ wmore than 50% but less than 75%
3 75% or mare

Ownership of right to appoint/remove directors

O The indwidual holds, directly or indirectly, the night to appoint or remove
a majority of the board of directors of the company

Significant influence or control (Only tick if none of the above apply)

[ The indvidual has the nght to exercise, or actually exerases, significant
influence or control over the company

©Tick each that apply

Nature of control by a firm over which the individual has
significant control @

The individual has the right to exercise or actually exercises significant
influence or control over the activities of a firm that 1s not a legal person under
its governing law, and

the members of that firm (n their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[J maore than 25% but not more than 50%
mare than 50% but less than 75%
O 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O OO0

the members of that firm (in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

the members of that firm {in their capaaty as such) have the night to
exercise, or actually exercise, significant influence or control over the
company

O

O Tick each that apply

06/16 Version 7 0
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Nature of control by a trust over which the individual has
significant control ©

The individual has the night to exercise or actuaily exercises significant
influence or control over the activities of a trust and

the trustees of that trust {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only ane)

[J more than 25% but not more than 50%
[J more than 50% but less than 75%
O 75% or more

the trustees of that trust {in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company {tick only cne)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

a ouano

the trustees of that trust (in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

a

the trustees of that trust (in their capacity as such) have the right to
exercise, or actually exercise, stgnificant influence or control over the
company

O Tick each that apply

06/16 Version 70
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Relevant legal entity (RLE)

r . RLE details®

Corporate or firm

name

Bullding name/number

|

|

|
Street F

|

@ Registered or principal office
address
This 1s the address that will appear
on the pubhic record

Post town
County/Region ’
Postcode r— I—I_— ’_l_—"_ I-_l_
Country [
Legal form and governing law
Please give details of the legal form of the RLE and thfe law by which 1t 1s governed © Registration number
If applicable, please also give detasls of the register of companies in which 1t 1s Where you have provided details
entered {Including the country/state) and its registration number in that register of the register (including country/
state) where the RLE 1s registered,
Legal form you must also provide its number in
that regsster
Governing law ~ +
If applicable, regrster
entered ©

Country/State ©

in which RLE 1s |[
|

Registration number @

06/16 Version 7
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Nature of control for the RLE ©

Please indicate how the RLE has significant control over the company

Ownership of shares

The RLE halds, directly or indirectly, the following percentage of shares in the
company {tick only one)

[0 mare than 25% but not more than 50%

more than 50% but less than 75%
3 75% ormore

Ownership of voting rights

The RLE holds, directly or ndirectly, the following percentage of voting rights
in the company (tick only one)

[T more than 25% but not more than 50%
T more than 50% but less than 75%
3 75% or more

ownership of right to appoint/remove directors

[T The RLE holds the night, directly or indirectly, to appoint or remove a
majority of the board of directors of the company

Significant influence or control {only tick if none of the above apply)}
Eﬂ The RLE has the nght to exercise, or actually exercises, significant

influence or control over the company

© Tick each that apply

Nature of control by a firm over which the RLE has
significant control @

The RLE has the nght to exeraise or actually exeraises significant mfluence
or control over the activities of a firm that 1s not a lega! person under its
governing law, and

the members of that firm {in their capacity as such) hald, directly or indirectly,
the following percentage of shares in the company (tick only one}

[ more than 25% but net more than 50%
[ more than 50% but less than 75%
O 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company {tick only one)

more than 25% but not more than 50%
mare than 50% but less than 75%
75% or more

0 DOoO

the members of that firm {in their capacity as such} hold the nght, directly
or indirectly, to appoint or remove a majenty of the board of directars of
the company

O

the members of that firm (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

@ Tick each that apply

06/16 Version 70
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Nature of control by a trust over which the RLE has
significant control ©

The RLE has the right to exercise or actually exercises significant influence or
control over the activities of a trust and

the trustees of that frust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {tick only one)

[0 morethan 25% but not more than 50%
] more than 50% but less than 75%
] 75% or more

the trustees of that trust {in their capaaty as such) held, directly ar indirectly,
the following percentage of voting nghts in the company {tick only one)

more than 25% but not more than 50%
more than 50% but [ess than 75%
75% or more

O OO0

the trustees of that trust {in their capacity as such) hold the nght, directly
or indhrectly, to appoint or remove a majority of the board of directors of
the company

]

the trustees of that trust (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

©Tick each that apply

06/16 Version 7 0
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Other registrable person (ORP)

m ORP details

An ‘other registrable person’ Is

®  acorporation sole

*  agovernment or government department of a country or territory or a part
of a country or terntory

s aninternational organisation whose members include two or more countrias
or territories (or their governments)

»  alocal authonty or local government body 1n the UK or elsewhere

Name of ORP |

[

Principal office address ©

Building name/number |

Street

Post town

County/Region

|
Postcode T rrrrr

Country

O Principal offica address
This 15 the address that will appear
on the public record

Legal form and governing law

Legal form |

|

Governing law |

056/16 Version 7 0
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Nature of control ©

Please show how the ORP has significant contro! over the company O Tick each that apply

Ownership of shares
The ORP holds, directly or indirectly, the following percentage of shares in
the company (tick only one)

[0 more than 25% but not more than 50%

0  more than 50% but less than 75%

O 75% or more

Ownership of voting rights
The ORP holds, directly or indirectly, the following percentage of vating
rights in the company (tick only one)

more than 25% but not more than 50%

more than 50% but less than 75%

C3 75% or more

Ownership of nght to appoint/remove directors

The ORP holds, directly or indirectly, the nght to appoint or remove a
majority of the board of directors of the company

Significant influence or control {Only tick if none of the above apply)

