CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company Number
109608

| hereby certify that

MOVELEVEL LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Signed at Edinburgh N I

2 MARCH 1988

-

Registrar of Companies



COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on apptication
for registration of a company

Please do not Pursuant to section 12(3) of the Companies Act 1985
WIIe In
tins margin

To the Registrar of Companies For official use  For official use
Please complete o - P
legibly, praferably | [ i | IR {‘ .
in black type, or L k- z : -
bold black lettering  Name of company

* MOVELEVEL LIMITED
*insert full
name of Company
1, ANDREW COCKBURN
of 24 CASTLE STREET

EDINBURGH EH2 3HT

1 delete as do solemnly and sincerely declare that | am a [Selieiterengaged-in-the-formation-of-the-eompeny}d
>ppropriate [person named as director-orsecretary of the company in the statement delivered to the registrar
under section 10(2)]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And 1 make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at EDINBURGH Declarant 1 sign below
the 17th day of February

One thousand nine hundred and 88 L -

before me \é_\w\m\{\\&&%i\(\ 2! ‘2::’5“0 \k'VJ ’

ez N
A Commissioner for Qaths or Notary Publicdr Justice nf
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

b ey Presentor’'s name address and For official Use *
du:l_‘(’}f- NES reference {if any): New Companies Section Post room.
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The Companies Act 1985
Private Company Limited by Shares

Company Number:

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

MOVELEVEL LIMITED

Incorporate: .ne

Oswalds of Edinburgh Limited
Registration Agents

24 Castle Street

Edinburgh EH2 3HT

Telephone 031-225-7308/9 Telex 72428
Fax 031-225-9609



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

MOVELEVEL LIMITED

1. The Company's name is 'MOVELEVEL LIMITED".
2. The Company's registered office is lo be situated in Scotland.

3. The Company’'s objecls are:-

(@) To carry on for profit, direclly or indirectly, whether by itself or thro qg'h‘.‘z

subsidiary, associated or allied companies or firms in the United Kingdom or elsewhere
in all or any of its branches any business, undertaking, project or enlerprise of any
description whether of a private or public character and all or any trades, processes

and activities connected therewnh or.ancillary or-complementary thereto.
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(b) To carry on any other trade or business whatever which can in the opinion of the
Board of Direclors be advanlageously carried on in connection with or ancillary to any of
the businesses of the Company.

(¢) To purchase or by any other means acquire and take oplions over any property
whatever. and 2"y rights or privileges of any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means acquire and protect,
prolong and renew. whether in the United Kingdom or elsewhere any patents, patentrights,
brevels d'invention, licences. secrel processes, trade marks, designs, proteclions and
concessions and to disclaim, aller, modify, use and lurn {o account and to manufacture
under or grant licences or privileges in respect of the same, and {0 expend money in
experimenting upon, testing and improving any patents, inventions or righls which the
Company may acquire or propose o acquire

(e) Toacquire orundertake the whole or any partof the business. goodwill. and assets
of any person, firm, or company carrying on or proposing to carry on any of the
businesses which the Gompany is authorised to carry on and as part of the consideration
for such acquisition to undertake all or any of the liabilities of such person, firm or
company, or to acquire an interest in, amalgamale with, or enter into partnership or into
any arrangement for sharing profits, or for co-operation, or for mutual assistance with
any such person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of consideralion for any of the
acts or things aforesaid or properly acquired, any shares, debentures, debenture stock
or securities thal may be agreed upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures. debenture stock or securities so received,

() To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences, oplions,
rights and privileges in respect of, or otherwise deal with all or any par of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not immediately required in
such manner as may from time to time be determined and to hold or otherwise deal with
any investments made.

(h} To lend and advance money or give credit on any terms and with or without
security to any person, firm or company {including without prejudice to the generalily of
the foregoing any holding company, subsidiary or foiiow subsidiary of, or any other
company associated in any way with, the Company), to enter into guarantees, contracts
of indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to secure or guarantee in any manner and upon any lerms the payment of any
sum of money or the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such holding ccmpany,
subsidiary, fellow subsidiary or associated company as aforesaid).

(i) To borrow and raise money in any manner and to secure the repayment of any
money borrowed. raised or owing by mortgage. charge, standard security, lien or other
security upen the whole or any part of the Company's property or assets (whether
present or fulure), including its uncalled capital, and also by a similar mortgage, charge,
standard security, lien or security lo secure and guaraniee the performance by the
Company of any obligation or liability it may undertake or which may become binding on
it.

(jj To draw, make, accept, endorse, discounl, negotiate, execule and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures, and
other negotiable or transferable instruments.



(k) To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authority for enabling the Company to carry any of its
objects into effect, or for effecling any modification of the Company’s constitution, or for
any other purpose which may seem calculaled directly or indirectly to promole the
Company's interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's interests.

() To enter into any arrangemenls with any government or authority (supreme,
municipal, local, or otherwise) that may seem conducive lo the attainment of the
Company's objects or any of them, and lo obtain from any such government or authority
any charters, decrees, rights, privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any such charters, decrecs,
rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with
and dispose of, place and underwrile shares, stocks, debentures, debenture stocks.
bonds, obligations or securities issued or guaranteed by any other company constituled or
carrying on business in any part of the world, and debentures, debenlure stocks, bonds,
obligations or securities issued or guaranteed by any government or authority, municipal,
local or otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect linancial inlerest, 1o
provide secretarial, administrative technical, commercial and other services and facilities
of all kinds for any such compus v or companies and to make payments by way of
subvention or otherwise and any .ther arrangements which may seem desirable with
respect to any busi*ess or operalions of or generally with respect to any such company
or companies.

(0) To promote any other company for the purpose of acquiring the whole or any
part of the business or oroperty or undertaking or any of the liabilities of the Company.
or of undertaking any business or operalions which may appear likely to assist or benefit
the Company or to enhance the value of any properly or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as aforesaid.

(p) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, eilther together or in portions, for such consideration as the
Company may think fit, and in particular for shares. debentures, or securilies of any
company purchasing the same.

(g) To act as agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub-contracts.

{r) Toremunerate any person, firm or company rendering services to the Company;
either by cash payment or by the allotment to him or them of shares or other securities
of the Company credited as paid up in full or in part or otherwise as may be thought
expedient

{s) To pay all or any expenses incurrew -1 connection with the promotion, formation
and incorporation of the Company, or to coniract with any person, firm or company to
pay the same, and to pay commissions to brokers and others for underwriting, placing.
selling, or guaranteeing the subscription of any shares or other securilies of the
Company.

(ty To support and subscribe to any charitable or public object and to support and
subscribe to any institution, society, or club which may be for the benefit of the



Company orits Directors or employees, or may be connecled with any town or place where
the Company carries on business; o give or award pensions, annuities, graluities, and
superannualion or other allowances or benelits or charitable aid and generally to provide
advantages, facilities and services for any persons who are or have been Direclors of, or
who are or have been employed by, or who are serving or have served the Company, or any
company which is a cubsidiary of the Company or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the wives. widows, children
and other relatives and dependants of such persons; to make paymenls lowards insurance:;
and to set up, estabiish, support and maintain superannuation and other funds or schemes
{whether contributory or non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants: and to set up,
establish. support and maintain profit sharing or share purchase schemes for the benefit
of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and tolend money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or maintained.

{(u) Subject to and in accordance with a due compliance with the provisions of
Sections 155 lo 158 (inclusive) of the Act (if and so far as such provisions shall be
applicable), to give, whether direclly or indirectly, any kind of financial assistance (as
defined in Section 152(1)(a) of the Act) for any such purpose as is specified in Section
1531(1) and/or Seclion 151(2} of the Act.

(v) To distribute amary the Members of the Company in kind any property of the
Company of whatever nature.

(w) To procure the Company to be regisiered or recognised in any part of the
world,

(x) To do all or any of the things or matters aforesaid in any part of the world and
either as principals, agenls, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in conjunction with others.

(y) To do all such other things as may be deemed incidental or conducive to the
attainment of the Company’s objects or any of them.

AND so that:-

{1) None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed bul the widest interpretation shall be given to each such object,
and none of such objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference {from any other object or
objerts set forth in such sub-clause, or by reference to ¢ inference from the terms of
any other sub-clause of this Clause, or by reference to or inference from the name of the
Company.

(2) None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects specified in any
other such sub-clause, and the Company shall have as full a power to exercise each and
every one of the objecls specified in each sub-clause of this Clause as though each such
sub-clause contained the objects of a separate Company.

{3) The word "Company" in this Clause. except where used in reference o the
Cor + 'ny, shall be deemed to include any partnership or other body of persons, whether
incoiporaled or unincorporated and whether domiciled in the Uniled Kingdom or

elsewhere.



so that any reference in this Clause to any provision of the Acl shall be deemed to
include a reference to any statutory modification or re-enactment of that provision for
the time being in force.

4. The liability of the Members is limited.

5. The Company's share capital is £1,000 divided into 1,000 shares of £1 each.

We, the subscribers to this Memorandum of Association, wish (o be formed into a Company
pursuant to this Memorandum; and we agree to take the number of shares shown
opposite our respective names.

) Number of shares taken
Nani.: .. addresses of Subscribers by each Subscriber

k%éfc/y
1. Andrew Cockburn, <3 QL’\CY - One

24 Castle Street,
Edinburgh
Company Registration Agent

2. William Scott, = /(/()’H/ - One
24 Castle Street, /W "MMW’L X?
Edinburgh
Company Registration Agent

Total shares laken - Two

Dated this 17th day of February, 1988.

Witness to the above Signatures:- Karen Davidson,
24 Caslle Street,
Edinburgh
Company Registration Agent

A (e elacn,



THE COMPANIES ACT 1983

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

MOVELEVEL LIMITED

PRELIMINARY

1, (a) The Regulations containedin Table A in the Schedule to the Companies (Tables Ato
F) Regulations 1985 as amended by the Companies {Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called "Table A") shall apply to the
Company save in so far as they are excluded or varied hereby and such Regulalions
(save as so excluded or varied) and the Articles hereinafter contained shall be the
regulations of the Company.

(b) In these Articles the expression "the Act” means the Companies Act 1985, but
so that any reference in these Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that provision for
the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the
Company is incorporated shall be under the control of the Directors who may (subject to
Section 80 of the Act and to paragraph (d) below) allol, grant options over or olherwise
dispose of the same, to such persons, on such terms and in such manner as they think
fit.

(b} All shares which are not comprised in the authorised share capital with which the
Company is incarporated and which the Directors propose to issue shall first be offered o



the Members in proportion as nearly as may be to the number of the existing shares held by
them respectively unless the Company in General Meeting shall by Special Resolution
otherwise direct. The offer shall be made by notice specifying the number of shares
offered, and limiting a period (not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the expiration of that period, those
shares so deemed to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered to them: such
further offer shall be made in like terms in the same manner and limited by a like period
as the origina! offer. Any shares not accepled pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Asticie by any such Special Resolution as
aforesaid shall be under the controi of the Directors, who may allot, grant options over
or otherwise dispose of the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the Members. The foregoing
provisions of this paragraph (b) shall have effect subject 1o Section 80 of the Act.

(¢} In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to {6)
(inclusive} of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally authorised for the purposes of
Section 80 of the Act. to exercise any power of the Company to allot and grant rights to
subscribe for or convert securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at any time or times
during the period of five years from the date of incorporalion and the Directors may.
after that period, allot any shares or grant any such rights under this authority 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 80) be renewed.

.

revoked or varied by Ordinary Resolution of the Company in General Meeling.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares,
and the Company shall alsoc have 2 first and paramount lien on all shares, whether fully
paid or not, standing registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof or shall be one of
two or more joint holders, for all moneys presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified accordingly.

4. The liability of any Member in default in respect of a call shall be increased by the

addition at the end of the first sentence of Clause 18 in Table A of the words “and all
expenses that may have been incurred by the Company by reason of such non-payment™.

GENERAL MEETINGS AND RESOLUTIONS

5. {a) A notlice convening a General Meeting shall be required to specify the general
nature of the business to be transacted only in the case of special business and Clause 38
in Table A shail be modified accuordinrgly.

All business shall be deemed special ihal is transacted al an Extraordinary General
Meeting, and also all thatis ransacted at an Annual General Meeting, with the exception
of declaring a dividend. the consideration of lhe accounts. balance sheets, and the



remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Acl as to giving information to Members in regard to their right to
appoint proxies: and notices of and other communications relating to any General Meeting
which any Member is entitled to receive shall be senl to the Direclors and to the Auditors
for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if the words "at the time
when the Meeling proceeds 1o business" were added at the end of the first sentence.

(b) If a quorum is not present within half an hour from the time appointed for a General
Meeting the General Meeling shall stand adjourned to the same day in the next week at lhe
same time and place or to such other day and at such other time and place as ihe Directors
may determine; and if at the adjourned General Meeling a quorum is not present within half
an hour from the tirne appointed therefor such adjourned General Meeting shall be
dissolved.

(c) Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply lo the Company.

(b} The maximum number and minimum number respectively of the Directors may be
determined from time to time by Ordinary Resolution in General Meeting of the Company.
Subject to and in default of any such delermination there shall be no maximum number of
Directors and the minimum number of Directors shall be one. Whensoever the minimum
number of the Directors shall be one, a sole Direclor shall have authority to exercise all
the powers and discretions by Table A and by these Articles expressed to be vested in
the Directors generally, and Clause 89 in Table A shall be modified accordingly.

(c) The Directors shall not be required to retire by rolation and Clauses 73 to 80
{(inclusive) in Table A shall not apply to the Company.

(d) No person shall be appointed a Director at any General Meeling unless either:-

(i} he is recommended by the Directors; or

(i) not less than fourteen nor more than thirty-five clear days before the date
appointed for the General Meeting, notice executed by a Member qualified to vote at the
General Meeting has been given to the Company of the inlention to propose that person
for appointment, together with nolice executed by that person of his willingness o be
appointed.

(e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in
General Meeting appoint any person who is willing to acl lo be a Director, either 1o fill a
vacancy or as an additionat Director.

(h The Directors may appoint a person who is willing to act to be a Director,
either to fill a vacancy or as an additional Director, provided that the appointment does
not cause the number of Direclors to exceed any number detlermined in accordance with
paragraph (b) above as the maximum number of Directors and for the time being in force.



BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money without
limit as to amount and upon such terms and in such manner as they think fit, and subject
(in the case of any security converlible into shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures, debenture stock, and other
securilies whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

g. {(a) An alternate Director shall not be entitled as such lo receive any remuneration
from the Company, save that he may be paid by the Company such part {if aay) of the
remuneration otherwise payable to his appointor as such appointor may by notice in
writing to the Company from time to lime direct, and the first sentence of Clause 66 in
Table A shall ke madified accordingly.

{b) A Director, or any such other person as is mentioned in Clause 65 in Table A,
may act as an alternate Director to represent more than one Director, and an alternate
Director shall be entitled at any meeling of the Directors of of any committee of the
Directors to one vole for every Director whom he represents in addition to his own vote
(it any) as a Director. but he shaill count as only one for the purpose of determining
whether 1 quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by reason of iliness
or injury of managing and administering his property and affairs. and Clause 81 in Table
A shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (a) The Direclors may exercise the powers of the Company conferred by Clause
3(1) of the Memorandum of Associalion of the Company and shall be entitled lo retain any
benefits received by them or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of lhe Direclors or of any committee of the
Directors, on any resolution, notwithstanding that it in any way concerns of relatest a
matler in which he has, directly or indirectly, any kind of interest whatsoever, and if ne
shall vote on any such resolution as aforesaid his vote shall be counted: and in relation
to any such resolution as aforesaid he shall (whether or not he shall vote on the same)
be laken into account in calculating the quorum present at the meeling.

(b) Clauses 94 o 97 unclusive) in Table A shall not apply to the Company.



INDEMNITY

13. (@) Every Director or other officer of the Company shall be indemnified out of the
assels of the Company against all losses or liabilities which he may sustain or incur in
or abou! the execulion of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in delending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
conneclion with any application under Seclion 144 or Section 727 of the Act in which
refief is granted lo him by the Court, and no Director or other officer shall be liable
for any loss. damage or misfortune which may happen to or be incurred by the Company in
the execution (i the duties of his office or in relation thereto. But this Article
shall only have effect in so far as ils provisions are not avoided by Section 310 of the
Act.

(b) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14. The Directors may. in their absolule discreton and without assigning any reason
therefor, decline 1o register the transfer of a share, whether or not it is a fully paid
share, and the lirsl sentence of Clause 24 in Table A shall not apply to the Company.

Names and addresses of subscribers

1. Andrew Cockburn, /
24 Caslle Street, L
Edinburgh
Company Registration Agent

2. William Scott, /f;t; ﬂwﬂi/X (ﬂ

24 Castle Street,
Edinburgh
Company Registration Agent

Dated this 17th day of February, 1988.

Witness to the above Signatures:Karen Davidson,
24 Caslle Street,
Edinburgh
Company Regisiration Agent
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COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1986

To the Registrar of Companies

Name of company

For official use

* MOVELEVEL LIMITED

The intended situation of the registered office of the company on incorporation is as stated below

24 Castle Street

EDINBURGH.

| Postcode

EH2 3UT

If the memorandum is delivered by an agent for the subscribers of the

memorandum please mark ‘X'in the box opposite and insart

the agent’s name and address below

[ ]

UoWALDS OF EUNBORGN LMD
[ CONMPANY-REGISTRATION-AQE
24 CASTLE STREET

EDINBURGH

Postcode

Number of continuation sheets attached (see note 1)
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The name(s} and particulars of the person who is, or the persons who are, 10 be the first director or

directors of the company (note 2} are as follows:

Piease do not
write in
this margin

Name {note 3}

___Andrew_Cockburn

Business occupation
Registration Agent

Previous name(s) (note 3)

24 Castle Street

Naticnality

British

Address {note 4)
- EDINBURGH

Postcode EH2 3HT.

Date of birth {(where applicable)
{note 6]

Other directorships 1

T enter particulars

of other
directorships

held or previously
held (see note 5)

if this space Is
insufficient use a
continuation sheet,

None
[
| consent to act as director &f the cgrgpan’y named on page 1
Signature f/r vyt Date 17th February 1988

Name (note 3}

Business occupation

Previous name(s) {note 3}

Address {note 4)

Nationality

Postcode

Date of birth {where applicable)
{note 6)

Other directorships t

| consent to act as director of the company named on page 1

Signature

Date

Name {(note 3)

Business occupation

Previous nameis) {note 3}

Address (note 4)

Nationality

Postcode

Date of birth {where applicable}
{note B)

Other directorships 1

| consent to act as director of the company named on page 1

Signature

Date




Please do not
write in
this margin

Please complete
lagibly, preferably
in biack type, or
bold block lettering

delete if the form is
signed by the
subcribers

delete if the form is
signed by an agent on
behalf of the
subscribers.

All the subscribers
must sign elther
personally or by &
person or persons
authorised to sign
for them.

The name(s} and particulars of the person who is, or the persons who are,to be the first secretary, or joint
secretaries, of the company are as follows:

Name (notes 3&7) William Seott

Previous name(s) {note 3)

Address (notes 4 8 7) 2) Qastle Street

:DINBURGH.

Postcode | EH2 3HT.

| cansent to act as secretary of the company named on page 1

| Signature M,&U}M{ m Date 17th February 1988

Name {notes 3 & 7}

Pravious namels} {note 3)

Address (notes 4 & 7)

Postcode

{ consent to act as secretary of the company named on page 1

Signature Date

QT Wy gy -l gy L.UIIMI T

!Q , _QJ:K' COMPANY REGISTRATION AGENTS
ZRLI N W‘) - 24 CASTLE STREET

Signature of agent on behalf of subsribers ~ LDINBURGH Date 17th February 1988
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
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Notes

1 If the spaces on Page 2 are
insufficient the names and
particulars must be entered on the
prescribed continuation sheet(s).

2 ‘Direr.“l:or‘ includes any person who
occupies the position of a director,
by whatever name called.

3. For an individual, his present
christian name(s) and surname must
be given, together with any
previous christian name(s) or
surname({s).

“Christian name” includes a
forename. In the case of a peer or
person usually known by a title
different from his surname,
"surname” means that title. In the
case of a corporation, its corporate
name must be given.

A previous christian name or
surname need not be given if:—

(a) in the case of a married
woman, it was a name by which
she was known ‘before her
marriage; or

(b} it was changed or ceased to be
used at least 20 years ago, or
before the person who previously
used it reached the age of 18; or

{c} in the case of a peer or a
person usually known by a British
title different from his surname, it
was a name by which he was
known before he adunted the title
or succeeded to it

4 Usual residential address must be

given or, in the case of a
corporation, the registered or
principal offica,

The names must be given of all
bodies corporate incorporated in
Great Britain of which the director is
also a director, or has been a
director at any time during the
preceeding five years.

However, a present or past
directorship need not be disclosed if
it is, or has been, held in a body
corporate which, throughout that
directorship, has been:~-

(@) a dormant company {which is
a company which has had no
transactions required to be
entered in the company's
accounting records, except any
which may have arisen from the
taking of shares in the company
by a subscriber to the
memorandum as such}.

{b) a body corporate of which the
company making the return was a
wholly-owned subsidiary;

{¢) a wholly-owned subsidiary of
the company making the return;
or

(d) a wholly-owned subsidiary of a
body corporate of which the
company making the return was
also a wholly owned subsidiary.

6.

7

Dates of birth need only be given if
the company making the return
is;—

{a) a public company;

{b) the subsidiary of a public
company; or

{c} the subsidiary of a public
company registered in Northern
Ireland

Where all the partners in a firm are
joint secretaries, only the name and
principal office of the firm need be

stated.

Where the secretary or one of the
joint secretaries is a Scottish firm
the details required are the firm
name and its principal office,
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The Companies Act 1985 ‘MM

PRIVATE COMPANY TIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

MOVELEVEL LIMITED

MUVLLIiVIald S c==mm

(Registered Number 109608)
(Adopted by special nesolution passed on [ 1 1988)

1. The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations (such tables being
hereinafter called "Table A") other than Regulations 2, 3, 23,
35, 40, 41, 54, 64 to 69 (inclusive), 73 to 80 (inclusive), 87,
94 to 97 (inclusive), 118, and the first sentence of Regulation
24, shall apply to the Company save insofar as they are varied
hereby and such Regulations (save as SO varied) and the Articles
hereinafter contained shall pe the Regulations of the Company

INTERPRETATION
2. In these Articles the following expressions shall have the
foilowing meanings:-
"the Act" shall mean the Companies Act 1985,

pbut so that any reference in these
Articles to any provision of the
Act shall be deemed to include a
reference to any statutory
modification or re-enactment of
that provision for the time being
in force.

"the Company" shall mean the Company and all or
any associated subsidiary or
holding companies for the time
being of any of them and any
associated or subsidiary company
of any such holding company as
aforesaid and the expressions
ncompanies of the Group" and
ncompany of the Group" shall be
construed accordingly.

