FILE COPY

CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 11121800

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

EAST ANGLIA ONE NORTH LIMITED

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

Given at Companies House on 21st December 2017
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|n accordance with

plaserform

Secton 9 of the | N O 1
Compan-es Act 2006
Application to register a company
A fee 13 payable with this form
Please see ‘How to pay' on the last page
4 What thus form is for ¥ What this form is NOT for Far further nformaton, please
You may use this form fo register a You cannot use this form fo reqister  refer to our guidance at
prvate or public company a limited hability partnership Todo www gov uk/companieshouse
this. please use form LL INO1 Do naot
FEE == DAY} use this form if any ndividual person
T with significant control 1s applying N
Y LoA TR ! or has applied for protection from q
AR SR-E Y B I having therr details disclosed on the [
e public register Contact enquines@ %
CONPANES H SC; companigshouse gov uk to geta u
A«n‘!!_-: == om T -QL:‘_ =t separale form 21)’12’2017
COMPANIES HOUSE
Part 1 Company details
m Company name = Filling 1n this form
Please complete in typescrpt or in
Check if a company name s available by using our name availability search bold black capials
www.companieshouse.gov.uk/info AD fiekds are mandalory uniess
specified or indicated by *
(1] Duplicate names
Duplicate names ae not permitted
| Please show the propesed company name below Alst of registered names can
Proposed company ! Zast Anglia Cne North Limitzed be found an our webste Ther

name in full @

For official use

Frrrrrrr

are vamgus fdes that may affect
your choie of name More
informatton on this 1s available in
our guidanze at

wwiww gov ukicempanieshouse

Company name restrictions ©

Please tick the box only if the proposed company name contains sensitive
or resfricted words or expressions that require you to seek comments of a
govemment department or other specified bady

[

| confirm thal the proposed company name contains sensifive or resincted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response

2] Company name restrictions
A list of sensiuve ar restncted
words or expressians that requrre
consent ¢an be found m aur
guidance at
www gav 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

(1 tconfirm that the above proposed company meets the conditions for
exemption from the requirement o have a name ending with ‘Limited’,

'Cyfyngedig’ or permitted altemative

€© Name ending exemption
Orly private comparves that are
lmited by guarantee and meet other
specific requirements or private
compan‘es that are chantes are
eligible to apply for this For more
detals, please go to our website
www gav uk/companieshause

CHFP0Z5
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INO1

Application to register a company

Company type @

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

[ ] Public limited by shares

[x]  Pnvate limited by shares

(] Prvate imited by guarantee

(] Pnvate unitmited with share capital
[] Pnvate unimited without share capital

© Company type
If you arg unsure of your cempany's
type, please go to our website
www gov ukicomgan-eshouse

m Principal business activity
Please show the trade classification code number(s) for the principal & Pnncipal bu§1ness activity
activity or activities You must provide a trade

Classification code 1 }-3— |—5_ IT [T [CT
Classification code 2 l__ l—_ l—— I_ |—_
Classification code 3 r—r F'kld_
Classification code 4 |/ r |/ r r_

If you cannot determine a code, please give a brief descnption of the
company's business activity below

Prncipal achwty

description

|
|
|
|
|

classification code (SIC code 2307}
or a descnption of your company’s
main business in this secthian

A ull hist of the frade classiication
codes 1s avalable on our website
www gav Ukcompanieshouse

m Situation of registered office ©

Please tick the appropriate box below that descnbes the situation of the
proposed registered office {only one box must be ticked)

[x] England and Wales
[l wales

(] Scotland

[0 Northem Ireland

© Registered office
Every comgany must have a
registered office and this 15 the
address to which the Registrar will
send ¢orrespondence

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

Far Welsh, Scothish or Northern
Ireland comparies, the address must
be in Wales. Scotland or Northemn
Ireland respactvely

CHFPI25
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INO1

Application to register a company

A7

Registered office address ©

l Please give the registered office address of your comgany

Bullding name/numberf:%rd Flecor, 1

Street ]Tudor Street
|
Post town | London
County/Region ]
o [z [T o157

© Registered office address

You must ensuse that the address
shown in this sechon 1s consistent
with the situation indica*ed in
secton A

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

You must provide an address in
Wa'as, Scotland ar Narthern [reland
for comparyes to be regrstered n
Wales, Scotfard or Mortbem Jreland
respactvely

—

Articles of association &

| Please choose one option only and tick one box only

Option 4 I wish to adopt one of the foliowing modet articles in its entirety Please tick
only one box
(] Pnvate lmited by shares
[J Pnvate imited by quarantee
[]  Public company

Option 2 F'wish to adopt the following mode! articles with additronal and/for amended
provistons | attach a copy of the additional and/or amended prowvision(s) Piease
tick anly one box
1 Prvate imited by shares
[] Prvate imited by quarantee
[l Public company

Qpton 3 (x] {wsh to adopt entirely bespoke articles | atiach a copy of the bespoke

articles to this application

© Fordetals of which company type

can adopt wh'ch model aricles,
please go to our website
www gov uklcampan-eshouse

A Cormunty Interest Company
(CIC) canrot adopt moded articles

If you are mgorpe:ating a CIC you
must tick option 3 and aftach a copy
of the bespoke artides

Restricted company articles ©

Piease tick the hox below If the company's articles are restncted

U

© Restricted company articles

Restncted company articles are
these containing provisron for
entrenchment For more details.
please go 0 our website

www gov uk/companieshouse

CHFRC25
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an indvidual

For pnvate companres the appomtment of a secretary is optional, however, if you do decide to appoint a company
secrefary you must provide the relevant details Public compantes are required to appoint at least one secretary

Private companies must appoint at ieast one director wha 1s an individual Public companies must appoint at least

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1, Fora
director who 1s an individual, go to Section 01, For a corporate director, go to Section E1

Secretary
W Secretary appointments ©
Please use this section to list all the secretary appointments taken on farmation @ Corporate appommtments
For a corporate secretary, complete Sections C1-C4 For comorale secretary
appaintments. please complete
Title * | sechon C1-C4 instead of
secfion B
Full forename(s) ] Endrew Addttional appointments
- If yau wish 1o appoint more
Sumame | Phalip than ane secretary, please use

Former name(s) @ ‘

|

the 'Secretary appantments'
continuation page

© Former name(s)
Please provide any previous names
{including maiden or mamed names)
whech have been used for business
purposes in the last 20 years

m Secretary's service address ©
Bullding name/numher| The Company's Registered Office | Service address
This 1s the address that will appear
Street l on the public record This dees not
have ta be yaur usual residential
| address
Post I l Please state 'The Company's
0st town Registered Office’ if your service
c I address will be recarded In the
ounty/Reglon proposed company's register
l l l l N l - l - of secretanes as the company's
Pastcode registered office
Country ’ If you provide your residential
address here it w'l appear on the
publc record
CHFPOZ5
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Application to register a company

Corporate secretary
Corporate secretary appointments @

Please use this section fo list all the corporate secretary appointments taken
on formatign

Name of corporate

body/firm

Building name/number

© Additional appointments
If yau wesh 1o apparnt more than ane
corporate secretary, please use the
‘Corporate secretary appaintments'
continuation page

Registered or pnincipal address
This 1s the address that will appear
on the public record This address

Street must be a physical location for the
delivery of documents | cannot be
a PO box number (unless contained
within a fu| address). DX number or

Post town LP (Legal Post i Scotland) number

County/Region

Pasteode T T T T T T T

Country '

Location of the registry of the corporate body or firm

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

m EEA companies ©

Please give detalls of the register where the company file 1s kept (including the
relevant state) and the registration number m that register

Where the company/ [

firm 1s registered © [

Registration number [

© EEA
A full hst of countries of the EEA ¢an
be found n cur guidance
i g uk/oompanieshouse

© This 15 the register meationed In
Article 3 of the First Company Law
Directive (68/131/EEC)

m Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it1s governed [f applicable, please also give details of the register in which
Itis entered (including the state) and 1ts registration number in that register

Legal form of the

or fim

corporate body }
|

Goveming law

if applicable. where

the company/ffirm is
registered @ ,

Registration number [

O Non-EEA
Where you have provided detalls of
the regster (including state) where
the company or Frm 15 registered,
you must also provide ts number m
that register

CH"PD25
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Application to register a company

Director
Director appointments @
Please use this section to hst all the director appointments taken on formation @ Appointments _
For a corporate director, complete Sections E1-E4 Pryate companies must appont
at least one direstar whois an
Title * l indwidual Public compan‘es mus*
appoint at least two d-rectors, one of
Full forename(s}) I Ke:th Stuart whgh must be an indrvidual
: © Former name(s)
Sumame [Anaerson

Former name(s) @ |

Country/State of United Xingdom
residence © g
Natonality l3ritish

|
Month/year of birth © W ,@ F IK E‘ IT

Business occupation ICEO

(if any) © [

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

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

O Month and year of birth
Please provide manth and year only

© Business occupation
If you have a business ocgupatian,
please enter here If you do nat,
please leave blank

Addrtienal appointments

If your wish to appoint more than

one director, please use the ‘Direclor
appointments’ continuat-on page

m Director's service address O

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

Eu|]d|ng name]number|The Cenpany's Registered Office

O Service address
This s the address that wil appear
on the publc record This does not
have to be your usual resdential
address

Street | Please state ‘The Company's
Registered Office’ If your service
’ address wl be recarded in the
proposed company's reaister of
Post town l drrectors as the company's
registered office
County/Re l
yregen J— If you provide your res:dantial
Postcade |/ I—.- ,7 ’/ l ’— [— |7 address here it will appear on the
public record
Country f
CHFFQ25
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INO1

Application to register a company

Director
Director appointments ©
Please use this sechion to list all the director appointments taken on formation © Appointments
For a corporate director, complete Sections E1-E4. Pvata comparies must appoint
at least ane directar who is an
Title * ' ndvidual Public companas must
appoint a* least two dirgctors, ore of
Fuli forename(s) l Sonathnan Themas X1rkwood which must be an indwidual
— & Former name(s}
Sumame Cole Please provide any previous names

|
Former name(s) ©@ l
|

Country/State of United Kingdor
residence © nated Rangdon
Nationality IBrltlSh

Month/year of birth o ﬁ)ﬁ F E— E F F

Business occupation |G—ffshore Managing Director

(if any) © I

(including maiden or mamed names}
wh'ch have been used for business
purposes in the last 20 years

© Country/State of residence
This 1s 1 respect of yaur usual
resdential address as stated in
section D4