[l The ORP has the nght to exercise, or actually exeraises, significant influence
or control over the company

Nature of control by a firm over which the ORP has
significant control ©
The ORP has the right tc exerase or actually exercises significant influence O Tick each that apply

or control over the activities of a firm that is not a legal person under its
governing law, and

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[ more than 25% but not mere than 50%
3 more than 50% but less than 75%
O 75% or more

the members of that firm (in ther capacrty as such) hold, directly er indirectly,
the following percentage of voting nghts in the company (tick only one)

[0 more than 25% but not more than 50%

more than 50% but [ess than 75%

] 75% or more

[ the members of that firm (in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majonity of the board of directors of
the company

[0 the members of that firm (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

06/16 Version 7 0
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Nature of control by a trust over which the ORP has
significant control ©

The ORP has the right to exercise or actually exercises significant influence or
control over the activities of a trust and

the trustees of that trust {in their capacity as such) hold, directly or indrrectly,
the following percentage of shares in the company (tick only one}

[ more than 25% but not more than 50%
[0 wmore than 50% but less than 75%
O 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nights in the company (tick only one}

maore than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O OOoa

the trustees of that trust {in their capacity as such) hold the night, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

[J the trustees of that trust (in their capacity as such) have the right to
exerase, or actually exercise, significant influence or contral over the
company

O Tick each that apply

06/16 Version 7 0
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Part 6

Election to keep information on the public register (if applicable)

The subscribers of a private company can agree to efect to keep certain
information on the public register at Companies House, rather than keeping
their own registers Tick the appropnate box to show which information the
subscribers are electing to keep on the public register I the subscribers have
not agreed to keep any of this information on the public register, go to Part 7
Consent to Act

Election to keep secretaries’ register information on the
public register @

[ All subscribers elect to keep secretaries’ register information on the
public register

@only applies if the propased
company will have a secretary

Election to keep directors’ register information on the
public register

IMPORTANT

if the subscribers elect to keep this information on the public register,
everyone who is an individual director while the election is in force will
have their full date of birth available on the public record®

[3 All subscribers elect to keep directors’ register information on the
public register

@ |(f the subscnibers don’t make this
election, only the month and year of
birth will be avatlable on the public
record

Election to keep directors’ usual residential address (URA)
register information on the public register

If the subscnbers elect to keep this information on the public register, the URA
will not be publicly available

[0 Al subscribers eiect to keep directors’ URA register mformation on the
public register

Election to keep members’ register information on the
public register

IMPORTANT
If the subscribers elect to keep this information on the publhic register,
everyone who i1s a member while the election is in place will have therr
name and address available on the public record
] All subscribers elect to keep members’ register information on the

public register
[J The company will be a single member company (Tick if applicable)

Election to keep PSC register information on the public
register

IMPORTANT.

If the subscribers elect to keep this information on the public register,

everyone who 1s an individual PSC while the election 1s in force will

have their full date of birth available on the public record®

[0 Ali subscnbers elect to keep PSC register information an the public
regrster

[ No objection was received by the subscribers from any eligible person @
within the notice peniod before making the election

©f the subscribers don’t make this
election, only the month and year of
birth will be available on the public
record

©Ehgible person
Ar eligible person 1s a person whose
details would have to be entered in
the company's PSC register
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Part 7 Consent to act

L1 Consent statement

Please tick the box to confirm consent
The subscribers confirm that each of the persons named as a director or
secretary has consented to act in that capacity

Part 8 Statement about individual PSC particulars
M Particulars of an individual PSC®
Please tick the box to confirm © Only tick this if you have completed

details of one or more indindual

The subscnibers confirm that each person named m this apphication PSCs n sections H3-HG

as an indwidual PSC knows that thetr particulars are being supplied as
part of this application

Part 9 Statement of compliance

This section must be completed by alt companies

is the application by an agent on behalf of all the subscnibers?

4 No Goto Section N1 {Statement of compliance delivered by the
subscribers)
+ Yes Goto Section N2 (Statement of comphiance delivered by an agent)

= |
—

Statement of compliance delivered by the subscribers @

.

Please complete this sectton if the application 1s not delivered by an agent @ Statement of compliance
for the subscribers of the memorandum of association delered by the subscribers
Every subscnber to the
I confirm that the requirements of the Companies Act 2006 as to registration memorandum of association must
have been complied with sign the statement of comphance
Subscnber’s signature | Sanawre Continuation pages
X x Please use a "Statement of

compliance delivered by the
subscabers’ continuation page f
more subscribers need to sign

Subscnber’s signature | Sinare

X X

Subscnber's signature | Signanre

X X

Subscriber's signature | Sigratre

X X

06/16 Version 7 0




1IN
HNU
Application to register a company

v

Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subscribers to the memorandum of association

Agent's name

Buillding name/number

Street

Post town

County/Region

Postcode

T rrrrrr

Country

| confirm that the regquirements of the Companies Act 2006 as to registration
have been complied with

Agent’s signature

Signature

X

X

06/16 Version 7 0
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B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there Is a query
on the form The contact information you give will be
visible to searchers of the public record

[ Contact name Charlotte Morton
commmrEne \We Are Orchard Limited

Canterbury Court
| e Kennington Park Business
| Centre
| 1-3 Brixton Road
| London
Counyagen
= [sfwls[elo[E[ [
o UK

'DX

| = 020 3716 0503
Certificate

We will send your certificate to the presenters address
{shown above) or If indicated to another address

shown below

[ At the registered office address (Given in Section A7)
O At the agents address (Given in Section N2)

Checklist

We may return forms completed incorrectly or
with information mussing

Please make sure you have remembered the

following-

O You have checked that the proposed company name Is
available as well as the vanious rules that may affect
your chotce of name More information can be found
in guidance on our website

O if the name of the company Is the same as one

already on the register as permitted by The Company

LLP and Bustness (Names and Trading Disclosures)

Regulations 2015, please attach consent

You have used the correct appointment sections

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 Pest in Scotland)

number

The document has been signed, where indicated

All relevant attachments have been induded

You have endosed the Memorandum of Association

You have enclosed the correct fee

oo

ocoo

Please note that all information on this form
will appear on the public record, apart from
infoermation relating to usual residential
addresses Day of birth will only be shown on
the public record if the subscribers have elected
to keep PSC and/or directors’ information on
the public register

*

How to pay

A fee 1s payable on this form.