"holding company" and shall mean the same as 'n Section
ngupbsidiary company” 736 of the Act.
wagsociated company" shall mean the same as in Section

302 of the Income and Corporation
Taxes Act 1970
npFKI Babcock" shall mean FKI Babcock plc

nthe FKI Babcock Group" shall mean FKI bancock and all or
any associated subsidiary or

1



nequity share capital"

"Flotation"

vcontrol"

upransfer of Control"

holding companies for the time
being of FKI Babcock and any
assoclated or gsubsidiary company
of any such holding company as
aforesaid and the ec¥pressions
ncompany of the FKI Babcock Group
and "Companies of the FKI Babcock
Group" shall be construed
accordingly

ghall mean equity securities as
defined in Section 94 of the Act
and in particular shall include
Ordinary Shares but shall exclude
Preference Shares

shall mean either:-

(i) the granting of permission by
the council of The Stock
Exchange for the ordinary
share capital of the Company
to be dealt in on the
Unlisted Securities Market or
any other unlisted securities
market for the time being
administered by the Council
of The Stock Exchange; oOr

(ii) the admission by the Council
of The Stock Exchange of the
ordinary share capital of the
Company to the official List;
or

(iii)the granting of permission
for the ordinary share
capital of the Company to be
dealt in on any recognised
stock exchange (as defined in
section 535 of the Income and
corporation Taxes Act 1970)

shall mean the right by virtue of
holding shares in the Company or
by virtue of any contract or other
arrangement with any holder of
shares in the Company to exercise
50 per cent or more of the total
voting rights conferred by all the
equity share capital of the
company for the time being in
issue

shall mean the transfer of any
share(s) in the Company which
would if completed result in any
person oOr persons who were not
Members of the Company at the date

2



"the Specified Price"

nthe Auditors"

"a Financial Year"

nprivileged Relation

nFamily Trusts"

these Articles were adopted
obtaining cControl of the Company
or alternatively would result in
the loss of Control of the Company
by the shareholders in control at
the time of the -transfer in
question

shall mean in the case of the
ordinary Shares the higher of par
and the highest price per share
(including any non cash element
put excluding stamp duty stamp
duty reserve tax and commission)
paid by the proposed transferee
and/or persons acting in concert
with the proposed transferee (as
defined in the City Code on
makeovers and Mergers in force at
the date of adoption of these
Articles) within +the period of
twelve months prior to and on the
proposed date of completion of any
transfer of such shares which
price shall in the event that the
same cannot be agreed between the
Directors and all the Members to
whom such offer is to be made be
referred for determination by the
auditors who in so determining
shall act as experts and not as
arbitrators and whose decision
chall in the absence of manifest
error be final and binding on the
Company and the Shareholders

shall mean the Auditors for the
time being of the Company

shall mean a financial year or
other period in respect of which
the Company prepares its accounts
in accordance with the relevant
provisions contained in the Act

in relation to a shareholder shall
mean the spouse of that person
and his children (including step
and adopted children)

in relation to a shareholder means
trusts under which no immediate
beneficial interest in the shares
held on such trusts is for the
time being vested in any person
other +than the shareholder or his
Privileged Relations and no power
of control over the voting powers

3



—

“the Settlor"

tgattled Shares"

"Moneys Borrowed"

conferred by such shares is for
the time being exercisable by or
subject to the consent: of any
person other than the trustees of
such trust as trustees of such
member or his Privileged Relations
shall mean in respect of any
Settled Shares the member oY
former member who transferred such
shares to a Privileged Relation
into Family Trusts under the
provisions of paragraph (b) or (c)
of sub-Article 15 (1)

shall mean any shares in the
company which have at any time
been transferred by a Settlor to a
Privileged Relation or into Family
Trusts under the provisions of
paragraph (b) or (c) of sub-
Article 15 (1) and which continue
for the time being to be held by a
privileged Relation of the Settlor
or on Family Trusts created by the
Settlor

shall mean in respect of Group
Companies all amounts for the time
being remaining undischarged or
owing or due by virtue of any of
#he operations referred to in sub-
Article 26(1) and all other moneys
borrowed including without
prejudice to the generality of the
foregoing:-

(1) the principal amount of any
indebtedness the repayment
whereof is guaranteed or
secured or the subject of
any indemnity for the time
being in force (other than
guarantees granted in
connection with the supply
of goods in the ordinary
course of business of the
company's business):; and

(ii) the principal amount for the
time being owing in respect
of any debenture within *“he
meaning of Section 744 of
the Act whether issued for
cash or otherwise; and

(iii) the amount outstanding in
respect of acceptance by
Group Companies oxr by any



pank or accepting house
under any acceptance credit
opened on behal.f of any such
Group Company (not being
acceptances in relation to
the purchase of goods in the
normal course of trading):

(iv) any amount raised by
accommodation bills; and

(v) the principal amount for the
time being owing in respect
of any arrangement for hire
purchase or purchase on
credit sale or conditional
sale terms; and

(vi) the aggregate amount of any
book debts sold which have
not yet been collected and
the collection of which is
the responsibility of any
Group Company; and

(vii) any amount raised by hire
purchase, leasing, factoring
or similar arrangements

PROVIDED ALWAYS that there shall
not be taken into account as being
Moneys Borrowed:-—

(1) any moneys borrowed for the
purpese of repaying the
whole or any part of moneys
previously borrowed and then
outstanding (*ncluding any
premium payable on final
repayment) and to be applied
for such purpose within 3
months of such moneys being
raised; or

(ii) any loans mortgages charges
or other liabilities for the
time owing or outstanding
between Group Companies

AND PROVIDED FURTHER that moneys
porrowed in a currency other than
sterling shall be converted at the
cate of exchange for the relevant
currency (and by reference to the
relevant amount and period of
borrowing) prevailing in the
London inter-bank market on the
date on wnich the borrowing
1imited falls to be applied

5



SHARE CAPITAL

3. The authorised share capital of the Company at the date
of the adoption of these Articles is Seven hundred thousand
pounds (£700,000) divided into One hundred thousand (100,000)
Ordinary Shares of One pound each ("the ordinary Shares") and
six hundred thousand (600,000) Cumulative Redeemable Preference
Shares of One pound each ("the Preference Shares")

4. The rights attaching to the said respective classes of
shares shall be as follows:-

(1) As regards income:-

(a) (1) the Preference Shares shall entitle the

holders thereof as a class to receive in
respect of each Financial Year prior to any
dividend being paid in respect of any share
of any other class a fixed cumulative
dividend payable in cash (exclusive of any
imputed tax credit available to the holders
of such Preferenc. Shares) of an amount
equal to 9 per cent of the aggregate
amounts paid up or credited as paid up on
the ©Preference Shares for the time being in
issue which dividend shall accrue from day
to day PROVIDED THAT the Preference Shares
shall not carry the right to receive payment
of the said dividend in respect of the
period from the date of issue of the
sreference Shares up to and including 3lst
March 1990

(ii) Subject to the provisions of part VIII of
the Act and until the Preference Shares
shall have been redeemed the Preference
Dividend shall be paid by way of interim
dividend by periodic instalments on each of
the 1st day of April and the 1lst day of
October in each calendar year (the first of
which instalments shall for the avoidance of
doubt be payable on 1st October 1990 in
respect of the period from lst April 1990
until such cate) of an amount equal (in each
case) +to 4.5 per cent of the amount paid up
or credited as paid up on each Preference
Share in issue as at the dates payment
becomes due in accordance with the foregoing
provisions of this sub-paragraph

Every such payment shall be distributed
amongst the holders of the Preference Shares
pro rata according to the number of
Preference Shares respectively held by them
as at the date when payment becomes due in
accordance with the foregoing provisions of

6



(b}

this sub-paragraph (ii) and every sum so
distributed shall be accompanied by a
certificate in respect of the relative
imputed tax credit

(iii) Subject to the provisions of part VIII of
the Act the Preference Dividend shall ipso
facto and without requiring any resolution
of the Directors or of the Company in
General Meeting and notwithstanding anything
contained in Regulations 102 to 108
(inclusive) of Table A become as and when
the same falls due in accordance with the
foregoing provisions of sub-paragraph (a)
(ii) above of this sub-Article 4 (1) a debt
due from and immediately payable (whether or
not demanded) by the Company to the holders
of the Preference Shares

In the event that whether by reason of any
principle of law or otherwise the Company is unable
to pay in full on or by any date on which any sum
would otherwise become payable by way of Preference
Dividend in accordance with the foregoing
provisions of sub-paragraph (a) of this sub~Article
4 (1) (any such date being referred to in this sub-
paragraph (b) as a "Due Date" and any such
dividends as aforesaid falling payable on a Due
Date being referred to as a "Relevant Preferred
Dividend") then the following provisions shall

apply:-

(i) on the Due Date the Company shall pay on
account of the Relevant Preferred Dividend
the maximum sum (if any) which may then be
paid by the Company in accordance with any
governing principles of law; and

(id) on every succeeding Due Date +the Company
shall pay on account of the outstanding
balance of the Relevant Preferred Dividend
the maximum sum (if any) which may on each
such succe-1ing Due Date be paid by the
Company in accordance with any governing
principles of law until all arrears of
Relevant Preferred Dividend shall have been
paid in full; and so that

(iii) subject only as aforesaid and in particular
te the provisions of part VIII of the Act
every sum which shall become payable on a
Due Date in accordance with the foregoing
provisions of this sub-Artici~ 4 (1) (b)
shall ipse facto and without requiring any
resolution of the Directors or of the
Company in General Meeting and
notwithstanding anything contained in
Regulations 102 to 108 (inclusive) of Table
A become on such Due Date a debt due from
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(c)

(d)

(2)

(3)
(a)

and immediately payable (whether or not
demanded) by the Company to the holders of
the Preference Shares

Save with the written consent of the holders of the
Preference Shares no dividends shall be declared or
paid on the Ordinary Shares in respect of any
Financial Year unless and until (i) the Preference
Dividend shall actually have been paid in full in
respect of such Financial Year and in respect of
all previous Financial Years of the Company and
(ii) the Group shall have no indebtedness in
respect of Moneys Borrowed

Subject to the payment of the Preference Dividend
and subject always to the provisions of paragraph
(c) above of this sub-Article 4(1) any further
profits which the Company may determine to
distribute in respect of any Financial Year shall
belong to and be distributed amongst the holders
of the Ordinary Shares pro rata iccording to the
amount paid up or credited as paid up on any such
shares held by them respectively

As regards capital:-

On a return of assets on liquidation or otherwise
the surplus of assets of the Company remaining
after the payment of liabilities shall belong to
and be distributed as follows:-

(aa) firstly in paying to the holders of
the Preference Share all arrears (if
any) of the Preference Dividend
whether declared or earned or not and
calculated down to the date of
payment; and

(bb) secondly in paying to the holders of
the Preference Shares the full amount
paid up or credited as paid up
thereon; and

(ce) thirdly in paying to the holders of
the Ordinary Shares the full amount
paid up or credited as paid up
thereon; and

(dd) fourthly the balance of such assets
shall belong to the holders of the
Ordinary Shares pro rata according to
the amount paid up or credited as
paid up on any such shares held by
them respectively

As regards redemption:-
The Company shall have the right at any time

8



(b)

(c)

(d)

subject to the provisions of the Act and provided
that there shall be no arrears of Preference
Dividends as at the date of such redemption to
redeem the Preference Shares intranches of not less
than £60,000 at par ("the call option")

The Company shall subject to the provisions of the
Act and to the extent not already done under sub-
paragraph (3) (a) above redeem all the Preference
Shares at par on the earliest of the following
dates: -

(i) the 31st March 1998 (and =T that and
Preference Shares not so0 redeemed on or by
such date shall be redeemed as soon as the
Company shall be permitted so to do in
accordance with the provisions of the Act and
in the event that on such date the Company is
permitted to redeem some only of the
Preference Shares it shall redeem such
Preference Shares on such date and it shall
redeem the remaining Preference Shares so soon
thereafter as the Company shall be permitted
so to do):; and

(ii) immediately prior to Flotation; and

(iii)immediately prior to the registration of any
Transfer of Control

The c¢all option shall be exercised by notice in
writing to the holders of the Preference Shares to
be redeemed which notice shall state the date on
which completion of such redemption is to take
place in accordance with the provisions of sub-
paragraph (d) below of this sub-Article 4 (3) ("the
Call Notice")

Completion of the redemption of the Preference
Shares shall take place in the case of a Call
Option within 21 days of the date of service of the
Call VNotice and otherwise on the due date for
redemption whereupon in either case the Company
shall deliver to the holder of the Preference
Shares s0 redeemed a bankers' draft for the
aggregate of:-

(i) the total redemption price; and

(ii) all arrears or deficiency of Preference
Dividend calculated down to the date of
redemption and to be payable whether such
dividend has been declared or earned or not

and the holders of the Preference Shares so
redeemed shall deliver to the Company the share
certificates therefor and where a certificate also
comprises shares not to be redeemed the Company

9



will issue a fresh certificate for the balance.
(4) As regards Meetings and voting:~

(a) The holders of the Preference Shares shall be
entitled to receive notice of General Meetings of
the Company but shall not be entitled to attend or
vote either in person or by proxy at any such
Meeting by virtue of in respect of their holdings
of Preference Shares unless:-

(i) their dividends oxr any part thereof shall at
the date when the notice convening the Meeting
is sent out be six months in arrears; or

(ii) any resolution to be proposed at the Meeting
constitutes an actual or deemed variation of
the rights attaching to the Preference Shares
as set out in Article 7 of these Articles in
which event the holders of the Preference
Shares shall have the right to attend and vote
only on such resolution.

(b) Whenever the holders of Preference Shares are
entitled to vote every hclder present in person
shall have one vote and on a poll every holder
present 1in person or by proxy shall have one vote
for every Preference Share held by such holder

(e) The holders of the Ordinary Shares shall be
entitled to receive notice of General Meetings of
the Company and to attend and vote either in
person or by proxy at any such Meeting and every
such holder present in person or by proxy shall
have one vote for every Ordinary Share held by him

5. Subject to the provisions of the Act the Company may:-
(1) Issue rhares which are to be redeemed or are liable to be

redeemed at the option of the Company or of the holder on such
terms and in such manner as shall be prescribed in these
Articles or by the Resolution creating or issuing such shares or
effecting the increase in the authorised share capital of the
Company; and

(2) Purchase its own shares (including any redeemable shares)
and, for so long as it remains a private company, make a payment
in respect of the redemption or purchase of its own shares
otherwise than out of distributable profits of the Company or
the proceeds of a fresh issue of shares.

6. Subject to the provisions of these Articles and without
prejudice to any special rights previously conferred on the
holders of any existing shares or class of shares, all shares
shall be issued to such persons and upon such terms and
conditions and with such rights, priorities, privileges or
restrictions as the Resolution creating or issuing such shares
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or effecting the increase in the authorised share capital of the
company shall prescribe but, in ‘the absence of any such
prescription, all shares whether forming part of the existing or
any increased capital shall be at the disposal of the Directors
who may issue them, subject to the provisions of Section 80 of
the Act and of Articles 9 and 10 pelow to such persons at such
times and generally on such terms and conditions and with such
rights, priorities, privileges or restrictions as they may think
fit
CLASS RIGHTS

7. Whenever the capital of the Company is divided into
different classes of share the special rights attached to any
class may be varied or abrogated either whilst the Company is a
going concern or during or in contemplation of a winding up,
with the consent in writing of the holders of not less than
three fourths in nominal value of the issued shares of that
class, or with the eanction of an Extraordinary Resolution
passed at a separate meeting of the holders of the shares of
that class but not otherwise. To every such seperate meeting
all the provisions of these Articles relating to General
Meetings of the Company oOI to the proceedings thereat shall,
mutatis mutandis, apply except that the necessary gquorum shall
be one person present in person or by proxy (whenever there is
only one holder of shares of that class) but where there are two
or more holders of shares of that class the gquorum shall be two
persons at least holding or representing by proxy not less than
two thirds in nominal amount of the issued shares of the class
and the holders of shares of the class shall, on a poll, have
one vote in respect of every share of the class held by them
respectively PROVIDED THAT without prejudice to the generality
of this Article the special rights attached to the Preference
Shares shall be deemed to be varied and accordingly the prior
consent (in writing or in separate meeting in manner aforesaid)
of the holders of the preference Ordinary Shares shall be
required in accordance with the provisions of this Article 7 to
the following matters in relation to the Company:-

{a) any alteration or increase or reduction of the authorised
or issued share capital of the Company or of any of its
subsidiaries (other than by redemption of Preference
shares in accordance with these Articles) or by any
variation of the rights attached to any of the shares for

the time being in the capital of the Company; or

(b) the disposal of any assets (including share capital held
by the Company or any of its subsidiaries) or activities
of the Company or any of its subsidiaries which are
fundamental to the existing business of the Company and
for +the purposes of this sub-Article (b) "fundamental"
chall mean property assets or activities representing or
accounting for 25 per cent (25%) or more of the value of
the net assets or trading income of the Company and its
subsidiaries as shown in the then latest audited
consolidated profit and loss account or balance sheet (as
the case may be) of the Company; oOX

(c) any diversification away from the existing business of the
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company; or

(4) any alteration of any of the provisions of the Memorandum
or Articles of Association of the Company or any of its
subsidiaries; or

(e) the giving of notice of any resolution to wind up the
Company or any of its subsidiaries; or

(£) the removal from office of the Special Director other than
in accordance with Article 24

(g) the payment or proposed payment of any dividend on the
ordinary Shares other than as permitted under the terms of
Article 4(1) (c) hereof

(h) any proposal to exceed the borrowing restrictions in
Article 26 hereof

FURTHER_ISSUES

8. No shares shall be issued to any infant bankrupt or
person suffering from mental disorder.

9. The Directors of the Company shall not exercise any power
of the Company to allot relevant securities as defined in
Section 80(2) of the Act unless they axe authorised so to do by
the Company in General Meeting and any purported allotment in
contravention of this provision shall be void and of no effect.

10. (1) In accordance with Section 91(1) of the Act
subsections 89(1), and 90(l) to (6) inclusive of the Act shall
not apply to any allotment of shares in the Company.

(2) Subject always to Articles 8 and 9, if the
Directors shall determine to make an issue of any shares
forming part of the share capital of the Company for the time
being they shall unless the Company shall by Special Resolution
otherwise direct be bound to make an offer (stipulated to be
open to acceptance within twenty eight days} in the case of an
issue of any class of share to each member for the time being
holding shares in the equity share capital of the Company of
such a proportion of the shares which the Directors determine to
issue as the aggregate nominal value of that member's holding of
equity share capital bears to the aggregate nominal value of
shares in the equity share capital of the Company immediately
prior to the issue of the shares a:~ any such member shall be
bound within <twenty eight days of the -~~king of such offer to
him either to accept or reject in writing such offer in full or
in part (and in default of so doing shall be deemed to have
rejected the offer in full). After the expiration of that time,
or on the receipt of an intimation from any member to whom the
offer is made that he rejects the offer in whole or in part, the
Directors shall offer the shares so rejected or deemed to have
been rejected in like manner to such of the other members as
accepted the original offer in full PROVIDED THAT if any of the
shares comprised in such further offer are rejected or if deemed
to be rejected then the whole of such share issue whether any

12



part or parts have heen accepted or not by any Member shall be
cancelled.

LIEN

11. (1) The 1lien conferred by Regulation 8 of Table A shall
extend also to fully paid shares and to all shares registered
i{n the name of any person indebted or under liability to the
Company, whether he shall be the sole registered holder thereof
or shall be one of the several joint holders and shall be a
first and paramount lien for all moneys and liabilities whether
presently due and payable or not.

{(2) The 1liability of any Member in default in respect
of a call shall be increased by the addition at the end of the
first sentence of c¢lause 18 in Table A of the words "and all
expenses that may have been incurred by the Company by reason
of such non-payment",

TRANSFER OF SHARES

12. The instrument of transfer of any fully paid share shall
be signed by or on behalf of the transferor only but in the case
of a partly paid share, the instrument of transfer shall also be
signed by or on behalf of the transferee. The transferor of any
share shall be deemed to remain the holder of the share until
the name of the transferee is enterxed in the Register of Members
in respect thereof.

13. (1) The Directors may refuse to register any transfer
of any share on which the Company has a lien or any transfer of
any share (not being a fully paid share) to a person whom they
shall not approve (not being a person referred to in Article 15

(1)) +

(2) No share may be transferred to any infant, bankrupt
person or person suffering from mental disorder.

14. (1) Subject to Article 13 the Directors shall register
any transfer of any shares made in the circumsta..es prescribed
in Article 15 but in any other circumstances the Directors shall
refuse to register any transfer of any share whether or not it
ig a fully paid share;

(2) Any directions (by way of renunciation, nomination
or otherwise) by a member entitled to an allotment of shares to
the effect that such shares or any of them be allotted or issued
to some person other <than that Member or any sale or other
disposition for consideration or otherwise by whomsoever made
and whether effected by an instrument in writing or not of a
peneficial interest in a share other than any such sale or other
disposition in favour of an existing member shall for the
purposes of these Articles be deemed to be a transfer, and the
Directors shall accordingly decline to register such person as
the holder thereof except where the proposed transferee is a
person te whom a transfer of shares may be made by a Member
pursuant to Article 15 or where the provisions of that Article
have been complied with.
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15. (1) Subject to the provisions of Articles 12, 13 and 14
and to the following provisions of this Article any share may at
any time be transferred without restriction as to price or
otherwise in the following circumstances:-

(a) by FKI Babcock or any Company of the FKI Babcock
Group to any other Company of the FKI Babcock
Group or to any ctiier person firm or Company
whatsoever PROVIDED that if the proposed transfer
of any share is to any person firm or Company other
than any Company of the FKI Babcock Group FKI
Babcock or the relevant Company of the FKI Babcock
Group the terms of sub-Article 15(2) of these
Articles shall apply to such proposed transfer save
that:-

(i) the remaining members shall not have the right
to require the Auditors to value the shares in
question and Article 15(2) shall be construed
accordingly

(ii) the provisoces (aa) to (dd) of Article 15(2) (1)
shall in any event not apply

(b) in the case of any shares which are not already
Settled Shares by any member being an individual to
a Privileged Relation

(c) in the case of shares which are not already Settled
Shares py any member being an individual to
¢rustees to be held on Family Trusts and so that
where any Settled Shares are held by Trustees on
Family Trusts:i-

(1) such Settled Shares may on any change of
trustees be transferred to the new
trustees; and

(1i) such Settled Shares may at any time be
transferred to the Settlor thereof or to
any other person to whom under sub-
paragraph (c¢) above of this sub-Article
15 (1) the same could have been
transferred by the Settlor if he had been
the holder thereof; or

(4) by any member to any other person for whatever
consideration with the consent of all the other
members for the time being of the Company

(e) by any member at any time to the Company in
accordance with the provisions of the Act

(2) (a) Except in the case of a transfer of shares
expressly authorised by subclause (1) of this
Article any Member wishing to sell, transfer or
otherwise dispose of any share or the beneficial
interest therein ("the Transferor") shall give
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(b)

notice in writing ("a Transfer Notice") to the
Company that he desires to transfer or dispose of
the same specifying:-

(1) the shares which he desires to sell or
transfer; and

(ii) the price at which he is willing to sell or
transfer these shares; and

(iii)whether or not the Transfer Notice is
conditional wupon all and not part only of the
shares comprised in it being sold and so that
in +the absence of such specification the
Transfer Notice shall be dJdeemed to be so
conditional

Such Notice shall constitute the Company as avent
for the sale of the shares to zny Member willing tc
purchase the same ("the Transferee") at the price
specified therein or fixed by the Auditors of the
Company in accordance with sub-clause (f) of this
Sub-Article 15 (2) ("the Fair Vvalue") (whichever
shall be the lower). A Transfer Notice may include
several shares. Whenever the capital is divided
into different classes of shares a separate
Transfer Notice shall be given for each class of
shares. Once served a Transfer Notice shall not be
revocable at the instance of the Transferor without
the written consent of all the other Members for
the time being

Forthwith upon receipt of a Transfer Notice
and with a view to finding a Transferee for the
shares comprised in the Transfer Notice, the
Directors shall forthwith give notice in writing
thereof {"an Offer Notice'") to all the Members.
The Offer Notice shall state the price per share
specified in the Transfer Notice and shall first
offer such shares to the Members then holding the
remaining shares of the same class as those offered
in proportion to their then holdings of such class
of shares. For the purposes of this Article 15
only all shares for the time being comprised in the
equity share capital shall be deemed to be shares
of the same class. Such offer ("the First Offer")
shall be limited to a time of twenty eight days
from the date of the Offer Notice provided that
(without  prejudice to  the foregoing) if a
certificate of wvaluation 1is required under sub-
Clause (f) of this sub-Article 15 (2) the First
Ooffer shall remain open for acceptance until the
expiry of a period of fourteen days following the
date on which notice of the Fair Value so certified
shall have bkeen given by the Company to the Members
in accordance with sub-Clause (g) below of this
sub-Article 15 (2) ("the First Period"). If not
accepted within the First Period the First Offer
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(d)

(e)

shall Dbe deemed to have been declined. The First
offer shall give the Members to whom it is made the
right +to claim shares offered in addition to their
due proportion. If any such Members do not accept
their due proportion the unaccepted shares shall be
distributed amongst those claiming additional
shares in proportion as nearly as may be to their
said holdings but no Member shall be bound to take
more shares than those he has claimed.

Where the capital is divided into different classes
the Offer Notice shall also contain a further offer
("the Second Offer") offering to the remaining
Members in proportion to their then heoldings of
shares, such of the shares comprised in the
Transfer Notice which have not been taken up or
agreed to be taken up under the First Offer within
the First Period. The Second Offer shall be limited
to a time of twenty eight days from the expiry of
the First Period provided that (without prejudice
to +the foregoing) if a certificate of valuation is
required under sub-Clause (f) of this sub-Article
15 (2) the Second offer shall remain open for
acceptance until the expiry of a period of fourteen
days following the date on which notice of the Fair
value so certified shall have been given by the
company to the Menbers in accordance with sub-
clause (g) below of this sub-Article 15 (2) ("the
second Period"). If not accepted within the Second
Period +the Second Offer shall be deemed to have
been declined. The provisions of subclause (b) of
this Article regarding claims for additional shares
shall (mutatis mutandis) apply to the Second Off:r
also.

Whenever +the capital is divided into different
classes and there is only one holder of the
particular class in respect of which a Transfer
Notice is served or whenever all the shareholders
of that particular class are holding companies or
associated or subsidiary companies of other
shareholders of the same class then vhere a
rransfer Notice is served in respect of shares of
that class the First Period shall be deemed to
expire forthwith upon service of such Transfer
Notice and the Second Offer shall be deemed to be
made in respect of all the shares comprised in that
Transfer Notice so that the Second Period shall he
deemed to commence upon service of the Offer
Notice

If the Company shall within the First or Second
Period (as the case may be) find a Transferee or
Transferees for the share(s) offered for sale and
shall give notice thereof to the Transferor he
chall be bound upon payment of the Fair Value
+o transfer the share(s) to the Transferee or
Transferees.
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(9)

(h)

(1) The Fair vValue for the shares specified in a
Transfer Notice shall be the price specified
therein by the Transferor provided that any
Member may, not later than eight days after
the date of the Offer Notice, serve on the
Company a notice in writing requiring the
Company +to procure the Auditors to certify in
writing the price which in their opinion
represents the fair value for the shares
comprised in the Transfer Notice as between a
willing Vendor and a willing Purchaser on the
basis of the Company as a going concern. Upon
receipt of such notice the Company shall
instruct the Auditors to certify as aforesaid.
For the purpose of this Article the fair value
of each Share comprised in the Transfer Notice
shall be its value as a rateable proportion of
the +total value of the issued shares of the
relevant class in question and shall not be
discounted or enhanced by reference to the
number of shares referred to in the Transfer
Notice. in so certifying the Auditors shall
be considered to be acting as experts and not
as arbitrators and their decision shall be
final and binding on the parties PROVIDED THAT
in any circumstances where a Transfer Notice
has been given or deemed to have been given
pursuant to subclauses (3) (4) (5) (6) or (7)
of this Article, the calculation of the Fair
Value shall be referred to the Auditors
forthwith upon the =aid Notice being given or
deemed to have been given;

(ii) The cost of obtaining an Auditors Certificate
pursuant to sub-Article (£f) (i) shall be borne
by the Company.

In the event of the Auditors' certificate being
issued as to the Fair Value, the Company shall
forthwith give notice to the Transferor and
Transferee(s) of the sum so certified and within a
period of seven days after service of such notice
any Transferee may revoke his acceptance in whole
(but not in part) by notice in writing served on the
Company

If the Transferor, after having become bound to
transfer his share(s) as aforesaid, makes default in
transferring the same, the Company may receive the
purchase money tendered by the Transferee(s) and the
proposed Transferor shall be deemed to have
appointed any one Director or the Secretary of the
Company as his Agent and Attorney to execute a
transfer of the share(s) to the Transferee(s) and
upon the execution of such transfer the Company
shall hold the purchase money in trust for the
Transferor. The receipt of the Company for the
purchase money shall be a good discharge to the
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(i)

Transferee(s) and after his or their name{s) have
been entered on the Register of Members in purported
exercise of the aforesaid power, the validity of the
proceedings shall not be questioned by any person.

