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THE COMPANIE S ACT 2006 

PUBLIC COMP ANY LIMITED BY SHARES 

ARTICLES OF ASSOCIATION 

of 

i3 ENERGY PLC 

(adopted by special resolution on 17 July 2017) 

EXCLUSION OF MODEL ARTICLES (AND ANY OTHER PRESCRIBED 
REGULATIONS) 

No regulations or articles set out m any statute, or m any statutory instrument or other 
subordinate legislation made under any statute, concerning companies (including the 
regulations in the Companies (Model Articles) Regulations 2008 (SI 2008/3229)) shall apply 
as the articles of the Company. The following shall be the articles of association of the 
Company. 

2 INTERPRETATION 

2. I In these articles, unless the context otherwise requires: 

"Act" means the Companies Act 2006; 

"Articles" means these articles of association as altered from time to time and "Article" shall 
be construed accordingly; 

"Asset Sale" means a sale by the Company of all or substantially all of its business, assets 
and undertaking to a single buyer or to one or more buyers as part of a single transaction or 
series of connected transactions; 

"Board" means the board of Directors for the time being of the Company or the Directors 
present or deemed to be present at a duly convened quorate meeting of the Directors; 

"Business Day" means a day other than a Saturday or Sunday when banks are open for 
normal banking business in London; 

"Certificated Shares" means a share which is not an Uncertificated Share and references in 
these Articles to a share being held in certificated form shall be construed accordingly; 

"Clear Days" means, in relation to a period of notice, that period excluding the day when the 
notice is served or deemed to be served and the day for which it is given or on which it is to 
take effect; 
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"Companies Acts" means every statute (including any orders, regulations or other 
subordinate legislation made under it) from time to time in force concerning companies in so 
far as it applies to the Company; 

"Company" means i3 Energy pie; 

"Deferred Share" means a deferred share of £IO nominal value in the capital of the 
Company; 

"Director" means a director for the time being of the Company; 

"Electronic Form" has the meaning given to it in section 1168 of the Act; 

"Electronic Means" has the meaning given to it in section I I 68 of the Act; 

"FSMA" means the Financial Services and Markets Act 2000; 

"Group" means the Company and its subsidiary undertakings from time to time; 

"Member" means a member of the Company, or where the context requires, a member of the 
Board or of any committee; 

"Office" means the registered office from time to time of the Company; 

"Official List" means the list of securities that have been admitted to listing which is 
maintained by the Financial Conduct Authority (FCA) in accordance with section 74(1) of 
FSMA; 

"Operator" means Euroclear UK and Ireland Limited or such other person as may for the 
time being be approved by HM Treasury as Operator under the Uncertificated Securities 
Rules; 

"Ordinary Share" means an ordinary share of £0.0001 nominal value in the capital of the 
Company; 

"Paid Up" means Paid Up or credited as Paid Up; 

"Participating Class" means a class of shares title to which is permitted by the Operator to 
be transferred by means of a relevant system; 

"Register" means the register of Members of the Company to be maintained under the Act or 
as the case may be any overseas branch register maintained under Article 93; 

"Relevant System" means CREST or another computer-based system which allows units of 
securities without written instruments to be transferred and endorsed pursuant to the 
Uncertificated Securities Rules; 
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"Sale" means the sale of more than 80% in number of shares (other than Deferred Shares) to 
a single buyer or to one or more buyers as part of a single transaction or series of transactions 
(other than as part of a bona fide reorganisation of the Company's share capital); 

"Seal" means the common seal of the Company or, where the context allows, any official seal 
kept by the Company under section 50 of the Act; 

"Share Warrant" means a warrant to bearer issued by the Company in respect of its shares; 

"Uncertificated Securities Rules" means any provision of the Companies Acts relating to 
the holding, evidencing of title to, or transfer of Uncertificated Shares and any legislation, 
rules or other arrangements made under or by virtue of such provisions; 

"Uncertificated Share" means a share of a class which is at the relevant time a Participating 
Class, title to which is recorded on the Register as being held in uncertificated form and 
references in these Articles to a share being held in uncertificated form shall be construed 
accordingly; and 

"UKLA" means the United Kingdom listing authority which is the Financial Conduct 
Authority (FCA) when performing its functions under Part VI of FSMA. 