Make cheques or postal orders payable to
‘Companies House' For information on fees, go
to www gov uk/companieshouse

@ Where to send

You may return this form to any Companiles House
address, however for expediency we advise you to
return 1t to the appropriate address below

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 or 790ZF exemption

If you are applying for, or have been granted a section
243 or 790ZF exemption, please post this whole form
to the different postal address below

The Registrar of Companies, PO Box 4082,

Cardift, CF14 3WE

n Further information

For further information, piease see the guidance notes
on the website at www gov uk/compameshouse

or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

Thus form has been provided free of charge by Companies House
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COMPANY NOT HAVING A SHARE CAPITAL
Memorandum of association of ¥orld Biogas Association

Each subscriber to this memorandum of association wishes to form a company under the
Compamies Act 2006 and agrees to become a member of the company

Name of each subscriber Authentication by each subscriber
Charlotte Morton

Dated 2?"((3[2,«1‘0




ARTICLES OF ASSOCIATION

of

WORLD BIOGAS ASSOCIATION

Adopted by Special Resolution passed on 24 October 2016




Clause

TABLE OF CONTENTS

PART I - INTERPRETATION AND LIMITATION OF LIABILITY

1

5

DEFINED TERMS

LIABILITY OF MEMBERS

OBIJECTS

EXCLUSION OF PRESCRIBED ARTICLES

NAME OF COMPANY

PART 2 - DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

6

7

8

9

10

11

DIRECTORS’ GENERAL AUTHORITY
BORROWING POWERS

EMPLOYEE BENEFITS

MEMBERS’ RESERVE POWER
DIRECTORS MAY DELEGATE

COMMITTEES

DECISION-MAKING BY DIRECTORS

12

13

14

15

16

17

18

19

20

21

,DIRECTORS TO TAKE DECISIONS COLLECTIVELY
WRITTEN RESOLUTIONS
CALLING A DIRECTORS® MEETING
PARTICIPATION IN DIRECTORS’ MEETINGS
QUORUM FOR DIRECTORS” MEETINGS
CHAIRING OF DIRECTORS’ MEETINGS
CASTING VOTE
CONFLICTS OF INTEREST
RECORDS OF DECISIONS TO BE KEPT

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

APPOINTMENT OF DIRECTORS

Page No.



22

23

24

25

26

27

28

29

NUMBER OF DIRECTORS

METHODS OF APPOINTING DIRECTORS
RETIREMENT OF DIRECTORS

RE-ELECTION OF RETIRING DIRECTORS
TERMINATION OF DIRECTOR’S APPOINTMENT
ALTERNATE DIRECTORS

DIRECTORS’ REMUNERATION

EXPENSES

PART 3 - MEMBERS

BECOMING AND CEASING TO BE A MEMBER

30

31

APPLICATIONS FOR MEMBERSHIP

TERMINATION OF MEMBERSHIP

PART 4 - DECISION-MAKING BY MEMBERS

ORGANISATION OF GENERAL MEETINGS

32

33

34

35

36

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

QUORUM FOR GENERAL MEETINGS

CHAIRING GENERAL MEETINGS

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS

ADJOURNMENT

VOTING AT GENERAL MEETINGS

37

38

39

40

41

42

VOTING GENERAL

ERRORS AND DISPUTES .
POLL VOTES

CONTENT OF PROXY NOTICES
DELIVERY OF PROXY NOTICES

AMENDMENTS TO RESOLUTIONS

PART 5 - ADMINISTRATIVE ARRANGEMENTS

43

44

MEANS OF COMMUNICATION TO BE USED

COMPANY SEALS

10

10

11

El

12

12

i4

14

15

15

15

15

15

15

15

16

16

16

17

18

18

18

18

19

19

20

20

20

21



45

46

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

DIRECTORS’ INDEMNITY AND INSURANCE

47

48

INDEMNITY

INSURANCE

22
22
22
22

23



11

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSOCIATION
of
WORLD BIOGAS ASSOCIATION .
(Adopted by Special Resolution passed on 24 October 2016)
PART 1

INTERPRETATION AND LIMITATION OF LIABILITY
DEFINED TERMS
In these articles, unless the context requires otherwise
“articles” means the company’s articles of association,

“bankruptey” includes individual 1nsolvency proceedings 1n a jurisdiction
other than England and Wales or Northern Ireland which
have an effect similar to that of bankruptcy,

“chairman” has the meaning given in article 17,
“chairman of the meeting” has the meaning given in article 35,
“Act” means the Companies Act 2006,