© Month and year of buirth
Please provde month and year aly

© Business occupation
if you have a business accupation,
please enter here I{ you do net,
please leave blank

Additional appaintments

If you wish to appoint irore than

one director, please use tha 'Tirector
appontments' continuation page

m Director's service address O

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

Building nameinumber|'.-'he Compary's Registered Offaice

Street

Post town

County/Region

Postcode

|
|
I
FTVTVTTV

Country

O Sennce address
This 15 the address that wilf appear
on the public recard This does not
have to be yaur usual res-dential
address

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

If you pravide your residential
address here it will appear on the
public record

CF=P(25
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INO1 - continuation page
Application to register a company

Director
m Director appointments @
Please use this section to hist ail the director appointments taken an formation © Appointments )
For a corporate director, complete Sections E1-EA. Prvate comipanies must agao!
at least one director who Is an
Title * | irdmdual Public compan'as must
appoint at least two directors, one of
Full forename(s) [ Rov whrch must be an indwidual
© Former name(s)
Sumame ‘ Scott Please provide any previous names

Former name(s) € [

|

{(including maiden or mamed names)
which have been used for business
purposes in the last 20 years

© Country/State of residence

Country/State of - i . This 1s 1n respect of your usual
res|de:1yce 2 ] ~nzted Kingaom residential address as stated in
sechion D4

Bratish
Nationalty ‘ -t © Month and year of birth
Monthfyear of birth (4] T |8 Y1 [¥9 |¥e |¥4 Please provide manith and year only

© Business occupation

Business occupation | rinance Ji1recuor If your have a businass occupation,
(ff any} © please enter here [fyou do nat,

| please leave blank
m Director's service address O

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

Building nameinumberhhe Company's Registered Off:cze

O Service address
This 15 the address that will appear
on the pubhe record This does not
have {0 be your usual residential

address
Street [ Please state The Company's
Registered Ofiice’ If your service
| address will be recorded in the
proposed company's register of
Post town I directors as the company's
registered office
County/Region |
If you provide your residential
Postcode E | address here it will appear on the
public record
Country |
CHFPOZ5
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INO1

Application to register a company

Corporate director

Corporate director appointments ©

| Please use this section to Iist all the corporate directors taken on formation

Name of corporate
body or firm

|

Building namez‘numher|

Street

Post town

County/Region

Postcode

|
|
|
Trrrrrr.

Country

© Addtional appointments
I you wish to appoint more than one
corporate directar, please use the
‘Corparate director appointmenis'
continuation page

Registered or pnncipal address
This 1s the address that will appear
cn the public record This address
must be a phystcal lozation for the
delivery of documents It cannot be
a PO box number {unless contained
withun a full address}, DX number er
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the comporate director registered within the European Economic Area (EEA)?
4+ Yes Complete Section E3 only
3 No Complete Section E4 only

EEA companies ©

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

Where the company/ l

firm 15 registered ©

Registration number

© EEA
A full st of countnes of the EEA can
be found tn our guidance
www gov uk/companeshouse

€ Ths s the register mentioned In
Artrcle 3 of the First Company Law
Directve {(68/151/EEC)

Non-EEA companies

Please give detals of the legal form of the corporate body or firm and the law by
which it s governed If applicable, please also give details of the register in which
it1s entered (including the state) and its regrstration number in that register

Legal form of the
corporate body
or firm

Govermning law

If applicable, where
the companylf mis
registered ©

If applicable, the
registration number

|
|
|
|
|
|

O Non-EEA
Where you have provided details of
the register (including staie) where
the company or finm 1s registered,
you must alsa provide its number in
that register

CH=PH25
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INO1

Application to register a company

Part 3

Statement of capital

Does your company have share capital?
+ Yes Complete the sections below
+ No Goto Part 4 (Statement of guarantee}

G

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
B

Continuation pages
Please use a continuation page
if necessary

Currency

Complete a separate
table for each currency

G3P? (L)
|

|Ord1nary

I

Class of shates Number of shares Aggregate nominal value | Total aggregate amount
E g OrdinaryPreference e'c (£, €3, elc) I; l::e ;ﬂeptz)ld, if any
Number of shares 1ssued T
multipliedt by nomnal value § Including both the nominal

value and any share prermium

Currency table B

———

Totals

|
|
| |
|

J 00

-

| i

:
-

| |

— 1

Totals ]

|

|
-

—r
| |
|

Totals I |
Total number Total aggregate Total aggregate
of shares nominal value @ amount unpad @
Totals {including continuation 1 \
pages) ( I 100 IO J

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

CHFF0Z5
06/i6VYes017 G




INO1

Application to register a company

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

Please give the prescnbed 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

Ordinary

Prescnbed particulars

{A) Every shareholder has one vote on a show of
hands and on a poll one vete fer every share held,

shares rank egually as regards zncome and
preferential r:ght toc receive a dividend,

(B} Tre
have no
shares rank equalily as regards capital ard
preferent-al right tTo part:icipate zn a

and

(C) The
have no
distributzon,

(D) The shares are not redeemable at the option of
the sharehoider or tke company

d

d

@ Prescnbed particulars of nghts
attached to shares

The particulars are

particutars of any voling nghts.
including nghts that anse only in
certain crreumstances.
particulars of any nghts, as
respects dividends, 1o partcipate
in a distnbution,

parficulars of any nghts. as
respects captal, to participate in a
distnbution (mcluding on winding
up), and

whether the shares are io be
redeemsd or are hable to be
redeemed at the opton of the
company or the shareholder

A separate tatle must be used for

ch class of share

Continuation pages

Please use tha next page or a
'Statement of Capital (Prescnbed
particulars of nghts attached

to shares)' continuation page ff
necessary

CHFPO23
0616 Verson 70




INO1

Application to register a company

Class of share 5

Prescnbed particulars

© Prescribed particulars of nghts
attached to shares

The parhculars are

a particulars of any voting nghts,
ncluding nghts that anse anly in
centan ¢ircumstances.

b parhculars of any nghts, as
respects dividends, to partcipate
in a distnbution,

¢ partculars of any nghts, as
respects captal, to participa‘e (n a
drstngution (inzluding on winding
up). and

d whether the shares are ta be
redeemed or are liable to be
redeemed at the option of the
campany or the sharehalder

A separate table must be used for
each class of share

Continuation pages

Please use a "Statement of capital
(Prescnbed parhiculars of ngh's
attached to shares) continuation
page If necessary

CHFP025
0815 Version 7 0




INO1

Application to register a company

Initial shareholdings

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

Please complete the detalls below for each subscrber

The addresses will appear on the public record These do not need to be the
subscribers' usual residential address

Intial shareholdings
Please list the company's subscnbers
in & phabetical arder

Please use an Initiad sharehaldings®
continuation page If necessary

06116 Version 70

Subscnber's details Class of share Nurnber of shares | Currency Neminal value of | Amount (if any) | Amount to
each share ta be unpaid be pad on
on each share each share
Grcluding the {including the
nominal value nominal value
ard any share and any share
premurm) prem-um)
MM seottishPower Crdinary 1|GBP {£} 100 0 oo 1 GO
Renewahles (UK) Limized
Add-ess
The Scloaist
Z Lanvcn Place
Belfast
Northern Ireland
BTL 3LP
Nama
Acd-ass
Na™e
Acd ass
—
Name
Add-ess
CHFPO25
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Application to register a company

Part 4 Statement of guarantee

|s your company hmited by guarantee?
2 Yes Complete the sechions below
3 No Goto Part 5 People with significant control (PSC)

m Subscribers

Please complete this section if you are a subsenber of a company imited by
guarantee The following statement 1s being made by each and every person
named below

| 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 habilittes of the company contracted before |
cease to be amember,
- payment of costs, charges and expenses of winding up. and,
- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @ |
Surname @ iﬁ
Address € r

|
Postoade HEEEEEREE

Amount guaranteed 0{

Class of member |
(if applicable) ©

Subscnber's details

Forename(s) © I

Sumame @ |

Address © r

|
oo [ [T

Amount guaranteed 9’

Class of member
(f applhicable) @

€ Name
Please use capital letiers

© Address
Tre addresses in tius secton will
appear on the public recard They do
nct have to be the subscnbers' usual
residential address

© Amount guaranteed
Any valid curency 1s pemitted

© Class of members
Only camplete this 1f there wil be
more than one class of members
and 1 the subscnbers aze electing fo
keep members’ information on the
public register

Continuation pages
Please use a ‘Subscnbers’
continuation page if necessary

CHFPG25
Ga/15 Version 70
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Application to register a company

Subscriber's details O Name
Flease use capital letters
Forename(s) @ r © Address

Sumame @

Address @

Postcode _H_I7I_—|_|_—|7|—|>

Amount guaranteed ©

Class of member
{if applicable) ©

Subscriber's details

Forename(s) @ ‘

Surname @

Address @

Postcode _Hrli[—lfl_—,—r

Amount guaranteed ©

Class of mermber
(if applicable) @

Subscriber's details

Forename(s) @ r

Surname @

Address @&

Postcode _rr‘iI—riﬁl—_

Amount guaranteed €

Class of member
(If applicable) ©

Subscriber's details

Forename(s) @

Surname @

Address ©

Posicods BN

Amount guaranteed ©

Class of member
(if applicable) ©

The addresses n this section will
appear on the public record They do
not have to be the subsenbers’ usual
residential address

€ Amount guaranteed
Any valid curmency 1s parmitied

O Class of members
Only comp'ets this if there will be
more than ane class of members
and If the subscnbers arg electing to
keep members' information on the
public reqister

Contineation pages
Please use a 'Subscnbers'
continuation page If necessary

CHFPJ25
£5/18 Version 70
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Application to register a company

Part 5

People with significant control (PSC)

Use this Part to tell us about people with significant contral or registrable
relevant legal entities in respect of the company Do not use this Part to tell us
about any individual people 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 ncarporation there will be someone who will count as a person with
significant control (either a registrable person or registrable relevant legal entity
(RLE)} in relation to the company. tick the box in H1 and complete any relevant
sections If 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 @

[x]  Onincorparation, there will be someone who will count as a person
with significant control {either a registrable person or registrable RLE) in
relation to the company

© Statement of nttia!
significant contrel
if there wll be a registrable person
{which includes ather registrable
persons ) or RLE. please complete
the appropnate details in sectons
H1&J

Please use the PSC continuation

pages ff recessary
Statement of no PSC
(Please tick the statement below If appropniate)
(]  The company knows or has reason to believe that there will be no person
with significant control {either a registrable person or RLE}) in relation to
the company
CHRPO2S