If +the Directors shail not by the expiry of the
First Period or, where the capital is divided into
different classes of shares, by the expiry of the
Second Period, find a Transferee for all the shares
offered from amongst the Members of the Company in
accordance with the foregoing provisions of this
Article, or if the company shall within the relevant
period give the Transferor notice in writing that
the Company has no prospect of f£inding purchasers of
such shares or any of them the Transferor shall be
at liberty within a period of three months from the
end of the First Period or as the case may be the
Second Period, on a bona fide sale or
transfer subject to the provisions of Article 13 and
the following provisions of this Article to sell
and/or transfer such unsold share(s) or the
beneficial interest therein to any person at any
price being not less than the Fair Vvalue PROVIDED
THAT: -

(aa) for so 1long as FKI Babcock or any Company of
the FKI Babcock Group holds any shares in the
company the prior written consent o©i FKI
Babcock or the relevant <Company of the FKI
Babcock Group (as the case may be) shall be
required before the Directors may register any
such transfer or transfers; and

(bb) the person or persons +o whom any such sharer
are to be transferred must have been
previously approved by the Directors of the
company such approval not to be unreasonably
withheld unless the proposed transferee is a
person considered by the directors to be a
competitor or connected with a competitor of
the Dbusiness of the Company and its
subsidiaries; and

(ce) if the Transfer Notice shall state that the
Transferor is not willing to transfer part only
of the shares comprised in the Transfer Notice
he shall be entitled under <this sub-clause
15(2) (1) to transfer all but not part of such

gshares; and

(dd) the Directors may require to be satisfied in
such manner as they may reasonably think fit
that such shares are being transferred in
pursuance of a bona fide sale or transfer for
theconsideration stated in the relative foxrm of
stock Transfer without any deduction, rebate or
allowance whatsoever to the Transferee and the
Directors, if not so satisified, may refuse to
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register or approve the Transfer

(3) Any person entitled to a share other than a
settled Share in consequence of the death or bankruptcy of a
Member shall be bound at any time if and when required in
writing by any other Member so to do, to give a Transfer Notice
in respect of all the shares then registered in the name of the
deceased or bankrupt Member

(4) Any person Or persons registered or otherwise
entitled to Dbe registered as the holder of any Settled Shares
shall be bound at any time following the death or bankruptcy of
the Settlor of any such shares if and when required in writing
by ~ny other Member so to &o, to give a Transfer Notice in
respect of all the shares then registered in the name of the
deceased or bankrupt Settlor

(5) Notwithstanding the foregoing provisions of this
Article any Member who is a Director or employee of a Company of
the Group shall upon ceasing to hold office as a Director of or
to be employed by the Company or any company of the Group and if
required by any other Member so %o do give a Transfer Notice in
respect of all the shares other than Settled Shares then
registered in his name and notwithstanding anything to the
contrary contained in this Article the Fair Value in respect of
such shares shall (in the event that such person so ceases to be
a Director or Employee otherwise than as result of death, normal
retirement or ill health) be that value certified by the
auditors in accordance with sub-clause (2) (£) of this Article
15

{(s) Where the Settlor of any Settled Shares was at the
time such shares were transferred by the Settlor so as to kecome
Settled Shares a Director or employee of a Company of the Group
then any person Oor persons registered or otherwise entitled to
be registered as the holder of any of such Settled Shares shall
upon the Settlor of any such shares ceasing to hold office as a
Director of or tc be employed by a Company of the Group and if
and when reguired by any other Member so to do to give a
Transfer Notice in respect of all the shares then registered in
his or their respective names and notwithstanding anything to
the contrary contained in this Article the Fair Value in respect
of such shares shall (in the event that such Settlor so ceases
to be a Director or employe= otherwise than as a result of
death, normal retirement or ill health) be that value certified
hy the Auditors in accordance with sub-clause (2) (f) of this
Article 15

(7) Tf and whenever any Settled Shares cease to be held
on Family Trusts (other than in consequence of a Transfer
authorised by sub-paragraph (c) of sub-Article 15 (1)) the
frustees of such Family Trust shall forthwith give a Transfer
Notice in respect of the shares in question 1nd such shares may
not otherwise be transferred

{8) If at any time a proposed transfer of any shares
made other than in accordance with the provisions of sub-Article
15 (1) would if completed constitute a Transfer of Control then
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notwithstanding any other provision conta! ied in these Articles
then the Directors shall not sanc: ‘on the making and
registration of any such transfer unless the provisions of sub-
Article 4 (3) shall have been complied with nor unless the
proposed transferee shall first have made a general offer in
writing (stipulated to be open for acceptance for at least 28
days) to purchase all the issued shares in the capital of the
company (other than Preference Shares) at the Specified Price
which offer in the absence of written acceptance by any Member
within the period during which it is expressed to be open for
acceptance shall be deemed to have been rejected by any such
Member not accepting

(9) Any transfer or purported transfer of any share
made otherwise than in accordance with this Article shall be
void and of no effect and in any case where, pursuant to this
Article, a Transfer Notice shall be required to be given in
respect of any share(s) and such Transfer Notice is not duly
given within a period of fourteen days such Transfer Notice
shall be deemed to have been given at the expiration of the said
period or at the expiry of fourteen days after the Directors
first Dbecame aware of the default and the provisions of this
Article shall take effect accordingly.

GENERAL MEETINGS AND RESOILUTIONS

186. (1) A notice convening a General Meeting shall be
required to specify the general nature of the business to be
transacted only in the case of special business and Clause 38 in
Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted
at an Annual General Meeting, with the exception of declaring a
dividend, the consideration of accounts, balance sheets, and the
reports of the Directors and Auditors, and the appointment of,

and the fixing of the remunerution of, the Auditors,

(2) Every notice uvonvening a General Meeting shall
comply with the provisions of Section 372 (3) of the Act as to
giving information to Members in regard o their right to
appoint proxies; and notices of and other communications
relating +to any General Meeting which auy Member is entitled to
receive shall be sent to the Directours and to the Auditors for
the time being of the Company.

17. (1) No business shall Dbe transacted at any General

Meeting unless a quorum is present at the time when the Meeting
proceeds to business

(2) If a quorum is not prese- within half an hour from
the time appointed for a General Meeting or if at any time
during a General Meeting such quorum ceases to be present the
General Meeting shall stand adjourned to the same day in the
next week at the same time and place as the Directors may
determine; and if at the adjourned General Meeting a quorum is
not present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.
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(3) For so long as FKI Babcock or any Company of the FKI
Babcock Group holds any shares in the Company a gquorum shall
consist of a duly authorised representative of FKI Babcock or of
the relevant Company of the FKI Babcock Group (as the case may
be) and any one other member present in person or by proxy

18. At any General Meeting of the Company, a poll may be
demanded by onhe or more Members present in person or by proxy
or being a corporation by its duly authorised representative
and having the right to vote at the Meeting and subclauses (b)
(¢) and (d) of Regulation 46 of Table A shall be modified
accordingly.

ACCOUNTS

19. Every Financial Year shall commence on lst April and
end on 31st March in the following year and the Directors shall
cause to be prepared, in accordance with the provisions of the
Act, a consolidated balance sheet of the Company and its
subsidiaries as at the end of each such Financial Year and a
consolidated profit and loss account of the Company and its
subsidiaries for each such Financial VYear (together "the
Accounts™) .

APPOINTMENT AND REMOVAYL, OF DIRECTORS

20. Unless and until otherwise determined by Ordinary
Resolution of the Company there shall be no maximum number of
Directors but the minimum number of Directors shall be two

21. (1) The Directors shall not be recuired to retire by
rotation
(2) The provisions of Section 293 of the Act shall

apply to the Company notwithstanding that the Company is neither
a Public Company nor a subsidiary of a Public Company

22, Subject always to the provisions of Article 7 the Company
may by ordinary resolution appoint a person who is willing to
act to be a director either to £ill a wvacancy oOr as an
additional director provided that the appointment does not cause
the number of Directors to exceed any number fixed by or in
accordance with these Articles as the maximum numbexr of
Directors.

23, Subject always to the provisions of Article 7 the
Directors may appoint a perseon who is willing to act to be a
director provided that the appointment does not cause the number
of directors to exceed any number fixed by or in accordance with
these Articles as the maximum number of Directors.

24. (1) Notwithstanding any 1limitation on the number of
Directors fixed by or in accordance with these Articles for so
long as FKI Babcock or any Company of the FKI Babcock Group
holds any shares in the Company FKI Babcock or the relevant
company of the FKI Babcock Group (as the case may be) shall have
the right at any time and from time to time to appoint one
person ("the Special Director") as a Director of the Company and
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to remove from office any person so appointed and to appoint
another in his place

(2) The appointment and removal of the Special Director
shall be effected by a notice or notices in writing signed on
behalf of FKI Babcock or the relevant Company of the FKI Babcock
Group (as the case may be) and given to the Company at its
Registered office and shall take effect forthwith upon receipt

(3) The Company shall procure at the written request of
FKI Babcock or the relevant Company of the FKI Babcock Group (as
the case may be) that the Special Director shall be appointed as
a Director of such subsidiary company or companies of the
Company as FKI Babcock or the relevant Company of the FKI
Babcock Group (as the case may be) shall specify

(4) The Company shall re-~imburse to the Special
Director all reasonable expenses incurred by him in connection
with his office and shall indemnify the Special Director in a
form satisfactory to FKI Babcock or the relevant Company of the
FKI Babcock Group (as the case may be) against reasonable
actions taken by him in his capacity as a Director

25. Tn addition and without prejudice to the provisions of
Section 303 and 304 of the Act the Company may, by Extraordinary
Resolution remove any Director before the expiration of his
period of office and may, if thought fit, by Ordinary Resolution
appoint another person in his stead. Such removal shall be
without prejudice to any claim such Director may have for
damages for breach of any contract of service between him and
+he Company.

BORROWING POWERS

26. (1) Subject to the remaining provisions of this Article
26 +the Directors may exercise all the powers of the Company
(whether express or implied) to borrow and/or secure the payment
of money, to guarantee the payment of money and the fulfilment
of obligations and the performance of contracts to enter into
leasing hire or credit purchase transactions and to mortgage or
charge the property assets and uncalled capital of the Company
and (subject to Section 80 of the Act) to issue debentures,
debenture stock and all other securities whether outright or as
security for any debt liability or obligation of the Company or

of any third partyv.

(2) The Directors shall restrict the borrowings of the
company and exercise all voting and other rights or powers of
control exercisable by the Company in relation to its
subsidiaries so as to secure (as regards subsidiaries so far as
by such exercise they can secure) that, save with the previous
written consent of the holders of the Preference Shares no money
stall be borrowed if the aggregate principal amount (including
any premium payakle on final repayment) outstanding of all
moneys borrowved by the Group (excluding amounts borrowed by any
member of +the Group from any other member of the Group) then
exceeds or would as a result of such borrowing exceed an amount
equal to one and a half times the aggregate of:i-
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(a) the nominal amount paid up on the share capital of
the Company; and

(b) the total of the capital and revenue reserves of the
Group (including any share premium account, capital redemption
reserve and credit balance on the combined profit and loss
account) but excluding sums set aside for taxation and amounts
attributable to outside shareholders in subsidiaries of the
Company and deducting any debit balance on the combined profit
and loss account, all as shown in the then latest audited
consolidated balance sheet of the Group, but adjusted as may be
necessary in respect of any variation in the paid up share
capital or share premium account and the capital redemption
reserve of the Company since the date of its latest audited
balance sheet and deducting therefrom an amount equal to any
distributions by the Company out of profits earned prior to the
date of its latest audited balance sheet and which have been
declared recommended or made since that date except in so far as
provided for in such balance sheet.

(3) A report by the Auditors as to the aggregate amount
which may at any one time in accordance with the provisions of
paragraph (2) of this Article be owing by the Company and its
subsidiaries without such sanction shall be conclusive in favour
of the Company and all persons dealing with the Company.

(4) No lender or other person dealing with the Company
shall be concerned to see or enquire whether the limit imposed
by this Article 26 is observed and no debt or liability incurred
in excess of such limit shall be invalid and no security given
in respect of any such debt or liability shall be invalid or
ineffectual except where the lender or recipient of the security
or other person to whom a liability is incurred has actual
express notice at the time when the debt or liability was

incurred or the security given that the limit hereby imposed had
been or was thereby exceeded

GRATUITIES AND PENSTIONS

27. The Directors may exercise all the powers of the Company
conferred by the Memorandum of Association of the Company to
pay and/oxr provide pensions, annuities, gratuities,
superannuation, and other allowances, benefits advantages,

facilities and services both for persons who are or have been
Directors of, or who are or have been employed by the Company
and their dependants and relatives and the Directors shall be
entitled to retain any benefits received by tr~m or any of thenm
by reason of the exercise of any such powers.

PROCEEDINGS OF DIRECTORS

28. So long as FKI Babcock or the relevant Company within the
FKI Babcock Group shall have appointed a Special Director there
shall be no quorum at any Meeting of the Board of Directors and
accordingly no business transacted at any meeting of the Board
of Directors shall be valid unless the Special Director is
present or alternatively unless the Special Director has
received at least 7 days prior written notice of such meeting
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and the business to be transacted thereat and has given written
consent to the business referred to in such notice of Meeting
being wmoved in his absence and Clause 89 in Table A shall be
construed accordingly.

29. Where at any Meeting of the Directors there is to be
transacted any business which if carried would constitute an
actual or deemed variation of the rights attaching to the
Preference Shares as set out in Article 7 then in relation to
any such matter the Special Director shall be entitled to such
number of votes as shall constitute a majority on the Board and
Clause 88 of Table A shall be interpreted accordingly.

30. Any Director may vote, at any meeting of the Directors or
of any committee of the Directors, on any resolution,
notwithstanding that it in any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of
interest whatsoever, and if he shall vote on any such resolution
as aforesaid his vote shall be counted; and in relation to any
such resolution as aforesaid he shall (whether or not he shall
vote on the same) be taken into account in calculating the
quorum present at the meeting.

31. Any Director or member of a committee of Directors may
participate in a meeting of the Directors or such committee by
means of conference telephone or similar communications
equipment whereby all persons participating in the Meeting can
hear each other and any Director or member of a committee
participating in such a meeting in this manner shall be deemed
to be present in person at such meeting.

ALTERNATE DIRECTORS

32. (1) Each Director shall have the power (i) at any time
to appoint as an alternae Director, either another Director or
any other person who in the case of an alternate appointed by a
director other than the Special Director shall be approved for

that purpose by resolution of the Directors and (ii) at any
time, to terminate such appointment.

(2) The appeointment of an alternate Director shall
automatically terminate on the happening of any event which, if
he were a Director, would cause him to vacate the office of
pirector or if his appointor shall cease for any reason to be a
Director otherwise them by retiring and being re-appointed at
the same meeting.

(3) Every appointment, removal or resignation of an
alternate Director, shall be in writing signed by the appointor
or (as the case may pe) by the altarnate Director and shall take
effect (subject to any approval required undexr subclause (1) of
this Article) upon receipt of such written appointment, removal

or resignation at the Registered O0ffice of the Company.

(4) An alternate Director shall, (subject to his giving
to +the Company an address within the United Kingdom at which
notices may be served) be entitled to receive notices of all
Meetings of the Directors or of any committee of the
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Directors of which his appointor is a member, and to attend and,
in place of his appointor, exercise the voting rights which
would have been exerciseable by his appointor and be counted for
the purposes of a quorum at any such Meeting at which his
appointor is not personally present and generally, in the
absence of his appointor, to perform and exercise all the
functions, powers and duties as a Director of his appointor and
to receive notice of all General Meetings. An alternate
Director shall during his appointment, be an officer of the
Company and shall not be deemed to be an agent of his appointor
but shall not be entitled to any remuneration or fee from the
Company;

(8) A Director or any other person may act as alternate
Director to represent more than one Director and an
alternate Director shall be entitled at Meetings of the
Directors or any committee of the Directors to one vote for
every Directcr whom he represents in addition to his own vote
(if any) as a Director.

INDEMNITY

33. Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses
or 1liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending
any proceedings, whether civil or criminal in which judgment is
given in his favour or in which he is acquitted or in connection
with any application in which relief is granted to him by the
court from 1liability for negligence default breach of duty or
breach of trust in relation to the affairs of the Company. No
Director or other officer shall be 1liable for any loss or
damage, and no or misfortune which may happen to or be incurred
by the Company in the proper execution of the duties of his
~ffice or in relation thereto PROVIDED THAT this Article shall
nly have effect insofar as its provisions are not avoided by
.action 310 of the Act.
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THE COMPANTES ACT 1985
Company No 109608

RESOLUTIONS OF MOVELEVEL LIMITED

We, the undersigned being all the members for the ting being
of the above named Company entitled to receive notice of and to
attend and vote at General Meetings HEREBY PASS the following
resolutions as Special Resolutions and agree that the said
resolutions shall pursuant to Article 53 of Table A to the
Companies (Tables A to F) Regulations 1985 as incorporated in
the Articles of Association of e Company for all purposes be
as valid and effective as if the same had been passed at a
General Meeting of the Company duly convened and held
RESOLUTIONS
(1) That the authorised share capital of the Company be and
is hereby increased from £1000 to £700,000 by the creation of
99,000 new Ordinary Shares of £1 each and 600,000 new
cumulative Redeemable Preference Shares of £1 each having
attached thereto the respective rights set out in the new
Articles of Association of the Company proposed to be adcopted
by Special Resolution (2) below;
(2) That +the regulations contained in the printed document
produced to the meeting and signed for the purpose of
identification by the Chairman be adoptad as the new Articles
of Association of the Company in substitution for and to the
exclusion of the existing Articles of Association;
(3) That the Directors be and they are hereby authorised
pursuant to Section 80 of the Companies Act 1985 at any time

l - L

[

oo



during the period of five years from the date of this
Resolution to allot or grant rights to subscribe for up to the
numbers of the shares of the classes specified below as if the
provisions of Articl~ 10 of the Articles of Association

adopted by Special Resolution (2) above did not apr”/ thereto

Class of Share Maximum Number of Shares
Cumulative Redeemable 600,000
Preference

Ordinary 100,000

(4) That the objects of the Company are to be altered by the

deletion of Clause 3(a) and the substitution of:-

(a) To carry on the business of a holding company in
all its branches, and to acquire by purchase, lease,
concession, grant, licence or otherwise such businesses,

options, rights, privileges, lands, buildings, leases,
underleases, stocks, shares, debentures, debenture stock,
bonds, obligations, securities, reversionary interests,
annuities, policies of assurance and other property and rights
and interests in property as the Company shall deem fit and
generally to hold, manage, develop, lease, sell or dispose of
the same; and to vary any of the investments of the Company, to
act as trustees of any deeds constituting or securing any
debentures, debenture stock or other securities or ckligations;
to enter into, assist, or participate in financial, commercial,
mercantile, industrial and other transactions, undertakings and
businesses of every description and to establish, carry on,
develop and extend the same or sell, dispose of or otherwise
turn the same to account, and to co-ordinate the policy and

2



adminstration of any companies of which this Company is a
member or which are in any manner controlled by, or connected
with the Company, and to carry on all or any of the businesses

of capitalists, trustees, financiers, financial agents, company

promoters, bill discounters, jnsurance brokers and agents,
mortgage brokers, rent and debt collectors, stock and share
brokers and deazlers and commission and general agents,
merchants and traders; and to manufacture, buy, sell, maintain,
repair and deal in plant, machinery, tools, articles and things
of all kinds capable of being used for the purposes of the
above-mentioned businesses or any of them, or likely to be

required by customers of or persons having dealings with the

Conmpany

=y ‘ "1 :\
Dated this o} day of (\4?15\ 1988
Name of Member Signature of Member

J R Milligan m ‘_M.’-YM"

J Stevenson

GQ\ ENEEﬁN}ff““““'

P R McAinsh



COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of

ncorporation)
Please do not Pursuant to section 224 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
Ploase complote T T
legibly, preferably | | i 109608
in black type, or e e L o
bold block lertering  Name of company
l* MOVELEVEL LIMITED
* insert full name I
of company
gives notice that the date on which the company’s accounting reference period is tu be treated as
coming to an end in each successive year is as shown below:
Important

The accounting
refarence date to
be entored along- Day onth
side should be
completed as in the ! : '
foliowing examplas: 317 0i3

5 April
Day  Month

30 June
Cay  Month

|3o0-0-8l

31 Dacember
Day  Month

$Insert
Directaor,
Secretary,
Administrator,

Administrat e
Raceiver or
Receiver

{Scotland) as . .
appropr.ste Signed Desiynationf Director Date 31st March 1988
”'""'ff::"”f;f"'“‘fﬂ' Presentor’s name address and For official Use
DRI S reference (if any): General Se:itipu o '”:“":"P’d_:s’t'i‘ﬁd'n
J(I"UANISD_NSU“:"ED [ ua. w». .o ;- . ;
P LA ol I -
* I} 3
5 y N ¥
' Pootaarienty
! \
s Y
¥
A - Lo imomar” mi B AT L E
w87




[COPY|
special reselution(s)

Company Number
name of company 109608

MOVELEVEL Ce e e Limited

At an Extraordinary General Meeting of the members of the above-named company, duly convened and

held at “24‘Castle Street, EdinburghX EH2 BHT

on the 2lst o i ww.dayof...... .. March 19 88

the following SPECIAL RESOLUTION(S) was, were duly passed:~

That the name of the Company be changed To:"ATLANTIC POWER & GAS {HOLDING)
LINITED".

4y ST Mo T o e
B EA TR
. -

Tahameant R0 oe “ ~any,
0
¥
i
) | 13APRiBe
. H .
M @‘."}-1 v N’) L\*FJL\ l;\ iw?mw“w"‘ ""j‘ﬂ?".l."a\’:‘

a;-,'?;:S vl 3B _: ‘}A

® R 5#"’6

— P

el

) vy

OSWALDE OF FP1 ooy | aaien

COMPAR P T ., AGT'NTS “ / o ) !|
24 CASILE 53T, 2, SIGNED ,:/132 b2y ! w‘i‘.} -
ECIMEURC it G

L
NOTES ) . . . " y LY

sonrroate et (1) This copy Resolution may be continued on the raverse side of this torm if necessary and it should be signed by the Chainmbhlof

wpk o the Meeting OR by o Director OR by the Secretary of the Company whose position should be stated under hus nardpo i
di')t ‘i’) ,‘1 2_]_5_»1_' {2} This copy Reseluton s requised to be filed with the registrar of companing within 15 DAYS after it has b, on passed and can Pe
JONDAN & SONS LIUTED sent to Jorelan & Sons Lid, fur that purpose "
JOPCAN Wl SE
AR GWEGK B Ay

NI BEF
TREERM HE LY 061 %0



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number

109608
i hereby certify that

MOVELEVEL LIMITED

having by special resolution changed its name, is now

incorporated under the name of

ATLANTIC POWER & GAS (HOLDING) LIMITED

Signed at Edinburgh v

20 APRIL 1988 /" ?,f,-/” 17 /]

{ y .,
o’
‘\} “‘ 5 g"a/w"’.".*" T - "
o ¥
‘E: Joged Aa.,, hY —
‘d’ )

2 1
.
l -’. '
g
i =
B
R

Registrar of Companies



COMPAMIES FORM No. 123

Notice of increase
in nominal capital

Please do not Pursuant to section 123 of the Companies Act 1985
write in
this margin
To the Registrar of Comparues For official use  Company number
Ploase complete - = -lr - -i- - -‘]
legibly, preferably !
in black type, or [ | 109608

bold block lettering  Name of company

X MOVELEVEL LIMITED

* insert fuli name
of company

gives notice in accordance with section 123 of the above A t that by resolution of the company

dated _31ST March 1988 the nominal capr.ai of the company has been
increased by £ 6,9,000 beyond the registered capital of £ 1,000

§ the copy must be

printed or in some A copy of the resoiution authorising the increase is attached.§
other form_ approved
by the registrar The conditions [eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

Piease tick here if

ﬁ continued overleaf
i
ld
rl ¥ Insert
Director,
Secretary. O_k—/ )
ﬁg”m’;g::ig:ﬁf; Signed / e 3 Designation} Director/Secretdae [4 4 .¥¢
Receiver or "
Raceiver
{Scotfand) as
anpropriate Presentor’s name address and For official Use
reference (if any): Ganeral Section Post room
KER}‘ & CO. ] in “:“.“{“ ‘h"‘.'\:l‘ | ‘.’t,u
65 Renfield Street, u.R.u. Lhaadu’ Wi
Glasgow G2 INJ
' { LAPR 1958 |
& F MAREATE. P ']
o )




THE COMPANIES ACT 1985
Company No 109608

RESOLUTIONS QOF MOVELEVEL LIMITED

We, the undersigned being all the members for the time being
of the above named Company entitled to receiva notice of and to
attend and vote at General Meetings HERER™ PASS the following
resolutions as Speclial Resolutiona and agree that the said
resolutions shall pursuant to Article 53 of Table A to the
Companies (Tables A to F) Regulations 1985 as incorporated in
the Articles of Association of the Company for all purposas be
as valid and effective as 1f the same had bean passed at a
General Meeting of the Company duly convenad and held
RESQLUTIONS
(1) That the authorised share capital of the Company be and
is hereby increased from £1000 to £700,000 by the creation of
99,000 new Ordinary Shares of f1 each and 600,000 new
cumulative Redeemable Preference Shares of £1 each having
attached thereto the respective rights set out in the new
Articles of Aassociation of the Company proposed to be adopted
by Special Resolution (2) below;
(2) That the regulations contained in the printed document
produced to the meeting and signed for the purpose of
identification by the Chairman be adopted as the new Articles
of Assgociation of the Company in substitution for and to the
exclusion of the existing Articles of Association;
(3) That the Directors be and they are heareby authorised
pursuant to Section 80 of the Companies Act 1985 at any time
PR :
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during the period of five years from the date of this
Resolution to allot or grant rights to subscribe for up to the
numbers of the shares af the classes specified below as if the
provisions of Article 10 of the Articles of Association
adopted by Special Resolution (2) above did not apply thereto

Class of Share Maximum Number of Shares
Cumulative Redeemable 600,000
Preference

Ordinary 100,000

(4) That the objects of the Company are to bhe altered by the

deletion of Clause 3(a) and the substitution of:-

(a) To carry on the businessg of a holding company in
all ites branches, and to acquire by purchase, lease,
concession, grant, licence or otherwise such businesses,

optionsa, rights, privileges, lands, buildings, leases,

underleases, stocks, shares, dsbenturaes. debenture stock,
bonds, obligations, sacurities, reversionary intereats,
annuities, policies of assurance and other property and rights
and interests in property as the Company shall deem fit znd
generally to hold, manage, develcp, lease, sell or dispose of
the sama; and to vary any of the investments of the Company, to
act as trustees of any deeds congtituting or securing any
debentures, debenture stock or other securities or obligations;
to ehtér into, assist, or participate in financial, commercial,
mercantile, industrial and other transactions, undertakings and
businesses of every description and to establish, carry on,
develop and extend the same or sell, disposa of or otherwise
turn the same to account, and to co-ordinate the policy and

2



adminstration of any companies of which this Company is a
member or which are in any manner controlled by, or connected
with the Company, and to carry on all or any of the businesses
of capitalists, trustees, financiers, financial agents, company
promoters, bill discounters, insurance brokers and agents,
mortgage brokers, rent and debt collectors, stock and share
brokers and dealers and commission angd general agents,
merchants and traders; and to manufacture, buy, sell, maintain,
repair and deal in plant, machinery, tools, articles and things
of all kinds capable of being used for the purposes of the
above-mentioned businesses or any of them, or likely to be
required by customers of or persons having dealings with the

Company

-3 ‘\p "‘
Dated this I day of (\\G~-\ 1988

Name of Member Signature of Member

J R Milligan W\. W’-YM-"

S ECIEhN)fﬂJ“’”"

J Stevenson e

(
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P R McAinsh
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No. of Company 109608
The Companies Act 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

ATLANTIC POWER & GAS (HOLDING) LIMITED

(Incorporated the 2nd day of March 1988)

FILED IN ACCORDANCE
WITH THE PROVISIONS OF 5.18
QF THE COMPANIES ACT 1985

Oswalds of Edinburgh Limited
Registration Agents

24 Castle Street

Edinburgh EH2 3HT

Telephone 031 225 7308/9 Telex 72428




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

ATLANTIC POWER & GAS (HOLDINGY LIMITED

1. *The Company's name is "ATLANTIC POWER & GAS (HOLDING)
LIMITED".

