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THE COMPANIES ACT 1985 & 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

Fairfield Windfarm Limited
(as amended by Special Resolution dated 23 December 2010}

CONSTITUTION

The Company Is established as a private company within the meaning of Section 1(3)
of the Companies Act of 1985 Iin accordance with and subject to the provisions of the
Companies Act 1985 including any statutory modification or re-enactment thereof for
the time being In force and includes and provisions of the Companies Act 2006 which
are in force (herenafter called “the Act”) and of the Memorandum of Association of
the Company and of the Regulations contained in Table A, in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended or modified from time to
time {hereinafter called “Table A”) with the exception of Regulations 24, 40, 64, 73 to
80(inclusive), 111, 112, 115, 116 and 118 of Table A, and of any other Regulations
which are inconsistent with the additions and modifications hereinafter set forth

SHARE CAPITAL

Pursuant to section 551 of the Companies Act 2006, the directors are generally and
unconditionally authorised to exercise any power of the Company to allot and grant
rights to subscribe for or convert secunties into shares of the Company up to an
aggregate nominal amount of £3,327,646 at any time during the penod of five years
from the date of adophon of these aricles and the directors may, after that penod,
allot and shares or grant and such nghts under this authonty in pursuance of an offer
or agreement so to do made by the Company within that period The authority hereby
given may at any time (subject to the said section 551 be renewed, revoked or varied
by ordinary resolution

Sections 561 and 562 of the Act, in their application to allotments by the company of
shares, are hereby excluded

SHARE CERTIFICATES

Regulation 6 of Table A 1s hereby modified by the adding after the words “Every
certificate shall be sealed with the seal” where those words appear at the beginning
of the second sentence thereof the following - “or otherwise subscribed or executed
by the Company in accordance with the provisions of the Act’
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LIEN

In Regulaticn 8 of Table A the words “(not being a fully paid share)” shall be omitted
and the words “and the Company shall also have a first and paramount lien on all
shares standing registered in the name of a single person or in the name of any
person jointly with another or others for all monies presently payable by him or any
one or more of them or his estate or their estates to the Company” shall be inserted
after the words “ in respect of that share”

FORFEITURE OF SHARES

Regulation 18 of Table A 1s hereby modified by adding at the end of the first sentence
thereof the following — “"and all expenses that may have been incurred by the
Company by reason of such non-payment”

TRANSFER OF SHARES

The Directors may, in therr absolute discretion and without assigning any reason
thereof, decline to register any transfer of any share, whether or not it 1s a fully paid
share

GENERAL MEETINGS

No business other than the appointment of the Chawrman of the meeting 15 to be
transacted at a general meeting if the persons attending 1t do not constitute a quorum

A poll may be demanded at any general meeting by the Chairman or by any member
present in person or by proxy or, in the case of a corporation, by a duly authorised
representative, and entitled to vote Regulation 46 of Table A shall be construed
accordingly

MEANS OF COMMUNICATION TO BE USED

(A) Subject to the Articles, anything sent or supplied by or to the Company under
the Articles may be sent or supplied in any way in which the Companies Act
2006 provides for documents or information which are authorised or required
by any provision of that Act to be sent or supplied by or to the Company.

(B) Subject to the Articles, any notice or document to be sent or supplied to a
Director in connection with the taking of decisions by Directors may also be
sent or supplied by the means by which that Director has asked to be sent or
supplied with such notices or documents for the time being

(C) A Director may agree with the company that notices or documents sent to that
Director 1n a particular way are to be deemed to have been received within a
specified time of their being sent, and for the specified time to be less than 48
hours

ADDRESSES AND OTHER CONTACT DETAILS

(A) Anything sent to a shareholder under the Articles may be sent to that
shareholder's address as registered in the register of members, unless
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(a) the shareholder and the Company have agreed that another means of
communication 1s to be used, and

(b) the shareholder has supplied the Company with the information it
needs (n order to be able to use that other means of communication

(B) Any notice or document sent to a Director may be sent to that Director's
address as registered In the register of directors, unless
(a) the Director and the Company have agreed that another means of
communication 1s to be used, and
(b) the Director has supplied the Company with the information 1t needs In
order to be able to use that other means of communication

DIRECTORS

Unless otherwise determined by ordinary resolution of the Company, the number of
Directors (other than alternate Directors) shall not be less than six The first Directors
shall be the persons named In the statement delivered under Section 10 of the
Companies Act 1985

The Company may by ordinary resolution appoint a person who 1s willing to act to be
a Drirector either to fill a vacancy or as an additional Director

Regulation 81 of Table A 1s hereby modified by adding at the end the following -
“, or {f) he 1s removed from office by notice \n wniing signed by all his co-Directors
and served upon hm”