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

2.3 A person includes a corporate and an unincorporated body (whether or not having separate 
legal personality). 

2.4 Words in the singular shall include the plural and vice versa. 

2.5 A reference to one gender shall include a reference to the other gender. 

2.6 A reference to a statute or statutory provision is a reference to it as it is in force for the time 
being, taking account of any amendment, extension, or re-enactment and includes any 
subordinate legislation for the time being in force made under it. 

2.7 Any words or expressions defined in the Companies Acts in force when these Articles or any 
part of these Articles are adopted shall (if not inconsistent with the subject or context in which 
they appear) have the same meaning in these Articles or that part, save that the word 
"company" shall include any body corporate. 

2.8 A reference to a document being signed or to signature includes references to its being 
executed under hand or under Seal or by any other method and, in the case of a 
communication in Electronic Form, such references are to its being authenticated as specified 
by the Companies Acts. 
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2.9 A reference to wntmg or written includes references to any method of representing or 
reproducing words in a legible and non-transitory form whether sent or supplied in Electronic 
Form or otherwise. 

2.10 A reference to documents or information being sent or supplied by or to a company (including 
the Company) shall be construed in accordance with section 1148(3) of the Act. 

2.1 I A reference to a meeting shall not be taken as requiring more than one person to be present if 
any quorum requirement can be satisfied by one person. 

3 FORM OF RESOLUTION 

Subject to the Companies Acts, where anything can be done by passing an ordinary 
resolution, this can also be done by passing a special resolution. 

4 LIMJTED LIABILITY 

The liability of the Members of the Company is limited to the amount, if any, unpaid on the 
shares in the Company held by them. 

5 CHANGE OF NAME 

The Company may change its name by resolution of the Board. 

6 POWER TO ATTACH RIGHTS TO SHARES 

Subject to the Companies Acts and to any rights attached to existing shares, any share may be 
issued with or have attached to it such rights and restrictions as the Company may by ordinary 
resolution determine, or if no ordinary resolution has been passed or so far as the resolution 
does not make specific provision, as the Board may determine. 

7 DIRECTORS' POWER TO ALLOT 

Subject to the Companies Acts, these Articles and to any relevant authority of the Company in 
general meeting required by the Act, the Board may offer, allot (with or without conferring 
rights of renunciation), grant options over or otherwise deal with or dispose of shares or grant 
rights to subscribe for or convert any security into shares to such persons, at such times and 
upon such terms as the Board may decide. No share may be issued at a discount. 

7.1 Under and in accordance with section 551 of the Act, the Directors shall be generally and 
unconditionally authorised to exercise for each prescribed period all the powers of the 
Company to allot shares up to an aggregate nominal amount equal to the Section 551 Amount. 

7.2 Under and within the terms of the said authority or otherwise in accordance with section 570 
of the Act, the Directors shall be empowered during each prescribed period to allot equity 
securities (as defined by the Act) wholly for cash: 
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7.2.1 in connection with a rights issue; and 

7.2.2 otherwise than in connection with a rights issue up to an aggregate nominal amount 
equal to the Section 561 Amount. 

7.3 During each prescribed period the Company and its Directors by such authority and power 
may make offers or agreements which would or might require equity securities or other 
securities to be allotted after the expiry of such period. 