9.  The Company's registered office is to be situated in Scotland.
3. The Company's objects are:-

(a) To carry on the business of a holding company in all its
branches, and to acquire by purchase, lease, concession, grant,
licen @ or otherwise such businesses, options, rights, privileges,
lands, buildings, leases, underleases, stocks, shares, debentures,
debenture stock, bonds, obligations, securities, reversionary
interests, annuities, policies of assurance and other property and
rights and interests in property as the Company shall deem fit and
generally to hold, manage, develop, lease, sell or dispose of the
same; and to vary any of the investments of the Company, to act as
trustees of any deeds constituting or securing any debentures,
debenture stock or other securities or obligations; to enter into,
assist, or participate in financial, commercial, mercantile, industrial
and other transactions, undertakings and businesses of every
description and to establish, carry on, develop and extend the same
or sell, dispose of or otherwise turn the same to account, and to
co-ordinate the policy and administration of any compaiies of which
this Company is a member or which are in any manner controlled
by, or connected with the Company, and to carry on all or any of
the businesses of capitalists, trustees, financial agents, company
financiers, promoters, bill discounters, insurance brokers and agents,
mortgage brokers, rent and debt collectors, steck and share brokers
and dealers and commission and general agents, merchants and
traders; and to manufacture, buy, sell, maintain, repair and deal in
plant, machinery, tools, articles and things of all kinds capable of
being used for the purposes of the above-mentioned businesses or
any of them, or likely to be required by customers of or persons
having dealings with the Company.

* With effect from the 20th day of April 1988, the name of the
Company was changed from "MOVELEVEL LIMITED".
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(b) To carry on any other trade or business whatever which
can in the opinion of the Boarc of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

(¢) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

{(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised %o carry on and as part of the
consideration for such acquisition 1 undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair,  develop,
exchange, let on lease or otherwise, mortgage, charge, sell. dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on any terms
and with or without security to any person, firm or company
(including without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms, and to secure or
guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person,
firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary. fellow subsidiary
or associated company as aforesaid).
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(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the whole or
any part of the Company's property or assets (whether present or
future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or
liability it may undertake or which may become binding on it.

(j) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to opposé any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and %o carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stociks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
¢ saranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies.

(0) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.
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(p) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

(q) To act as agents or brokers and as trustees for any

person, firm or company, and to undertake and perform
sub-contracts.

(ry To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the allotment
to him or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

{(s) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, oOF to
contract with any person, firm or company to pay the same, and to
pay commissions Yo brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the
Company carries on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances OF benefits or
charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or who
are or have been employed by, or who are serving or have served
the Company, or any company which is a subsidiary of the Company
or the holding company of the Company ot a fellow subsidiaty of the
Company or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the
wives, widows, children and other relatives and dependants of such
persons; to make payments towards insurance; and to set up,
establish, support and maintain superannuation and other funds or
schemes {whether contributory or non-contributory) for the benefit
of any of such persons and of their wives, widows, children and
other relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and to lend money
to any such employees or to trustees on their behalf to enable any
such purchase schemes to b2 established or maintained.

(u) Subject to and in accordance with a due compliance with
the provisions of Sections 159 to 158 (inclusive) of the Act (if and
so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined in
Section 152(1) (a) of the Act) for any such purpose as is specified in
Section 151(1) and/or Section 151(2) of the Act.

(v) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.



(w) To procure the Company to be registered or recognised in
any part of the world.

(x) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or

otherwise and either alone or in conjunction with others,

(y) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of ‘hem,

AND so that:-

(1) None of the objects set forth in any sub-clause of
this Clause shall be restrictively construed but the widest
interpretation shall be given to each such object, and none of such
objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any
other object or okiects cat forth in such sub-clause, or by reference
i, or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the
Company.

(2) None of the sub-claures of this Clause and none of
the objects therein specified shall be deemed subsidiary or ancillary
to any of the objects specified in any other such sub-clause, and
the Company shall have as full a power to exercise each and every
one of the objects specified in each sub-clause of this Clause as
though each such sub-clause contained the objects of a separate
Company.

(3) The word "Company" in this Clause, except where
used in reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere.

(4) In this clause the expression "the Act" means the
Companies Act 1985 but so that any reference in this Clause to any
provision of the Act shali be deemed to include a reference to any
statutory medification or re-enactment of that provision for the time
being in force.

4. The liability of the Members is limited.

5. *The Company's share capital is £700,000 divided into 700,000
shares of £1 each.

* By a Special Resoiution passed on the 31st day of March 1988
the share capital was increased beyond the registered capital of
£1,000 by the creation of 99,000 Ordinacy shares of £1 each and
600,000 Cumulative Redeemable Preference shares of £1 each, all
shares having Jttached the rights and restrictions as set out in the
Articles of Association as adopted at that date.



WE, the_ subscribers to this Memorandum of Association, wish to be
forme- into a Company pursuant to this Memorandum; and we agree
to take the number of shares shown opposite our respective names.

Number of
shares taken
by each
Subscriber

Names and addresses of Subscribers

1. Andrew Cockburn, -  One
24 Castle Street,
Edinburgh.

Company Registration Agent.

2. William Scott, - One
24 Castle Street,
Edinburgh.

Company Registration Agent.

Total shares taken -  Two

Dated this 17th day of February, 1988.

Witness to the above Signatures:- Karen Davidson,
24 Castle Street,
Edinburgh.

Company Registration Agent.



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

ATLANT!C POWER & GAS (HOLDING) LIMITED

(Adopted by Special Resaiution passed on 31st March 1988)

1. The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations (such tables being
hereinafter called "Table A"} other than Regulations 2, 3, 23, 35,
40, 41, 54, 64 to 69 (inclusive), 73 to 80 (inclusive), 87, 94 to 97
(inclusive), 118, and the first sentence of Regulation 24, shall apply
to the Company save insofar as they are varied hereby and such
Regulations (save as so varied) and the Articles hereinafter
contained shall be the Regulations of the Company.

INTERPRETATION

2. in these Articles the following expressions shall have the
following meanings:-

"the Act" shall mean the Companies Act
1985, but so that any reference
in these Articles to any provision
of the Act shall be deemed to
include a reference to any
statutory modification or
ra-enactment of that provisinn for
the time being in force.

"the Company" shall mean the Company and all or
any associated subsidiary or
holding companies for the time
being of any of them and any
associated or subsidiary company
of any such hoiding company as
aforesaid and the expressions
"Companies of the Group” and
"Company of the Group” shall be
construed accordingly.

"holding company"” and shall mean the same as in Section
"subsidiary Company" 736 of the Act.
"associated company" shall mean the same as in Section

302 of the Income and Corporation
Taxes Act 1970

"FK! Babcock” shall mean FK! Babcock plc



"the FK! Babcick Group"

"equity share capital”

"Flotation™

"Controt"

"Transfer of Control”

shall mean FKi Babcock and all or
any associated subsidiary or
holding companies for the time
being of FKI Babcock and any
associnted or subsidiary company
of any such holding company as
aforesaid and the expressions
“Company of the FKI Babcock
Group" and "Companies of the
FKI Babcock Group" shall be
construed accordingly

shall mean equity securities as
defined in Section 94 of the Act
and in particular shall include
Ordinary Shares but shall exclude
Preference Shares

shall mean either:-

(i) the granting of permission
by the Council of The Stock
Exchange for the ordinary share
capital of the Company to be dealt
in on the Unlisted Securities
Market or any other unlisted
securities market for the time
be'ng administered by the Council
of The Stock Exchange; or

(ii) the admission by the Councitl
of The Stock Exchange of the
ordinary share capital of the
Company to the Official List; or

(iii) the granting of permission
for the ordinary share capital of
the Company to be dealt in on
any recognised stock exchange
(as defined in Section 535 of the
income and Corporation Taxes Act
1970)

shall mean the right by virtue of
holding shares in the Company or
by virtue of any contract or
other arrangement with any holder
of shares in the Company to
exercise 50 per cent or more of
the total voting rights conferred
by all the equity share capital of
the Company for the time beinyg in
issue.

shall mean the transfer of any
share(s) in the Company which
would if completed result in any
person or persons who were not
Members of the Company at the
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"the Specified Price”

"the Auditors”

"a Financial Year"

"privileged Relation™

"Family Trusts”

date these Articles were adopted
obtaining Contro! of the Company
or alternatively would result in
the loss of Controf of the
Company by the shareholders in
Control at the time of the
transfer in question.

chall mean in the case of the
Ordinary Shares the higher of
par ~nd the highest price per
share Lincluding any non cash
element but excluding stamp duty
stamp duty reserve tax and
commission) paid by the proposed
transferee and/or persons acting
in concert with the proposed
transferee (as defined in the City
Code on Takeovers and Mergers
in force at the date of adoption of
these Articles) within the period
of twelve months prior to and on
the proposed date of completion of
any transfer of such shares which
price shall in the event that the
same cannot be agreed between
the Directors and all the Members
to whom such offer is to be made
be referred for determination by
the Auditors who in SO
determining shall act as experts
and not as arbitrators and whose
decision shall in the absence of
manifest error be final and
binding on the Company and the
Shareholders

shall mean the Auditors for the
time being of the Company

shall mean a financial year or
other period in respect of which
the Company prepares its
accounts in accordance with the
relevant provisions contained in
the Act

in relation to a shareholder shall
mean the spouse of that person
and his children (including step
and adopted chiidren)

in relation to a shareholder means
trusts under which no immediate
benaficial interest in the shares
held on such trusts is for the
time being vested in any person
other than the shareholder or his



"the Settlor"

"Settled Shares”

"Moneys Borrowed"

Privileged Relations and no power
of control over the voting powers
conferred by such shares is for
the time being exercisable by or
subject to the consent of any
person other than the trustees of
such trust as trustees of such
member or his Privileged Relations

shall mean in respect of any
Settled Shares the member or
former member who transferred
such shares to a Privileged
Relation into Family Trusts under
the provisions of paragraph (b) or
(c) of sub-Article 15 (1)

shall mean any shares in the
Company which bhave at any time
been transferred by a Settlor to a
Privileged Relation or into Family
Trusts under the provisions of
paragraph (b) or {c) of
sub-Article 15 (1) and which
continue for the time being to be
held by a Privileged Relation of
the Settlor or on Family Trusts
created by the Settlor

shall mean in respect of Group
Companies all amounts for the
time being remaining undischarged
or owing or due by virtue of any
of the operations referred to in
sub-Article 26(1)} and all other
moneys borrowed including
without prejudice to the
generality of the foregoing: -

(i) the principal amount of any
indebtedness the repayment
whereof is guaranteed or secured
or the subject >f any indemnity
for the time being in force (other
than guarantees granted in
connection with the supply of
goods in the ordinary course of
business of the Company's
business); and

(ii) the principal amount for the
time being owing in respect of
any debenture within the meaning
of Section 744 of the Act whether
issued for cash or otherwise; and

(iii) the amount outstanding in
respect of acceptance by Group
Companies or by “ny bank or



accepting house under any
acceptance credit  opened on
buhaif of any such Group
company (not being acceptances
in relation to the purchase of
goods in the normal course of
trading);

(iv) any  amount raised by
accommodation bills; and

(v) the principal amount for the
time being owing in respect of
any arrangement for hire
purchase or purchase on credit
sale or conditional sale terms; and

(vi) the aggregate amount of any
book debts sold which have not
yet been collected and  the
coliection of  which is the
responsibility of any Group
Company; and

(vii) any amount raised by hire
purchase, leasing, factoring or
similar arrangements

PROVIDED ALWAYS that there
shall not be taken into account as
being Moneys Borrowed: -

(i) any moneys borrowed for the
purpose of repaying the whole or
any part of moneys previously
borrowed and then outstanding
(including any premium payable
on final repayment) and to be
applied for such purpose within 3
months of such moneys being
raised; or

(ii) any loans mortgages charges
or other liabilities for the time
being owing or outstanding
between Group Companies

AND PROVIDED FURTHER that
moneys borrowed in a currency
other than sterling shall be
converted at the rate of exchange
for the relevant currency (and by
reference to the relevant amount
and period of borrowing)
prevailing in the London
inter-bank market on the date on
which the borrowing limited falls
to be applied



SHARE CAPITAL

3. The authorised share capital of the Company at the date of the
adoption of these Articles is Seven hundred thousand pounds
(£700,000) divided into One hundred thousand (100,000) Ordinary
Shares of One Pound each ("the Ordinary Shares") and six hundred
thousand (600,000) Cumulative Redeemable Preference Shares of One
pound each ("the Preference Shares").

4. The rights attaching to the said respective classes of shares
shall be as follows:-

(1) As regards income:-

(a) (i) the Preference Shares shall entitle the holders
thereof as a class to receive in respect of each Financial Year prior
to any dividend being paid in respect of any share of any other
class a fixed cumulative dividend payable in cash (exclusive ot any
imputed tax credit available to the hciders of such Preference
Shares) of an amount equal to 9 per cent of the aggregate amounts
paid up or credited as paid up on the Preference Shares for the time
being in issue which dividend shall accrue from day to day
PROVIDED THAT the Preference Shares shall not carry the right to
receive payment of the said dividend in respect of the period from
the date of issue of the preference Shares up to and including 31st
March 1990.

(ii) Subject to the provisions of part VIl of the Act
and until the Preference Shares shall have been redeemed the
preference Dividend shall be paid by way of interim dividend by
periodic instalments on each of the 1st day of April and the 1st day
of October in each calendar year (the first of which instalments shall
for the avoidance of doubt be payable on 1st October 1990 in respect
of the period from 1st April 1990 until such date) of an amount equal
(in each case) to 4.5 per cent of the amount paid up or credited as
paid up on each Preference Share in ijssue as at the dates payment
becomes due in accordance with the foregoing provisions of this
sub-paragraph.

Every such payment shall be distributed amongst the holdeis of the
Preference Shares pro rata according to the number of Preference
Shares respectively held by them as at the date when payment
becomes due in accordance with the foregoing provisions of this
sub-paragraph (ii) and every sum S0 distributed shall be
accompanied by a certificate in respect of the relative imputed tax
credit. '

(iii) Subject to the provisions of part Vil of the Act
the Preference Dividend shall ipso facto and without requiring any
resolution of the Directors or of the Company in General Meeting and
notwithstanding anything contained in Regulations 102 to 108
(inclusive) of Table A become as and when the same falls due in
accordance with the foregoing provisions of sub-paragraph (a) (i)
above of this sub-Article 4 (1) 2 debt due from and immediately
payable (whether or not demanded) by the Company to the holders
of the Preference Shares.



(b) In the event that whether by reason of any principle
of law or otherwise the Company is unable to pay in fuil on or by
any date on which any sum would otherwise become payable by way
of Preference Dividend in accordance with the foregoing provisions
of sub-paragraph (a) of this sub-Article 4 (1} (any such date being
referi~d to in this sub-paragraph (b) as a "Due Date" and any such
dividiads as aforesaid falling payable on a Due Datn being referred
to as a "Relevant Preferred Dividend") then the following provisions
shall apply:-

(i) on the Due Date the Company shall pay on
account of the Relevant Preferred Dividend the maximum sum (if
any) which may then be paid by the Company in accordance with
any governing principles of law; and

(i) on every succeeding Due Date the Company shall
pay on account of the outstanding balance of the Relevant Preferred
Dividend the maximum sum (if any) which may on each such
succeeding Due Date be paid by the Company in accordance with any
governing principles of law until all arrears of Relevant Preferred
Dividend shall have been paid in full; and so that

(iii) subject only as foresaid and in particular to the
provisions of part VIl of the Act every sum which shall become
payable on a Due Date in accordance with the foregoing provisions of
this sub-Article 4 (1) (b) shall ipso facto and without requiring any
resolution of the Directors or of the Company in General Meeting and
notwithstanding anything contained in regulations 102 to 108
(inclusive) of Table A become on such Due Date a debt due from and
immediately payable {whether or not demanded) by the Company to
the holders of the Preference Shares.

(c) Save with the written consent of the holders of the
Preference Shares no dividends shalt be declared or paid on the
Ordinary Shares in respect of any Financial Year unless and until
(i) the Preference Dividend shall actually have been paid in full in
respect of such Financial Year and in respect of all previous
Financial Years of the Company and (ii) the Group shall have no
indebtedness in respect of Moneys Borrowed.

(d) Subject to the payment of the Preference Dividend
and subject always to the provisions of paragraph (c) above of this
sub-Article 4(1) any further profits which the Company may
determine to distribute in respect of any Financial Year shall belong
to and be distributed amongst the holders of the Ordinary Shares
pro rata according to the amount paid up or credited as paid up on
any such shares held by them respectively.

(2) As regards capital: -

On a return of assets on liquidation or otherwise the surplus of
assets of the Company remaining after the payment of liabilities shall
belong to and be distributed as follows:-

(aa) firstly in paying to the holders of the Preference
Shares all arrears (if any) of the Preference Dividend whether
declared or earned or not and calculated down to the date of
payment; and



ey

(bb) secondly in paying to the holders of the Preference
Shares the full amount paid up or credited as paid up thereon; and

(ce) thirdly in paying to the hoiders of the Ordinary
Shares the full amount paid up or credited as paid up thereon; and

(dd) fourthly the balance of such assets shall belong to
the holders of the Ordinary Shares pro rata according to the amount
paid up or credited as paid up on any such shares held by them
respectively

(3) As regards redemption:-

(a) The Company shall have the right at any time subject
to the provisions of the Act and provided that there shall be no
arrears of Preference Dividends as at the date of such redemption to
redeem the Preference Shares intranches of not less than £60,000 at
par ("the Call Option")

(b) The Company shall subject to the provisions of the
Act and to the extent not already done under sub-paragraph (3) (a)
above redeem all the Preference Shares at par on the earliest of the
following dates:-

(i) the 31st March 1998 (and so that any Preference
Shares not so redeemed on or by such date shall be redeemed as
soon as the Company shall be permitted so to do in accordance with
the provisions of the Act and in the event that on such date the
Company is permitted to redeem some only of the Preference Shares
it shall redeem such Preference Shares on such date and it shall
redeem the remaining Preference Shares so soon thereafter as the
Company shall be permitted so to do); and

(ii) immediately prior to Flotation; and

(iii) immediately prior to the registration of any
Transfer of Control.

(c) The call option shall be exercised by notice in writing
to the holders of the Preference Shares to be redeemed which notice
shall state the date on which completion of such redemption is to
take place in accordance with the provisions of sub-paragraph (d)
below of this sub-Article 4 (3) ("the Call Notice").

(d) Completion of the redemption of the Preference Shares
shall take rlace in the case of & Call Option within 21 days of the
date of service of the Call Notice and otherwise on the due date for
redemption whereupon in either case the Company shall deliver to
the holder of the Preference Shares so redeemed a bankers' draft for
the aggregate of:-

(i) the total redemption price; and

(ii) all arrears or deficiency of Preference Dividend
calculated down to the date of redemption and to be payable whether
such dividend has been declared or earned or n;



and the holders of the Preference Shares so redeemed shall deliver
to the Company the share certificates tharefor and where a
E:ertificate also comprises shares not to be redeemed the Company will
issue a iresh certificate for the balance.

(4) As regards Meetings and voting:-

_ (a) The holders of the Preference Shares shall be entitled
to receive notice of General Meetings of the Company but shall not
be entitled to attend or vote either in person or by proxy at any

such Meeting by virtue of in respect of their holdings of Preference
Shares unless:-

(i) their dividends or any part thereof shall at the
date when the notice convening the Meeting is sent out be six
months in arrears; or

(ii) any resolution to be proposed at the Meeting
constitutes an actual or deemed variation of the rights attaching to
the Preference Shares as set out in Article 7 of these Articles in
which event the holders of the Preference Shares shall have the
right to attend and vote only on such resolution.

(b) Whenever the holders of Preference Shares are
entitled to vote every holder present in person shall have one vote
and on a poll every holder present in person or by proxy shall have
one vote for every Preference Share held by such holder.

(¢) The holders of the Ordinary Shares shall be entitled
to receive notice of General Meetings of the Company and to attend
and vote either in person or by proxy at any such Meeting and
every such holder present in person or by proxy shall have one
vote for every Ordinary Share held by him.

5. Subject to the provisions of the Act the Company may:-

(1) Issue shares which are to be redeemed or are liable to be
redeemed at the option of the Company or of the holder on such
terms and in such manner as shall be prescribed in these Articles or
by the Resolution creating or issuing such shares or effecting the
increase in the authorised share capital of the Company; and

{2) Purchase its own shares (including any redeemable
sharss) and, for so long as it remains a private company, make a
payment in respect of the redemption or purchase of its own shares
otherwise than out of distributable profits of the Company or the
proceeds of a frosh issue of shares.

6. Subject to the provisions of these Articles and without prejudice
to any special righis previously conferred on the holders of any
existing shares or class of shares, all shares shall be issued to such
persons and upon such terms and conditions and with such rights,
priorities, privileges or restrictions as the Resolution creating or
issuing such shares or effecting the increase in the authorised share
capital of the Company shall prescribe but, in the absence of any
such prescription, all shares whether forming part of the existing or
any increased capital shall be at the disposal of the Directors who
may issue them, subject to the provisions of Section 80 of the Act



and of Articles 9 and 10 below to such persons at such times and
gepel:a‘lly on such terms and couditions and with such rights,
priorities, privileges or restrictions as they may think fit.

CLASS RIGHTS

7. Whenever the capital of the Company is divided into different
classes of share the special rights attached to any class may be
varied or abrogated either whilst the Company is a going concern or
during or in contemplation of a winding up, with the consent in
writing of the holders of not less than three-fourths in nominal value
of the issued shares of that class, or with the sanction of an
Extraordinary Resolution passed at a separate meetin~ of the holders
of the shares of that class but not otherwise. to every such
separate meeting all the provisions of these Articles relating to
General Meetings of the Company or to the proceedings thereat shall,
mutatis mutandis, apply except that the necessary quorum shall be
one person present in person or by proxy (whenever there is only
one holder of shares of that class) but where there are two or more
holders of shares of that class the quorum shall be two persons at
least holding or representing by proxy not less than wwo-thirds in
nominal amount of the issued shares of the class and the holders of
shares of the class shall, on a poll, have one vote in respect of
every share of the class held by them respectively PROVIDED THAT
without prejudice to the generality of this Article the special rights
attached to the Preference Snares shall be deemed to be varied and
accordingly the prior consent (in writing or in separate meeting in
manner aforesaid) of the holders of the Preference Ordinary Shares
shall be required in accordance with the provisions of this Article 7
to the following matters in relation to the Company:-

(a) any alteration or increase or reduction of the authorised or
issued share capital of the Company or of any of its subsidiaries
(other than by redemption of Preference Shares in accordance with
these Articles) or by any variation of the rights attached to any of
the shares for the time being in the capital of the Company; or

(b) the disposal of any assets (including share capital held by
the Company or any of its subsidiaries) or activities of the Company
or any of its subsidiaries which are fundamental to the existing
business of the Company and for the purposes of this
sub-Article (b) "fundamental” shall mean property assets or
activities representing or accounting for 25 per cent (25%) or more
of the value of the net assets or trading income of the Company and
its subsidiaries as shown in the then latest auarted consolidated
profit and loss account or balance sheet (as the case may be) of the

Company; or

(¢} any diversification away fiom the existing business of the
Company; or

(d) any alteration of any of the provisions of the Memorandum
or Articles of Associatio” of the Company or any of its subsidiaries;
or

(e) the giving of notice of any resolution to wind up the
Company or any of its subsidiaries; or



. (f) the removal from office of the Special Director other than
in accordance with Article 24,

(g) the payment or proposed payment of any dividend on the

Ordinary Shares other than as permitted under the terms of Article
4(1)(c) hereof.