“director” means a director of the company, and includes any person

occupying the position of director, by whatever name called,

“document” includes, unless otherwise specified, any document sent or

supplied n electronic form,

“electronic form” has the meaning given n section 1168 of the Act,

“member” has the meaning given (n section 112 of the Act,

“ordinary resolution” has the meaning given n section 282 of the Act,
“participate” n relation to a directors’ meeting, has the meaning given n

article 15,




12

13

14

15

16

21

2

“proxy notice” has the meaning given in article 41,

“special resolution™ has the meanming given m section 283 of the Act,
“subsidiary” has the meaning given in section 1159 of the Act, and
“writing” means the representation or reproduction of words, symbols

or other information 1n a visible form by any method or
combmation of methods, whether sent or supplied n

electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained 1n these articles

bear the same meaning as in the Act as in force on the date when these articles become binding

on the company

Headings

in these articles are used for convenience only and shall not affect the construction

or interpretation of these articles

A reference 1n these articles to an “article” 1s a reference to the relevant article of these

articles unless expressly provided otherwise

Unless expressly provided otherwise, a reference to a statute, statutory provision or

subordinate legislation 1s a reference to 1t as 1t 1s n force from time to time, taking account of

any subordinate legislation from time to time made under 1t and any amendment or re-

enactment, and mcludes any statute, statutory provision or subordinate legislation which it

amends or re-enacts

LI LI 1

Any phrase introduced by the terms “including”, “include”, “in particular” or any similar

expression shall be construed as illustrative and shall not linmt the sense of the words

preceding those terms

LTABILITY OF MEMBERS

The liabihity of each member is limited to £5, being the amount that each member undertakes

to contribute to the assets of the company 1n the event of its bemng wound up while he 1s a

member or within one year after he ceases to be a member, for

211

payment of the company’s debts and habilities contracted before he ceases to be a

member,
payment of the costs, charges and expenses of winding up, and

adjustment of the rights of the contributories among themselves



31

32

33

OBJECTS

The company’s objects are to operate for the benefit of those who pay subscriptions, to what 1s
effectively a trade association The company shall have power to do all things mcidental or

conducive to the attainment of the objects of the company from time to time

The mcome and capital of the company shall be applied solely towards the promotfon of the
objects of the company, and no part of the income or capital of the company shall be paid or
transferred, directly or indirectly, to the members of the company, whether by way of dividend

or bonus or otherwise 1n the form of profit This shall not prevent the payment of

321 reasonable and proper remuneration of any officer, employee or member of the

company n return for any professional services provided to the company,

322 reasonable and proper remuneration for any service rendered to the company by any

member, officer or servant of the company who 1s not a director,

323 a reasonable rate of interest on money lent to the company commensurate with the

published base lending rate of a UK clearing bank,
324 reasonable rent for property let to the company,

325 reasonable expenses to any officer, employee or member of the compahy where

approved by the directors

If on the winding up or dissolution of the company there remains any surplus property after
satisfaction of the company’s debts and abihities, the surplus shall not be paid to the members
of the company but shall be either given or transferred to some other institution or 1nstitutions
having objects simifar to the objects of the company or if no such payment 1s possible, any
surplus shall be appled to a chanitable object In each case, the recipient body or bodies shall

be chosen by the members as at the date of winding up or dissolution
EXCLUSION OF PRESCRIBED ARTICLES

No regulations or articles prescribed by regulations under any statute concerning companies
shall form part of these articles of the company and all such regulations and articles are hereby

excluded
NAME OF COMPANY

For the purposes of section 77 of the Act, the directors may change the name of the company

by a decision taken 1n accordance with article 12
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PART 2

DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

6 DIRECTORS’ GENERAL AUTHORITY

Subject to these articles, the directors are responsible for the management of the company’s

business, for which purpose they may exercise all the powers of the company

7 BORROWING POWERS

The directors may exercise all the powers of the company to borrow or raise money without

Itmit as to amount and upon such terms and in such manner as they think fit and to mortgage

or charge the whole or any part of its undertaking and property, and to 1ssue debentures,

debenture stock and other secunties, whether outrnight or as collateral security for any debt,

lability or obligation of the company or of any third party

8 *EMPLOYEE BENEFITS

81 The directors may pay, enter into agreements to pay or make grants (revocable or wrrevocable

and erther subject or not subject to any terms and conditions) of pensions or other benefits to

employees and ex-employees and their dependents, or to any of such persons, including

pensions or benefits additional to those, 1f any, to which such employees or ex-employees or

their dependents are or may become entitled under any relevant scheme Any such pension or

benefit may, as the directors consider desirable, be granted to an employee either before and

anticipation of, or upon or at any time after, his actual retirement

82 In this article

821

322

“employees” includes any director who may hold or have held any executive office
or other office or place of profit, or have been appointed to exercise special powers

or authorities,

“relevant scheme” means any scheme or fund for providing pensions, sickness or
compassicnate allowances, hfe assurance or other benefits for employees and ex-
employees of the company (and any other participating undertaking) and therr

dependents, or any class or classes of such persons, and




91

92

101

102

103

112

5
823 “relevant undertaking” means the parent undertaking of the company or subsidiary

undertakings of such parent undertaking or undertakings with which the company 1s

associated 1n business
MEMBERS’ RESERVE POWER

The members may, by special resolution, direct the directors to take, or refrain from taking,

specified action

No such special resolution invahidates anything which the directors have done before the

passing of the resolution
DIRECTORS MAY DELEGATE

Subject to these articles, the directors may delegate any of the powers which are conferred on

them under these articles

1011 tosuch person or committee,

1012 by such means (including by power of attorney),
1013  tosuch an extent;

1014 1nrelation to such matters or territories, and
1015 on such terms and conditions,

as they think 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

Committees to which the directors delegate any of their 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 ail or any committees, which prevail over rules

derived from these articles if they are not consistent with them
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DECISION-MAKING BY DIRECTORS

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 written resolution in accordance with article 13

If:

1221

1222

the company only has one director 1n office, and

no provision of these articles requires 1t to have more than one director,

the general rule does not apply, and the directer 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

«WRITTEN RESOLUTIONS

A decision of the directors may take the form of a resolution 1in writing to which each ehigible

director has indicated agreement in writing, whether by signing a copy of the resolution or

otherwise

References 1n this article to eligible directors are to directors who would have been entitled to

vote on the matter, and whose vote would be counted under these articles had it been proposed

as a resolution at a directors’ meeting

A decision may not be taken 1n accordance with this article 13 if the eligible directors would

not have formed a quorum at such a meeting

CALLING A DIRECTORS’ MEETING

Any director may call a directors’ meeting by giving notice of the meeting to the directors or

. by authorising the company secretary (1f any) to give such notice

Notice of any directors’ meeting must indicate

1421

1422

1423

1ts proposed date and time,
where 1t 15 to take place, and

if 1t 1s anticipated that directors participating in the meeting will not be 1n the same
place, how 1t is proposed that they should communicate with each other during the

meeting




143

14 4

15

151

152

153

16

16 1

16 2

163

164

7
Notice of a directors’ meeting must be given to each director, but need not be in writing

Notice of a directors’ meeting need not be given to directors who waive their entitlement to
notice of that meeting, by giving notice to that effect to the company Where such notice 1s
given after the meeting has been held, that does not affect the validity of the meeting, or of any

business conducted at 1t
PARTICIPATION IN DIRECTORS’® MEETINGS

Subject to these articles, directors “participate” in a directors’ meeting, or part of a directors’
meeting, when

.

1511 the meeting has been called and takes place in accordance with these articles, and

1512  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 1n a directors’ meeting, 1t 1s urelevant where

any director 1s or how they communicate with each other

If all the directors participating n a meeting are not 1n 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 s to be voted on, except

a proposal to call another meeting

Subject to articles 12 2 and 16 3, the quorum for directors’ meetings may be fixed from time to
time by a decision of the directors, but it must never be less than two, and unless so otherwise

fixed, 1t 1s five (including the chairman of the meeting appointed pursuant to article 17)

For the purposes of any meeting (or part of a meeting) held to consider or decide on any matter
in which one or more directors have an interest, 1f there 1s only one director in office who
would, 1If present, be counted n the quorum at that meeting (or part of a meeting), the quorum

1S Oneg

If the total number of directors for the time being in office 1s less than the quorum required,

the directors must not take any decision other than a decision

16 41  to appomt further directors, or
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16 42  to call a general meeting or approve the circulation of a wnitten resolution so as to

enable the members to appoint further directors
CHAIRING OF DIRECTORS’ MEETINGS
The directors may appoint a director to chair their meetings
The person so appointed for the time being 1s known as the “chairman”
The directors may terminate the chairman’s appointment at any time

If there 1s no chairman, or f the chairman 1s not participating m a directors’ meeting within ten
minutes of the time at which 1t was to start, or if he 1s unwilling to chair the meeting, the

" participating directors must appoint one of themselves to chair 1t
CASTING VOTE

If the numbers of votes for and against a proposal are equal, the chairman or other director

chairing the relevant meeting has a casting vote

Article 18 1 does not apply if, 1n accordance with these articles, the chairman or other director
15 not to be counted as participating in the decision-making process for quorum or voting

purposes
CONFLICTS OF INTEREST

Provided that the matter has been authonsed by the directors in accordance with section 175 of
the Act or by resolution of the members, a director may be 1n any sttuation in which he has, or
can have, a direct or indrect interest that conflicts, or possibly may conflict, with the interests
*of the company and which he would otherwise be under a duty to avoird pursuant to section
175 of the Act (“authorised conflict situation”) For this purpose, a conflict of interest

includes a conflict of interest and duty and a conflict of duties

A director shall not be accountable to the company for any profit, remuneration or benefit
realised by or accruing to him n consequence of any authonised conflict situation, and no
transaction or arrangement shall be hable to be avoided, by reason of his office or of the

fiductary relationship thereby established

Any authorisation pursuant to article 19 1 shall be for such duration and subject to such terms
and conditions as the directors or members (as the case may be) shall determine and may be
varied or terminated at any time In particular, but without limitation, any such authorisation

may (but need not) provide that
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195
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if the director has obtained any information n relation to the matter which has been

authorised, otherwise than as a director of the company, in respect of which he owes
a duty of confidentiahty to another person, the director 1s under no obligation to
disclose such formation to the company or to use or apply such information in
performing his duties as a director of the company where to do so would be a breach

of that duty of confidentiality, and/or

the director shall not be given any information relating to the matter which has been

authorised, and/or

if a proposed decision of the directors 1s concerned with the matter which has been
authorised, the director 15 not to be counted as participating in the decision-making

process for quorum or volmg purposes

A director 1s not to be counted as participating in the decision-making process for quorum or

voting purposes

1941

1942

15473

in respect of any decision of the directors to authorise a matter 1n accordance with

section 175 of the Act pursuant to article 19 1, or

1n respect of any decision relating to an authonised conflict situation where the terms

of the authorisation do not pernut this, or

n respect of any decision, other than a decision of the directors to authorise a matter
in accordance with section 175 of the Act or which relates to an authonsed conflict

situation, 1n which he has an interest unless

{a) his interest cannot reasonably be regarded as likely to give rise to a conflict of

interest, or

{b) he has disclosed the nature and extent of his interest to the other directors (to

the extent that they are not already aware of 1t)