If any Director necessarly performs or renders any special duties or services to the
Company outside his ordinary duties as a Director the Directors may, If so authornsed
by an ordinary resolution of the Company, pay such Director special remuneration
and such special remuneration may be by way of salary, commission, participation in
profits or otherwise as may be arranged

For the purposes of Section 175 of the 1006 Act ("S 1757) the Directors shall have the
power to authorise any matter propased to them which would, if not so authorised,
involve a breach of the duty of a Director under S 175 to avoid a situation in which he
has, or can have, a direct or indirect interest that conflicts, or possibly may conflict,
with the interests of the Company

A person appointed as an alternate director who 1s not a Director shall not require to
be approved by resolution of the Directors and Regulation 65 of Table A shall be
construed accordingly

Any Director (including an alternate Director) or member of a committee of Directors
may participate In a meeting of the Directors or of such committee by means of video-
conferencing, conference telephone or similar communications equipment whereby
all persons participating 1n the meeting can hear and speak to each other, and
participation in @ meeting In this manner shall be deemed to constitute the presence
of such Director {or alternate Director) or such member at such meeting

THE SEAL

Regulation 101 of Table A shall have the effect subject to the provisions of Section
36B of the Companies Act 1985
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INDEMNITY

For the purpose of the following Articles 20 and 21, the ‘Statutes’ mean the
Companies Acts 1985, 1989 and 2006, each to the extent respectively in force and
every other statute and regulation for the time being in force concerning companies
and affecting the Company

Subject to the provisions of and so far as may be consistent with the Statutes (but
without prejudice to any indemnity to which the person concerned may otherwise be
entitled) every person who 1s or was at any time a director, secretary, other officer or
employee of the Company shall be entitled, if the Directors so resolve, to be
indemnified by the Company out of its own funds against all costs, charges, losses,
expenses and liabities incurred by him in or in connection with the actual or
purported exercise of his powers and/or otherwise in relation to or In connection with
his duties, powers or office i relation to the Company as considered by the Directors
to be necessary or desirable If the Directors so resolve, the Company may also fund
any such person’s expenditure on defending proceedings, subject to the provisions of
and so far as may be consistent with the Statutes

Subject to the provisions of and so far as may be consistent with the Statutes, the
Directors shall have power to purchase and mantain, at the cost of the Company,
insurance for, or for the benefit of, every person who 1s or was at any time a director,
secretary, other officer or employee of the Company against any habilities
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The name of the Company 1s "Fairfield Windfarm Limited”

The Registerad Office of the Company will be situate in England and Wales,

The objects for which the Company 1s established are -
(1) To carry on business (i) to construct, develop and operate a wind farm and (n)
to act as a general commercial company

(2) Without prejudice to Clause 11I(1) above, to perform or do all or any of the
following operations, acts or things -

(a)

to borrow and raise money with or without secunty and, for the
purposes of or in connection with the 60rrowmg or raising of money by
the Company, to become a member of any building society and to
accept money on deposit and to secure or discharge any debt or
obkgation of or binding on the Company in such manner as may be
thought fit by the Company or ts Directors and, in particular, by the
granting or creating or the permiting to subsist of any mortgage or
charge or assignment, legal or equitable, or other conveyance or
mortgage or pledge of or charge over or any set-off against or hen or
hypothecation upon the undertaking of the Company and alt or any of
its immoveable and moveable, real and personal property and assets
(present and future), or by the granting or creating or the permiting to
subsist of any mortgage, pledge or charge over all or any of the
uncalled capital tor the time being of the Company or by the creation
and ssue, at par or at a premtum or discount and for such
consideration and with and subject to such nghis, powers, privileges
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(b)

(©)

(d)

and conditions as may be thought fit, of bonds, debentures, debenture
stock, perpetual, redeemable or repayable or otherwise or of other
obligations or secunties of the Company of any description,

to enter into any guarantee, contract of ndemnity or suretyship and n
particular, (without prejudice to the generality of the foregoing)
whether with or without the Company receving any consideration, to
guarantee or to grant any indemnity in respect of ar to secure (with or
without a personal covenant and with or without mortgage or charge
or assignment, legal or equitable, or other conveyance or mortgage or
pledge of or charge over or set-off against or lien upon all or any part
of the undertaking and assets, present and future, and the uncalled
capital of the Company) the performance of any obligation, contract or
kability or loss or cost or expense or the payment of any debt or sum
including the pnncipal amount thereof or any dividend, interest or
premium on any stock, debenture, debenture stock, bond, share or
other secunty of any person, firm or company including (without
prejudice to the generality of the foregoing) any company which 15 for
the time being a holding company of the Company or in which the
Company or such halding company or any of the predecessors of the
Company or of such holding company has any interest whether direct
or indirect or which s 1n any way allied to or assocated with the
Company or of any subsidiary undertaking of the Company or of such
other company,

