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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 14100205

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

SPACE SUSTAINABILITY INITIATIVE

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

Given at Companies House, Cardiff, on 11th May 2022
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The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Application to register a company

Received for filing in Electronic Format on the:  10/05/2022 XB3QVKJ4
Company Name in SPACE SUSTAINABILITY INITIATIVE
Sfull:

1 confirm that the above proposed company meets the conditions for exemption from the requirements to have
a name ending with 'Limited’ or permitted alternatives

Company Type: Private company limited by guarantee
Situation of England and Wales
Registered Office:
Proposed Registered 25 SOUTHAMPTON BUILDINGS
Office Address: LONDON

ENGLAND WC2A 1AL
Sic Codes: 74901

51220

61300

Electronically filed document for Company Number: 14100205




Proposed Officers

Company Director 1

Type: Person

Full Forename(s): MS JOANNE ELIZABETH

Surname: WHEELER

Service Address: 25 SOUTHAMPTON BUILDINGS
LONDON
ENGLAND WC2A 1AL

Country/State Usually UNITED KINGDOM

Resident:

Date of Birth:  **/02/1971 Nationality: BRITISH

Occupation: SOLICITOR

The subscribers confirm that the person named has consented to act as a director.

Electronically filed document for Company Number: 14100205



Persons with Significant Control (PSC)

Statement of initial significant control

On incorporation, there will be someone who will count as a Person with Significant Control (either a
registerable person or relevant legal entity (RLE)) in relation to the company

Electronically filed document for Company Number: 14100205



Individual Person with Significant Control details

Names: MS JOANNE ELIZABETH WHEELER
Country/State Usually UNITED KINGDOM
Resident:
Date of Birth: ~ **/02/1971 Nationality: BRITISH
Service Address: 25 SOUTHAMPTON BUILDINGS
LONDON
ENGLAND
WC2A 1AL

The subscribers confirm that each person named as an individual PSC in this application knows that their
particulars are being supplied as part of this application.

Electronically filed document for Company Number: 14100205



Nature of control The person holds, directly or indirectly, 75% or more of the
voting rights in the company.

Nature of control The person has the right, directly or indirectly, to appoint or
remove a majority of the board of directors of the company.

Electronically filed document for Company Number: 14100205



Statement of Guarantee

| confirm that if the company is 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:
- payments of debts and liabilities of the company contracted before | cease to be a member;

- payments of costs, charges and expenses of winding up, and;

- adjustment of the rights of the contributors among ourselves, not exceeding the specified amount

below.

Name: JOANNE ELIZABETH WHEELER
Address 25 SOUTHAMPTON BUILDINGS
LONDON
ENGLAND
WC2A 1AL

Amount Guaranteed £1.00

Electronically filed document for Company Number: 14100205



Statement of Compliance

1 confirm the requirements of the Companies Act 2006 as to registration have been complied with.

Name: JOANNE ELIZABETH WHEELER
Authenticated YES
Authorisation
Authoriser Designation: subscriber Authenticated ~ YES

End of Electronically filed document for Company Number: 14100205



COMPANY NOT HAVING A SHARE CAPITAL

Memorandum of Association of
SPACE SUSTAINABILITY INITIATIVE

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.

Name of each subscriber Authentication

JOANNE ELIZABETH WHEELER Authenticated Electronically

Dated: 10/05/2022



THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOQCIATION
OF
Space Sustainability Initiative

{the “Company”)

1. Interpretation

1.1 In these Articles, unless otherwise specified or the context otherwise requires, the
following words have the following meanings:

“Act” means the Companies Act 2006;
“Appointor” has the meaning given in aricle 12.1;
“Articles” the Company's articles of association for the time being in

force and reference to a numbered Article is a reference o
that article of the Articles;

“Business Day” a day other than a Saturday, Sunday or public holiday in
England when banks in London are open for business;

“Conflict” means a situation in which a director has or can have, a
direct or indirect interest that conflicts or possibly may
conflict, with the interests of the Company;

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

“Eligible Director” means a director who would be entitled to vote on the

matter at a meeting of directors (but excluding in relation to
the authorisation of a Conflict pursuant to Aricle 10, any
director whose vote is not to be counted in respect of the



1.2

1.3

1.4

1.5

1.6

2.1

particular matter);

“Member” means a person whose name is entered in the Register of
Members of the Company and “Membership” shall be
construed accordingly;

“Model AHticles” means the model articles for private companies limited by
guarantee contained in Schedule 2 of the Companies
{(Model Articles) Regulations 2008 (&1 2008/3229) as
amended prior to the date of adoption of these Articles and
reference to a numbered “Model Article” is a reference to
that article of the Model Articles; and

“secretary” means the secretary of the Company and any other person
appointed to perform the duties of the secretary of the
Company, including a joint, assistant or deputy secretary.