(h) any proposal to exceed the borrowing restrictions in
Article 26 hereof.

FURTHER ISSUES

8. No shares shall be issued to any infant bankrupt or person
suffering from mental disorder.

g. The Directors of the Company shall not exercise any power of
the Company to allot relevant securities as defined in Section 80(2)
of the Act unless they are authorised so to do by the Company in
General Meeting and any purported allotment in contravention of this
provision shall be void and of no effect.

10. (1) In accordance with Section 91(1) of the Act subsections
89(1), and 90(1) to (8) inclusive of the Act shall not apply to any
allotment of shares in the Company.

(2) Subject always to Articles 8 and 8, if the Directors shall
determine to make an issue of any shares forming part of the share
capital of the Company for the time being they shall unless the
Company shall by Special Resolution otherwise direct be bound to
make an offer (stipulated to be open to acceptance within
twenty-eight days) in the case of an issue of any class of share to
each member for the time being holding shares in the equity share
capital of the Company of such a proportion of the shares which the
Directors determine to issue as the aggregate nominal value of that
member's holding of equity share capital bears to the aggregate
nominal value of shares in the equity share capital of the Company
immediately prior to the issue of the shares and any such member
shall be bound within twenty-eight days of the making of such offer
to him either to accept or reject in writing such offer in full or in
part (and in default of so doing shall be deemed to have rejected the
offer in full). After the expiration of that time, or on the receipt
of an intimation from any member to whom the offer is made that he
rejects the offer in whole or in part, the Directors shall offer the
shares so rejected or deemed to have been rejected in like manner to
such of the other members as accepted the original offer in full
PROVIDED THAT if any of ihe shares comprised in such further
offer are rejected or if deemed to be rejected then the whole of such
share issue whether any part or paris have been accepted or not by
any Member chall be cancelled.

LIEN

1. (1) The lien conferred by Regulation 8 of Table A shall extend
also to fully paid shares and to all shares registered in the name of
any person indebted or under jiability to the Company, whether he
shall be thc sole registered holder thereof or shall be one of the
several joint holders and shall be a first and paramount lien for ali
moneys and liabilities whether presently due and payable or not.



(2) The liability of any Member in default in respect of a call
shall be lnqreased by the addition at the end of the first sentence of
Clause 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment”.

TRANSFER OF SHARES

12. The instrument of transfer of any fully paid share shall be
signed by or on behalf of the transferor only but in the case of a
partly paid share, the instrument of transfer shall also be signed by
or on behalf of the transferee. The transferor of any share shall be
deemed to remain the holder of the share until the name of the
transferee is entered in the Register of Members in respect thereof.

13. (1) The Directors may refuse to register any transfer of any
share on which the Company has a lien or any transfer of any share
{not being a fully paid share) to a person whom they shall not
approve (not being a person referred to in Article 15 (1))

(2) No share may be transferred to any infant, bankrupt
person or person suffering from mental disorder.

14. (1) Subject to Article 13 the Directors shall register any
transfer of any shares made in the circumstances prescribed in
Article 15 but in any other circumstances the Directors shall refuse
to register any transfer of any share whether or not it is a fully
paid share;

(2) Any directions (by way of renunciation, nomination or
otherwise) by a member entitied to an allotment of shares to the
effect that such shares or any of them be allotted or issued to scme
person other than that Member or any sale or other disposition for
consideration or otherwise by whomsoever made and whether effected
by an instrument in writing or not of a beneficial interest in a share
other than any such sale or other disposition in favour of an
existing member shall for the purposes of these Articles be deemed
to be a transfer, and the Directors shall accordingly decline to
register such person as the holder thereof except where the
proposed transferee is a person to whom a transfer of shares may be
made by a Member pursuant to Article 15 or where the provisions of
that Article have been complied with.

15. (1) Subject to the provisions of Articles 12, 13 and 14 and to
the following provisions of this Article any share may at any time be
transferred without restriction as to price or otherwise in the
following circumstances:-

(a) by FKI! Babcock or any Company of the FK! Babcock
Group to any other Company of the FKI Babcock Group or o any
other person firm or Company whatsoever PROVIDED that if the
proposed transfer of any share is to any person firm or Company
other than any Company of the FKI Babcock Group FKI Babcock or
the relevant Company of the FKI Babcock Group the terms of
sub-Article 15(2) of these Articles shall ap»ly to such proposed
transfer save that:-

(i) the remaining members shall not have the right
to require the Auditors to value the sheres in question and Article
15(2) shall be construed accordingly;



. (ii) the provisoes (aa) to (dd) of Article 1523 (i)
shall in any event not apply;

(b) in the case of any shares which are not already

Settied Shares by any member being an individua!l to a Privileged
Relation;

(c) in the case of shares which are not already Settled
Shares by any member being an individual to trustees to be held on
Family Trusts and so that where any Settled Shares are held by
Trustees on Family Trusts:-

(i) such Settled Shares may on any change of
trustees be transferred to the new trustees; and

(i) such Settled Shares may at any time be
transferred to the Settlor theresof or to any other person to whom
under sub-paragraph (c) above of this sub-Article 15 (1) the same
could have been transferred by the Settlor if he had been the holder
thereof; or

(d) by any member fo any other person for whatever
consideration with the consent of all the other members for the time
being of the Company;

(e) by any member at any time to the Company in
accordance with the provisions of the Act.

(2) (a) Except in the case of a transfer of shares expressly
authorised by subclause (1) of this Article any Member wishing to
seil, transfer or otherwise dispose of any share or the beneficial
interest therein ("the Transferor™) shall give notice in writing ("a
Transfer Notice") to the Company that he desires to transfer or
dispose of the same specifying: -

(i) the shares which he desires to sell or transfer;
and

(ii) the price at which he is willing to sell or
transfer these shares; and

(iii} whether or not the Transfer Notice is conditional
upon all and not part only of the shares comprised in it being sold
and so that in the absence of such specificatior the Transfer Notice
shall be deemed to be so conditional.

Such Notice shall constitute the Company as agent for the sale of the
chares to any Member willing to purchase the same {"the
Transferee") at the price specified therein or fixed by the Auditors
of the Company in accordance with sub-clause (f) of this sub-Article
15 (2) ("the Fair Value") (whichever shall be the lower). A
Transfer Notice may include several shares. Whenever the capital is
divided into different classes of shares a separate Transfer Notice
shall be given for each class of shares. Once served a Transfer
Notice shall not be revocable at the instance of the Transferor
without the written consent of all the other Members for the time

being.



_ (b) Forthwith upon receipt of a Transfer Notice and with
a view to finding a Transferee for the shares comprised in the
Transfer Notice, the Directors shall forthwith give notice in writing
thereof ("an Offer Notice") to all the Members, The Offer Notice
shall state the price per share specified in the Transfer Notice and
shall first Offer such shares to the Members then holding the
remaining shares of the same class as those offered in proportion to
their then holdings of such class of shares. For the purposes of
this Article 15 only all shares for the time being comprised in the
equity share capital shall be deemed to be shares of the same class.
Such offer ("the Eirst Offer’) shall be limited to 3 time of
twenty-eight days from the date of the Offer Notice provided that
(without prejudice to the foregoing) if a certificate of valuation is
required under sub-Clause (f) of this sub-Article 15 (2) the First
Ofter shall remain open for acceptance until the expiry of a period
of fourteen days following the date on which notice of the Fair Value
so certified shall have been given by the Company to the Members in
accordance with sub-Clause (g) below of this sub-Article 15 (2)
("the First Period"). if not accepted within the First Period the
First Offer shall be deemed to have been declined. The First Offer
shall give the Members to whom it is made the right to claim shares
offered in addition to their due proportion. 1f any such Members do
not accept their due proportion the unaccepted shares shall be
distributed amongst those claiming additional shares in proportion as
nearly as may be to their said holdings but no Member shall be
bound to take more shares than those he has claimed.

(c) Where the capital is divided into different classes
the Offer Notice chall also contain 2 further offer ("the Second
Offer") offering to the remaining Members in proportion to their then
holdings of shares, such of the sharves comprised in the Transfer
Notice which have not been taken up oF agreed to be taken up
under the First Offer within the First Period. The Second Offer
shall be limited to @ time of twenty-eight days from the expiry of the
First Period provided that (without prejudice to the foregoing) if a
certificate of valuation is required under sub-Clause (f) of this
sub-Article 15 (2) the Second Offer shall remain open for acceptance
until the expiry of a period of fourteen days following the date on
which notice of the Fair Value soO certified shall have been given by
the Company to the Members in accordance with sub-Clause (g)
below of this sub-Article 15 (2 (“the Second Period"). ¥ not
accepted within the Second Period the Second Offer shall be deemed
to have been declined. The provisions of sub-Clause (b) of this
Article regarding claims for additional shares shall (mutatis
mutandis) apply to the Second Offer also.

(d) Whenever the capital is divided into different
clagses and there is only one holder of the particular class in
respect of which 2 Transfer Notice is served or +-henever all the
shareholders of that particular class are holding companies or
associated or subsidiary companies of other shareb: Jers of the same
class then where a Transfer Notice is served in respect of shares of
that class the First Period shall be deemed to expire forthwith upon
service of such Transfer Notice and the Second Offer shall be
deemed to be made in respect of all the shares comprised in that
Transfer Notice so that the Second Period chall be deemed to
commence upon service of the Offer Notice.



' (e) If the Company shall within the First or Second
Period (as the case may be) find a Transferee or Transferees for
the share(s) offered for sale and shall give notice thereof to the
Transferor he shall be bound upon payment of the Fair Value to
transfer the share(s) to the Transferee or Transferees.

(f) (i) The Fair Value for the shares specified in a
Transfer Notice shall be the price specified therein by the
Transferor provided that any Member may, not later than eight days
after the date of the Offer Notice, serve on the Company a notice in
writing requiring the Company to procure the Auditors to certify in
writing the price which in their opinion represents the fair value for
the shares comprised in the Transfer Notice as between a willing
Vendor and a willing Purchaser on the basis of the Company as a
going concern. Upon receipt of such notice the Company shall
instruct the Auditors to certify as aforesaid. For the purpose of
this Article the fair value of each share comprised in the Transfer
Notice shall be its value as a rateable proportion of the total value
of the issued shares of the relevant class in question and shall not
be discounted or enhanced by reference to the number of shares
referred to in the Transfer Notice. in so certifying the Auditors
shail be considered to be acting as experts and not as arbitrators
and their decision shall be final and binding on the parties
PROVIDED THAT in any circumstances where a Transfer Notice has
been given or deemed to have been given pursuant to sub-Clauses
(3) (4) (5) (8) or (7) of this Article, the calculation of the Fair
Value shall be referred to the Auditors forthwith upon the said
Notice being given or deemed to have been given;

(ii) The cost of obtaining an Auditors
Certificate pursuant to sub-Article (f) (i) shall be borne by the
Company .

(g) In the event of the Auditors’ Certificate being
issued as to the Fair Value, the Company shall forthwith give notice
to the Transferor and Transferee(s) of the sum soO certified and
within a period of seven days after service of such notice any
Transferee may revoke his acceptance in whole (but not in part) by
notice in writing served on the Company.

(h) f the Transferor, after having become bound to
transfer his share(s) as aforesaid, makes default n transferring
the same, the Company may receive the purchase money tendered by
the Transferee(s) and the proposed Transferor shall be deemed to
have appointed any one Director or the Secretary of the Company as
his Agent and Attorney to execute a transfer of the share(s) to the
Transferee(s) and upon the execution of such transfer the Company
shall hold the purchase money in trust for the Transferor. The
receipt of the Company for the purchase money shall be a good
discharge to the Transferee(s) and after his or their namef(s) have
been entered on the Register of Members in purported exercise of
the aforesaid power, the wvalidity of the proceedings shall not be
questioned by any person.

(i) |f the Directors shall not by the expiry of the
First Period or, where the capital is divided into different classes of
shares, by the expiry of the Second Period, find a Transferee for
ail the shares offered from amongst the Members of the Company in



the_Company in accordance with the foregoing provisions of this
Article, or if the Company shall within the relevant period give the
'[raqsferor notice in writing that the Company has no prospect of
finding purchasers of such shares or any of them the Transferor
shall be at liberty within a period of three months from the end of
the First Period or as the case may be the Second Period, on a bona
fide sale or transfer subject to the provisions of Article 13 and the
following provisions of this Article to sell and/or transfer such
unsold share(s) or the beneficial interest therein to any person at
any price being not less than the Fair Value PROVIDED THAT:-

(aa) for so long as FKI Babcock or any
Company of the FKI Babcock Group holds any shares in the Company
the prior written consent of FK! Babcock or the relevant Company of
the FK) Babcock Group (as the case may be) shall be required
befdore the Directors may register any such transfer or transfers;
an

(bb) the person or persons tec whom any
such shares are to be transferred must have been previously
approved by the Directors of the Company such approval not to be
unreasonably withheld unless the proposed transferee is a person
considered by the directors to be a competitor or connected with a
competitor of the business of the Company and its subsidiaries; and

(ce) if the Transfer Notice shall state that
the Transferor is not willing to transfer part only of the shares
comprised in the Transfer Notice he shall be entitled under this
sub-clause 15(2) (i} to transfer all but not part of such shares; and

(dd) the Directors may require to be
satisfied in such manner as they may reasonably think fit that such
shares are being transferred in pursuance of a bona fide sale or
transfer for the consideration stated in the relative form of Stock
Transfer without any deduction, rebate or allowance whatsoever io
the Transferee and the Directors, if not so satisfied, may refuse to
register or approve the Transfer.

(3) Any person entitled to a share other than a Settled Share
in consequence of the death or bankrptcy of a Member shall be
bound at any time if and when required in writing by any other
Member so to do, to give a Transfer Notice in respect of all the
shares then registered in the name of the deceased or bankrupt
Member.

(4) Any person or persons registered or otherwise entitied to
be registered as the holder of any Settled Shares shall be bound at
any time following the death or bankruptcy of the Settlor of any
such shares if and when required in writing by any other Member so
to do, to give a Transfer Notice in respect of all the shares then
registered in the name of the deceased or bankrupt Settlor.

(3) Notwithstanding the foregoing provisions of this Article
any Member who is a Director or employee of a company of the
Group shall upon ceasing to hold office as a Director of or to be
employed by the Company or any Company of the Group and if
required by any other Member so to do give a Transfer Notice in
respect of all the shares other than Settied Shares then registered



in his name and notwithstanding anything to the contrary contained
in this Article the Fair Value in respect of such shares shall (in the
event that such person so ceases to be a Director or Employee
otherwise than as result of death, normal retirement or ill health) be
that value certified by the Auditors in accordance with
sub-clause (2)(f) of this Article 15

(6) Where the Settlor of any Settled Shares was at the time
such shares were transferred by the Settlor so as to become Settled
Shares a Director or employee of a Company of the Group then any
person or persons registered or otherwise entitled to be registered
as the holder of any of such Settled Shares shall upon the Settlor of
any such shares ceasing to hold office as a Director of or to be
employed by a company of the Group and if and when required by
any other Member so to do to give a Transfer Notice in respect of
all the shares then registered in his or their respective names and
notwithstanding anything to the contrary contained in this Article
the Fair Value in respect of such shares shall (in the event that
such Settlor so ceases to be a Director or employee otherwise than
as a result of death, normal retirement or il health) be that value
certified by the Auditors in accordance with sub-clause (2) (f) of
this Article 15.

(7) !f and whenever any Settled Shares cease to be held on
Family Trusts (other than in consequence of a Transfer authorised
by sub-paragraph (c) of sub-Article 15 (1)) the trustees of such
Family Trust shall forthwith give a Transfer Notice in respect of the
shares in <question and such shares may not otherwise be
transferred.

(8) If at any time a proposed transfer of any shares made
other than in accordance with the provisions of sub-Article 15 (1)
would  if completed constitute a Transfer of Control then
notwithstanding any other provision contained in these Articles then
the Directors shall not sanction the making and registration of any
such transfer unless the provisions of sub-Articie 4 (3) shalil have
been complied with nor unless the proposed transferee shall first
have made a general offer in writing (stipulated to be open for
acceptance for at least 28 days) to purchase all the issued shares
in the capital of the Company (other than Preference Shares) at the
Specified Price which offer in the sbsence of written acceptance by
any Member within the period during which it is expressed to be
open for acceptance shal! be deemed to have been rejected by any
such Member not accepting.

(9) Any transfer or purported transfer of any share made
otherwise than in accordance with this Article shall be void and of
no effect and in any case where, pursuant to this Article, a
Transfer Notice shall be required %o be given in respect of any
share(s) and such Transfer Notice is not duiy given within a period
of fourteen days such Transfer Notice shall be deemed to have been
given at the expiration of the said period or at the expiry of
fourteen days after the Directors first became aware of the default
and the provisions of this Article shall take effect accordingly.



GENERAL MEETINGS AND RESOLUTIONS

16. .(1) A notice convening a General Meeting shall be required to
specify the general nature of the business to be transacted only in

the case of special business and Clause 38 in Table A shall be
modified accordingly.

All business shall be deemed special that s transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of accounts, balance sheets, and the reports of the
Directors and Auditors, and the appointment of, and the fixing of
the remuneration of, the Auditors.

(2) Every notice convening a General Meeting shall comply with
the provisions of Section 372 (3) of the Act as to giving information
to Members in regard to their right to appoint proxies; and notices
of and other communications relating to any General Meeting which
any Member is entitled to receive shall hbe sent to the Directors and

to the Auditors for the time being of the Company.

17. (1) No business shall be transacted at any General Meeting
unless a quorum is present at the time when the Meeting proceeds to
business.

{(2) 1f a quorum is not present within half an hour from the
time appointed for a General Meeting or if at any time during a
General Meeting such gquorum ceases to be present the General
Meeting shall stand adjourned to the same day in the next week at
the same time and place as the Directors may determine; and if at
the adjourned General Meeting a quorum is not present within half
an hour from the time appointed therefor such adjourned General
Meeting shall be dissolved.

(3) For so long as FK! Babcock or any Company of the FKI
Babcock Group helds any shares in the Company 2 quorum shall
consist of a duly suthorised representative of FKI Babcock or of the
relevant Company of the FK! Babcock Group (as the case may be)
and any one other member present in person or by proxy.

18. At any General Meeting of the Company, 8 poll may be
demanded by one or more Members present in person or by proxy or
being a corporation by its duly authorised representative and having
the right to vote at the Meeting and sub-clauses (b) (c) and (d) of
Regulation 46 of Table A shall be modified accordingly.

ACCOUNTS

19. Every Financial Year shall commence on 1st April and end on
31st March in the following year and the Directors shall cause to be
prepared, in accordance with the provisions of the Act, a
consolidated balance sheet of the Company and its subsidiaries as at
the end of each such Financial Year and a consolidated profit and
loss account of the Company and its subsidiaries for each such
Financial Year (together "the Accounts").



APPOINTMENT AND REMOVAL OF DIRECTORS

20. Unless and until otherwise determined by Ordinary Resolution of
th_e.Company there shall be no maximum number of Directors but the
minimum number of Directors shall be two.

21. (1) The Directors shall not be required to retire by rotation.

(2) The provisions of Section 293 of the Act shall apply to the
Company notwithstanding that the Company is neither 2 Public
Company nhor a subsidiary of a Public Company.

22. Subject always to the provisions of Article 7 the Company may
by ordinary resolution appoint a person who is willing to act to be a
director either to fill a vacancy or as an additional director
provided that the appointment does not cause the number of
Directors to exceed any number fixed by or in accordance with these
Articles as the maximum number of Directors.

23. Subject always to the provisions of Article 7 the Directors may
appoint a person who is willing to act to be a director provided that
the appointment does not cause the number of directors to exceed
any number fixed by or in accordance with these Articles as the
maximum number of Directors.

24. (1) Notwithstanding any limitation on the number of Directors
fixed by or in accordance with these Articles for so long as FKI
Babcock or any Company of the FKI Babcock Group holds any shares
in the Company FKI Babcock or the relevant Company of the FKI
Babcock Group (as the case may be) shall have the right at any time
and from time to time to appoint one person ("the Special Director")
as a Director of the Company and to remove from office any person
so appeinted and to appoint another in his place.

(2) The appointment and removal of the Special Director shalil
be effected by a notice or notices in writing signed on behalf of FKI
Babcock or the relevant Company of the FK! Babcock Group (as the
case may be) and given o the Comipany at its Registered office and
shall take effect forthwith upon receipt.

(3) The Company shall procure at the written request of FKI
Babcock or the relevant Company of the FK! Babcock Group {as the
case may be) that t' e Special Director shall be appointed as a
Director of such subsidiary company or companies of the Company as
FK| Babcock or the relevant Company of the EK! Babcock Group (as
the case may be) shall specify.

(4) The Company shall reimburse to the Special Director all
reasonable expenses incurred by him in connection with his office
and shall indemnify the Special Director in a form satisfactory to FKI
Babcock or the relevant Company of the FKI Babcock Group (as the
case may be) against reasonable actions taken by him in his capacity
as a Director.

725, 1In addition and without prejudice to the provisions of
Section 303 and 304 of the Act the Company may, by Extraordinary
Resolution remove any Director before the expiration of his period of
office and may, if thought Ffit, by Ordinary Resolution appoint



anofhe’r persen in his stead. Such removal shall be without
prejudice to any claim such Director may have for damages for
breach of any contract of service between him and the Company.

BORROWING POWERS

26.. (1) Subject to the remaining provisions of this Article 26 the
Directors may exercise all the powers of the Company (whether
express or implied) to borrow and/or secure the payment of money,
to guarantee the payment of money and the fulfilment of obligations
and the performance of contracts to enter into leasing hire or credit
purchase transactions and to mortgage or charge the property assets
and uncalled capital of the Company and (subject to Section 80 of the
Act) to issue debentures, debenture stock and all other securities
whether outright or as security for any debt liability or obligation of
the Company or of any third party.

(2) The Directors shall restrict the borrowings of the Company
and exercise all voting and other rights or powers of control
exercisable by the Company in relation to its subsidiaries so as to
secure (as regards subsidiaries so far as by such exercise they can
secure) that, save with the previous written consent of the holders
of the Preference Shares no money shall be borrowed if the
aggregate principal amount (including any premium payable on final
repayment) outstanding of all moneys borrowed by the Group
(excluding amounts borrowed by any member of the Group from any
other member of the Group) then exceeds or would as a result of
such borrowing exceed an amount equal to one and a half times the
aggregate of:-

(a) the nominal amount paid up on the share capital of
the Company; and

(b) the total of the capital and revenue reserves of the
Group (including any share premium account, capital redemption
reserve and credit balance on the combined profit and loss account)
but excluding sums set aside for taxation and amounts attributable to
outside shareholders in subsidiaries of the Company and deducting
any debit balance on the combined profit and loss account, all as
shown in the then latest audited consolidated balance sheet of the
Group, but adjusted as may be necessary in respect of any variation
in the paid up share capital or share premium account and the
capital redemption reserve of the Company since the date of its
latest audited balance sheet and deducting therefrom an amount equal
to any distributions by the Company out of profits earned prior to
the date of its latest audited balance sheet and which have been
declared recommended or made since that date except in so far as
provided for in such balance sheet.

(3) A report by the Auditors as to the aggregate amount
which may at any one time in accordance with the provisions of
paragraph (2} of this Article be owing by the Company and its
subsidiaries without such sanction shall be conclusive in favour of
the Company and all persons dealing with the Company.

(4) No lender or other person dealing with the Company shall
be concerned to see or enquire whether the limit imposed by this
Article 26 is observed and no debt or liability incurred in excess of



such limit shall be invalid and no security given in respect of an
such debt or liability shall be invalid or in’::f?ectual excep‘z where thz
I:enc!e'r or recipient of the security or other person to whom a
liability is incurred has actual express notice at the time when the
debt or liability was incurred or the security given that the limit
hereby imposed had been or was thereby exceeded,

GRATUITIES AND PENSIONS

27. The Directors may exercise all the powers of the Company
conferred by the Memorandum of Association of the Company to pay
and/or provide pensions, annuities, gratuities, superannuation, and
other allowances, benefits advantages, facilities and services both
for persons who are or have been Directors of, or who are or have
been employed by the Company and their dependants and relatives
and the Directors shall be entitled to retain any benefits received by
them or any of them by reason of the exercise of any such powers.

PROCEEDINGS OF DIRECTORS

28. So long as FK| Babcock or the relevant Company within the FKI
Babcock Group shall have appointed a Special Director there shall be
no quorum at any Meeting of the Board of Directors and accordingly
no business transacted at any meeting of the Board of Directors
shall be valid unless the Special Director is present or alternatively
unless the Special Director has received at least 7 days prior written
notice of such meeting and the business to be transacted thereat and
has given written consent to the business referred to in such notice
of Meeting being moved in his absence and Clause 89 in Table A
shall be construed accordingly.

29. Where at any Me_ting of the Directors there is to be transacted
any business which if carried would constitute an actual or deemed
variation of the rights attaching to the Preference Shares as set out
in Article 7 then in relation to any such matter the Special Director
shall be entitled to such number of votes a< shall constitute a
majority on the Board and Clause 88 of Table A shall be interpreted
accordingly.