7.4 For the purposes of this Article 7 

7.4.1 "rights issue" means an offer of equity securities (as defined by the Act) open for 
acceptance for a period fixed by the Board to holders of equity securities on the 
Register on a fixed record date in proportion to their respective holdings of such 
securities or in accordance with the rights attached to them but subject to such 
exclusions or other arrangements as the Board may deem necessary or expedient with 
regard to treasury shares, fractional entitlements or legal or practical problems under 
the laws of any territory or under the requirements of any recognised regulatory body 
or stock exchange in any territory; 

7.4.2 "prescribed period" means any period (not exceeding five years on any occasion) 
for which the authority, in the case of Article 7.3, is conferred or renewed by ordinary 
or special resolution stating the Section 551 Amount and in the case of Article 7.4 is 
conferred or renewed by special resolution stating the Section 56 I Amount; 

7.4.3 "Section 551 Amount" means for any prescribed period, the amount stated in the 
relevant ordinary or special resolution; 

7.4.4 "Section 561 Amount" means for any prescribed period, the amount stated in the 
relevant special resolution; and 

7.4.5 the nominal amount of any securities shall be taken to be, in the case of rights to 
subscribe for or to convert any securities into shares of the Company, the nominal 
amount of such shares which may be allotted pursuant to such rights. 

8 RIGHTS ATTACHING TO SHARES 

8.1 Share capital 

The share capital of the Company shall consist of Ordinary Shares and Deferred Shares. 

8.2 Dividend rights 

8.2.1 Any profits which the Company may determine to distribute by way of dividend in 
respect of any financial year shall be distributed amongst the holders of Ordinary 
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Shares pro rata according to the number of Ordinary Shares held by the relevant 
Shareholder at the relevant time. 

8.2.2 For the avoidance of doubt and subject to Article 8.4, the Deferred Shares shall not 
confer a right to receive a dividend on their respective holders. 

8.3 Voting rights 

8.3.1 The holders of Ordinary Shares shall have the right to receive notice of and to attend, 
vote and speak at any general meeting of the Company. 

8.3.2 The Deferred Shares shall not entitle their respective holders to receive notice of, or to 
attend, vote and speak at, any general meeting of the Company. 

8.4 Return of capital 

8.4.1 The rights as regards return of capital attaching to each class of share shall be as set 
out in this Article 8.4. 

8.4.2 On a return of assets on a Asset Sale, liquidation or winding-up, the assets of the 
Company available for distribution among shareholders shall be applied: 

(a) first, in paying to the holders of Deferred Shares a sum equal to the nominal 
amount of each Deferred Share held by them; 

(b) second, the balance of such assets (if any) after all payments to be made in 
priority shall be distributed amongst the holders of Ordinary Shares (and not, 
for the avoidance of doubt, the holders of Deferred Shares) according to the 
number of Ordinary Shares held by the relevant Shareholder at the relevant 
time. 

8.5 In the event of a Sale then, notwithstanding anything to the contrary in the terms and 
conditions governing such Sale, the selling shareholders immediately prior to such Sale shall 
procure that the consideration (whenever received) shall be placed in a designated trustee 
account and shall be distributed amongst such selling shareholders in such amounts and in 
such priority as would be applicable on a return of capital pursuant to Article 8.4.2. 

9 REDEEMABLE SHARES 

Subject to the Companies Acts and to any rights attaching to existing shares, any share may 
be issued which can be redeemed or is liable to be redeemed at the option of the Company or 
the holder. The Board may determine the terms, conditions and manner of redemption of any 
redeemable shares which are issued. Such terms and conditions shall apply to the relevant 
shares as if the same were set out in these Articles. 
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IO P ARI P ASSU ISSUES 

If new shares are created or issued which rank equally with any other existing shares, the 
rights of the existing shares wi II not be regarded as changed or abrogated unless the terms of 
the existing shares expressly say otherwise. 

11 PAYMENT OF COMMISSION 

The Company may in connection with the issue of any shares or the sale for cash of treasury 
shares exercise all powers of paying commission and brokerage conferred or permitted by the 
Companies Acts. Any such commission or brokerage may be satisfied by the payment of 
cash or by the allotment of fully or partly paid shares or other securities or the grant of an 
option to call for an allotment of shares or any combination of such methods. 