(616 Versor 7 0




Individual PSC

INO1

Application to register a company

s

Individual's details

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

Title *

Full forename(s)

Sumame

Country/State of
residence @

|
|
I
|

Nationality

Month/year of birth @

|
BB rr Frrlr

€ CountryiState of residence
This 15 in respect of the usual
residential address as stated in
sechon HE

© Month and year of birth
Please provide maath and year orly

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 namea‘numberr

Street |
’7
Paost town ‘
County/Region ‘
Postaode (T rrriri
Country ‘

© Service address
This is the address that will appear
an the publc record This does nat
have to be the indvidual's usual
resrdential address

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

CHEPE2S
06116 Verson 70




INO1

Application to register a company

Nature of control for an individual @

Please mdicate how the individual 1s a person with significant control over the
company

Ownership of shares

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

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

Ownership of voting nights

The individual holds, directly or indirectly, the following percentage of voting
nghts 1n the company {ick only one)

(] more than 25% but not more than 50%
{1 more than 50% but less than 75%
(] 75% ormore

Ownership of right to appoint/remove directors

[] The ndwidual holds, directly or indirectly, the nght to appoint or remove
a majonty of the board of directors of the company

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

(] Thendvidual has the night 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 individual has
significant control @

The individuat has the nght to exercise or actually exercises significant
influence or control aver the activities of a firm that Is not a legal person under
its goveming law, and

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

L1 more than 25% but not more than 50%
[] more than 50% but less than 75%
(] 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 0O

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

@ Tick each that apply

CHFPRO25
0515 Version 7 9
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Application to register a company

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

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

the trustees of that trust (in therr capacity as such) hotd, directly or ndirectly.
the following percentage of shares in the company (tick only one)

[] more than 25% but not more than 50%
[T] moare than 50% but less than 75%
(] 75% ormore

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}

[]  more than 25% but not more than 50%
] mare than 50% but less than 75%
[} 75% or more

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

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

€ Tick each that apply

CHFPOZ5
0515 Versien 74




Individual PSC

INO1

Application to register a company

Individual’s details

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

Title *

Full forename(s)

Sumame

Country/State of
residence @

Nationality

Monthfyear of birth 2

-

EE Ff [rrF

© Country/Stata of residence
This 1s n respect of the usual
residential address as stated n
section HE

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

t

Individual’s service address @

Please complete the individual's service address below You must also complete
the indiidual s usual residential address in Section HE

Building namelnumber|

Street r
r
Post town r
County/Region E
Postcode FTTTVFTT
Country

© Service address
This 15 the address that will appear
on the publc record Tis does nat
have ta e the indnidual's usual
residential address

If you provide the indvidual's
resrdential address here it wil
appear on the public record

CH=PO25
C6/ME Version 70
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Apphication to register a company

Nature of control for an individual @

Please indicate how the individual 1s a person with significant control over the
company

Ownership of shares
The individual holds. directly or indirectly, the following percentage of shares
In the company {tick only one)

[] more than 25% but not mare than 50%
(] more than 50% but less than 75%
] 75% or more

Ownership of voting rights

The individual holds, 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% ormare

Ownership of right to appomt/remove directors

(] Thendwidual holds, directly or ndirectly. the nght to appoint or remove
amajority of the board of directors of the company

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

[0 Thendividual has the right 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 individual has
significant control ©

The individuat has the nght to exercise or aciually 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 followang percentage of shares in the company {tick only one)

[]  more than 25% hut not more than 50%
(] more than 50% but less than 75%
[] 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

O OOao

the members of that firm {in their capacity as such) hold the nght, directly
or Indirectly, to appoint or remove a majonty of the board of directors of
the company

]

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

CHFFQZ5
QM6 Veso1 70
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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 right to exercise or actually exercises significant
influence or contrat over the activihes of a trust and

the trustees of that trust {in their capacity as such} hald, directly or indirectly,
the followsng percentage of shares in the company (tick only one)

[] more than 25% but not more than 50%
(] more than 50% but less than 75%
{1 75% or more

the trustees of that trust (in their capactty as such) hold. directly or indirectly.
the followsng percentage of voling nghts i the company (tick only one)

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

O ogd

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

0

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

€ Tick each that apply

CH=2025
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Application to register a company

Relevant legal entity (RLE)

w RLE detaifs ©

Corporate or firm |Scoct15h?ower Renewables (UK) L-rmited

name I

Building namefnumber’T‘ne Soleozst, 1

€ Registered or principal office
address
This 1s the address that will appear
cn the public recasd

Street rLanyon Place
I
Post town Belfast
County/Region r
wotete o [7 [+ _[3[=[7]
Country IUn;ted Kingdom
w Legal form and governing law

Please give details of the legal form of the RLE and the law by which itis governed
If applicable, please alsa give details of the register of companies in which ¢ 1s
entered (including the country/state} and its registration number in that register

Legal form 1P:1vate company limited by shares

Governing law ll\forthern Ireland Law

If applicable, register |Registrar of Companies (Ncrthern reland)

in which RLE 15
entered @ |

Country/State @ Un-ted Kingdom

[
Registration number o‘; NID28425

© Registration number
Where you have pravided details
of the register {including country!
state) whese the RLE 15 registered,
you must also pravide d$ number (n
that reqister

CHFP025
0516Versen 7 0
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Application to register a company

Nature of control for the RLE @

Please indicate haw the RLE has significant control aver the comparty

Ownership of shares

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

[] more than 25% but not more than 50%
] more than 50% but less than 75%
(x] 75% or more

Ownership of voting nghts

The RLE holds, drrectly 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

Ownership of nght to appointiremove directors

[x] The RLE holds the nght, directly or indirectly. ta appaint or remove a
majonty of the board of directors of the company

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

(] The RLE has the nght to exercise, or actually exercises, stignificant
influence or contro! aver the company

€ Tick each that apply

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

The RLE has the nght o exercise or actually exercises significant influence
or control over the activites of a firm that 15 not a legal persan under its
governing law, and

the members of that firm (in their capacity as such) hold, direclly or indirectly.
the following percentage of shares n the company {lick anly one}

(] more than 25% but not more than 50%
[} more than 50% but less than 75%
(] 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)

(1 more than 25% but nat more than 50%
more than 50% but less than 75%
75% or more

O Og

the members of that firm (in their capacity as such) hold the nght, directly
or Indirectly, fo appoint or remove a majonty of the board of directors of
the company

0

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

CH=P025
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Application to register a company

Nature of control by a trust over which the RLE has
significant contro} ®

The RLE has the nght to exeraise or actually exercises significant nfluence or
control over the activibes of a trust and

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

[] more than 25% but not more than 50%
[ 1 more than 50% but less than 75%
{1 75% or more

the trustees of that frust (in their capacity as such) hold, directly or indirectly,
the followang percentage of voling nghts in the company (tick only one)

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

O odg

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

O

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

@ Tick each that apply

CHFFE2%
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Application to register a company

Other registrable person (ORP)
ORP details

An ‘other registrable person’1s

e acorporation sole

« agovernment or government department of a country or terntory or a part
of a country or terntory

« an mtemational organisation whose members include two or more countnes
or termtones (or therr governments)

» alocal authority or local govemment body in the UK or elsewhere

Name of ORP |

W Principal office address @

© Principal office address
This 1s the address thaj will appear
on the public record

Building namelnumberl

Street

Paost town

County/Region

Postcode

(rTrrrirr

T

Country

Legal form and governing law

Legal form

Goveming law

CHFP{25
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Application fo register a company

Nature of control @

Please show how the ORP has significant control over the company

Ownership of shares

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

[] more than 25% but not mare than 50%
[] more than 50% but less than 75%
L1 75% or more

Ownership of voting nghts

The ORP holds, 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

Ownership of nght to appoint/remove directors

(] The ORP holds, directly or ndirectly. the nght to appoint or remaove a
majonty of the board of directors of the company

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

[ ] The ORP has the nght to exercise, or actually exercises, significant influence
ar control over the company

€ Tick each that apply

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

The ORP has the nght to exercise or actually exercises significant influence
or control over the activities of a fim thatis not a legal persan under its
goveming 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 more than 50%
] more than 50% but less than 75%
(] 75% ormore

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

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

O o0

the members of that firm (in ther capacity as such) hold the nght, directly
or mdirectly. to appoint or remove a majonty of the board of directors of
the company

a

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

CHFP)25
(616 Version 70
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Application to register a company

Nature of control by a trust over which the ORP has
significant control ©

The ORP has the nght to exercise or actually exercises significant influence or
control over the actvibes 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)

[] mare than 25% but not more than 50%
[] more than 50% but less than 75%
(] 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 one)

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

O Oao

the trustees of that frust (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

C

the trustees of that trust {in therr capacity as such} have the night fo
exercise, or actually exercise, significant influence or controf over the
company

@ Tick each that apply

CHFPD25
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Application to register a company

Part 6

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

The subscnibers of a private company can agree to elect to keep certain
information on the pubkic 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 If the subscnbers 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 @

[} Al subscribers elect to keep secretanies’ register information on the
public register

[ € orly applies ifhe proposed
company will have a secretary

Election to keep directors’ register information on the
public register

IMPORTANT

If the subscnbers elect to keep this information on the public register,
everyone who 1s an individual director while the election 1s in force will
have their full date of birth available on the public record ©

(]  All subscnbers elect to keep directors' register nformation on the
public register

© lithe subscnbers don't make this
electian. anly the manth and year of
birth wil be avalable 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

[} All subscrbers elect to keep directors’ URA register information on the
public register

Election to keep members’ register information on the
public register

IMPORTANT

If the subscnibers elect to keep this information on the public register,
everyone who is a member while the election 1s in place will have therr
name and address available on the public record

i} Al subscnbers elect to keep members’ register information on the
public register
] The company will be a single member company (Tick if apphcable}

Election to keep PSC register information on the public
register

IMPORTANT

If the subscnibers elect to keep this information on the public register,
everyone who 1s an individual PSC while the election is in force will
have therr full date of birth available on the public record ©

[] All subscnbers elect to keep PSC register information on the public
register

(] No objection was recesved by the subscribers from any eligible person @
within the nofice period before making the election

© if the subscnbers don't make th-s
election, orly the month and year of
birth wall be available on the publc
record

O Elgible person
An eligible person s a person whose
deta’ls would have to ke entered in
the company's PSC register