to tend and advance money, to place money on current account or
deposit and to grant or provide credit and financial accommodation to
any person, firm or company, including, without imitation, any clients
of or other persons having dealings with the Company, or to agents
acting for or representing the Company on such terms as may be
thought fit and with or without secunty and to buy and sell foregn
currency and to camy on the busmess of a banking, finance or
nsurance company,

to accept, draw, 1ssue, make, create, execute, discount, endorse,
negotiate, and to buy, sell and deal in bank drafts, bills of exchange,
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(h)

promissory notes, debentures, bils of lading and other instruments
and secunties, whether negotiable, transferable or otherwise,

to enter into denvatives of any nature including, without prejudice to
the foregoing generality, forwards, swaps, futures, options and any
other type of hedging agreement or arrangement,

to enter into any partnership or any joint venture or any joint-purse
amangement or any profit-shanng arrangement and to co-operate or
participate in any way with, and to assist or subsidise, any company.
firm or person,

to establish, promote, organise, incorporate, reorganise, finance and
fo ad and assist, financially or otherwise, companies, corporations,
syndicates, parinerships and associations of all kinds,

to cany on the business of a holding company and to establish or
promote any company or companes for the purpose of taking over,
acgquinng or working any of the property, nghts and habilitres of the
Company, or for the purpose of carrying on any business which the
Company 18 authonsed to carry on, or for any cther purpose which
may seem {o the Company or ts Directors directly or indirectly
calculated to beneft or to advance the objects or interests of the
Company or the mterests of its members, with power to assist such
company or compantes in every way, but especially by taking shares,
stocks and secunties thereof, providing capital and paying preliminary
expenses,

to pay all the expenses of and prehminary end madental to the
promotion, formation, establishment and registraton of the Company,
and any other company promoted by the Company or any company in
which the Company 1s or may contemplate being interested mncluding
in such expenses all or any part of the costs and expenses of owners
of any busmess or property acquired by the Company, and to procure
the registration, recognitton or mecorporation of the Company in or
under the laws of any place outstde England and Wales,
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to 1ssue and allot, credited as pad up i full or In part or otherwise,
shares, debentures or other secunties of the Company for cash m
payment or part payment for any tmmoveable or moveable, real or
personal property purchased or otherwise acquired by the Company
or for any services rendered to the Company or i satsfacton of any
obligation or hability undertaken or agreed to be undertaken by the
Company or for any other purpose,

to give or pay any remuneration, brokerage, discount or other
compensation or reward or expenses for services rendered or 1o be
rendered mn placing or procunng subscnptions of, or otherwise
assisting in the 1ssue of, any shares or debentures or other secunties
of the Company or in or about the formation of the Company ar the
conduct or course of its business, and to establish or promote, or
concur or participate in estabhshing or promoting any company, fund
or trust and to subscnbe for, underwnte, purchase or otherwise
acquire secunties of any company, fund or trust and to carmry on the
business of company, fund or trust promoters or managers, and of
underwnters or dealers in secunties and to act as trustees of any kind
for any person, firn or company and to undertake and execute any
trust,

to sell, exchange, transfer, let on rent, share of profit, royaity or
otherwise, grant icences, easements, options and other nghts over
and in any other manner deal with, tum to account. or dispose of all or
any part of the undertaking, properly and assets (present and future)
of the Company whether immoveabls or moveable, real or personal,
either together or in portions, for any such consideration 8s may be
thought fit by the Company or its Directors and in particular (without
prejudice to the generalty of the foregoing) for any shares, stock,
debentures, debenture stock or other secunties, whether fully or partly
paud up, of any other company or parttly iIn mora than one of or in all of
such modes of payment and to hold, retamn, sell, dispose of, charge,
mortgage and deal with any shares, stock, debentures, debenture
stock or other secunties received,




(m)

(n)

to establish, mamtam, parbicipate in and contribute to or to procure the
astablishment and maintenance of, parhcipation m and contnbution to,
any pension, superannuation, benevolent or ife assurance fund,
scheme or arrangement {(whether contributory or otherwise) for the
benefit of any persons {including Drrectors, former Directors, officers
and former officers) who are or shall have been at any tme in the
employment or service of the Company or of any company which at
the time 1s or was a subsdiary or a ho!ding company of the Company
or another subsidiary of a holding company of the Company or
otherwise associated with the Company or of the predecessors of the
Company in business or of any such other company as aforesaid or of
the relations, wives, widows, families, connections or dependants of
any such persons and for the benefit of any other persons whose
service or semices have direclly or indirectly been of benefit to the
Company and for the bensfit of ther relabons, connections or
dependants or any of them and to grant or procure the grant of
donations, gratuites, penstons, allowances, including allowances on
death, or other payments or benefits of any kind to any of such
persons as aforesawrd, and to establish, subskise, subscribe to or
support mstitutions, associations, clubs, schools, funds or trusts
caleulated or considsred to be for the benefit of any of such persons
as aforesaid or otherwise to advance the interest and well-being of the
Company or of any such other company as aforesaid or its members,
and to make payments for or towards the tnsurance of any such
persons as aforesaw,