12 TRUSTS NOT RECOGNISED 

Except as otherwise expressly provided by these Articles, required by law or as ordered by a 
court of competent jurisdiction, the Company shall not recognise any person as holding any 
share on any trust, and the Company shall not be bound by or required in any way to 
recognise (even when having notice of it) any equitable, contingent, future, partial or other 
claim to or interest in any share other than an absolute right of the holder of the whole of the 
share. 

13 UNCERTIFICATED SHARES 

13. I Under and subject to the Un certificated Securities Rules, the Board may permit title to shares 
of any class to be evidenced otherwise than by certificate and title to shares of such a class to 
be transferred by means of a Relevant System and may make arrangements for a class of 
shares (if all shares of that class are in all respects identical) to become a Participating Class. 
Title to shares of a particular class may only be evidenced otherwise than by a certificate 
where that class of shares is at the relevant time a Participating Class. The Board may also, 
subject to compliance with the Uncertificated Securities Rules, determine at any time that title 
to any class of shares may from a date specified by the Board no longer be evidenced 
otherwise than by a certificate or that title to such a class shall cease to be transferred by 
means of any particular Relevant System. 

13.2 In relation to a class of shares which is a Participating Class and for so long as it remains a 
Participating Class, no provision of these Articles shall apply or have effect to the extent that 
it is inconsistent in any respect with: 

13.2.1 the holding of shares of that class in uncertificated form; 

13 .2.2 the transfer of title to shares of that class by means of a Relevant System; or 

13.2.3 any provision of the Uncertificated Securities Rules, 
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and, without prejudice to the generality of this Article, no provision of these Articles shall 
apply or have effect to the extent that it is in any respect inconsistent with the maintenance, 
keeping or entering up by the Operator, so long as that is permitted or required by the 
Uncertificated Securities Rules, of an Operator register of securities in respect of that class of 
shares in uncertificated form. 

13.3 Shares of a class which is at the relevant time a Participating Class may be changed from 
uncertificated to certificated form, and from certificated to uncertificated form, in accordance 
with and subject as provided in the Uncertificated Securities Rules. 

13.4 If, under these Articles or the Companies Acts, the Company is entitled to sell, transfer or 
otherwise dispose of, forfeit, re-allot, accept the surrender of or otherwise enforce a lien over 
an Uncertificated Share, then, subject to these Articles and the Companies Acts, such 
entitlement shall include the right of the Board to: 

13.4.1 require the holder of the Uncertificated Share by notice in writing to change that share 
from uncertificated to certificated form within such period as may be specified in the 
notice and keep it as a certificated share for as long as the Board requires; 

13 .4.2 appoint any person to take such other steps, by instruction given by means of a 
Relevant System or otherwise, in the name of the holder of such share as may be 
required to effect the transfer of such share and such steps shall be as effective as if 
they had been taken by the registered holder of that share; and 

13.4.3 take such other action that the Board considers appropriate to achieve the sale, 
transfer, disposal, forfeiture, re-allotment or surrender of that share or otherwise to 
enforce a lien in respect of that share. 

13.5 Unless the Board determines otherwise, shares which a Member holds in uncertificated form 
shall be treated as separate holdings from any shares which that Member holds in certificated 
form but a class of shares shall not be treated as two classes simply because some shares of 
that class are held in certificated form and others in uncertificated form. 

I 3.6 Unless the Board determines otherwise or the Uncertificated Securities Rules require 
otherwise, any shares issued or created out of or in respect of any Uncertificated Shares shall 
be Uncertificated Shares and any shares issued or created out of or in respect of any 
Certificated Shares shall be Certificated Shares. 

13. 7 The Company shall be entitled to assume that the entries on any record of securities 
maintained by it in accordance with the Uncertificated Securities Rules and regularly 
reconciled with the relevant Operator register of securities are a complete and accurate 
reproduction of the particulars entered in the Operator register of securities and shall 
accordingly not be liable in respect of any act or thing done or omitted to be done by or on 
behalf of the Company in reliance on such assumption. Any provision of these Articles which 
requires or envisages that action will be taken in reliance on information contained in the 
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