ChFP025
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Application to register a company

Part 7

Consent to act

Consent statement

Please tick the box to confirm consent

[x] The subscribers confirm that each of the parsons named as a director or
secretary has cansented (o aclin that capacity

Part 8

Statement about individual PSC particulars

Particulars of an individual PSC o

Please tick the box to confirm

[C] The subscnbers confim that each person named in this application
as an mdwvidual PSC knows that therr particulars are being supplied as
part of this applicaiton

© Cry bekthisif you have compleled
delails of one or more indiidual
PSCs in sestons H3-H9

Part 9

Statement of compliance

I This sechion must be completed by all companies

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

<+ No Goto Section N1 (Statement of compliance delivered by the
subscribers)

4 Yes Goto Section N2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ©

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

i confirm that the requirements of the Compantes Act 2008 as to registration
have baen complhed with,

Subscnber's signature

Slanature @

Subscriber's signature

Sfgrature

X

Subscriber's signature

Slgnature

X

Subscriber's signature

Sgnature

X

© Statement of compilance
delivered by the subscnbers
Every subscaber to the
memgrandum of assestation must
sign the statemeni of cempliance

Continuatlon pages

Please use a “Statement of
compliance delivered hy tha
subscnbers' contiuation page if
mare subscnbers need o sign

CHFPD25
0616 Verson7 0
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Application to register a company

m Statement of compliance delivered by an agent

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

Agent's name |

Building namelnumber|

Street {
Post town l
County/Region |
—
Posteae HEEEEEN
Country ‘
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature Sygnature

X X

CHFPO25
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Application to register a company

mresenter information

Elmportant information

You do not have to give any contact information, but if
you do it 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

¢ N1all Mackle 55512 345/WIM

Fa"pary name . 5
Shepherd & Wecderburn

|

agess 1 Excharge Crescent

Con e Square

sl Edinburgh

|
K
|
|

Cou~y'Pagsn

=TT

[ Caunry

RN

||:-x

|T'-*f=*ﬂ"a 0131 473 5668

Please note that all information on this form

will appear on the public record, apart from
mformation relating to usual residential
addresses Day of hirth will only be shown on
the public record If the subscnbers have elected
to keep PSC andfor directors’ information on
the public register.

EHow to pay

A fee 15 payable on this form
Make cheques or postal orders payable to
'Companes House' For information on fees, go

Certificate

We will send your certificate to the presenters address
(shown above) or if ndicated to another address

shown below

[ Atthe registered office address (Given in Section A7)
(] Atthe agents address {Given in Section N2}

Checklist

[we may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
followmng
[] You have checked that the proposed company name s
avalable as well as the vanous rules that may affect
your chaice of name More information can be found
n guidance on our website
If the name of the company Is the same as one
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures)
Regulations 2015, please attach consent
[ ] You have used the correct appomntment 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 Past in Scotland)
number
(] The document has been signed, where indicated
(] Al relevant attachments have been included
[} You have enclosed the Memarandum of Assaciation
[ You have enclased the correct fee

[l

to www gov uk/companeshouse

EWhere to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate 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 Fountanbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post}

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

DX 481 NR Belfast 1

Section 243 or 7902F exemption

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

The Regustrar of Companes, PO Box 4082.

Cardiff, CF14 3WE

ﬂ Further information

For further nformation, please see the guidance notes
on the website at www gov ukfcompanieshouse
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

CHFPO25
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COMPANY HAVING A SHARE CAPITAL

Memorandum of Assaciation
of
EAST ANGLIA ONE NORTH LIMITED

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

Name of each subscriher Authentication by each subscriber

-
ScottishPower Renewables (UK) Limited %—

o 20 [12{2017

55512 345 60711554 1 NIM
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

EAST ANGLIA ONE NORTH LIMITED (the "Company'')

EXCLUSION OF MODEL ARTICLES

None of the regulations contained m the Companies (Model Articles) Regulanons 2008
apply to the Company and these articles alone are the articles of association of the
Company

INTERPRETATION

In these articles, unless the contest requires otherwise

"Act” means the Compames Act 2006,

"Acceptance” has the meanming n article 27.

"Additional Acceptance” has the meaning 1n article 27,

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

"Appointor" has the meantng 1n articie 11,

"Artcles” means these arucles of association,

"Bankruptey” includes individual insolvency proceedings in a junsdiction other than
England and Wales, Scotland or Northern Ireland which have an effect similar to that of
bankruptcy.

"Call" has the meanng 1n article 33.

"Call Notice" has the meaming 1n article 33,

"Call Payment Date" has the meaning n article 36,

“Capitalised Sum" has the meamng m article 54,

"Chairman" has the mearing given 1n article 14,

"Companies Acts” means the Companies Acts (as defined n section 2 of the Companies
Act 2006). 1 so far as they apply to the Company,

"Company's lien" has the meamng m article 31,
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"Director”® means a direcior of the Company, and includes any person occupying the
position of director, by whatever name called,

"Distribution Reciptent” has the meanmg given 1n article 49,
“Eligible Director" means a Director who would have been enintled fo vote on the maiter
had 1t been proposed as a resolution at a Directors” meeting (but excluding any Director

whose vote 1s not to be counted n respect of a particular matter),

"Fully Paid" in relation to a Share. means that the nomunal value and any premuum to be
pad to the Company 1 respect of that Share have been paid to the Company.

"Holder" 1n relation to Shares means the person whose name 15 entered mn the register of
members as the holder of the Shares.

"Offered Shares” has the meamng o aruicle 27,

"Persons Entitled” has the meamng 1n article 54,
"Pre-empftion offer* has the meaning 1n article 27.

"Proxy Notice" has the meaning given i article 66,

"Proxy Notificafon Address" has the meaning m article 67,
"Relevant Director” has the meaning it article 73,
"Relevant Rate” has the meaning m arucle 36,

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

"Surplus Shares” has the meamng i article 27,

"TCE" means The Crown Estate Commusstoners and their successors 1n title from time to
time, and

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

References 1n these Articles to a document includes, unless otherwise specified any
document sent or supphied in elecironic form

References 1n these Articies to "writing" means the representatton or reproduction of wards,
symbols or otber information n a visible form by any method or combinanon of methods,
whether sent or supplied in electronic form or otherwise

References n these Articles to Shares being "pad” means those Shares being paid or
credried as paid
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Unless the context otherwise requires

® words importing the singular include the plural and vice versa.
() words importing any gender include all other genders. and
() words importing natural persons include corporations

Words or expressions contained 1n these Articles which are defined an the Act have the same
meanmng as 1n the Act n force on the date of adoption of these Articles mciuding the
following words which are defined 1 the following sections of the Act

Word(s)/expression Section Number in Act
electronic form Ls,ec:tmm 1168

equity share captal ] section 548

hard copy form | section 1168

ordinary resolution section 282

special resolution section 283

subsidary secoion 1159

subsidiary undertaking section 1162

working day section 1173

A reference to an article by number 15 to the relevant article of these Articles

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

LIMITATION OF LIABILITY OF SHAREHOLDERS

The liatnhity of the Sharehelders 1s lumrted to the amount, if any, unpaxd on the Shares held
by them

DIRECTORS’ GENERAL AUTHORITY

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

SHAREHOLDERS’ RESERVE POWER

The Shareholders may, by special resolutnon, direct the Directors to take, or refrain from
taking, specified action
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No such special resolution 1nvahdates anything whuch the Directors have done before the
passing of the resolution

DIRECTORS MAY DELEGATE

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

() to such person or commuitee,

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

(d) i relaton ta such matters or territones. and

(e} on such terms and conditions.

as they think fit

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

The Directors may revoke any delegation 1n whole or part, or alter its terms and conditions
COMMITTEES

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

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

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

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

If
{(a) the Company only has one Director for the tume bemg. and
() no provision of these Articles requues « to have more than one Duector.,

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

All acts done by a meeung of Directors. or a committeg of Directors or by any Director
shall. even 1f 1t 15 discovered afterwards that

{a) there was a defect 1n the apporntment of any Dhrector. or
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(b) any Director had been disquahfied from holding office. or
{c) any Director had vacated office or was not entiled to vote

be valid as if every such person had been duly appointed and was qualified and had
continued to be a Director and had been enutled to vote

UNANIMOUS DECISIONS

A decision of the Directors 15 taken 1n accordance wuith this article when all Ehgible
Directors indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resolutton 1n wrtting where each Duector has signed
one or more copies of n or w which each Ehgible Durector has otherwise indicated

agreement in wrting

A decision may not be taken 1n accordance with this article if the Ehgible Directors would
not have formed a quorum at a Director's mecting

CALLING A DIRECTORS’ MEETING

Any Director may call a Directors™ meeting by grving notice of the meeung to the Dhrectors
or by authornising the cormnpany secretary (if any) to g1ve such nounce

Nottce of any Directors’ meeting must indicate

(a) 1ts proposed date and time,

b) where 1t 1s to take place,

(c) the proposed busmess of the meeting. and

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

same place, how 1t 15 proposed that they should communicate with each other
dunng the meeting

At least seven days’ notice of a Directors’ meeting must be given to each Director, but the
notice need not be 1 wrinng

Notice of a Directors” meeting need not be given 1o Directors who waive their entitlement to
notice of that meeting. by giving notice to that effect to the Company not more than seven
days after the date on which the meeung 1s held Where such notice is given after the
meetmg has been held, that does not affect the validity of the meetmg. or of any bustness
conducted at it

ALTERNATE DIRECTORS

Any Darector (the "Appointer") may appoint as an aliernate any orher Director, or another
person approved by resclution of the Directors to

{a) exercise that Director's powers; and

)] carry out that Director’s responsibihiies
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m relation to the taking of decisions by the Directors 1n the absence of the alternate's
Appointor (the "Alternate” or "Alternate Director™)

Any appointment or removal of an Alternate must be effected by notice m wnting to the
Company signed by the Appointor, or n any other manner approved by the Directors

The notice must
(a) 1dentify the proposed Alternate, and
{b) mn the case of a notice of appointment, contain a statement signed by the proposed

Aliernate that the proposed Alternate i1s willing to act as the Alternate of the
Durector giving the notice

An Alternate Director may act as an Alrernate Director to more than one Director and has
the same rights. mn relanton to any decision of the Directors as the Alternate’s Appointor