{subject to the provisions of Sections 151 to 158 of the Companes Act
1985) to establish and contnbute to any employee share scheme
(within the meaning of Section 743 of the Companies Act 1985) for the
purchase or subscription by trustees of shares of the Company or of a
holding company of the Company and to lend money to the
Company's employees to enable them to purchase or subscnbe for
shares of the Company or of a holding company of the Company, to
estabish and mamtamn any opton or incentve scheme whereby
selected employees (including salaned Directors and officers) of the
Company are given the opportunity of acquinng shares in the capital
of the Company, to formulate and camy into effect any scheme for




(o)

(p)

(q)

)

shanng the profits of the Company with its employees (including
salaned Directors and officers) or any of them, and to form or
subscnbe to any assocation, msttution or fund for the protechon of
the Interests of owners or employers by tnsurance against loss caused
by bad debts, strikss, fire, accidents, war nsks or otherwise,

to pay, subscribe or guarantee money to or for any purpose which the
Company or its Directors consider may be likely, directly ar ndirectly,
to further the interests of the Company or of its members or for any
chantable, benevolent, national, educational, social, public, general or
useful object or for any exhibition,

to cease camying on or to wind up any business or actvity of the
Company, and to cancel any registration of and to wind up or procure
the dissolution of the Company in any state or terntory,

to distnbute among the members of the Company In specie or
otherwise, by way of dvidend or bonus or by way of reduction of
captal, all or any property or assets of the Company or any proceeds
of sale or disposal thereof, and in particular shares, debentures or
other secunties of other companies belonging to the Company, or of
which the Company may have the power to dispose, but so that no
distnbutton amounting to a reduction of capital be made except with
the sancton {f any) for the tme being required by law,

to purchase and maintamn insurance for or for the benefit of any
persons who are or were at any time Directors, officers, employees or
Auditors of the Company or of any other company which is its holding
company or in which the Company or such holding company or any of
the predecessors of the Company or of such holding company has
any nterest whether direct or indirect or which s In any way allied to
or associated with the Company, or of any subsidiary undertaking of
the Company or of any such other company, or who are or ware at
any time trustees of any pension fund in which any employees of the
Company or of any such other company or subsidiary undertaking are
interested, ncluding (without prejudice to the generahty of the
foregoing) insurance against any habthly incurred by such persons in
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respect of any act gr omussion in the actual or purported execution
and/or discharge of therr duties and/or in,the exercise or purported
exercise of their powers and/or otherwise in refation to their duties,
powers or offices in relation to the Company or any such other
company, subsidary undertaking or pension fund and to such extent
as may be permitted by law otherwise to indemnify or to exempt any
such person aganst or from any such hability,

(s) to do all or any of the things or matters aforesaid in any part of the
world and either as pnncipals, agenis, contraclors, nominees, trustees
or otherwise and erther by or through agents, contractors, nominees,
trusteses, subsidiary companies or otherwise and either alone or in
conjunction with othars,

(t) to do all such other things as in the opinion of the Company are or
may be mcidental or conducive to the attainment of the above objects
or any of them,

And it 1s hereby declared that, for the purposes of this clause, (A) "company” except
where used in reference to the Company, shall include any partnership or other body
of persons, whether incorporated or not ncorporated, and whether domiciled or
resident in the tUnited Kingdom or elsewhere, (B) "parson” shall include any person
acting in any capacity whatsoever and any company, corpomation, association,
syndicate or society as well as eny other legal or natural person, (C) "subsidiary”,
“subsidiary undertaking™ and *holding company™ shall be construed n accordance
with Section 736 of the Companes Act 1985, (D) "secunties” shall include any fully,
partly or nil paid share, stock, uni, debenture, debenture or lban stock, deposit
recerpt, bill, note, warrant, coupon, nght to subscribe or convert, or similar nght or
obtigation, (E) "and” and "or" shall mean "and/or” where the context so permits, (F)
“other" and “otherwise™ shall not be construed epusdem genens where a wider
construction 15 possible and (G) reference to any Act of Parliament shall be deemed
to include any statutory amendment, modification or re-enactment thereof

The hability of the members 1s hmited
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