Save as otherwise specifically provided in these Articles, words and expressions which
have particular meanings in the Model Articles shall have the same meanings in these
Articles, subject to which and unless the context otherwise reqguires, words and
expressions which have particular meanings in the Act shall have those meanings in
these Articles.

Headings in these Articles are used for convenience only and shall not affect the
construction or interpretation of these Articles.

A reference in these Articles to an article is a reference to the relevant article of these
Articles unless expressly provided otherwise.

Unless expressly provided otherwise, a reference to a statute or statutory provision
shall include any subordinate legislation from time to time made under that statute or
statutory provision.

Any word following the terms including, include, in particular, for example or any similar
expression shall be construed as illustrative and shall not limit the sense of the words
preceding those terms.

ADOPTION OF THE MODEL ARTICLES

The Model Articles shall apply to the Company, except in so far as they are modified
or excluded by these Articles or are inconsistent with these Articles, and, subject to
any such modifications, exclusions or inconsistencies, shall together with these Articles
constitute the articles of association of the Company to the exclusion of any other
articles or regulations set out in any statute or in any statutory instrument or other
subordinate legislation.
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2.3

2.4

2.5

3.1

3.2

4.1

4.2

Model Articles 1, 2, 8, 11(2), 11(3),13, 14(1), 14(2), 14(3), 14(4), 30(2), 31(1)(d) and
35, shall not apply to the Company.

Model Article 3 (Directors’ general authority) shall be amended by the insertion of the
words “in accordance with its objects” after the words “the management of the
Company’s business”.

Model Article 7 (Directors to take decisions collectively) shall be amended by:

2.4.1  the insertion of the words “for the time being” at the end of Model Article
7(2){a); and

2.4.2  the insertion in Model Article 7(2) of the words “(for so long as he remains the
sole director)” after the words “and the director may”.

Model Article 20 shall be amended by the insertion of the words “(including alternate
directors and the secretary)” before the words “properly incur”.

OBJECTS AND POWERS

The objects for which the Company is established are to establish and operate an
institute for the development, promotion and application of sustainable activities and
regulations for the space and satellite industries and related technologies and activities
and all related and ancillary activities which are incidental or conducive to any of those
objects.

The Company has power to do all such lawful things as are incidental or conducive 1o
the pursuit or to the attainment of the objects set out in article 3.1.

INCOME

The income and property of the Company from wherever derived shall be applied
solely in promoting the Company’s objects.

No distribution shall be paid or capital otherwise returned to the Members in cash or
otherwise. Nothing in these Articles shall prevent any payment in good faith by the
Company of:

4.21 reasonable and proper remuneration to any Member, officer or servant of the
Company for any services rendered to the Company;

422 any interest on money lent by any Member or any director at a reasonable
and proper rate;

4.2.3 reascnable and proper rent for premises demised or let by any Member or
director; or



6.1

6.2

6.3

7.1

7.2

7.3

8.1

424 reasonable out-of-pocket expenses properly incurred by any director.
WINDING UP

On the winding-up or dissolution of the Company, after provision has been made for
all its debts and liabilities, any assets or property that remains available to be
distributed or paid, shall not be paid or distributed to the Members (except to a Member
that qualifies under this Article) but shall be transferred to another body (charitable or
otherwise) with objects similar to those of the Company. Such body to be determined
by resolution of the Members at or before the time of winding up or dissolution and,
subject to any such resolution of the Members, may be made by resolution of the
directors at or before the time of winding up or dissolution.

GUARANTEE

The liability of each Member is limited to £1, being the amount that each Member
undertakes to contribute to the assets of the Company in the event of its being wound
up while she is a Member or within one year after she ceases to be a Member, for

payment of the Company's debts and liabilities contracted before she ceases 1o be a
Member;

payment of the costs, charges and expenses of the winding up; and
adjustment of the rights of the contributories among themselves.
UNANIMOUS DECISIONS

A decision of the directors is taken in accordance with this Article when all Eligible
Directors indicate to each other by any means that they share a common view on a
matter.

Such a decision may take the form of a resolution in writing, where each Eligible
Director has signed one or more copies of it, or to which each Eligible Director has
otherwise indicated agreement in writing.

A decision may not be taken in accordance with this Article if the Eligible Directors
would not have formed a quorum at a directors’ meeting.