Altermate Directors

(a) are deemed for zll purposes to be Directars,

{b) are hable for their own acts and omissions,

(c) are subject to the same restnicuons as their Appointors,
(@) are not deemed to be agents of or for therr Appontors,

and 1n particular (but without hmstation) each Alternate Director 1s entitled to receive nofice
of all meetings of Directors and all meetngs of comnuitees of Directors of which his
Appoiitor 15 a member

A person who1s an Alternate Director but not a Director

(a) may be counted as participating for the purposes of deterrumng whether a quorum
15 participating (but only if that person’s Appointor 1s not participating), and

(b) may participate 1n a unammeous decrsion of the Directors (but only if his Appontor
ts an Elgible Director in relation to that dectsion and does not participate)

No Alternate may be counted as more than one Director for such purposes

An Alternate Director 1s not entitled to receive any remuneration from the Company for
serving as an Alternate Director except such part of the Alernate's Appomtor remuneration
as the Appointor may direct by notice 1n writing made to the Company

An Aliernate Director's appointment as an Aliernate terminates

() when the Alternate's Appomtor revokes the appointment by notice to the Company
1 witting specifying when 1t 1s to terminate,

) on the occurrence 1n relatron to the Alternate of any event whuch, if 1t occurred 1n
relanon to the Alternate’s Appowntor. would result 1n the termmation of the

Appoimntor's appomtment as a Duector,

{c) on the death of the Alternate's Appointor, or

9
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(d) when the Alternate's Appowntor’s appoitment as a Director terminates, except that
an Aliernaie’s appomtment as an Alternate does not termunaie when the Appowntor
retires by rotation at a general meeting and 15 then re-appointed as a Director at the
same general meeting

A Director who 1s also an Alternate Director has an additional vote on behalf of each
Appointor who 15

(a) not participating in a Directors’ meettng, and
by would have been entitled to vote if they were participating 1a it

but shall not count as more than one Director for the purposes of determuning whether a
UOTUm 18 present

PARTICIPATION IN DIRECTORS’ MEETINGS
Directors participate 1 a Directors’ meeting, or part of a Directors’ meeuing, when
{a) the meeting has been called and takes place in accordance with these Articles, and

(b) they can each communicate to the others any mformation or opimons they have on
any pariicular em of the business of the meeting

In determuning whether Drrectors are participating in a Directors’ meeting. 1t 1s wrelevant
where any Director 15 or how they commurucate with each other

If all the Directors participating 1n 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 guorum 18 pariicipating, no proposal 15 to be voted on.
except a proposal to cali another meeting

The quorum for Directors’ meetings may bz fixed from oime 1o ume by an ordmary
resolution but 1t must never be less than two. and unless otherwise fixed it 15 two

A person holding office as an Aliernate Director shall only be counted 1 the quorum 1if s
Appointor 15 nof present

If the total number of Directors for the tume being 15 less than the quorum required, the
Directors must not 1ake any deciston other than a decision

(2) to appoint further Duectors, or
(b) to call a gencral meeting so as to enable the Shareholders to appoint further
Directors

CHAIRING OF DIRECTORS> MEETINGS
The Directors may appomt a Director to chawr their meetings

The person so appointed for the ume being 15 known as the Charman

10
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The Directors may termunate the Chairman’s appointment at any time

If the Chairman 15 not participating 1 a Drrectors” meeung within ten munutes of the tume at
which 1t was to start, the participating Directors must appotnt one of themselves to char it

CASTING VOTE

If the numbers of votes for and against a proposal are equal. the Chairman or other Director
chamring the meeung has a casting vote unless the Charrman or other Director 15 not to be
counted as participating m the decision-making process for quorum or vetng purposes m
accordance with these Articles

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Provided he has declared the nature and extent of ns mterest w accordance with the Act. a
durector 15 entitled to vote on any resolutron of the Directors or of a commuttee of Directors
concerning any contract, transaction, arrangement or proposal to whuch the Company 1s or 1s
to be a party and 11 which he or a person connected with hum within the meaming of secuion
252 of the Act has an wnterest and shall be counted 1 the quorum for the meeting of
Directors 1n relation 1o such contract, transactions, arrangement or proposal

RECORDS OF DECISIONS TO BE KEPT

The Directors must ensure that the Company keeps a record. i writing, for at least 10 vears
from the date of the decision recorded. of every unamumous or majortty decision taken by the
Directors Where decistons of the Drrectors are taken by electronic means, such decisions
must be recorded by the Directors wn permanent form so that they may be read by the naked
eye

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

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

DIRECTORS MAY CHANGE THE NAME OF THE COMPANY

The Directors may change the name of the Company

METHODS OF APPOINTING DIRECTORS

Any person who 15 willng to act as a Darector. and 15 permutted by law o do so. may be
appoinied to be a Director

(a) by ordinary resolution, or

(b) by a decision of the Directors

In any case where, as a result of death, the Company has no Shareholders and no Direcrors,
the personal representatives of the last Shareholder to have died have the ngaht, by notice in
writing, (o appoint a person to be a Director

For the purposes of article 20 2, where two or more Sharcholders die m circumnstances

rendenng 1t uncertain who was the last to die, a vounger Shareholder 15 deemed to have
survived an older Shareholder

1
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If as a result of death or Bankruptcy, the Company has no shareholders and no Directors, the
Transmuttee of the last Shareholder to have died or had a bankruptcy order made against im
has the right by notice 1 wnting to appownt any natural person who 1s willing to act and 18
permutted to do so, to be a Director

TERMINATION OF DIRECTOR’S APPOINTMENT

A person ceases to be a Director as soon as

(a)

(b
(c)

(d)

(e)

H

&

that person ceases to be a Duector by virtue of any provision of the Act or 15
protubited from being a Director by law, or

a bankruptcy order 1s made against that person. or

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

a registered medical pracunoner who 18 treating that person gives a wntten opinion
to the Company statmg that that person has become physically or mentally
wncapable of acting as a Dhrector and may remain so for more than three months, or

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

notification 1s received by the Company from the Director that the Director 15
resigmng from office, and such resignatron has taken effect in accordance with 1ts
lerms, or

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

DIRECTORS’ REMUNERATION

Durectors may undertake any services for the Company that the Dhrectors decide

Directors are entitled 1o such remuneration as the Drirectors deternune

(a}
(b)

for thewr services to the Company as Directors. and

for any other service which they undertake for the Company

A Darector’s remuneration may

(a}

o

take any form. and

mnclude any arrangements in connection with the payment of a pension, allowance
or gratuity, or any death, sickness or disability benefits, to or mn respect of that
Dasector

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

DIRECTORS’ EXPENSES

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

{a) meetings of Directors or comnuttees of Directors,

)] general meetings,

{© separate meetings of the Holders of any class of Shares or of debentures of the
Company, or

otherwise 1n connectton with the exercise of therr powers and the discharge of ther
responstbihinies m relation to the Company

SECRETARY

The Darectors may appoint any person who 13 walhing to act as the secretary for such term, at
such remuneration and upon such condmons as they may think fit and from nume to tume
remove such person and, if the Directors so decide, appoint a replacement in each case by a
decrsion of the Drrectors

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

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

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

DIRECTORS' POWER TO ALLOT SHARES

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

{a) the maximum nominal amount of Shares m respect of which the Directors are so
authonised 15 £1.000, and

{s)] this authonty may only be exercised for a penod of five years commencing on the
date of incorporanon of the Company provided that the Directors may. before such
expiry make one or more offers or agreements which would or nught require
Shares to be allotted after such expuy and the Directors may allot Shares afier
such authonty has exprred 1 pursuance of every such offer or agreement as if the
power conferred by these Articles had not expired. and

(© this authonty shall only apply insofar as the Company has not renewed, warved or

revoked 1t by ordmary resolutton or by a wniten resolution 1n accordance with
section 282(2) of the Act

13
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OFFERS OF NEW SHARES TO EXISTING SHAREHOLDERS

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

The Directors must make an offer to atlot to each person who 15 a Shareholder at the date of
such offer, a proportion of the Shares being offered that 15 as nearly as pracucable equal (o
the proportion i nomunal value held by him of the equity share capital of the Company (the
"Pre-emption offer") Each Pre-empuon offer must be made in wrtung to all Shareholders
on the same day and must state

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

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

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

1)} if the Sharcholder wishes to purchase more than the number of Offered Shares he
must mdicate 1n the Acceptance, the maximum number of additional Shares he 1s
willing 1o purchase (the "Additienal Acceptance”), and

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

{d) 1f there are wsufficient Surplus Shares to satisfy all Addimonal Acceprances, the
number of Surplus Shares to be allocated to each Shareholder who has made an
Addinonal Acceptance shall be calculated according to the proportion which the
number of Shares held by the relevant Shareholder as at the daie of the Pre-
emptron offer bears to the aggregate number of Shares held by all Shareholders
who have made an Additonal Acceptance Each Shareholder who made an
Addinonal Acceptance will be deemed to agree to purchase the number of Surplus
Shares allocated to um pursuant to such calculation, and

(&) each Shareholder must no later than five working days afier the allocation of
Shares to lum pay to the Company the total subscription price payable for such
Shares and wpen payment of such sum, the Company must dehver a share
certificate 1o the relevant shareholder for the number of Shares purchased by lam

If any Pre-empuion offer 1s not accepted 1n full. the Directors may within three months after
the date of such offer dispose of any Shares referred to in the Pre-emption offer and not
allotted to any Shareholder o such person or persons as they think fit but only at the same
price and on the same terms which were specified wn the Pre-emption offer

i4
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Sections 561 and 562(1) to (6) of the Act do not apply to the Company.
COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

The Company may recogmise in such manner and to such extent as 1 may in 1ts absolute
discretion thunk fit any trusts in respect of Shares If the Company does recognise any such
trust, it 1s not bound to see to the execution, admunistration or observance of any trust
{whether express. implied or constructive) 1n respect of any Shares and shall be entitled to
recognise and give effect to the acts and deeds of the Holders of such Shares as if they were
the absolute owners of such Shares In this article, "trust” mrcludes any right in respect of
any shares other than an absolute nght or any other nghts 1 transmssion

SHARE CERTIFICATES

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

Every certificate must specify

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

{c) the amount paid up on them,

(d any disunguishing numbers assigned to them

No certificate may be issued 1n respect of Shares of more than one class

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

Ceruficates must

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

{b) be otherwise executed in accordance with the Companies Acts
REPLACEMENT SHARE CERTIFICATES

If a certrficate 1ssued 1n respect of a Shareholder’s Shares 1s

{a) damaged or defaced, or

(b} said to be lost, stolen or destroyed.

that Shareholder 15 entitted to be 1ss5ued with a replacement certificate 1n respect of the same
Shares

A Shareholder exercising the night 1o be 1ssued wiih such a replacement ceruificate

{a) may at the same time exercise the nght to be 1ssued with a single cernficate or
separate certificates,

15



31

311

312

313

32

321

322

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

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

COMPANY'S LIEN OVER PARTLY PAID SHARES

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

(a) that Share's nomunal value, and
(b) any prermum at which 1t was 1ssued,
{c) which has not been pard to the Company, and which 1s payable immediately or at

some time in the future. whether or not a Call Nouce has been sent 1n respect of it
The Company's lien over a Share
() takes priority over any third party's interest 1 that Share, and
(b) extends to any dividend or other money payable by the Company in respect of that
Share and (if the len 1s enforced and the Share 1s sold by the Company) the

proceeds of sale of that Share

The Drrectors may at any tme decide that a Share which 1s or would otherwise be subject to
the Company's lien shall not be subject to 1t, erther wholly or in part

ENFORCEMENT OF THE COMPANY'S LIEN

Subject to the provisions of this arucle. if

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

A hen enforcement notice

{(a) may only be given i respect of a Share which 15 subject to the Company's lien. in
respect of which a sum 15 payable and the due date for payment of that sum has
passed.