For the purposes of this article, references to proposed decisions and decision-making

processes include any directors’ meeting or part of a directors’ meeting

Subject to article 19 7, 1f a question arises n relation to a proposed deciston of the directors or

of a committee of directors as to the right of a director to participate in the decision-making

process for voting or quorum purposes, the question may be referred to the chairman (or other

director chamring the relevant meeting) whose ruling n relation to any director other than

himself 1s to be final and conclusive
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167 If a question arises in relation to a proposed decision of the directors or of a commuittee of

directors as to the right of the chairman (or other director chairing the relevant meeting) to
participate in the decision-making process for voting or quorum purposes, the question 1s to be
decided by a decision of the directors excluding the chawrman or such other director (as the

case may be)
20 RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the company keeps 2 record in accordance with section 1135 of
the Act, for at least 10 years from the date of the decision recorded, of every decision taken by

the directors, whether at a meeting or otherwise
21 DIRECTORS’® DISCRETION TO MAKE FURTHER RULES

Subject to these articles, 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
APPOINTMENT AND RETIREMENT OF DIRECTORS
22 NUMBER OF DIRECTORS

221 The maximum number and mimimum number of directors may be determined from time to

time by ordinary resolution of the company

222 If no such determination has been made, there will be no maximum number of directors and

the mimimum number will be one
23 QUALIFICATION

Each director shall at all times be a member of the company and 1n default, lus office shall be
vacated Notwithstanding the foregoing, any person appointed may act before becoming a
.member, but 1t shall be deemed a condition of his appointment that he shall acquire the said

qualification within two months thereafter, and in default his office shall be vacated
24 METHODS OF APPOINTING DIRECTORS

24 1 Any person who 1s willing to act as a director, and 1s permitted by law to do so, may be

appointed to be a director

2411 by ordinary resolution, or
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2412 by a decision of the directors, provided that the appointment does not cause the

number of directors to exceed any number determined in accordance with article

22 1 as the maximum number of directors

In any case where the company has no directors, then any member may call a general meeting
(or instruct the company secretary, 1f any, to do so) for the purpose of appointing one or more

directors

In any case where, as a result of death or bankruptcy, the company has no members and no
directors, the transmuttee(s) of the last member to have died or to have a bankruptcy order
made aganst lum (as the case may be) have the right, by notice in writing, to appont a person
who 1s willing to act and 1s permitted by law to do so to be a director

»

For the purposes of article 24 3, where two or more members die in circumstances rendering 1t
uncertain who was the last to die, a younger member 1s deemed to have survived an older

member
RETIREMENT OF DIRECTORS

The directors to retire by rotation at each annual general meeting of the company shall include
any non-executive director who wishes to retire and not to offer himself for re-election and
any non-executive director who has been or who by the time of the next annual general
meeting will have been in office for three years In so far as the number of non-executive
directors retiring as calculated above 1s less than one third, such further non-executive
directors, being those who have been longest in office, shall also retire so that the total number
of non-executive directors retiring shall be equal to the number nearest to but not exceeding
one third of the non-executive directors As between two or more non-executive directors who
have been 1n office an equal length of time, the non-executive director to retire shall in default
of agreement between them be determuned by lot The length of time a non-executive director
has been m office shall be computed from his mtial appointment or last election or
appointment when he has previously vacated office A retiring non-executive director shall be

ehgible for re-election

RE-ELECTION OF RETIRING DIRECTORS

The retirement of a director shall not have effect until the conclusion of the meeting at which
he 1s retiring, except where a resolution 1s passed to appoint some other person n the place of
the retiring director (other than with effect from a tume later than the conclusion of the

meeting) or a resclution for his reappointment 1s put to the meeting and lost {in erither which
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case the retirement shall take effect from the passing of the relevant resolution) Accordingly,

a retiring director who 1s re-appointed will continue n office without a break

TERMINATION OF DIRECTOR’S APPOINTMENT

A person ceases to be a director as soon as

2711

2712

2713

2714

2715

2716

2717

that person ceases to be a director by virtue of any provision of the Act or 1s

prohibited from being a director by law,
a bankruptcy order 15 made against that person,

a composition 1s made with that person’s creditors generally 1n satisfaction of that

person’s debts,

a regtstered medical practitioner who 1s treating that person gives a written opimion
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,

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 rights which

that person would otherwise have,

the director shall for more than six consecutive months have been absent without
permission of the directors from meetings of the directors held during the period and
his alternate director (1f any) shall not during such period have attended in his stead

and the directors resolve that his office be vacated,

notification 1s received by the company from the director that the director 1s
resigning from office, and such resignation has taken effect tn accordance with 1ts

terms

ALTERNATE DIRECTORS

Any director may appoint as an “alternate” any person (including another director) to exercise

the powers and carry out the responsibilities of that director provided that the director has

obtained the prior approval of a majority of the directors to the relevant alternate’s

appointment and may remove any alternate so appointed

Any such appointment or removal shall be effected by notice in wniting to the company or

delivered at a meeting of the directors and shall be effective forthwith upon the receipt or

delivery (as the case may be)
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The notice must 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 15 willing to

act as the alternate of the director appointing him

Except as these articles specify otherwise, alternate directors

2841 are deemed for all purposes to be directors,

2842  are liable for their own acts and omissions,

2843  are subject to the same restrictions as the director appointing them, and
2844  are not deemed to be agents of or for the directors appointing them

Subject to articles 28 6, 28 7 and 28 8, an alternate director has the same rights in relation to

any directors’ meeting or directors’ written resolution as the director appointing him