QUORUM FOR DIRECTORS’ MEETINGS

Subject to Article 8.2 and without prejudice to Article 10.2 and Model Article 7(2), the
qguorum for the transaction of business at a meeting of directors is any two Eligible
Directors.



8.2
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9.2

10.

10.1

10.2

10.3

For the purposes of any meeting (or part of a meeting) held pursuant to Article 10 to
authorise a Conflict, if there is only one Eligible Director in office other than the
Interested Director(s), the quorum for such meeting (or part of a meeting) shall be one
Eligible Director.

CASTING VOTE

If the numbers of votes for and against a proposal at a meeting of directors are equal,
the chairman or other director chairing the meeting has a casting vote.

Article 9.1 shall not apply in respect of a particular meeting (or part of a meeting) if, in
accordance with the Articles, the chairman or other director is not an Eligible Director
for the purposes of that meeting {or part of a meeting).

DIRECTORS’ CONFLICTS OF INTEREST

The directors may, in accordance with the requirements set out in this Article, authorise
any Conflict proposed to them by any director which would, if not authorised, involve a
director (the “Interested Director”) breaching his duty to avoid conflicts of interest
under section 175 of the Act.

Any authorisation under this Article 10 shall be effective only if:

10.2.1 1o the extent permitted by the Act, the matter in question shall have been
propased by any director for consideration in the same way that any other
matter may be proposed to the directors under the provisions of these Articles
or in such other manner as the directors may determine;

10.2.2 any requirement as to the quorum for consideration of the relevant matter is
met without counting the Interested Director; and

10.2.3 the matter was agreed to without the Interested Director voting or would have
been agreed to if the Interested Director’s vote had not been counted.

Any authorisation of a Conflict under this Article 10 may (whether at the time of giving
the authorisation or subsequently):

10.3.1 extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the matter or situation so authorised;

10.3.2 provide that the Interested Director be excluded from the receipt of documents
and information and the participation in discussions (whether at meetings of
the directors or otherwise) related to the Conflict;



10.4

10.5

10.6

10.7

10.3.3 provide that the Interested Director shall or shall not be an Eligible Director in
respect of any future decision of the directors in relation to any resolution
related to the Conflict;

10.3.4 impose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the directors think fit;

10.3.5 provide that, where the Interested Director obtains, or has obtained (through
his involvement in the Conflict and otherwise than through his position as a
director of the Company) information that is confidential to a third party, he
shall not be obliged to disclose that information to the Company, or to use it
in relation to the Company’s affairs where to do so would amount to a breach
of that confidence; and

10.3.6 permit the Interested Director to absent himself from the discussion of matters
relating to the Conflict at any meeting of the directors and be excused from
reviewing papers prepared by, or for, the directors 1o the extent they relate to
such matters.

Where the directors authorise a Conflict, the Interested Director shall be obliged to
conduct himself in accordance with any terms and conditions imposed by the directors
in relation 1o the Conflict.

The directors may revoke or vary such authorisation at any time, but this shall not affect
anything done by the Interested Director prior to such revocation or variation in
accordance with the terms of such authorisation.

A director is not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for
any remuneration, profit or other benefit which he derives from or in connection with a
relationship involving a Conflict which has been authorised by the directors in
accordance with these Articles or by the Company in general meeting (subject in each
case to any terms, limits or conditions attaching to that authorisation) and no contract
shall be liable to be avoided on such grounds.

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(8) of the Act, and
provided he has declared the nature and extent of his interest in accordance with the
requirements of the Act, a director who is in any way, whether directly or indirectly,
interested in an existing or proposed transaction or arrangement with the Company:

10.7.1 may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is otherwise (directly or indirectly)
interested:;
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12.2

12.3

10.7.2 shall be an Eligible Director for the purposes of any proposed decision of the
directors {or committee of directors) in respect of such existing or proposed
transaction or arrangement in which he is interested;

10.7.3 shall be entitled to vote at a meeting of directors (or of a committee of the
directors) or participate in any unanimous decision, in respect of such existing
or proposed transaction or arrangement in which he is interested;

10.7.4 may act by himself or his firm in a professional capacity for the Company
{otherwise than as auditor) and he or his firm shall be entitled to remuneration
for professional services as if he were not a director;

10.7.5 may be a director or other officer of, or employed by, or a party 1o a transaction
or arrangement with, or otherwise interested in, any body corporate in which
the Company is otherwise (directly or indirectly) interested; and

10.7.6 shall not, save as he may otherwise agree, be accountable to the Company
for any benefit which he (or a person connected with him (as defined in section
252 of the Act)) derives from any such transaction or arrangement or from any
such office or employment or from any interest in any such body corporate
and no such transaction or arrangement shall be liable to be avoided on the
grounds of any such interest or benefit nor shall the receipt of any such
remuneration or other benefit constitute a breach of his duty under section
176 of the Act.