(Lo} must specify the Share concerned.

{c) must require payment of the sum payable within 14 days of the nouce,

(d) must be addressed either to the Holder of the Share or to a person entitled to 1t by

reason of the Holder's death, Bankruptcy or otherwise. and

{e) must state the Company's mtention to sell the Share if the notice 15 not complied
with

16
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Where Shares are sold under this arncle

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

(b) the transferee is not bound to see to the application of the consideration, and the
transferee’s title 1s not affected by any wuregulanty m or irvalidity of the process
leading 1o the sale

The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the bien) must be applied

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

(b) second. to the person entitled to the Shares at the date of the sale, but only after the
ceruficate for the Shares sold has been surrenderad to the Company for
cancellation or a suitable indemnity has been given for any lost ceruficates, and
subject to a lien equivalent to the Company's lien over the Shares before the sale
for any money payable in respect of the Shares after the date of the hen
enforcement notice

A statutory declaranion by a Director or the Company that the declarant 15 a Director or the
Company and that a Share has been sold 1o sausfy the Company's hien on a specified date

{a) 15 conclusive evidence of the facts stated wn 1t as against all persons claiming to be
entitled to the Share, and

(b) subject to compliance with any other formahties of transfer requured by these
Armcles or by law. consnmunes a good title to the Share

CALL NOTICES

Subject to these Articles and the terms on which Shares are allotted. the Direciors may send

a notice (a "Call Notice"} to a member requring the member to pay the Company a

specified sum of money (a "Call") whach 15 payable in respect of Shares whnch that member

holds at the date when the Directors decide to send the Call Notice

A Call Nouce-

(a) may not require a member 10 pay a Call which exceeds the total sum unpard on
that member's Shares (whether as to the Share's nommal value or any amount
payable to the Company by way of prenuium),

b nist state when and how any Call 1o which it relates 1113 to be pad, and

{c) may permit or require the Call to be paid by instalments

A member must comply with the requirements of a Call Nouce. but no member 15 oblhiged to
pay any Call before 14 days have passed since the notice was sent

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

@ revoke it wholly or in part. or

17
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{b) specify a later ume for payment than 1s specified in the notice.

{c) by a further notice in wriing to the member 1n respect of whose Shares the Call 15
made
LIABILITY TO PAY CALLS

Liability o pay a Call 1s not exiinguished or transferred by transfernng the Shares mn respect
of which it 1s required to be paid

Jomt Holders of a Share are jointly and severally hable 1o pay all Calls m respect of that
Share

Subject to the termns on which Shares are allotted, the Directors may, when 1ssuing Shares,
provide that Call Notices sent to the Holders of those Shares may require them

(a) to pay Calls which are not the same, or

(b) to pay Calls at different times

WHEN CALL NOTICE NEED NOT BE 1SSUED

A Call Nouce need not be 1ssued 1n respect of sums which are specified. 1n the terms on

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

(a) on allotment,
)] on the occurrence of a particular event, or
{c) on a date fixed by or 1n accordance with the terms of 1ssue

If the due date for payment of such a sum has passed and 1t has not been paid, the Holder of

the Share concemed is treared 1 all respects as having failed to comply wath a Call Notce

mn respect of that sum, and 15 hiable to the same consequences as regards the payment of

nterest and forferture

FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC CONSEQUENCES

In this article

(a) the "Call Payment Date" 1s the ume when the call nouce states that a call 1s
payable, unless the Directors give a notice specifying a later date. in which case
the "Call Payment Date" is that later date,

(o)) the "Relevant Rate" 15

() the rate fixed by the terms on which the Share in respeci of which the
Call 15 due was allotted,

(1) such other rate as was fixed in the call notice which required payment of
the Call. or has otherwise been determuned by the Directors. or

{1} if no rate 15 fixed wn either of these ways, 5 per cent per annum
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If a person 1s hable to pay a Call and fails to do so by the Call Payment Daie
(a) the Directors may issue a notice of intended forferture to that person, and

(b) until the Call is paid, that person must pay the Company 1nterest on the Call from
the Call Payment Date at the Relevant Rate

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

The Directors may waive any obligation to pay interest on a Call wholly or in part

NOTICE OF INTENDED FORFEITURE

A nouice of intended forfeiture

{a) may be sent 1n respect of any Share m respect of which a Cali has not been paid as
required by a Call Notice.

o) must be sent to the Holder of that Share or to a person enuitled to it by reason of
the Holder's death, Bankruptcy or otherwise,

{c) must require payment of the Call and any accrued interest by a date whach 15 not
less than 14 days after the date of the notice;

d) must state how the pavment 1s to be made, and

(e) must state that i1f the notice 15 not complied with, the Shares 1n respect of which the
Call 1s payable will be liable to be forfented

DIRECTORS' POWER TO FORFEIT SHARES

If a notice of miended forferure 15 not complied with before the date by wiuch payment of
the call 1s required n the notice of miended forferure, the Directors may decide that any
Share 1n respect of which it was given 1s forfeited. and the forfeiture 15 to include all
dividends or other moneys payable in respect of the forfetted Shares and not paid before the
forfesture

EFFECT OF FORFEITURE

Subject to these Arucles the forfeiture of a Share eatinguishes

(a) all mterests 1 that Share. and all claams and demands agamst the Company 1n
respect of it, and

(b) all other rights and liabmhues incidental to the Share as between the person whose
share 1t was prior ta the forferture and the Company

Any Share which 1s forfeited 1n accordance with these Artcles
{a) 15 deemed to have been forfetted when the Directors decide that it s forferted.

(b) 15 deemed 1o be the property of the Company, and
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(c) may be sold. re-allotted or otherwise disposad of as the Directors think fit
If a person's Shares have been forfented

(a) the Company must send that person notice that forfenure has occurred and record
1t 1n the register of members,

()] that person ceases to be 2 member 1n respect of those Shares,

() that person must surrender the certificate for the Shares forfeited to the Company
for cancellatioa,

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

(e) the Directors may warve payment of such sums wholly or n part or enforce
payment without any allowance for the value of the Shares at the time of forferiure
or for any consideration recerved on therr disposal

At any tume before the Company disposes of a forfeited Share, the Directors may decide to
cancel the forfeiture on payment of all Calls and interest due 1n respect of 1t and on such
other terms as they think fit

PROCEDURE FOLLOWING FORFETTURE

It a forfeted Share is to be disposed of by being transferred, the Company may receive the
consideratton for the transfer and the Directors may authorise any person to execute the
mstrurrent of transfer

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

{a) 15 conclasive evidence of the facts stated 1n 1t as aganst all persons clarming to be
entitled to the Share, and

{b) subject 10 comphance with any other formahties of transfer required by these
Articles or by law, constitutes a good title to the Share

A person to whom a forferted Share 1s transferred 15 not bound 1o see to the apphicaton of
the consideration (1f any) nor 1s that person's title to the Share affected by any uregulanty 1n
or invahdety of the process leachng to the forferture or transfer of the Share

If the Company sells a forferited Share, the person who held it prior to its forfeiture is
entitled to recetve from the Company the proceeds of such sale, net of any commission, and
excluding any amount which

(a) was, or would have become. pavable, and
(» had not, when that Share was forfeited. been paid by that person in respect of that
Share.

but no interest 1s payable to such a person 1n respect of such proceeds and the Company 13
not required to account for any money earmed on them
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SURRENDER OF SHARES

A member may surrender any Share

() 1n respect of whrch the Directors may 1ssue a notice of intended forferture.
L) which the Directors may forfeit. or
{c) which has been forfeied

The Directors may accept the surrender of any such Share
The effect of surrender on a Share 15 the same as the effect of forfeiture on that Share

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

SHARE TRANSFERS

Shares may be transferred by means of an wstrument of transfer n any usual form or any
other form approved by the Directors, which is executed by or on behalf of the ransferor

No fee may be charged for regrsiening any instrument of transfer or other document relating
to or affecting the uitle to any Share

The Company may retamn any mstrument of transfer which 1s registered

The transferor remamns the Holder of a Share unul the transferee’s name 15 entered in the
register of members as Holder of 1t

Subject to arucle 42 8, the Directors may refuse to register the transfer of a Share, and if
they do so, the mstrument of transfer must be returned to the transferee with the notice of
refusal (which must contain the reasons for the refusal} unless they suspect that the proposed
transfer may be frandulent

Save as expressly perrmtted by these Articles, a Shareholder must not enter 1nto any
arrangement where the terms upon which that Shareholder holds any Shares are to be vaned
if as a result any interest 1n those Shares 15 vaned, disposed of or created or exunguished

Notwithstanding any other provision of these Articles, the Diwrectors must not register a
transfer of any Share or any interest in any Share to any munor, undischarged bankrupt,
trustee 1n bankruptcy or person of unsound mind

Notwithstanding any other provision of these Armcles, the Directors shall not decline to
register, nor suspend registratton of any transfer of Shares, whether or not fully paid, and
existing members of the Company shall have no pre-emption nghts mn relation to Shares in
the Company that are to be transferred. where such transfer 1s -

(a) 1n favour of TCE (or any agent or nornee or normnees of such a bank. institunton
or person) to whom such Shares are bemng transferred by way of security.