An alternate director may ndicate agreement to a written resolution n place of the director
appoimnting him, in which case the director appointing him shall be deemed to have indicated

agreement to the written resolution

A person who 1s an alternate director but not a director may be counted as participating in a
directors’ meeting for the purposes of determining whether a quorum 1s participating (but only
if the director appomnting him 1s not participating) No alternate may be counted as more than

one director for such purpose

In addition to any vote he may have as a director 1n his own right, an alternate director has an

additional vote on behalf of each director for whom he acts as alternate who 1s
2881 not participating 1n a directors® meeting, and
2882  would have been entitled to vote 1f they were participating in 1t

An alternate director 1s not entitled to recerve any remuneration from the company for serving
as an alternate director, except as provided in this article The director appointing an, alternate
may by notice in writing to the company from time to time direct that a part of the

remuneration otherwise payable to him shall be paid to his alternate instead

An alternate director shall cease to be an alternate director 1if the director appointing him

ceases for any reason to be a director
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29 DIRECTORS’ REMUNERATION
291 Directors may undertake any services for the company that the directors decide
262 Directors are entttled to such remuneration as the directors determine

2921  for their services to the company as directors, and
2922  for any other service which they undertake for the company
293 Subject to these articles, a director’s remuneration may
"2931 take any form, and

2932 mclude any arrangements 1n connection with the payment of a pension, allowance or

gratuity, or any death, sickness or disability benefits, to or in respect of that director
294 Unless the directors decide otherwise, directors’ remuneration accrues from day to day

295 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
30 EXPENSES

301 The company may pay any reasonable expenses which the directors, and the company

secretary (1f any), properly mcur 1in connection with therr attendance at
. 3011 meetings of directors or commuittees of directors,
3012  genecral meetings, or
3013  separate meetings of the holders of debentures of the company,

or otherwise in connection with the exercise of theirr powers and the discharge of their

responsibilities 1n relation to the company
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PART 3

MEMBERS
BECOMING AND CEASING TO BE A MEMBER .
APPLICATIONS FOR MEMBERSHIP
No person shall become a member of the company unless
31 11 that person has been appointed a director of the company,

3112  that person has completed an application for membership in a form approved by the

directors, and
3t 13  the directors have approved the apphcation
TERMINATION OF MEMBERSHIP

A member may withdraw from membership of the company by giving 7 days’ notice to the
company in writing

Without limiting article 32 1, the membership of each dtrector who 1s a member of the
company shall automatically terminate on the director ceasing to be a director of the company.
Membership 1s not transferable

A person’s membership terminates when that person dies or ceases to exist

PART 4

DECISION-MAKING BY MEMBERS

ORGANISATION OF GENERAL MEETINGS

33

331

332

333

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person 1s able to exercise the right to speak at a general meeting when that person 1s in a
position to communicate to all those attending the meeting, during the meeting, any

information or opimions which that person has on the business of the meeting
Each person who 1s a member has one vote

A member 1s able to exercise the right to vote at a general meeting when
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3331 that person 1s able to vote, during the meeting, on resolutions put to the vote at the

meeting, and

3332  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 15 1mmaterial whether any two or more

members attending it are in 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 1f 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

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

If the directors have not appointed a chamrman, or if the chairman 1s unwilling to chair the

meeting or is not present within 15 minutes of the ime at which a meeting was due to start
3521  the directors present, or
3522  (if no directors are present), the meeting,

must appoint a director or member to chair the meeting, and the appointment of the chairman

of the meeting must be the first business of the meeting

The person chairtng a meeting 1n accordance with this article 1s referred to as the “chairman

of the meeting”
ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS

" Directors may attend and speak at general meetings, whether or not they are members
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The chairman of the meeting may permit other persons who are not members of the company

to attend and speak at a general 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 1f during a meeting a quorum ceases to be
present, the chairman of the meeting must adjourn 1t If the persons attending the adjourned
meeting within half an hour of the tume at which the meeting was due to start do not constitute

a quorum, the adjourned meeting shall be dissolved
The chairman of the meeting may adjourn a general meeting at which a quorum s present 1f
3721  the meeting consents to an adjournment, or

3722 it appears to the chairman of the meeting that an adjournment 1s necessary to protect
the safety of any person attending the meeting or ensure that the business of the

meeting 1s conducted in an orderly manner

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

meeting
When adjourming a general meeting, the chairman of the meeting must

3741 either specify the time and place to which 1t 1s adjourned or state that 1t 1s to continue

at a time and place to be fixed by the directors, and

3742 have regard to any directions as to the time and place of any adjournment which

have been given by the meeting

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 7 clear days’ notice of it (that 1s, excluding the day

of the adjourned meeting and the day on which the notice 1s given):

3751 tothe same persons to whom notice of the company’s general meetings 1s required to

be given, and
3752  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 (f the adjournment had not taken place
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VOTING AT GENERAL MEETINGS

VOTING: GENERAL

. A resolution put to the vote of a general meeting must be decided on a show of hands unless a

poll 1s duly demanded n accordance with these articles
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 1s tendered, and

every vote not disallowed at the meeting 1s valid

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

40 11 n advance of the general meeting where 1t 1s to be put to the vote, or

,40 12  at a general meeting, either before a show of hands on that resolution or immediately S

after the result of a show of hands on that resolution 1s declared
A poll may be demanded by
4021 the chairman of the meeting,
4022  the directors,
4023 two or more persons having the right to vote on the resolution, or

4024  a person or persons representing not less than one tenth of the total voting nghts of

all the members having the right to vote on the resolution
A demand for a poll may be withdrawn if
4031 the poll has not yet been taken, and
4032  the chairman of the meeting consents to the withdrawal

Polls must be taken immediately and 1n such manner as the chairman of the meeting directs
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CONTENT OF PROXY NOTICES