NUMBER OF DIRECTORS

The number of directors shall not be subject to any maximum but shall not be less than
one.

A sole director shall have all the powers, duties and discretions conferred on or vested
in the directors by these Articles.

ALTERNATE DIRECTORS

Any director (other than an alternate director) (the “Appointor”) may appeint any
person (whether or not a director) to be an alternate director to exercise the Appointor's
powers, and carry out the Appointor's responsibilities, in relation to the taking of
decisions by the directors, in the absence of the Appointor. A person may be appointed
an alternate director by more than one director.

Any appointment or removal of an aliernate director must be effected by notice in
writing to the Company (and to the alternate, on removal) signed by the Appointor, or

in any other manner approved by the directors.

The notice must:
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12.3.1 identify the proposed alternate; and
12.3.2 in the case of a notice of appointment, contain a statement signed by the
propoased alternate that he is willing to act as the alternate of the director giving

the notice.

An alternate director has the same rights, in relation to any decision of the directors,
as the alternate's Appointor.

An alternate director may act as alternate director to more than one director and has
the same rights in relation to any decision of the directors as the Appointor.

Except as the Articles specify otherwise, alternate directors:

12.6.1 are deemed for all purposes to be directors;

12.6.2 are liable for their own acts and omissions;

12.6.3 are subject to the same restrictions as their Appointors; and

12.6.4 are not deemed to be agents of or for their Appaointors,

and, in particular (without limitation), each alternate director shall be entitled to receive

notice of all meetings of directors and of all meetings of commitiees of directors of

which his Appointor is a member.

A person who is an alternate director but not a director:

12.7.1 may be counted as participating for the purposes of determining whether a
qguorum is present at a meeting of directors (but only if that person's Appointor
is an Eligible Director and is not participating);

12.7.2 may participate in a unanimous decision of the directors {but only if his
Appointor is an Eligible Director in relation to that decision, and does not

himself participate); and

12.7.3 shall not be counted as more than one director for the purposes of Article
12.7.1.

A director who is also an alternate director is entitled, in the absence of his
Appointor(s), to a separate vote on behalf of each Appointor {provided that an
Appointor is an Eligible Director in relation to that decision), in addition to his own vote
on any decision of the directors.

An alternate director may be paid expenses and may be indemnified by the Company
to the same extent as if he were a director but shall not be entitled to receive from the
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14.2

15.

15.1

15.2

Company any remuneration in his capacity as an alternate director except such part (if
any} of the remuneration otherwise payable to the alternate's Appointor as the
Appointor may by notice in writing to the Company from time to time direct.

An alternate director's appointment as an alternate (in respect of a particular Appointor)
terminates:

12.10.1 when the alternate’s Appointor revokes the appointment by notice to the
Company and the alternate in writing specifying when it is to terminate; or

12.10.2 onthe occurrence, in relation to the alternate, of any event which, if it occurred
in relation to the alternate's Appointor, would result in the termination of the
Appointor's appointment as a director; or

12.10.3 on the death of the alternate's Appointor; or

12.10.4 when the alternate director's Appointor ceases to be a director for whatever
reason.

SECRETARY

The directors may appeint any perseon who is willing to act as the secretary for such
term, af such remuneration and upon such conditions as they may think fit and from
time to time remove such persen and, if the directors so decide, appoint areplacement,
in each case by a decision of the directors.

POLL VOTES

A poll may be demanded at any general meeting by any qualifying person (as defined
in section 318(3) of the Act) present and entitled to vote at the meeting.

Model Article 30(3) shall be amended by the insertion of the words “A demand so
withdrawn shall not invalidate the result of a show of hands declared before the
demand was made” as a new paragraph at the end of that article.

PROXIES

Model Article 31(1)(d) shall be deleted and replaced with the words “is delivered to the
company in accordance with the Articles and in accordance with any instructions
contained in the notice of the general meeting (or adjourned meeting) to which they
relate”.

Model Article 31(1) shall be amended by the insertion of the words “and a proxy notice
which is not delivered in such manner shall be invalid, unless the directors, in their
discretion, accept the notice at any time before the meeting” as a new paragraph at
the end of that article.
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