{b) executed by TCE {or any nominee or normnees of such bank, mstitution or person)

to whom such Shares have been transferred pursuant to a power of sale under such
security, of
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fc) 1s delivered to the Company for registration 1o order to perfect or protect any
securntty mterest of TCE over these Shares,

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

TRANSMISSION OF SHARES

If title to a Share passes to a Transmuttee. the Company may only recogmse the Transnuttee
as having any title to that Share

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

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

(b} pending any transfer of the Shares to another person, has the same nghts as the
Holder had save that the Transmitee does not have the night to attend or vote at a
general meeting, or agree to a proposed written resolution. 1n respect of Shares to
which he 15 entitled. by reason of the Holder’s death or Bankruptcy or otherwise,
unless he becomes the Holder of those Shares

Article 42 shall apply to the notice referred 10 1n article 43 2(a) as 1f 1t were an instrument of
transfer executed by the member and the event resulung 1n title to the Share passing to the
Transmuttee had not occurred

EXERCISE OF TRANSMITTEES’ RIGHTS

Transmuttees who wish to become the Holders of Shares 1o which they have become enutled
must notify the Company 1n writing of that wish

If the Transmuttee wishes to have a Share transferred to another person, the Transmitiee
must execuie an nstrument of transfer in respect of it

Any wansfer made or executed under this aricle 15 to be treated as if 1t were made or
executed by the person from whom the Transmutiee has denved nghts mn respect of the
Share. and as if the event which gave nise to the transnussion had not occurred

TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice 15 given to a Shareholder wn respect of Shares and a Transmittee 15 entitled 1w
those Shares. the Transmutiee 15 bound by the notice if 1t was given to the Shareholder
before the Transnuttee’s name or the name of the person nomuinated under article 43 2 has
been entered 1n the register of members
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FRACTIONAL ENTITLEMENTS

I on any consobdaton and division or sub-division of Shares members are entitled to
fractions of Shares, the Directors may

(a) sell the Shares representung the fracttons to any person (including the Company)
for the best pnice reasonably obtamable, and

(b) distribute the net proceeds of sale 1n due proporuon among the Holder of the
Shares

Where any Holder's entitlement to a poruon of the proceeds of sale amounts to less than a
mummum figure deterruned by the Directors. that member's portion may be disirbuted to an
orgamsation which 1s a chanty for the purposes of the law of England and Wales. Scotland
or Northern Ireland.

The person to whom the Shares are transferred 15 not obhged to ensure that any purchase
money 15 received by rthe person entitled to the relevant fractions

The transferee's utle to the Shares 15 not affected by any uregularity n or invahidity of the
process leading to their sale

PROCEDURE FOR DECLARING DIVIDENDS

The Company may by ordimary resolution declare dividends, and the Directors may decide
to pay intennm dividends

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

No dividend may be declared or paid unless it s 1 accordance with Shareholders’
respective nghts

Unless the Sharcholders’ resolutton to declare or Directors’ decision to pay a dividend, or
the terms on which Shares are 1ssued, specify otherwise, it must be paid by reference to each
Shareholder's holding ot Shares on the date of the resolution or deciston to declare or pay it

If the Company’s share capital 15 divided into different classes, no intenm dividend may be
paid on Shares carrying deferred or non-preferred rights if. at the ume of payment, any
prefereniial dividend 15 1n arrears

The Directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears to them
inat the profits avalable for dismbunon jusufy the payment

If the Directors act 1n good faith, they do not incur any hability to the Holders of Shares
confernng preferred nghts for any loss they may suffer by the lawful payment of an mterim
dividend on Shares with deferred or non-preferred nights

CALCULATION OF DIVIDENDS

Except as otherwise provided by these Arucles or the nghts attached to the Shares, all
drvidends must be

{a) declared and paid according to the amounts paid up on the Shares on which the
dividend 1s paid, and
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() apportioned and paid proportionately to the amounts paid up on the Shares during
any portion or pertiens of the perred m respect of wiich the dividend 1s pad

If any Share 15 1ssued on terms providing that 1t ranks for dividend as from a particular date.
that Share ranks for dividend accordingly

For the purposes of calculaiing dividends. no account 15 10 be taken of any amount which
has been paid up on a Share m advance of the due date for payment of that amount

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

In these Articles. the "Distribution Recipient” means, in respect of a Share on which a
dividend or other sum 1s payable

{(a) the Holder of the Share, or

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

(c) if the Holder 1s no longer entitled to the Share by reason of death or Bankruptcy,
or otherwise by operation of law, the Transmittee

Where a dividend or other sum which 15 a distribution 15 payable 1n respect of a Share. 1t
must be paid by one or more of the following means

{ transfer to a bank or building society account specified by the Disinbution
Recipient etther in wniting or as the Directors may otherwise decide, or

(M sending a cheque made payable to the Distribution Recipient by post to the
Distribution Reciprent at the Distribution Recipient’s regsiered address (if the
Dismbution Recipient 1s 2 Holder of the Share), or (in any other case) to an
address specified by the Distnbution Recipient either in writing or as the Directors
may otherwise decide. or

) sending a cheque made payable to such person by post to such person at such
address as the Distnbution Recipient has specified either wn writing or as the
Darectors may otherwise decide, or

(d) any other means of payment as the Directors agree with the Distnbution Reciprent
either in winting or by such other means as the Directors decide

NO INTEREST ON DISTRIBUTIONS

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

(2) the terms on which the Share was 1ssued. or
(b) the provisions of another agrecment between the Holder of that Share and the
Company
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UNCLAIMED DISTRIBUTIONS

Al dividends or other sums which are

(a) payable 1n respect of Shares. and

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

may be invested or otherwise made use of by the Directors for the benefit of the Company
untd clamed

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

If

(a) 12 years have passed from the date on which a dividend or other sum became due
for payment, and

(b) the Distribution Recipent has not claimed it,

the Distribution Recipient 15 no longer entitled to that dividend or other sum and it ceases to
remain owing by the Company

NON-CASH DISTRIBUTIONS

Subject to the terms of tssue of the Share i queston, the Company may. by ordmary
resolution on the recommendanon of the Directors, decide to pay all or part of a dividend or
other distibution payable 1n respect of a Share by transferring non-cash assets of equmvalent

value (includmg, without limitation. shares or other secunties mn any company)

For the purposes of paymng a non-cash distnbution, the Directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the distnbunion

(a) fixing the value of any assets.

(b) paying cash to any Distnibution Recipient on the basis of that value in order to
adjust the rights of rectpients, and

(c vesling any assets in trustees
WAIVER OF DISTRIBUTIONS

Distributton Recipients may waive thewr entitlement w0 a dividend or other distribution
payable in respect of a Share by giving the Company notice in writing to that effect, but 1

(@ the Share has more than one Holder. or

(b) more than one person 1s entitled to the Share, whether by reason of the death or
Bankruptey of one or more yount Holders. or otherwise,

(c) the notice 15 not effectrve unless 1t 15 expressed to be given, and signed. by all the
Holders or persons otherwise enutled to the Share
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AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
The Drrectors may, if they are so authorised by an ordinary resolution

(a) decide to capitalise any profits of the Company (whether or not they are availabile
for distmibution) whech are not required for paying a preferential dividend, or any
sum standing to the credu of the Company’s share premum account or capital
redemption reserve. and

b appropriaie any sum which they so decide to capatalise (a "Capiialised Sum”) 10
the persons who would have been enttled to 1t if 1t were distributed by way of
drvidend (the "Persons Entitled") and in the same proportions

Captahised Sums must be applied

{a) on behalf of the Persons Entrtled. and

(b) 1n the same propertions as a dividend would have been distnbuted o them

Any Capitahsed Sum may be applied in paying up new Shares of a nominal amount equal to
the Capitalised Sum which are then allotted credited as Fully Paid to the Persons Entitled or
as they may dwect

A Capualised Sum which was appropriated from profits available for distribution may be
apphed in paymmg up new debeniures of the Company which are then allotied credited as
Fully Paud to the Persons Entitied or as they may direct

The Darectors may:

(a) apply Capialised Sums 1n accordance with articles 54 3 and 54 4 partly in one
way and partly in another, and

(b make such arrangements as they think fit o deal with Shares or debentures
becoming distnbutable 1n fracnons under this arttcle (including the 1ssuing of
fracnonal certificates or the making of cash payments), and

(c) authonse any person to enter mto an agreement with the Company on behalf of all
the persons entitled wiich 1s binding on them 1n respect of the allotment of Shares
and debentures te them under this article

NOTICE OF GENERAL MEETINGS

The notice of a general meeting of the Company must state

(a) the nme and date of the meeting.
D) the place of the meetng. and
{c) the general nature of the business o be transacted

ANNUAL GENERAL MEETINGS

The Company 15 not required to hold an annual general meeung
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ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person 1s able to exercise the nght to speak at a general meeting when that person 15 1 a
position to communicate to all those attending the meeting. during the meeting, any
mformaton or opunions which that person has on the business of the meeting

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

{a) that person 15 able to vote, dunng the meeting. on resoluttons put to the vote at the
meeting, and

() that person’s vote can be taken into account mn determuning whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting

The Drectors may make whatever arrangements they consider appropriate to enable those
attending a general meetng to exercise their nghts to speak or vote at 1t

In determuming attendance at a general meeting, 1t 15 immaterial whether any two or more
members attendimg 1t are 1n the same place as each other

Two or more persons who are not i the same place as each other attend a general meeting 1f
therr 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 exercase them

QUORUM FOR GENERAL MEETINGS

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

representative shall be a quorum

No business other than the appointment of the chairman of the meenng 1s to be transacied at
& general meeting if the persons attending 1t do not constitite a quorum

CHAIRING GENERAL MEETINGS

If the Directors have appointed a chawman, the chatrman shall chawr general meetings if
present and willing to do so

If the Directors have not appomnted a chairman, or 1f the chatrman 1s unwilling to chair the
meeting or 1s not present within ten minutes of the time at which a meetng was due to start

{a) the Directors present, or
by (sf no Darectors are present), the meeting must appoint a Director or Shareholder to
charr the meenng, and the appointment of the charrman of the meettng must be the

first business of the meeting

The person chainng a meetig 1 accordance with this article 1s referred to as the "chairman
of the meeting”

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS

Durectors may attend and speak at general meetings, whether or not they are Shareholders
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The chairman of the meeting may at the relevant meeting permut other persons who are not