Proxies may only validly be appointed by a notice in writing {a “proxy notice™) which
4111  states the name and address of the member appointing the proxy,

4112 dentifies the person appointed to be that member’s proxy and the general meeting n

relation to which that person 1s appointed,

4113  1s signed by or on behalf of the member appointing the proxy, or 1s authenticated 1n

such manner as the directors may determine; and

4114 15 delivered to the company in accordance with these articles and any instructions

contained wn the notice of the general meeting to which they relate

The company may require proxy notices to be delivered 1n 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 is

to abstamn from voting) on one or more resolutions
Unless a proxy notice idicates otherwise, 1t must be treated as

4141 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

4142 appomnting that person as a proxy mn relation to any adjournment of the general

meeting to whech it relates as well as the meeting itself
DELIVERY OF PROXY NOTICES

A person who is entitied 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 1it, even

though a vahid proxy notice has been delivered to the company by or on behalf of that person

A proxy notice shall be invalid unless 1t 1s received (together with such evidence as the
directors may require 1n relation to any authorty under which it 1s executed) by the company
at least one hour before the commencement of the meeting or adjourned meeting which the

proxy 1s to attend or the time appointed for taking the poll at which the proxy 1s to vote

An appointment under a proxy notice may be revoked by delivering to the company a notice in
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was

given
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A notice revoking a proxy appointment or the appointment of a duly authorised representative

of a corporation only takes effect 1f it 1s delivered before the start of the meeting or adjourned

meeting to which it relates or, 1n the case of a poll, the time appointed for taking the poll

If a proxy notice 1s not executed by the person appointing the proxy, it must be accompanied
by wrtten evidence of the authority of the person who executed 1t to execute 1t on the

* appointor’s behalf
AMENDMENTS TO RESOLUTIONS

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

resolution 1f

4311 notice of the proposed amendment i1s given to the company 1n writing by a person
entitled to vote at the general meeting at which 1t 1s to be proposed not less than 48
hours before the meeting is to take place (or such later time as the chairman of the

meeting may determine), and

4312  the proposed amendment does not, 1n the reasonable opimon of the chatrman 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

eresolution, 1f

4321 the chairman of the meeting proposes the amendment at the general meeting at

which the resolution 1s to be proposed, and

4322 the amendment does not go beyond what 1s necessary to correct a grammatical or

other non-substantive error in the resolution

If the chairman of the meeting, acting 1n good faith, wrongly decides that an amendment to a

resolution 1s out of order, the chairman’s error does not invalidate the vote on that resolution
PARTS
ADMINISTRATIVE ARRANGEMENTS
MEANS OF COMMUNICATION TO BE USED

«Subject to these articles, anything sent or supplied by or to the company under these articles
may be sent or supplied mn any way in which the Act provides for documents or information
which are authorised or required by any provision of that Act to be sent or supphied by or to

the company
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This article 44 2 applies to anything sent or supplied by the company to any member or by any

member to the company

4421  where 1t 1s sent by post (whether in hard copy or electronic form) and the sender or
supplier 1s able to show that 1t was properly addressed, prepaid and posted, 1t 1s
deemed to have been recerved by the proposed recipient 24 hours after it was posted
to an address in the United Kingdom or five days after posting to an address outside

the United Kingdom,

4422  where 1t 1s sent or supplied by electronic means and the sender or supplier 1s able to
show that 1t was properly addressed, it 1s deemed to have been received by the

proposed recipient at the time 1t was sent

Subject to these articles, any notice or document to be sent or supphied 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 supphed with such notices or documents for the

time being

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 time of their being

sent, and for the specified time to be less than 48 hours

COMPANY SEALS

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

The directors may decide by what means and 1n what form any common seal 1s to be used

Unless otherwise decided by the directors, 1if 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 in the

presence of a witness who attests the signature

For the purposes of this article, an authorised person 1s
4541  any director of the company,

4542  the company secretary (if any), or

4543  any person authorised by the directors for the purpose of signing documents to

which the common seal 1s apphed
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46 NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonised by the directors or an ordimary 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 being a member

47 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 1ts subsidiaries (other than a director or former director or

shadow director) 1n connection with the cessation or transfer to any person of the whole or part

of the undertaking of the company or that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE

48 INDEMNITY

48 1 Subject to article 48 2, but without prejudice to any indemmity to which a relevant officer 1s

otherwise entitled, each relevant officer of the company shall be indemnified out of the

company’s assets against all losses or liabilities which he may sustan or mncur

48 11

4812

4813

it or about the execution of the duties of his office or otherwise n relation thereto,

in connection with any neghgence, default, breach of duty or breach of trust m

relation to the company or an associated company,

i connection with the activities of the company or an associated company 1n its
capacity as a trustee of an occupational pension scheme (as defined 1n section 235(6)

of the Act)

48 2 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

48 3 In this article

4831

4832

”»

companies are “associat if one 15 a subsidiary of the other or both are

subsidiaries of the same body corporate, and

a “relevant officer” means any director or secretary or former director or secretary

of the company or an associated company
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491
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INSURANCE

The directors may decide to purchase and maintain insurance, at the expense of the company,

for the benefit of any relevant officer or employee 1n respect of any relevant loss .
In this article

4921 a “relevant officer or employee” means any director, secretary or employee, or

former director, secretary or employee, of the company or an associated company,

4922 a“relevant loss” means any loss or Liability which has been or may be incurred by a
relevant officer or employee 1in connection with that officer’s or employee’s duties or
powers n relation to the company, any associated company or any pension fund or

employees’ share scheme of the company or associated company; and

4923 companies are “associated” if one 1s a subsidiary of the other or both are

subsidiaries of the same body corporate