30. Any Director may vote, at any meeting of the Directors or of
any committee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution as aforesaid his vote shall be
counted: and in relation to any such resolution as aforesaid he shall
(whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

31. Any Director or member of a committee of Directors may
participate in a meeting of the Directors or such committee by means
of conference telephone or similar communications equipment whereby
all persons participating in the Maeting can hear each other and any
Director or member of a committee participating in such a meeting in
this manner shall be deemed to be present in person at such
meeting.



ALTERNATE DIRECTORS

32. _(1) Each Director shall have the power (i) at any time to
appoint as an alternate Director, either another Director or any
other person who in the case of an alternate appointed by a Director
other than the Special Director shall be approved for that purpose
by resolution of the Directors and (ii) at any time, to terminate such
appointment.

(2) The appointment of an alternate Director shall automatically
terminate on the happening of any event which, if he were a
Director, would cause him to vacate the office of Director or if his
appointor shall cease for any reason to be a Director otherwise than
by retiring and being re-appointed at the same meeting.

(3) Every appointment, removal or resignation of an alternate
Director, shall be in writing signed by the appointor or (as the case
may be) by the alternate Director and shall take effect (subject to
any approval required under sub-clause (1) of this Article) upon
receipt of such written appointment, removal or resignation at the
Registered Office of the Company.

(4) An alternate Director shall, (subject to his giving to the
Company an address within the United Kingdom at which notices may
be served) be entitled to receive notices of all Meetings of the
Directors or of any committee of the Directors of which his appointor
is a member, and to attend and, in place of his appointor, exercise
the voting rights which would have been exercisable by his
appointor and be counted for the purposes of a quorum at any such
Meeting at which his appointor is not personally present and
generally, in the absence of his appointor, to perform and exercise
all the functions, powers and duties as a Director of his appointor
and to receive notice of all General Meetings. An alternate Director
shall during his appointment, be an officer of the Company and
shall not be deemed to be an agent of his appointor but shall not be
entitled to any remuneration or fee from the Company.

(5) A Director or any other person may act as alternate
Director to represent more than one Director and an alternate
Director shall be entitled at Meetings of the Directors or any
committee of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Director.

INDEMNITY

33. Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any lability incurred by him in defending any proceedings, whether
civil or crimina! in which judgment is given in his favour or in which
he is acquitted or in connection with any application in which relief
is granted to him by the Court from liability for negligence default
breach of duty or breach of trust in relation to the affairs of the
Company. No Director or other officer shall be liable for any loss
or damage or misfortune which may happen to or be incurred by the



, incurred by the Company in the proper execution of the duties of his
/ office or in relation thereto PROVIDED THAT this Article shall only
have effect insofar as its provisions are not avoided by Section 310

s of the Act.




Names and addresses of subscribers

1. Andrew Cockburn,
24 Castle Street,
Edinburgh.

Company Registration Agent.

2. William Scott,
24 Castle Street,
Edinburgh.

Company Registration Agent.

Dated this 17th day of February, 1988.

Witness to the above Signatures:- Karen Davidson,
24 Castle Street,
Edinburgh.

Company Registration Agent.
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ATLANTIC POWER & GAS {HOLDING) LIMITED
{Adopted by Special Resolution passed on 31st March 1994)

The Regulations contained in Tabiz A in the Schedule to the Companies {Tables A to F)
Regulations 1985 (such table being hereinafter called "Table A") other than Regulations 2,
3, 23, 35, 40, 41, 54, 64 to 69 (inclusive), 87, 94 to 97 linclusive), 118 and the first
sentence of Regulation 24, shall apply to the Company save insofar as they are varied
hereby and such Regulations {save as so varied) and the Articles hereinafter contained shall
be the Regulations of the Company.

INTERPRETATION

In these Articles the following expressions shall have the following meanings:-

"the Act” shall mean the Companies Act 1985, but so that
any reference in these Articles to any provision of
the Act shall be deemed to include a reference to
any statutory moedification or re-enactment of that
provision for the time being in forcs;

"ASIC” shall mean Abtrust Scotland Investment Company
PLC;

"a member of the ASIC Group” shall mean
(i) ASIC, and any subsidiary or holding

company of ASIC or any subsidiary of any
such holding company; and

(i) any company or fund managed by Abtrust
fund Managers Limited or any subsidiary
or holding company of Abtrust Fund
Managers Limited or subsidiary of such
holding company;

"Associated Company” shall mean the same as in Section 302 »f the
Income and Corporation Taxes Act 1970;

"the Auditors” shall mean the Auditors for the time being of the
Company;




"Babcock”

"the Babcock Group”

"the Company”

"Control™

"equity share capital”

*Family Trusts”

"3 Financial Year"

"Flotation"
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shall mean Babcock international Group plc;

shall mean Babcock and all or any associated
subsidiary or holding companies for the time being
of Babcock and any associated or subsidiary
company of any such holding company as aforesait
and the expressions "Company of the Babcock
Group” and "Companies of the Babcock Group”
shall be construed accordingly;

shall mean the Company and all or any associatec
subsidiary or holding companies for the time being
of any of them and any associated or subsidiary
company of any such holding company as aforesaid
and the expressions "Companies of the Group” and
"Company of the Group”™ shall be construed
accordingly.

shall mean the right by virtue of holding shares in
the Company or by virtue of any contract or other
arrangement wiih any holder of shares in the
Comipany to exercise 50 per cent or more of the
total voting rights conferred by all the equity share
capital of the Company for the time being in issue;

shall mean the Ordinary Shares and any equity
securities as defined in Section 94 of the Act;

in relation to a shareholder means trusts under
which no immadiate beneficial interest in the shares
held on such trusts is for the time being vested in
any person other than the shareholder or his
Privileged Relations and no power of control over
tha vo*'ng powers conferred by such shares is for
the time being exercisable by or subject to the
consant of any person othar than the trustees of
such trust as trustees of such member or his
Privileged Relations;

shah mean a financial year or other period in
respect of which the Company prepares its
accounts in accordance with tha relevant provisicns
contained in the Act;

shall mean either:-

{i) the grantinyg of permission by the Cnuncit of
The Stark Exchange for the ordinary share
capital of the Cormpany to he dealt in on the
Unlisted Securities Market or any other
unlisted securities market for the time being
administered by the Councit of The Stock
Exchange; or
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"GRC"

"a member of the GRC Group”

"Group”

"holding company” and
"subsidiary company”

"{ oan Notes"

"the Ordinary Shares"

"Privileged Relation™

"the Specified Price™
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(i) the admisston by the Council of The Stock
Exchange of the ordinary share capital of
the Company to the Official List; or

(i) the granting of permission for the ordinary
share capital of the Company to be dealt in
on any recognised stock exchange (as
defined in Section 841 of the Income and
Corporation Taxes Act 1988);

shall mean Grampian Regional Council, duly
designated and appointed as the Administrating
Authority of the Grampian Regional Council
Superannuation Fund;

shall mean GRC or any successor of GRC or any
other fund administered by GRC or such successor;

means the Company and all or any associated
subsidiary or holding companies for the time being
of the Company and any associated or subsidiary
company for the time being of any such helding
company;

shall mean the same as in Section 736 of the Act;

means the loan notes between the Company and
each of ASIC and GRC providing for a loan by ASIC
and GRC to the Company of £627,000 and
£168,000 respectively created of even date with
the date of adoption of these Articles;

means the 'A’ Shares, the ‘B' Shares and the 'C’
Shares;

in relation to a shareholder shall mean the spouse
of that person anr 5 children {including step and
adopted children};

shall mean at the option of ali of the holders of the
‘C* Shares either:-

{a) a price par shars equal t~ the amount paid
by way of subscription for each such share;
or

{b) the consideration (in casnh or otherwise) per

share equal to that offered or paid o
payable by the proposed transferge or
transferees or his or their nominees for any
other shares in the Company plus the
relevant proportion of any .ther
consideration f{in cash or otherwise)
received or receivable by the holders of
swch other shares which having reyard to




"Settled Shares”

"the Settior"”

"Transfer of Contral”

the substance of the transaction as a whole
can reasonably be regarded as an addition
to the price paid or payable for such other
shares provided that if any part of the price
per share is payable otherwise than by cash
the holders of the 'C’' Shares may at their
option elect to take a price per share of
such cash sum as may be agreed by them
having regard to the substance of the
transaction as a whole;

plus in either case a sum equal to any accruals of
the dividends . .n such share grossed up at the rate
of corporation tax then in force calculated down to
the date of sale or transfer and in the eveat of
disagreement the calculation of the Specified Price
shall be referred to an umpire {acting as an expert
and not as an arbiter) nominated by the parties
concerned {or in the event of disagreement as to
nomination, appointed by the President for the time
being of the Institute of Chartered Accountants of
Scotland) whose decision shall be final and binding;

shall mean any shares in the Company which have
at any time been transferred by a Settior t0 a
Privileged Relation or into Family Trusts under the
provisions of paragraph (¢} or {d) of sub-Article
15(1) and which continue for the time being to be
held by a Privileged Relation of the Settlor or on
Family Trusts created by the Settlor;

shall mean in respect of any Settled Shares the
member or former member who transferred such
shares to a Privileged Relation or into Family Trusts
under the provisions of paragraph (c) or {d) of sub-
Article 15(1);

shall mean the transfer of any share(s}) in the
Company which would if completed result in any
person or persons who were not members of the
Company at the date these Articles were adopted
obtaining Control of the Company or alternatively
weould result in the loss of Control of the Company
by the shareholders in Control at the time of the
transfer in question.

SHARE CAPITAL

3. The authorised share capital of the Company at the date of adoption of these Articles is
One Hundr 4 and Ten Thousand Pounds {£110,000) divided into Sixty Thousand (60,000}
‘A’ ¢ 3res of One Pound each {"the ‘A’ Shares"} Forty Thousand ‘B’ Shares of One Pound
each {"the 'B’ Shares") and Ten Thousand {10,000} 'C’ Shares of One Pound each ("the

'C’ Shares").

4, The rights attaching to the said respective c. sses of shares shall be as follows:-




(1}

(2)

(3)

As regards income:-

(a)

(b}

The ‘B’ Shares shall entitle the holders thereof, in priority to the payment
of dividends to the holders of all or any other shares in the capital of the
Company, to the first £2,460,000 in aggregate of dividend declared by the
Company on or after 31st March 1994, to be divided amongst the '8’
Shares pro rata according to the amount paid up or credited as paid up on
such shares but shall not entitie the holders of the "B’ Shares to any further
or additional participation in the income of the Company.

No dividend shall be declared or paid to the holders of the ‘A’ Shares or
the 'C’ Shares unless all sums due and payable to the holders of the Loan
MNotes have been so paid;

Subject to this Article 4{1} and with the prior written consent of ASIC and GRC the
Company may distribute the profits available for distribution pro rata among the ‘A’
Shares and the 'C’ Shares of the Company according to the amounts paid up or
credited as paid up on the shares held by them and shall accrue on a daily basis.

As regards capital:-

On a return of assets on liquidation or otherwise the surplus of assets of the
Company remaining after the payment of liabilities shall belong to and be distributed
as follows:-

(a)

(b}

first in paying 0 the holders of the Ordinary Shares the subscription price
paid for each such share held by such holder, provided that if the assets
available are insufficient tu repay to such holders the total subscription
prices paid for such shares then each such holder shall receive the
proportion which the total subscription price for the ‘A’ Shares the ‘B’
Shares or the 'C’ Shares held by him or it bears to the aggregate of the
total subscription prices for the ‘A’ Shares, the ‘B’ Shares and the 'C’
Shares;

the balance of such assets shall be distributed amongst the holders of the
‘A’ Shares and the 'C' Shares (pari passu as if the same constituted one
class of share) in proporticn to the amounts paid up or credited as paid up
on the ‘A’ Shares and the 'C’ Shares held by them respectively.

As regards voting:-

{a)

(b}

Save as stated at Article 4{3)}{b) below, at a General Meeting of the
Company every person pres¢nt, whether as an individual member of the
Company or as a duly authorised representative of a corporate member of
the Company or as a proxy for a member of the Company, shali have one
vote on a show of hands and upon a poll every member present, whether
in person or by a duly authorised representative of & corporate member of
the Company or by proxy, shall have one vote for each £1 nominal paid up
or credited as paid up on ail the shares of the equity share capital of the
Company of which he is the holder.

The holders of ‘B’ Shares shall have no right to attend or to appoint any
proxy or to authorise any person to attend any meeting of the Company or
to vote at any meeting of the Company save in respect of any resolut on
proposed at any such meeting which would or may constitute a variation
or abrogation of the rights of the holders of 'B' Shares as a class or which
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would or may affect the rights of the holders of ‘B' Shares set out in
Article 4(1)(a) above or the abragation or variation thereof or which would
or may have a material adverse effect on the ability of the Company to duly
perform its obligations contained in the Agreement for purchase of Shares
made between the Company and Babcock on 31st March, 1984 ("the
Purchase Agreement”).

{c) The holders of the ‘B’ Shares shall have the right to receive notice of all
meetings of the Company specifying the business to be conducted thereat.
Notwithstanding any provision of these Asucles to the contrary, no
resolution may be passed at any meeting of the Company where notice as
aforesaid has not been duly given to the holders of the 'B’ Shares.

Subject to the provisions of the Act the Company may:-

{n Issue shares which are to be redeemed or are liable to be redeemed at the option
of the Company ar of the holder on such terms and in such manner as shall be
prescribed in these Articles or by the resolutior creating or issuing such shares or
effecting the increase in the authorised share capital of the Company; and

{2} Purchase its own shares (including any redeemable shares) and, for so long as it
remains a private company, make a payment in respect of the redemption or
purchase of its own shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares.

Subject to the provisions of these Articles and without prejudice to any special rights
previously conferred on the holders of any existing shares or class of shares, all shares shall
be issued to such persons and upon such terms and conditions and with such rights,
priorities, privileges or restrictions as the resolution creating or issuing such shares or
effecting the increase in the authorised share capital of the Company shall prescribe but,
in the absence of any such prescription, all shares whethcr forming part of the existing or
any increased capital shall be at the disposal of the Directors who may issue them, subject
to the provisions of Section 80 of the Act and of Articles 8, 9 and 10 below to such
persons at such times and generaily on such terms and conditions and with such rights,
priorities, privileges or restrictions as they may think fit.

CLASS RIGHTS
Whenever the capital of the Company is divided into different classes of share the special
rights attached to any class may be varied or abrogated either whilst the Company is a
going concern or during or in contemplation of a winding up, with the consent in writing
of the holders of not less than three-fourths in nominal value of the issued shares of that
class, or with the sanction of an Extraordinary Resoiution passed at a separate meeting of
the holders of the shares of that class but not otherwise. To every such separate meeting
all the provisions of these Articles relating to General Meetings of the Company or to the
proceedings thereat shall, rnutatis mutandis, apply except that the necessary quorum shall
be one person present in person or by proxy {whenever there is only one holder of shares
of that class) but where there are two or more holders of shares of that class the quorum
shall be twa persons at least holding or representing by proxy not less than two-thirds in
nominal amount of the issued shares of the class and the holders of shares of the class
shall, on a poll, have one vate in respect of every share of the class held by them
resrectively PROVIDED THAT without prejudice to the generality of this Article the special
fi s attachad to the ‘B’ Chares and/or the 'C’ Shares, as the case may be, shall be
deerned to be varied by and accordingly the prior co sent {in writing or in : .parate meeting
in manner aforesaid) of the holders of three-fourths in nominal value of the 'B’ Shares and
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the 'C’ Shares shall be required in accordance with the provisions of this Article 7 to the
following matters in relation to the Company {save that in relation to the matters specified
in Article 7(k) and Article 7{i} the consent of the holders of three-fourths in nominal value
of the 'C’ Shares only shali be required and in relation to the matters specified in Article
7{m} and 7o) the consent of the holders of three-fourths in nominal value of the 'B’ Shares
only shall be required and in relation to the matters specified in Article 7{a} to Article 7{j)
inclusive the consent las aforesaid) of the holders of the 'B’ Shares shall only be required
if such holders would have voting rights in relation to such matter in accordance with
Article 4{3}{b) hereof):-

{a) the grant of any option or other right to subscribe for shares or by the alteration or
increase or reduction or sub-division or consolidation of the authorised or issued
capital of the Company or of any of its subsidiaries or of any joint venture company
of which the Company is a member, or any variatior: of the rights attached to any
of the shares for the time being in the capital of ihe Company or of any of its
subsidiaries or of any joint venture company of which the Company is a member;
or

{b) the disposal of the undertaking of the Company or of any of its subsidiaries or any
substantial part thereof or of any ioint venture company of which the Company is
a membor, or by the disposal of any share in the capital of any subsidiary of the
Company or of any joint venture company of which the Company is a member; or

{c) the acquisition of any interest in any share in the capital of any company by the
Company or any of its subsidiaries or of any joint venture company of which the
Campany is a member: ar

(d} the application by way of capitalisation of any sum in or towards paying up any
debenture or debenture stock of the Company; or

(e) any alteration of the rastrictions on the powers of the directors of the Company
and its subsidiaries  of « Iy joint venture company of which is the Company is a
member to borrow /e GJarantees or create charges; or

{f} the winding up of the Company ar any of its subsidiaries or of any foint venture
company of which the Company is a member; or

{g) the redemption of any of the Company's shares or by the entering into of a
contract by the Company to purchase any of its shares; or

{hj any alteration of the Company’s Memorandum or Articles of Association; or

(i) any alteration of the Company‘s accounting reference date or change of auditors;
or

1] the entering into of a written service agreement with any director or connected

person (as defined by Section 839 of the Income and Corporation Taxes Act 1988)
or the material variation of any such existing service agreement with any such
person; or

(k) the calling of a meating of the Company 1o effect ar dpprove any matter which
would by virtue of this Article be 3 variation of the class rights of the 'C’ Shares;
or

)] the removal from office of the Investors’ Director otherwise than in accorc ce
with - -ticle 25.
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the calling of a meeting of the Company to effect or approve any matter which
would by virtue of this Article be a variation of the class rights of the ‘B’ Shares;
or

the removal from office of the Special Director other than in accordance with
Article 2bA.

No shares shall be issued to any infant, bankrupt or person suffering from mental disorder.

The Directors of the Company shall not exercise any power of the Company to allot
relevant securities as defined in Section 80{2) of the Act unfess they are authorised so to
do by the Company in General Meeting and any purported allotment in contravention of this
provision shall be void and of no effect.

(1)

2)

(3)

(4)

(1)

In accordance with Section 81{1) of the Act, subsections 83{1) and 90(1} to {6}
inclusive of the Act shall not apply to any allotment of shares in the Company.

Subject always to Articles 8 and 8, if the Directors shall determine to make an
issue of any shares forming part of the share capital of the Company for the time
being they shall unless the Company shall by Special Resolution otherwise direct
be bound to make an offer (stipulated to be open for acceptance within twenty-
eight days) in the case of an issue of any class of share to each member for the
time being holding shares in the equity share capital of the Company of such a
proportion of the shares which the Directors determine to issue as the aggregate
nominal value of that member's holding of equity share capital bears to the
aggregate nominal value of shares in the equity share capital of the Company
immediately prior to the issue of the shares and any such member shall be bound
within twenty-eight days of the making of such cffer to F'm either to accept or
reject in writing such offer in full or in part {and in default of so doing shall be
deemed to have rejected the offer in full). After the expiration of that time, or on
the receipt of an intimation from any member to whom the offer is made that he
rejects the offer in whole or in part, the Directors shall offer the shares so rejected
or deemed to have been rejected in like manner to such of the other members as
accepted the original offer in full PROVIDED THAT if any of the shares comprised
in such further offer are rejected or if deemed to be rejected then the whole of such
share issue whether any part or parts have heen accepted or not by any member
shall be cancelled.

Any shares offered in terms of sub-Article (2) above to a member of the ASIC
Group shall at the request of such member of the ASIC Group be registered in the
name or names of any one or more member of the ASIC Group.

Any shares offered in terms of sub-Article (7} above to a member of the GRC Group
shall a\ the request of such member of the GRC Group be registered in the name
or names of any one or more mambers of the GRC Group.

LIEN
The lien conferred by Regulation 8 of Table A shall extend also to fully paid shares
and to all shares registered in the name of any person indebted or under liability to
the Company, whether he shali be the sole registered holder thereof or shali be one
of the several joint holders and shall be a first and paramount lien for ail moneys
and liabilities whether presently due and payable or not.
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The liability of any Member in default in respect of a call shall be increased by the
addition at the end of the first sentence of Clause 18 in Table A of the words "and
all expenses that may have been incurred by the Company by reason of such non-
payment”.

TRANSFER OF SHARES

12, The instrument of transfer of any fully paid share shall be signed by or on behalf of the
transferor only but in the case of a partly paid share, the instrument of transfer shall also
be signed by or on behalf of the transferee. The transferor of any share shali be deemed
to remain the holder of the share until the name of the transferee is entered in the Register
of Members in respect thereof,

13. (1
{2)
14. (1}
(2}
15. (1)

The Directors may refus~ to register any transfer of any share on which the
Company has a lien or any transfer of any share (not being a fully paid share) to a
person whum they shall not approve (not being a person referred to in Article
15(1));

No share may be transferred to any infant, bankrupt person or person suffering
from mental disorder.

Subject to Article 13 the Directors shall register any transfer of any shares made
in the cir umstances prescribed in Article 15 but in any other circumstances the
Directors shall refuse to register any transfer of any share whether or not itis a
fully paid share;

Any directions (by way of renunciation, nomination or otherwise) by a member
entitled to an allotment of shares to the effect that such shares or any of them be
allotted or issued tc some person other than that member or any sale or other
disposition for consideration or otherwise by whomsoever made and whether
eftected by an instrument in writing or not of a beneficial interest in a share other
than any such sale or other disposition in favour of an existing member shall for the
purposes of these Articles be deemed to be a transfer, and the Directors shall
accordingly decline to register such person as the holder thereuf except where the
proposed transferee is a person to whom a transfer of shares may be made by a
member pursuant to Article 15 or where the provisions of that Article have been
complied with.

Subject ta the provisions of Articles 12, 13 and 14 and to the following provisions
of this Article any share may at any time be transferred without restriction as to
price or otherwise in the following circumstarces:-

{a) a transfer of any shares in the Company held by any member of the ASIC
Group may be made between the member of the ASIC Group holding such
shares and any other member of the ASIC Group without restriction as to
price or otherwise and any such transfer or transfers shall be registered by
the Directors;

{b} a transfer of any shares in the Company held by any member of the GRC
Group may be made between the member of the GRC Group holding such
shares and any other member of the GRC Sroup without restriction as to
price or otherwise and any such transfer or transfers shall be registered by
the Directors;
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in the case of any shares which are not already Settied Shares by any
member being an individual to a Privileged Relation;

in the case of shares which are not already Settled Shares by any member
being an individual to trustess to be held on Family Trusts and so that
where any Settled Shares are held by Trus’ees on Family Trusts:-

{i) such Settled Shares may on any change of trustees be transferred
to the new trustees; and

{ii) such Settled Shares may at any time be transferred to the Settlor
thereof or to any other person to whom under sub-paragraph (c}
above of this sub-Article 15{1) the same could have been
transferred by the Settlor if he had been the holder thereof; ot

Provided Always that the provis.ons of sub-Article 158(i){d) shall not apply
to the iransfer of shares if the effect of such transfer would be to make
Family Trusts lor the trustees thereof) the holders of more than cne-half in
nominal value of the issued equity share capital of the Company,

by any member to any other person for whatever consideration with the
consent of all the other membars for the time being of the Company;

by any member at any time to the Company in accordance with the
provisions of the Act.

Except in the case of a transfer of shares expressly authorised by sub-
Clause {1} of this Article any member wishing to sell, transfer or otherwise
dispose of any share or the beneficial interest therein {"the Transferor”)
shall give notica in writing {("a Transfer Notice™} to the Company that he
desires to transfer or dispose of the same specifying:-

{0 the shares which he desires to sell or transfer;
{if} the price at which he is willing to sell or transfer these shares; and

i) whether or not the Transfer Natice is conditional upon all and not
part only of the shares comprised in it being sold and so that in the
absence of such specification the Transfer Notice shall be deemed
to be so conditional.

Such Notice shall constitute the Company as agent for the sale of the
sharas to any member willing to purchase the same {"the Transferee"} at
the price specified therein or fixed by the Auditors of the Company in
accordance with sub-Clause {f) of this sub-Article 15(2) {"the Fair Value”)
{whichever shail be the lower). A Transfer Notice may include several
shares. Whenever the capital is divided into different classes of shares a
separate Transfer Notice shall be given for each class of shares., Orice
served a Transfer Wotice shall not be revocable at the instance of the
Transferor without the written consent of all the other members for the
time being.

Farthwith upon receipt of a Transfer Notice and with a view to finding a
Transferee for the shares comprised in the Trunsfer Notice, the Directors
sha¥l forthwith give notice in writing thereof ("an Offer Notice") 10 all the
members. Tha Offer Notica shall state the price per sha-e spacified in the
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Transfer Notice and shall first offer such sharas to the members then
holding the remaining shares of the same class as those offered in
proportion to their then holdings of such class of shares. For the purposes
of this Article 15 oniy all shares for the time being comprised in the equity
share capital shall be deemed to ba shares of the same rlass. Such offer
{"the First Offer") shall be limited to a time of twenty-eight days from the
date of the Qffer Notice provided that (without prejudice to the foregoing)
if a certificate of valuation is required under sub-Clause (f) of this sub-
Article 15(2}) the First Offer shall remain open for acceptance until the
expiry of a period of fourteen days following the date on which notice of
the Fair Value so certified shall have been given by the Company to the
members in accordance with sub-Clause {g} below of this sub-Article 15{2}
{"the First Period"), If not accepted within the First Period the First Offer
shall be deemed to have been declined. The First Qffer shall give the
members to whom it is made the right to claim shares offered in addition
to their due proportion. If any such members do not accept their due
proportion the unaccepted shares shall be distributed amongst those
clairning additional shares in proportion as nearly as may be to their said
holdings but no member shall be bound to take more shares than those he
has claimed.