{a) Shareholders of the Company, or
)] otherwise entiiled to exercise the nghts of Shareholders in relanon to general
meetings,

to atrend and speak at such meeung

ADJOURNMENT

If the persons auending a general meeung withun half an hour of the tume at which the

meeting was due to start do not constitiie a quorum. or if dunng a meeling a quorum ceases

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

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

(a) the meeting consents to an adjournment, or

(b} 1t appears to the chairman of the meeting that an adjournment 15 necessary 1o
protect the safety of any person atiending the meeting or ensure that the business

of the meeting 1s conducted n an orderly manner

The chaurman of the meeting must adjourn a general meeting 1if directed to do so by the
meeting

When adjourning a general meeting, the charrman of the meetng must

@ erther specify the time and place to which ir 15 adjourned or state that it 15 1o
continue at a tme and place to be fixed by the Directors. and

{b) have regard to any directtons as to the ume and place of any adjournment which
have been given by the meeting

If the continuatton of an adjourned meeting 1s to take place more than 14 days after 1t was
adjourned, the Company must give at least seven clear days’ notice of 1t (that 15, excluding
the day of the adjourned meeting and the day on which the nouce 15 given)

{a) to the same perscns to whom notice of the Company's general meetings 15
required to be given, and

(b) contarung the same 1nformation wiich such notice is required to contain

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place

VOTING: GENERAL

A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll 1s duly demanded 1 accordance with these Arncles

VOTING: MENTAL DISORDER

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

ERRORS AND DISPUTES

No objection may be raised to the quahficanon of any person voung at a general meeting
except at the meeting or adjourned meeting at which the vote abjected to 15 tendered, and
every vate not disallowed at the meeung 1s vahd

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

A poll on a resolution may be demanded

(a) in advance of the general meeting where 1t 15 to be put to the vote, or

(D at a general meeting. either before a show of hands on that resolution or
immechately after the result of a show of hands on that resolution 1s declared

A poll may be demanded by

@ the chairman of the meeung.

(b} the Directors,

(c) two or more persons having the right to vote on the resolution. or

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

all the Shareholders having the nght to vote on the resolution
A demand for a poll may be withdrawn 1f
(a) the poll has not yet been 1aken, and
(b) the charrman of the meeting consents o the withdrawal

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

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

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

No notice need be given of a poll not taken immediately if the tme and place at which 1t 15
to be taken are announced at the meeting at which it15 demanded In any other case. at least
seven days' nouce must be grven specifying the trme and place at which the poll 15 to be
taken
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CONTENT OF PROXY NOTICES
Provies may only vahdly be appointed by a notice m wriung (a "Proxy Notice") which
(a) states the name and address of the Shareholder appointing the proxy.

(b) wenufies the person appointed to be that Shareholder’s proxy and the general
meeting in relatron to which that person 1s appointed,

{c) 15 signed by or on behalf of the Shareholder appointing the proxy, or 1s
authenticated in such manner as the Directors may determune. and

{d 15 dehivered to the Company 1n accordance with these Articles and any mstructions
contained 1n the notice of the general meeting to winch they relate

The Company may require proxy notices to be delivered 1n a partrcular 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
15 to abstain from voting) on one or more resolutions

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

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

(b) appointing that person as a proxy m relanon to any adjournment of the general
meeting to which it relates as well as the meeting 1self

DELIVERY OF PROXY NOTICES

Any notice of a general meeting must specify the address or addresses ("Proxy Notification
Address"} at which the Company or s agents will receive proxy notices relating to that
meeting. or any adrournment of 1. delivered 1n hard copy or electronic form

A person who 15 entitled to attend, speak or vote {either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it. even
though a valid Proxy Notice has been dehvered to the Company by or on behalf of that
person

Subject to articles 67 4 and 67 5, a proxy notice must be delivered to a Proxy Noufication
Address not less than 48 hours before the general meeting or adjourned meeting which 1t
relates A Proxy Nouce which 1s not dehivered in such manner shall be mvalid unless the
Directors 1n their absolute discretion accept the Proxy Notice at any tume before the meeting

In the case of a poll iaken more than 48 hovrs after 1t 15 demanded, the notice must be
delivered to a Proxy Notfication Address not less than 24 hours before the time appointed
for the taking of the poll

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

(a) in accordance with aruicle 67 3, or
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{b) at the meeung at winch the poll was demanded to the chawrman, secretary or any
Darector

An appomntment under a Proxy Notice may be revoked by delivenng to the Company a
notice 1 wating given by or on behalf of the person by whom or on whose behalf the Proxy
Nouce was given

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

iIf a Proxy Notice 1s not executed by the person appointing the proxy, 1t must be
accompamed by written evidence of the authonity of the person who executed 1t to execute it
on the Appointor’s behalf

AMENDMENTS TO RESOLUTIONS

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

{a) notice of the proposed amendment 15 given to the Company 1n wnting 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 15 to take place (or such later tume as the chairman of the
meeting may determine), and

(2)) the proposed amendment does not. i the reasonable opimon of the chairman of
the meeting, matenally alter the scope of the resoluton

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, 1f

£:)) the chairman of the meetng proposes the amendment at the general meeting at
which the resolution 1s 1o be proposed, and

(b) the amendment does not go beyond what 1s necessary to correct a grammatical or
other non-substanttve error 10 the resolution

If the chairman of the meenng, acting in geod 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

NOTICES AND COMMUNICATION

The Company may send, supply or give any document. information or notice to a
Shareholder by hard copy, elecronic form or by making that document or information
available on a website and giving nounice of the availamhity of that document or mformauion
10 the relevant Shareholder (provided that Sharehelder has individually agreed (or 15 deemed
to have agreed) to the Company sending or supplying documents of informanon geaerally or
those documents or wformation 11 question to hum by means of a website), m each case
subject to the provisions of sections 1143 to 1148 and Schedule 5 of the Act

A notice given by means of a website shall be deemed to have been sent. supphed or given
when the matenal was first made available on the website or, if later, when the recipient
recerved (or 1s deemed to have recerved) notice of the fact that the material was available on
the website
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Any document, infermatton or notice which 1s required to be sent or given to the Company
shall be sent by hard copy or electronic form 1n each case, subject to the provisions of
sections 143 to 1148. Schedule 4 and Schedule 5 of the Act

Any notice, document or other mformation shall be deemed served on or delivered to the
intended reciprent -

(a) if properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after 1t was posted {or five business days
after posting either to an address ouiside the Umtad Kingdom or from outside the
United Kingdom to an address within the Umited Kangdom, 1f {(1n each case) sent
by reputable international overmight couner addressed to the intended reciprent.
provided that delivery 1n at least five business days was guaranteed at the tme of
sending and the sending party receives a confirmation of delivery from the courier
service provider),

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

) if properly addressed and sent or supplied by electromc means, one hour after the
document or mformation was sent or supphed, and

(d) if sent or supphed by means of 2 website, when the material 1s first made available
on the website or (if later) when the recipient receives {(or 15 deemed to have
received) notice of the fact that the matenal 1s available on the website

For the purposes of this article, no account shall be taken of any part of a day that 1s not 2
working day

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

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

A Director may agree with the Company that notices or documents sent to that Director m a
particular way are to be deemed to have been received within a specified nme of their being
sent, and for the specified tume to be less than 48 hours

Any notice or document to be sent or supplied to a Director 10 connection with the taking of
decisions by Directors may alse be sent or supplied by the means by which that Director has
asked to be sent or supplied with such notices or documents for the ume being

COMPANY SEALS

Any common seal may only be used by the authonity of the Directors
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The Directors may decide by what means and 1in what form any common seal 1s 10 be used
Unless otherwise decided by the Duirectors, if the Company has a common seal and 11 1s
affixed to a document, the docurnent must also be signed by at least one authornsed person in

the presence of a witness who attests the signature

For the purposes of this article, an authorised person 15

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

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

Except as provided by law or authonised by the Dnrectors or an ordinary resolution of the
Company. no person 15 entitled to mspect any of the Company's accountng or other records
or documents merely by virtue of being a Shareholder

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The Drrectors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of uts subsidianies (other than a Director or former
Durector or shadow director) 1n connection with the cessation or transfer 1o any person of the
whole or pant of the undertaking of the Company or that subsidiary

INDEMNITY AND INSURANCE

Subject 1o article 73 2, but without prejudice to any indemmtiy to which he 15 otherwise
entitled. a Relevant Director may be mdermmfied out of the Company’s assets against

(a) any habihity incurred by that Director 1n connection with any neghigence, defaulr,
breach of duty or breach of trust 1 relavon to the Company or an associated
company, and/or

(b) any other hability 1ncurred by that Director as an officer of the Company or an
assoctated company

This article does not authortse any indemmty which would be prolibited or rendered vord by
any provision of the Act or by any other provision of law

The Directors may decide to purchase and mamntam insurance, at the expense of the
Company, for the benefit of any Relevant Director 1n respect of any Relevant Loss

In thus article

(a) a "Relevant Director" means any Director or former Director of the Company or
an associated Company,

(b a "Relevant Loss" means any loss or habtlity which has been or may be incurred
by a Relevant Darector 1n connection with thai Director’s duties or powers 1n
relation to the Company, any associated Company or any pension fund or
employees’ share scheme of the Company or associated Company, and
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() companes are associated if one 15 a subsidiary of the other or both are subsidiaries
of the same body corporate

SUBSIDIARY COMPANY

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

(a) the Parent Company may at any time and from time to time appoint any person {o
be a Director or remove from office any Drrector howsoever appointed save that if
a managing director 15 removed from office, such removal shall be deemed an act
of the Company and shall have effect without prejudice to any claum for damages
artsing from the conseguent termination of his executive office.

ib) no umssued secunties or Shares can be 1ssued or agreed to be 1ssued or put under
option without the consent of the Parent Company, and

(c) any or all powers of the dwrectors shall be restncted i such respects and to such
extent as the Parent Company may by notitce to the Company from time to fime
prescribe

Any such appomtment, removal, consent or notice must be i wrting served on the
Company and signed on behalf of the Parent Company by any two of 1ts directors or by any
on¢ of 11s directors and 11s secretary or some other person duly authonsed for the purpose

Persons dealing with the Company do not need t enquire whether the powers of the
Duzectors have been 1n any way restricted under this article or whether any requisite consent
of the Parent Company has been obtained and ne obligatron incurred or securtty given or
transaction effected by the Company to or with any third party shall be invalid or ineffecrual
unless the third party had at the nme express notice that the mcurning of such obhgation or
the giving of such secunty or the effecting of such transaction was n excess of the powers
of the Directors
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