Where the Zapital is divided into different classes the Offer Notice shall also
contain a further offer {"the Second QOffer"} offering to the remaining
members in proportion to their then holdings of shares, such of the shares
comprised in the Transfer Notice which have not been taken up or agreed
to be taken up under the First Offer within the First Period. The Second
Offer shall be limited to a time of twanty-eight days from the expiry of the
First Period provided that {without prejudice to the foregoing) if a certificate
of valuation is required under sub-Clause (fj of this sub-Article 15(2] the
Second DOffer shall remain open for acceptance until the expiry of a period
of fourteen days following the date on whichk notice of the Fair Value so
certified shall have been given by the Company to the members in
accordance with sub-Clause {g) beiow of this sub-Article 15(2} ("the
Second Period™). |If not accepted within the Second Period the Second
Offer shall be deemed to have been declined. The provisions of sub-Clause
{b) of this Article regarding claims for additional shares shall (mutatis
mutandis) apply to the Second Offer also.

Whenever the capital is divided into different classes and there is only one
holder of the particular class in respect of which a Transfer Notice is served
or whenever all the shareholders of that particular class are holding
companies or associated or subsidiary companies of other shareholders of
the same class then where a Transfer Notice is served in respect of shares
of that class the First Period shall be deemed to expire forthwith upon
service of such Transfer Notice and the Second Offer shall be deemed to
be made in respect of all the shares comprised in that Transfer Notice so
that the Second Period shali be deemed to commence upon service of the
Offer Notice,

If the Company shall within the First or Second Period (as the case may be)
find a Transferee or Transferees for the share(s) offered for sale and shall
give notice thereof to the Transferor he shall be bound upon payment of the
Fair Value to transfer the share(s) to the Transferee or Transferees.

{i) The Fair Value for the shares specified in a Transfer Notice shail be
the price specified therein by the Transieror vrovided that any
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member may, not later than eight days after the date of the Offer
Notice, serve on the Company a notice in writing requiring the
Company to procure the Auditors to certify in writing the price
which in their opinion represents the fair value for the shares
comprised in the Transfer Notice as between a willing vendor and
a willing purchaser on the basis of the Company as a going
concern. Upon receipt of such notice the Company shall instruct
the Auditors to certify as aforesaid. For the purpose of this Article
the fair value of each shaie comprised in the Transfaer Notice shall
be its value as a rateable proportion of the total value of the issued
shares of the relevant class in question and shall not be discounted
or enhanced by reference to the number of shares rcferred to in the
Transfer Notice. In so certifying the Auditors shall be considered
to be acting as experts and not as arbitrators and their decision
shall be final and binding on the parties PROVIDED THAT in any
circumstances where a Transfer Notice has been given or deemed
to have been given pursuant to sub-Clauses (3}, (4}, {5), {6) or (7}
of this Article, the calculation of the Fair Value shall be referred to
the Auditors forthwith upon the said Notice being given or deemed
to have heen given;

(ith The cost of obtaining an Auditors Certificate pursuant to sub-Article
{f} (i} shall be borne by the Company.

In the event of the Auditors’ Certificate being issued as to the Fair Value,
the Company shall forthwith give notice to the Transferor and Transferee(s)
of the sum so certified and within 2 period of seven days after service of
such notica any Transferee may revoke his acceptance in whole (but not
in part! by notice in wiriting served on the Company.

if the Transferor, after having become bound to transfer his share(s) as
aforesaid, makes default in transferring the same, the Company may
receive the purchase money tendered by the Transferee(si and the
proposed Transferor shall be deemed to have appointed any one Director
or the Secretary of the Company as his Agent and Attorney to execute a
transfer of the share(s) to the Transferee(s) and upon execution of such
transfer the Company shall hold the purchase meney in trust far the
Transferor. The raceipt of the Company for the purchase money shall be
a good discharge to the Transferge(s) and after his or their namels) have
been entered or the Register of Members in purported exercise of the
aforesaid power, the validity of the proceedings shall not be questioned by
any person,

If the Directors shall not by the expiry of the First Period or, where the
capital is divided into different classes of shares, by the expiry of the
Second Period, find a Transferee for all the shares offered from amongst
the members of the Company in accordance with the foregoing provisions
of this Article, or if the Company shail within the relevant period give the
Transferor notice in 'writing that the Company has no prospect of finding
purchasers of such shares or any of them the Transferor shall be at liberty
within a period of three months frem the end of the First Period or as the
case may be the Second Period, on a bona fide sale or transfer subject to
the provisions of Article 13 and the following provisions of this Article to
sell and/or transfer such unsold share(s) or the beneficial interest therein to
any person at any price being not less than the Fair Value PROVIDED
THAT:-
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(aa) the person or persons to whowy any such shares are to be
transferred must have been previously approved by the Directors of
the Company such approval not ta be unreasonably withheld unless
the proposed transferee is a person considered by the Directors to
be a competitor or connected with a competitor of the business of
the Company and its subsidiaries;

{bb} i the Transfer Notice shall state tha* the Transfzror is not willing
to trangfer part only of the shares comprised in the Transfer Notice
he shall be entitled under this sub-Clause 15(2}{i} to transfer all but
not part of such shares;

{ce) the Directors may require to be satisfied in such manner as they
may reasonably think fit that such shares are being transferred in
pursuance of a bona fide sale or transfer for the consideration
stated in the relative form of Stock Transfer without any deduction,
rebate or allowance, whatsnevsr to the Transferee and the
Directors, if not so satisfied, muy refuse to register or approve the
Transfer.

Any person entitled to a share other than a Settied Share in consequence of the
death or bankruptcy of a member shall be bound at any time if and when required
in writing by any nther member so to do, to give a Transfer Notice in respect of all
the shares then remstered in the name of the deceased or bankrupt member.

Any person or persons registered or otherwise entitled to be registered as the
holder of any Settled Shares shall be bound at any time following the death or
bankruptcy of the Settlor of any such shares if and when required in writing by any
other member so to do, to give a Transfer Notice in respact of all the shares then
registered in the name of the deceased or bankrupt Settlor,

Notwithstanding the foregoing provisions of this Article any member who is a
Director or employee of 2 company of the Group shali upon ceasing to hold office
as a Director of or to ba empioyed by the Company or any company of the Graup
and if required by any other member so to do give a Trancfer Notice in respect of
all the shares other than Settied Shares then registered in his name and
notwithstanding anything to the contrary contained in this Article the Fair Valve in
respect of such shares shall {in the event that such person so ceases to be a
Director or employee otherwise than as a result of death, normal retirernent or ill
health) be that value certified by the Auditors in accordance with sub-Clause (2){f}
of this Article 15,

Where the Settlor of any Settled Shares was at the time such shares were
transferrod by the Settior so as to become Settled Shares a Director or employee
of a Company of the Group then any person or persons registered or otherwise
entitled to be registered as the holder of any of such Settled Shares shall upon the
Settlor of any such shares ceasing to hold office as a Director of or to be employed
by a company of the Group and if and when required by any other member so to
do to give a Transfer Notice in respect of all the shares then registered in his or
their respective names and notwithstanding anything to the contrary contained in
this Article the Fair Vaiue in respect of such shares shall {in the event that such
Settior so ceases to be a Director or employee otherwise than as a result of death,
normal retirement or ill health) be that value certfied by the Auditors in accortiance
with sub-Clause (21{f) of this Article 15.
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i and whenever any Settled Shares cease to be held on Family Trusts (other than
in consequence of a Transfer authoriseo by sub-paragraph (d) of sub-Article 15{1}}
the trustees of such Family Trust shall forthwith give a Transfer Notice in respect
of the shares in question and such shares may not otherwise be transferred,

If at any time a proposed transfer of any shares made other than in accordance
with the provisions of paragraphs (3} to (e) inciusive of sub-Article 15(1) would if
completed constitute a Transfer of Control then notwithstanding any other
provision contained in these Articles the Directors shall not sanction the making and
registration of any such transfer uniess the proposed transferee shall first have
made an offer in writing {stipulated 10 be open for acceptance for at least 28 days)
to purchase all the issued 'C’ Shares at the Specified Price which offer in the
absence of written acceptance by any member to whom it is made within the
period during which it is expressed to be open for acceptance shall be deemed to
have been rejected by any such member not accepting.

Any transfer or purported transfer of any share made otherwise than in accordance
with this Article shall be void and of no effact and in any case where, pursuant to
this Article, a Transfer Notice shall be - _4uired to be given in respect of any
shareis) and such Transfer Notice is not duly given within a period of fourteen days
such Transfer Notice shall be deemed to have baen given at the expiration of the
said period or at the expiry of fourteen days after the Directors first became aware
of the default and the provisions of this Article shall take effect accordingly.

e e e e e e e e it i e e st o ™ s Vo

A notice convening a Generai Meeting shall be required to specify the general
nature of the business to be transacted only in the case of special business and
Clause 38 in Table A shall be moditied accordingly.

All business shall he desmed speciad that is transacied at an Extraordinary General
Meeting, and also ail that is transacted ai an Annual General Meeting, with the
exception of declaring a dividend, the consideration of accounts, balance sheets,
and the reposis of the Directors and Auditors, and the appointment of, and the
fixing of the remuneration Gf, the Auditors,

Every notice convening a General Meeting shall comply with the provisions of
Section 372 {3} of the Act as (o giving information to members in regard to their
right 10 appoint proxias; and notices of and other communications relating to any
General Meeting which any member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

For so long as ASIC or GRC or any member of the ASIC Group or the GRC Groups
holds any shares in the Company a quorum shall consist of a duly authorised
representative of ASIC or GRC or of the relevant merber of the ASIC Group or the
GRC Group and any one other member present in person or by proxy.

No business shall bz transacted at any General Meeting unless a quorum is present
at the time when the Meeting proceeds to business.

If a quorum is nat present within half an hour from the time appointed for a General
Meeting or if at any time during a General Meeting such quorum ceases to be
present the General Meeting shall stand adjourned to the same day in the next
week at the same time and place as the Direciors may determine; and if at the
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adjourned General Meeting a quorum is not present within half an hour from the
time appointed therefor such adjourned General Mseting shall be dissolved.

At any General Meeting of the Company, a poll may be demanded by one or more members
present in person of by proxy or being a corporation by its duly authorised representative
and having the right to vota at the Meeting and sub-Clauses {b}, {c} and (d) of Regulation
46 of Table A shall be modified accordingly.

ACCOUNTS

Every Financial Year shalt commence on 1st April and end on 31st March in the following
vear and the Directors shall cause to be prepared, in accordance with the provisions of the
Act, a consolidated balance sheet of the Company and its subsidiaries as at the end of each
such Financial Year and a consolidated profit and loss account of the Company and its
subsidiaries for each such Financial Year {together "the Accounts™)

APPOINTMENT AND REMOVAL OF DIRECTORS

Unless and until otherwise determined by Ordinary Resolution of the Company there shall
be no maximum number of Directors but the minimum number of Directors shall be two.

{1} The Directors shall not be required to retire by rotation,

{2) The provisions of Section 293 of the Act shall apply to the Company
notwithstanding that the Company is neither a Public Company nor a subsidiary of
a Public Company.

The Company may by ordinary resolution appoint a person who is willing to act to be a
director either to fill a vacancy or as an additional directcr provided that the appointment
does not cause the number of Directors to exceed any number {ixed by or in accordance
with these Articles as the maximum number of Directors.

The Directors may appoint a person who is willing to act to be a director provided that the
appointment does not cause the number of directors to exceed any number fixed by or in
accardance with these Articles as the maximum numboer of Directors.

In addition and without prejudice to the provisions of Section 303 and 304 of the Act but
subject always to the provisions of Article 25 the Company may, by Ordinary Rasolution
remove any Director before the expiration of his period of office and may, if thought fit, by
Ordinary Resolution appoint another person in his stead. Such removal shail be without
prejudice to any claim such Director may have for damages for breach of any contract of
service between him and the Company.

(1 Notwithstanding any limitation on the number of Directors fixed by or in
accordance with these Articles, the holders of the three-fourths in nominal value
of the issued 'C’ Shares shall have the right at any time and from time to time to
appoint one person {"the Investors' Director"} as a Director of the Company and to
remove from office any person so appointed and to appoint another in his place.

{2} The appointment and removal of the investors’ Director shall be effected by a
notice or notices In writing signed on behalf of the holders of three-fourths in
nominal value of the issued 'C' Shares and given to the Company at its registered
office and shall take effect farthwith upon receipt.
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The Company shall procure at the written reguest of the holders of three-fourths
in nominal value of the issued ‘C’ Shares that the Investors' Director shall be
appointed as a Director of such subsidiary company or companies of the Company
as such holders shall specify.

The Company shall reimburse to the Investors’ Director all reasonable expenses
incurred by him in connection with his office and shall indemnify the Investors’
Director in a form satisfactory to the helders of three-fourths in nominal value of
the issued 'C’'Shares against reasonable actions taken by him in his capacity as a
Director,

Notwithstanding any limitation on the number of Directors fixed by or in
accordance with these Arsticles for so ong as Babcock or any Company of the
Babcock Group holds any ‘B’ Shares in the Company Babcock or the relevant
Company of the Babcock Group {as the case may be} shall have the right to appoint
one person {"the Special Director”) as a Director of the Company and to remove
from office any person so appointed and to appoint another in his place but only
if the Company has not performed its obligations pursuant to Clause 3 of the
Purchase Agreement. The rights shall be exercisable notwithstanding any waiver
or grace period granted to the Company by Babcock pursuant to the Purchase
Agreement.

The appointment and removal of the Special Director shall be effected by a notice
or notices in writing signed on behalf of Babcock or the relevant Company of the
Babcock Group {as the case may be} and given to the Company at its Registered
Office and shall take effect forthwith upon receipt.

The Company shail procure at the written request of Babcock or the relevant
Company of the Babcock Group {as the case may be) that the Special Director shall
be appointed as a Director of such subsidiary company or companies of the
Cumpany as Babcock or the relevant Company of the Babcock Group (as the case
may be) shall specify.

The Company shall reimburse to the Special Director all reasonable expenses
incurred by him in connection with his office and shall indemnify the Special
Director in a form satisfactory to Babcock or the relevant Company of the Babcock
Group (as the case may be) against reasonable actions taken by him in his capacity
as a Director,

BORROWING POWERS

Subject to the remaining provisions of this Article 26 the Directors may exercise all
the powers of the Company {whether express or implied) to borrow and/or secure
the payment of money, to guarantee the payment of money and the fulfilment of
obligations and the performance of contracts to enter into leasing hire or credit
purchase transactions and to mortgage or charge the property assets and uncalled
capital of the Company and (subject to Section 80 of the Act} to issue debentures,
debenture stock and all octher securities whether outright or as security for any debt
liability or obligation of the Cornpany or of any third party.

The Directors shall restrict the borrowings of the Company and exercise all voting
and other rights or powers of control exercisable by the Company in relation to its
subsidiaries so as to secure {(as regards subsidiaries so far as by such exercise they
can secure) that, save with the previous written consent of the holders of the ‘'C’
Shares, no money shall be borrowed if the aggregate principal amount {including
any premium payable on final repayment} outstanding of all moneys borrowed by
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the Company then exceed~ or would as a result of such borrowing exceed the
greater of:-

{a} £5,000,000; and

{b) an amount equal to two times the aggregate of:-

{i) the nominal amount paid up on the share capital of the Company;
and
{ii} the total of the capital and revenue reserves of the Group (including

any share premium account, capital redemption reserve and credit
balance on the combined profit and loss account) but excluding
sums set aside for taxation and amounts attributable to outside
shareholders in subsidiaries of the Company and deducting any
debit balance on the combined profit and loss account, all as shown
in the then latest audited consolidated balance sheet of the Group,
but adjusted as may be necessary in respect of any variation in the
paid up share capital or share premium account and the capital
redemption reserve of the Company since the date of its latest
audited balance sheet and deducting therefrom an amount equal to
any distributions by the Company out of profits earned prior to the
date of its latest audited balance sheet and which have been
declared, recommended or made since that date except in so far as
provided for in such balance shest.

{3) A report by the Auditors as to the aggregate amount which may at any one time
in accordance with the provisions of paragraph (2) of this Article be owing by the
Company and its subsidiaries without such sanction shall be conclusive in favour
of the Company and all persons dealing with the Company,

{4) No lender or other person dealing with the Company shall be concerned to see or
enquire whether the limit imposed by this Article 26 is observed and no debt or
liability incurred in excess of such limit shall be invalid and no security given in
respect of any such debt or liability shall be invalid or ineffectual except where the
lender or recipient of the security or other person to whom a liability is incurred has
actual express notice at the time when the debt or liability was incurred or the
security given that the limit hereby imposed had been or was thereby exceeded.

GRATUITIES AND PENSIONS

The Directors may exercise all the powers of the Company conferred by the Memorandum
of Association of the Company to pay and/or provide pensions, annuities, gratuities,
superannuation, and other allowances, benefits, advantages, facilities and services both for
persons who are or have been Directors of, or who are or have been employed by the
Company and their dependants and relatives and the Directors shall be entitled to retain any
bensfits received by them or any of them by reason of the exercise of any such powers.

PROCEEDINGS OF DIRECTORS

Any Director may vote, at any mesting of the Directors or of any committee of the
Directors, on any resolution, notwithstanding that it in any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution as aforesaid his vote shail be counted; and in relation to
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any such resolution as aforesaid he shall (whether or not he shall vote on the same)} be
taken into account in calculating the quorum present at the meeting.

Any Director or member of a committee of Directors may participate in a meeting of the
Directors or such committee by means of conference telephone or similar communications
equipment whereby all persons participating in the Meeting can hear each other and any
Director or member of a committee participating in such a meeting in this manner shall be
deemed to be present in person at such meeting.

So long as there is an Investors’ Director appointed pursuant to Article 25, there shall be
no quorum at any Meeting of the Board of Directors and accordingly no business transacted
at any Meeting of the Board of Directors shall be valid unless the Investors’ Director is
present or alternatively unless the Investors’ Director has received at least 7 days' prior
written notice of such Meeting and the business to be transacted thereat and has given
written consent to the business referred to in such notice of Meeting being moved in his
absence and Clause 89 in Table A shall be construed accordingly.

So long as Babcock or the relevant Company within the Babcock Group shall have
appointed a Special Director there shall be no quorum at any Meeting of the Board of
Directors and accordingly no business transacted at any Meeting of the Board of Directors
shall be valid unless the Special Director is present or alternatively unless the Special
Director has received at least 7 days’ prior written notice of such Meeting and the busines
to be transacted thersat and has given written consent to the business referred to in such
notice of Meeting being moved in his absence and Clause 89 in Table A shall be construed
accordingly.

ALTERNATE DIRECTORS

{1 Each Director shall have the power {i} at any time to appoint as an alternate
Director, either another Director or any other person who in the case of an alternate
appointed by a Director other than the investors’ Director shall be approved for that
purpose by resolution of the Directors and (ii} at any time, to terminate such
appointment.

{2) The appointment of an alternate Director shall automatically terminate on the
happening of any event which, if he were a Director, would cause him to vacate
the office of Director or if his appointor shall cease for any reason to be a Director
otherwise than by retiring and being re-appointed at the same meeting.

(3) Every appointment, removal or resignation of an alternate Director, shall be in
writing signed by the appointer or (as the case may be) by the alternate Director
and shall take effect (subject to any approval required under sub-clause (1) of this
Article) upon receipt of such written appointment, removal or resignation at the
Registered Office of the Company.

{4) An alternate Director shall, {subject to his giving to the Company an address within
the United Kingdom at which notices may be served) be entitled to receive notices
of it Meetings of the Directors or of any committee of the Directors of which his
appointor is a member, and to attend and, in place of his appointor, exercise the
voting rights which would have been exercisable by his appointor and be counted
for the purposes of a quorum at any such Meeting at which his appointor is not
personally present and generally, in the absence of his appointor, to perform and
exercise all the functions, powers and duties as a Director of his appointor and to
receive notice of all General Meetings. An aiternate Director shall during his
appointment, be an officer of the Company and shall not be deemed to be an agent
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of his appointor but shall not be entitled to any remuneration or fee from the
Company.

{5) A Director or any other person may act as alternate Director to represent more than
one Director and an alternate Director shall be &:.titted at Meetings of the Directors
or any committee of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Director,

INDEMNITY

31. Every Director or other officer of the Company shall be indemnified out of the assets of the
Company against all losses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil or criminal in which judgement
is given in his favour or in which he is acquitted or in connection with any application in
which relief is granted to him by the Court from liability for negligence, default, breach of
duty or breach of trust in relation to the affairs of the Company. No Director or other
officer shall be liable for any loss or damage or misfortune which may happen to or be
incurred by the Cumpany in the proper execution of the duties of his office or in relation
thereto PROVIDED THAT this Article shall only have effect insofar as its provisions are not
avoided by Section 310 of the Act.

Aberdeen, 31st March 1994

What is contained on this and the preceding 18 pages is a print of the Articles of Asociation
adopted by Special Resolution of the members of Atlantic Power & Gas {Holding] Limited.

Chairman
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Date: .3/or Flased [T _

The Directors

Atlantic Power & Gas (Holding) Limited
Salvesen Tower

Blaikies Quay

ABERDEEN

AB1 2PW

Dear Sirs

We refer to the Extraordinary General Meeting of the Company to be held on 31st March
1994 at which it is proposed that the Special Resolution be considered for the purpose of
giving financial assistance. We hereby confirm that we consent to the passing of such
Special Resolution and the giving of the said financial assistance.

Yours faithfully

\T— zfiaum X (-P?—ijVCL

----------------------------------------------

For and on behalf of
Babcock International Group PLC




Company No: 109608
THE COMPANIES ACT 1985
WRITTEN RESOLUTION OF ATLANTIC POWER & GAS (HOLDING) LIMITED

Passed on 31st March 19984

-------------------------------------------------------------------------------------------------------------------------

We, the undersigned, being all the Members for the time being of the Company entitled
to receive notice of and attend and vote at a General Meeting in respect of the resolution
set out below HEREBY PASS the following resolution as a Written Resolution pursuant to
the Articles of Association of the Company, s381A of the Companies Act 1985 and all

other powers in that behalf,

RESOLUTION

1. That the Agreement attached to this Resolution {a copy of which was provided to
all of the Shareholders prior to their consideration of this Resolution) and for the
purpose of identification signed by the Chairman and proposed to be entered into
between the Company and the Vendor providing for the purchase by the Company
of 40,000 "B" Shares of £1.00 each in the Ccmpany registered in the name of the
Vendor pursuant to Section 162 of the Companies Act 1985 be and hereby is
approved and that the said proposed purchase and the doing of all things incidental

thereto be authorised acc -dingly.

-----------------------------------------

cAinsh per Power of Attorney

I N Bl

For and on behalf of Babcock International
Group PLC




DATED: 31st March, 1994

ATLANTIC POWER & GAS (HOLDING) LIMITED

and

BABCOCK INTERNATIONAL GROUP PLC

AGREEMENT
FOR PURCHASE OF OWN SHARES




{1}

ATLANTIC POWER & GAS (HOLDING} LIMITED No. 109608 whose Registered
Office is situate at gth floor, Salvesen Tower, Blaikies Quay, Aberdeen ("the
Company").

{2) BABCOCK INTERNATIONAL GROUP PLC whose Registered Office is situate at The
Lodge, Badminton Court, Church Street, Amersham, Bucks. HP?7 ODD {"the
Vendor").

RECITALS

(A) As at the date hereof the Company has an authorised Share Capital of £700,000
divided into 600,000 Cumulative Redeemable Preference Shares of £1.00 each
40,000 "B" Shares of £1.00 each and 60,000 "A" Shares of £1.00 each, all of
which are issued and fully paid.

(B} The Vendor is the registered proprietor and fegal owner of inter alia 40,000 "B"
Shares of £1.00 each in the capital of the Company (“the Shares").

{C) The Company is empowered under its Articles of Association to purchase its own
shares pursuant to Section 162 of tha Companies Act 1985,

(D) The terms of thisg Agreement have been approved by Written Resolution of the
Company passadin accordance with the provisions of the Companies Act 1985 {as
amended) immediately prior to the execution hereof.

{E) An unexecuted copy of this Agreement was appended to the Written Resolution at

the time at which the Wri tten Resolution was supplied to relevant shareholders, for
signature. The Auditors of the Company have approved the Written Resolution and
stated that although the Written Resolution concerns them as Auditors they do not
consider that it needs to be considered by the members of the Company in Genaral
Meeting.




NOW IT 1S AGREED as follows:-

1.

SALE AND PURCHASE

The Vendor hereby agrees to sell as legal ownar and the Company hereby agrees

to purchase pursuant to Section 162 of the Companies Act 1985 with effect from

completion the Shares free from all liens charges and encumbrances and together

with all benefits and rights attached thereto which are accrued as at completion.

CONSIDERATION

The consideration for the sale and purchase of the Shares shall be £40,000 payable

in cash on completion ("the Consideration”),

COMPLETION

3.1 The sale and purchase of thz Shares shall be completed three working days

following the earlier of:-

3.1.1

3.1.2

the receipt by the Vendor of a letter from the Inland Revenue in
response to the Vendor's tax advisers, Messrs. Arthur Andersen’s
tetters of 18th and 21st March 1994 ("the Application Letters”)
giving confirmation that the Inland Revenue are satisfied that none
of *  transactions outlined in the Application Letters will be such

.L notice under Section 703(3) ICTA 1988 would be given in

respect of them ("the Confirmation"), and

in the event that the Confirmation is not given within three months
of the date hereof, the Company having validly (to the reasonable
satisfaction of the Vendor) declared and paid to the Vendor (the
Vendor having received cleared funds into a bank account of its
choosing) a dividend in the sum of £500,000.

3.2 At complation:-
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3.2.1 The Vendor shall surrender to the Company the share certificates in

respect of the Shares for cancellation by the Company.

3.2.2 The Company will telegraphically transfer the Consideration to a

bank account nominated by the Vendor.

FURTHER ASSURANCE

Each party undertakes to the other to execute all such other documents and do all
such other acts and things as the other shall require in order to perfect the

provisions of this Agreement and this undertaking shall survive completion.

WARRBANTIES

The Vendor hereby warrants to the Company that:-

5.1 it is the beneficial owner of the Shares; and

5.2  there is no pledge, lien, mortgage, charge, option, right to acquire or other
encumbrance on, over or affecting any of the Shares and there is no
agreement to give or create any such encumbrance and no claim has been

or will be made by any person to be entitled to any of the foregoing.

CANCELLATION OF SHARES

Upon completion the Shares shall be cancelled and the issued share capital of the
Company reduced accordingly in accordance with Section 160(4) of the Companies
Act 1985.
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7. This Agreament is subject to English Law and the parties submit to the exclusive
jurisdiction of the English Courts.

IN WITNESS WHEREQF




COO ers chartered accountants
Lybrand

The Directors

Atlantic Power & Gas (Holding) td
Salvesen Tower

Blaikies Quay

Aberdeen

Dear Sirs

Written Resolution pursuant to s 381A of the Companies Act 1985

We acknowledge receipt of your proposed resolution dated 31 March 1994, a copy
of which is appended. In our opinion, the resolution concerns us as auditors, but the
resolution need not be considered by the company in a general meeting.

Yours faithfully

Cops ¥l

Cougwrs & {ybrind & o rooedor fren of Coopnovs & | ytwird nlerrntone)

Prefoo oea partinrenl Coreors & Lytteed, o M Pren 0 000 of £ pasoccia terma. A vl o vbonss 1inemes S ooch Rt ook ot e ADOve icdress Tha Man Frm b utharged
try Ibex !4 Ao 6f Charlered Aceourdinits i Engiod o Wikea lo eqrty oniveslimord Insness . A perlnars of he sssociolo frms o nulhoreed 10 coreduct bueress o ngons of, o

contiels erp ek v (Mo Mani Frem

32 Albyn Place lelephone 0224 210100
Aberdeen AB1 1YL

cables Colybrand Aberdeen
lelex 887474 COLYRN G
lacsimile 0224 576183

your teference

out relerence

DR/psp351

31 March 1994




COMPANIES FORM No, 123

Notice of increase
in nominal capital

S:{?esq do not Pursuant to section 123 of the Companies Act 1985

e mn

this margin

o To the Registrar of Companies For official use  Company number
oass complate — T o = m

2gibly. proferably (Address overleaf) I | | | 109608

in black type, or (S

bold block lettering Name of company

* Atlantic Power & Gas (Holding) Limited

* insert full name
of company

gives notice in accordance with se ction 123 of the above Act that by resolution of the company

dated 3lst March 1994 the nominal capital of the company has been

increased by £ 10,000 beyond the registered capital of £ _700,000

§ the copy must be
printed or in some A copy of the resolution authorising the increase is attached.§
other form approved

by the registrar The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

Please tick here if
continued overleaf

t Insert
Director,
Secretary, o )
Adminatatve  Signed AT _—Besignationy ~ Dirvetor Date 13/04/94
Receiver or !
Receiver A\
{Scotland) as
2ppropriate Presentor’s name address and For official: -
reference {if any): 5 T F@b‘d’&S H vy | Post room
Messrs . Kerr & Co. : ;;‘,O
Solicitors 14 APR 1
181 West George Street
Glasgow G2 2LH \ IBURS
DX GWS3 - EDINBHE
PCL/EH




ATLANTIC POWER & GAS (HOLDING) LIMITED
Company No. 109608

NOTICE is hereby given that an Extracrdinary General Meeting of the Members of the
above named Company will be held at Aberdeen on 31st March 1994 for the purpose of

considering and if thought fit passing the following Resolutions as Special Resolutions:-

RESOLUTION

1. That the provision of financial assistance by the Company in connection with the
purchase of own shares by the Company by the borrowings and interest and other
sums under a Term Facility Letter from the Clydesdale Bank Public Limited
Company ("the Bank"} being secured by existing security arrangements between
the Bank and the Coinpany, be and is hereby approved for the purposes of Section
155 of the Companies Act 1985.

2. That the provision of financial assistance by the Company in connection with the
purchase of own shares by the Company by the borrowings and interest and other
sums under a Loan Note between the Company and Abtrust Scotland Investment
Company PLC be and is hereby approved for the purpose of Section 155 of the
Companies Act 1985.

3. That the provision of financial assistance by the Company in connection with the
purchase of own shares by the Company by the borrowings and interest and other
sums under a Loan Note between the Company and Grampian Regional Council
Superannuation Fund be and is hereby approved for the purposes of Section 155
of the Companies Act 1985.

BY ORDER OF THE BOARD

Date™7 G sv- Sy . March 1994

Note: A member entitled to attend and vote at the meeting is entitled to appoint a proxy
to attend and vote on his behalf. A proxy need not alsoc be a member,




COMPANY NUMBER :

ATLANTIC POWER & GAS (HOLDING) LIMITED

CONSENT TO SHORT NOTICE

------ -

We the undersigned being all the Members of Atlantic Power & Gas {Holding) Limited
hereby consent to the Holding of an Extraordinary General Meeting of the Company in
accordance with the Notice attached and to the passing thereat as Special Resolutions of
the Company of the Resolutions set forth in such Notice notwithstanding that less than
Twenty one days Notice thereof has been given.

Date: 31st March 1994

+ond] e LQ&,&L{) o1,
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COMPANY NUMBER: 109608
ATLANTIC POWER & GAS (HOLDING) LIMITED

MINUTES OF AN EXTRAORDINARY GENERAL MEETING OF THE ABOVE NAMED
COMPANY HELD AT ABERDEEN ON 31ST MARCH 1994

PRESENT : .7 »—/Je,,?w o P ) _

t-.u

L s LRt

"r - Ao [eeen (‘/uc'wtr. e, Ae_.,a" Pt
IN ATTENDAN CE}-—,( e ( /5 N, )4,( i //r d(./'?')fa Z’:.c i ._-‘z.[ 61-'1‘: e ?na?,jfﬁj

—
.

Mr. Milligan took the chair.

2. It was noted that a quorum was present,
3. The Notice convening the Meeting was taken as read.
4, There was produced to the Meeting a Form of Statutory Declaration made by the

Directors of the Company relating to the financial assistance referred to in th:
Resolution set out in the Notice of Meeting together with the Auditor’s report
thereon each dated 31st March 1994.

B. The Chairman after explaining the purposes of the meeting proposed the
Resolutions set out in the Notice of Meeting as Specia! Resolutions.

6. Mr. Stevenson seconded the Resolution.

7. The Chairman put the Resolutions to the Meeting in turn and on a show of hands
declared it to be duly carried unanimously as Special Resolutions.

8. There being no further business, the Chairman declared the Meeting closed.
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ATLANTIC POWER & GAS (HOLDING) LIMITED S

NOTICE is hereby given that a Class Meeting of the holders of Cumulative Redeemable
Preference Shares of £1 each of tne Company will be held at Aberdeen on 31st March
1894 at4 50 amfom for the purpose of considering and 1 thought fit passing the following

Special Resolutions:-

"1. That the 60,000 issued ordinary shares of £1 each in the Company held by M sssrs
Milligan, McAinsh and Stevenson be and are hereby reclassified as 60,000 'A’
Shares and the 40,000 issued ordinary shares of £1 each in the Company held by
Babcock International PLC be and are hereby reclassified as 40,000 ‘B’ Shares.

2, That the Articles of Association of the Company be amended as follows:-
(a} By the deletion of Article 3 and the insertion of the following new Article 3:-

"3. The authorised share capital of the Company is Seven Hundred
Thousand Pounds {£700,000) divided into Sixty Thousand (60,000}
‘A’ shares of £1 each, Forty Thousand {40,000) ‘B’ shares of £1
each {together "the Ordinary Shares") and Six Hundred Thousand
(600,000) cumulative redeemable preference shares of £1 each ("the
Preference Shares")."

(b) By the insertion of the words "Subject to the provisions of Article 4(1){d)
below" at the beginning of Article 4(1)(a)(i}).

(c) By the deletion of Article 4(1}1{d) and the insertion of the following new
Article 4(1)(d):-

"(d} Notwithstanding the provisions of Article 4{1){a}-(c) above:-

{i) The 'B’ shares shall entitle the holders thereof, in priority to
the payment of dividends to the holders of all or any other
shares in the capital of the Company to the first £2,460,000
in aggregate of dividend declared by the Company on or after
31st March 1994, to be divided amongst the 'B’ Shares pro
rata according to the amount paid up or credited as paid up
on such shares but shall not entitle the holders of ‘B’ Shares
to any further or additional participation in the income of the
Company.
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(ii) Subject to the payment of the Preference Dividend and the
provisions of paragraph (c) above of this Article {(4}(1) any
further profits which the Company may determine to
distribute in respect of any Financial Year shall belong to and
he distnbuted amongst the holders of the ‘A’ Shares pro rata
according to the amount paid up or credited as paid up on
such shares."”

By order of the Board

Note: A member entitled to attend and vote at the meeting is entitled to appoint a proxy
to attend and vote on his behalf. A proxy need not also be a member,

CONSENT TO SHORT NOTICE

We, the undersigned, being a majority of the holders of Cumulative Redeemable Preference
Shares of £1 each of Atlantic Power & Gas {(Holding) Limited together holding not less than
95% in nominal value of those Shares giving a right to attend and vote at the meeting
convened by the attached Notice hereby agree that the said meeting shail be deemed to
have been duly called and that the Resolution set out in the said Notice may be proposed
and passed notwithstanding that shorter notice than that specified in the Companies Act,
1985 or the Company’s Articles of Association has been _iven,

Yours faithfully,
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ATLANTIC POWER & GAS (HOLDING) LIMITED
Company No. 8€109608

MINUTE of EXTRAORDINARY GENERAL
MEETING of MEMBERS of the COMPANY held
at Aberdeen on 31st March 1294

S - Present -
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QUORUWM,
The Chairman daclared that a quorum was present.
SPECIAL RESGLUTION NO 1

The Chairman proposad that the first Resolution set out in the Notice be passed as
a Special Resolution. Mr Stevenson seconded the motion and on a show of hands
the Resolution was passed unanimously. No questions were asked and no poil was
demanded.

SPECIAL RESOLUTION NO 2

The Chairmai: proposed that the second Resolution set out in the Notice be passed
as a Special Resolution. Nr Stevenson seconded the motion and on a show of
hands the Resolution was passed unanimously. No questions were asked and no
poll was demanded.

FURTHER BUSINESS

There being no further business the meeting terminated.

Chairman




ATLANTIC POWEY & GAS (HOLDING) LHWHTED
Company No. SC109&608

WRITTEN RECORD OF A DECISION of the sole holder of Cumulative Redeemable
Preference Shares of £1 each.

SPECIAL RESOLUTION NO. 1

That the first Resolution set out in the Notice be and is hereby passed as a Special
Resolution,

SPECIAL RESOLUTION NO 2

That the second Resolution set out in the Notice be and is hereby passed as a
Special Resolution.

This decision is made this 31st day of March 1924,

./

',s i) )
‘,J J_u\,m.wc bfgl,l,‘(/t..,

--------------------------------------------------

For and on hehalf of
Babcock International Group PLC




ATLANTIC POWER & GAS (HOLDING) LIMITED

NOTICE is hereby given that an Extraordinary General Meeting of the Company will be held
at Aberdeen on 31st March 1994 at4 #$” iam)pm for the purpose of considering and if
thought fit passing the following Special Resolutions subject only to the consent of the

Cumulative Redeemable Preference Shareholders:-

"1. That the 60,000 issued ordinary shares of £1 each in the Company held by Messrs
Milligan, McAinsh and Stevenson be and are hereby reclassified as 60,000 ‘A’
Shares and the 40,000 issued ordinary shares of £1 each in the Company held by
Babcock International PLC be and are hereby reciassified as 40,000 ‘B’ Shares.

2. That the Articles of Association of the Company be amended as {ollows:-
(a) By the deletion of Article 3 and the insertion of the following new Article 3:-

"3. The authorised share capital of the Company is Seven Hundred
Thousand Pounds (E700,000) divided into Sixty Thousand (60,000}
‘A" shares oi £1 each, Forty Thousand {40,000) ‘B’ shares of £1
sach (together "the Ordinary Shares") and Six Hundred Thousand
(800,000} cumulative redeemab.: preferencesharesof £1 each{"the
Preference Shares")."

{b} By the insertinn of the words "Subject to the provisions of Article 4(1}{d}
below"™ at the beginning of Article 4{1){al(i).

{c) By the deletion of Article 4(1)(d) and the insertion of the following new
Article 4(1){d):-

"{d}  Notwithstanding the provisions of Article 4(1){a)-(c) above:-

{i) The 'B’ shares shall entitle the holders thereof, in priority to
the peyment of dividends to the holders of all or any other
shares in the capital of the Company to the first £2,460,000
in aggregate of dividend declared by the Company on or after
31st March 1994, to be divided amongst the ‘B’ Shares pro
rata according to the amount paid up or credited as paid up
on such shares but shall not entitle the holders of ‘B’ Shares
to any further or additional participation in the income of the
Company.




2.

(i) Subject to the payment of the Preference Dividend and the
provisions of paragraph (c) above of this Article {4}(1) any
further profits which the Company may determine to
distribute in respect of any Financial Year shall belong to and
be distributed amongst the holders of the ‘A’ Shares pro rata
according to the amount paid up or credited as paid up on
such shares.”

By order of the Board

TR, & %&-{‘Q&-——/ ..............

Secreter? , ifectoR

Date: 2] March 1994

Note: A member entitled to attend and vote at the meeting is entitled to appoint a proxy
to attend and vote on his behalf. A proxy need not also be a member.

CONSENT TO SHORT NOTICE

We, the undersigned, being a majority of the Members of Atlantic Power & Gas [Holding)
Limited together holding not less than 85% in nominal value of the Shares giving a right
to attend and vote at the meeting convened by the attached Notice hereby agree that the
said meeting shall be deemed to have been duly called and that the Resolution set out in
the said Notice may be proposed and passed notwithstanding that shorter notice than that
specified in the Companies Act, 1285 or the Company’s Articles of Association has been
given.

Yours faithfully,

-lo:‘ T R, LESLL';LL()
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ATLANTIC POWER & GAS (HOLDING) LIMITED
Company No. SC109608

MINUTE of EXTRAORDINARY GENERAL
MEETING of DIRECTORS of the COMPANY
held at Aberdeen on 31st March 1994

- Present -

T Millegein (X rairrzar)
7- ./7(':'3.%‘6'/:«:’7:;/’ —

T iFeredl (s (o Fmecl fsorenenltitne
C-f?// gtb/%:ﬂc% o K‘:g/ﬂn—[c-c»n(ef é‘er%}
- In attendance - Ve ).

QUORUM

The Chairman declared that a quorum was present.
RESOLUTION NO _1

The Chairman proposed that the first Resolution set out in the Notice be passed as
an Ordinary Resolution. Mr Stevenson seconded the motion and on a show of
hands the Resolution was passed unanimously. No questions were asked and no
poll was demanded.

RESOLUTION NO 2

The Chairman proposed that the second Resolution set out in the Notice be passed
as a Special Resolution. Mr Stevenson seconded the motion and on a show of
hands the Resolution was passed unanimously. No questions were asked and no
poll was demanded.

FURTHER BUSINESS

There being no further business the meeting terminated.

B

-------------------------------- prastsasuvnnsnesfrsarrevssnanse

Chairman
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ATLANTIC POWER & GAS (HOLDING) LIMITED

NOTICE is hereby given that an Extraordinary General Meeting of the Company will be held
at Aberdeen on 31st March 1994 at 4-¢co pmlpm for the purpose of considering and if

thought fit passing the following Resolutions:-

1.

(a)

{b)

{c)

(d)

(e)

(f}

AS AN QRDINARY RESOLUTION

That, notwithstanding any interest of the Directors of the Company therein, the
Subscription Agreement between Abtrust Scotland Investment Company PLC,
Grampian Regional Council {as administrating authority of Grampian Regional
Council Superannuation Fund), the Shareholders (as therein defined} and the
Company produced to the meeting be and is hereby approved and that any two
Directors of the Company or any Director of the Company and the Company
Secretary be and are hereby authorised to execute the same on behalf of the
Company and to do all acts and things necessary, desirable or expedient to
complete the same.

That, the Company borrow from Abtrust Scotland Investment Company PLC
{("ASIC") and Grampian Regional Regional Council {as administrating authority of
Grampian Regional Council Superannuation Fund {"GRC") the sum of £627,000 and
£168,000 respectively and that the Loan Notes between the Company and ASIC
and GRC produced to the meeting be and are hereby approved and that any two
Directors of the Company or any Director of the Company and the Company
Secretary be and are hereby authorised to execute the same on behalf of the
Company and to do all acts and things necessary, desirable or expedient to
complete the same.

That, the authorised share capital of the Company be increased from £700,000 to
£710,000 by the creation of 10,000 ‘A’ Shares of £1 each.

That, the directors of the Company be and are hereby unconditionally authorised
for the purpose of Section 80 of the Companies Act 1985 to exercise any power
of the Company to allot 10,000 ‘A’ Shares of £1 each in the capital of the
Company in the capital of the Company; Provided that this authority shall expire on
30th April 1994,

That, the 420,000 Cumulative Redeemable Preference Shares of £1 each in the
capital of the Company be and are hereby redeemed at par in accordance with the
Articles of Association of the Company.

That, conditional only upon the redemption by the Company of each of its
Cumulative Redeemable Preference Shares of £1 each the Company cancel its then
entire authorised but unissued Cumulative Redeemable Preference Shares uf £1
each and that consequently the authorised share capital be reduced to £110,000
divided into 70,000 ‘A’ Shares of £1 each and 40,000 ‘B’ Shares of £1 each.

Sieon,

\



2. AS A SPECIAL RESOLUTION

(g} That, with effect from the cancellation of the Cumulative Redeemable Preference
Shares of £1 each in the capital of the Company:-

(i} the 7,888 ‘A’ Shares of £1 each in the capital of the Company {"'A’
Shares") allotted to Abtrust Scotland Investment Company PLC and the
2,112 A’ Shares allotted to Grampian Regional Council be and are hereby
converted into 10,000 'C’ Shares of £1 each having the rights set out in the
Articles of Association to be adopted pursuant to paragraph (ii) of this
resolution; and

(i) the Articles of Association placed before the meeting and signed by the
Chairman for identification purposes be and are hereby adopted as the
Articles of Association of the Company in substitution for the existing
Articles of Association of the Company.

By order of the Board

CONSENT TO SHORT NOTICE

Dear Sirs,

We, the undersigned, being a majority of the Members of Atlantic Power & Gas (Holding)
Limited together holding not less than 95% in nominal value of the Shares giving a right
to attend and vote at the meeting convened by the attached Notice hereby agree that the
said meeting shall be deemed to have been duly called and that the Resolution set out in
the said Notice may be proposed and passed notwithstanding that shorter notice than that

specified in the Companies Act, 19&51qngl;§’¢'cqﬁ$pany's Articles of Association has been
N \'.‘;"“-"l WAk s )

: SR ‘
given. /ﬁ(.. ey
1‘1.’ va bh P

Yours faithfully, . . e

--------------------------------------------------

of
Baborde Grlinaiiimet
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COMPANIES FORM No.155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

¢ N
. [
Ca,
N Y
3 .
" 3
e .o

Pursuant to section 155{6) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
™~ = = -
I 109608

Name of company ST

Ic ATLANTIC POWER & GAS (HOLDING) LIMITED

IMWe p __Johnt Robert Milligan, of 17 Fullarton Drive, Troon, and

John Stevenson of Wester Cotbank, Drumlithie.

il ssherditeatsid(all the directors]t of the above company do solemnly and sincerely declare that:

The business of the company is:

mxmm{@muwméammmmmuﬂmwnmwmumwxmammgmmwsa

(B} Ao BEPOD RN SIRS B I S EA S B R A B XHE TN B H K BN TeS A RIS N BEF MR B X
RSN B U SIRESE WK HETRtE o KiMgrdoris

(c) something other than the above§
The company is proposing to give financial assistance in connection with the acquisition of shares in it.

The assistance is for the purpose of [that acquisition ][ FYLHIANE BR BIOEREIETN AAPEBHE HEGHADESEthE
Plitpos Of AN EEEESYRONTS

. . . 40,000 "B Shares of
The number and class of the shares acquired or to be acquired is ! Shares

£1 ench and 420,000 Cumulative Preference Shar.

Prasentor’s name address and | For official Use

reference {if any): Geridral Section __ Post room
Kerr & Co., 7 TRy =G
Solicitors : ?P‘N\E

181 West George Street
Glasgow G2 “LH

DX GWh3

PCL/JFG

041-248-1488

)




the Company

The assistance will take the form of:

1.

£627,000 by way of Loan from Abtrust Scotland Investment Company plé-,
whose Registered Office is at Ten Queens Terrace, Aberdeen AB9 1QJ to the
Company.

£168,000 by way of Loan from Grampian Regional Council, Woodhill House,
Westburn Road, Aberdeen (duly designated and appointed as the
Administration Authority of the Grampian Regional Council Su; :rannuation
Fund +o the Company.

£1,000,00) by way of Loan facility from The Clydesdale Bank Public Limited
Company having its Registered Office at 30 St. Vincent Place, Glasgow

The person who thas aceicedwiil acquire]t the shares is:

the Comnany

“he principal terms on which the assistance will be given are:

1.

The Corpany will unkil payment in full of the principal sum, pay interest on the principal
or part thereof being cutstanding at the rate of 7.5% per annum half yearly on 3lst March
and 3Nth September in each year. ‘The Compuny will repay the principal sum and the premium

in two equal instalments of £344,8%0 and a prumium of £62,70N on 31st December 1995 and 3lst

December 190¢.

The Company will until payment in full of the principal sum pay inturest on the principal
sur or part thercof being outstanding at the rate of 7.5% per avum half yearly on 3ist
March and 20th September in each year. ‘The Company will repay the principal sum and the
promium in two equal instalments of £92,400 and a premium of £16,800 on 31st December
1995 and 3lst December 1906.

The Company will repay the loan in Twenty consecutive and substantially equal quarterly
pryments on slst March, 30th June, S0th September and 31st December together with interest
accrued therecn at a daily rate to be determined from time to time.

The amount of cash to be tra 1sferred to the person assisted is £ 1,795,000

NIL

“he value of any assettot  ansferred to tF ion assisted is £__

The date on which the assi ce is to be giv

31st March 94

write in
this margin

Please complats
tegibly, preferably
In black type, or
bold block tettering

1 delete as
approptiate

Page 2




Wi o
this marg:n

please complete
agibly, pretarably
in black type, or
bold block lettering

o Jelete erther (2% o
{b} as approphate

Page 3

TTT rveveds diw cumpany s ininal situation immediately following the date on

which the assistance is proposed to be given, that there will be no ground on which it could then be found
to be unable to pay its debts.(note 3)

{aXL'We have formed the opinion that the company will be able to pay it's debts as they fall due during the
Ye3r iramediately following that date]*{note 3}

RER i eanded (2 cnmmence: e wintiogrn of thecrempanywithin: 2 manths:of:that dater anekve xx
havsxbnﬁa$3ipn§&sahxhasausraﬁﬂx#wmnﬂkhﬁaﬁmna;mv*ﬁ“*“NSH"”m*“”“mma3""’""“””“"Ex
CORRRBASEES of BROWALINGWES Yo te 3)

And 1/ we make this solemn declaration conscientiously believing the same to be true and by virtue cf the
provisions of the Swtutory Declarations Act 1835,

Declared at /{'G‘; i Declarants to sign below

e M
the At At F oy of Al : «\/\/\/_\C\/
i

‘ £ ’
one thousand nire hundred and _/ L{,;l[[,.?, }/“rﬂ(//

R —— s
before me ‘f'd\/\,é ’/Z?//C ,-ﬁvl - TN Y —— -
A Comissionar for Oaths or Notary Public or Justice of

the Peace or a Soficitor having the powers conferred on
a Comissioner for Qaths,

NOTES

1 For the meaming of “a person incurring a
haoifity” and “reducing or discharging a
liabifity” see sacior 152{32) of the Companies
Act 1985

2 Insert full name(s] and addressles) of the
person(s) to whom assistance is o be given; if
a recizient is 2 company the registered office
address should be shown.

3 Cartingent and prospective lilabilities of the
company ars to be 3ken into account « see
secuon 15613, of me Companies Act 1885,

4 The auditors repee required by section 156{4)
of the Cormgames Act 1985 must be annexed
to ths form



COO ers chartered accouniants 32 Albyn Place telephone 0224 210100

Aberdeen AB1 1YL
Lybrand

cables Colybrand Aberdesn
lelex 887474 COLYRN G
i lacsimile 0224 576183

your reference

our reference
DR/psQ350
The Directors
Atlantic Power & Gas (Holding) Ltd
Salvesen Tower
Blaikies Quay
Aberdeen 31 March 1994

Dear Sirs

Auditors’ Report to the Directors of Atlantic Power & Gas (Holding) Limited
Pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Atlantic
Power & Gas (Holding) Limited ("the Company") dated 31 March 1994 in
connection with the proposal that the Company should give financial assistance for
the purchase of 40,000 of the "B" ordinary shares and 420,000 of the preference
shares of the Company.

We have enquired into the state of the Company’s affairs so far as necessary for us
to review the bases for the statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors
in their declaration as to any of the matters mentioned in section 156(2) of the
Companies Act 1985 is unreasonable in all the circumstances.

Yours faithfully

I ﬁ‘— ._rvnn-:;" -
o G “.{f:?‘\*.“‘
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Aberdeen AB1 1YL

Ly rand cables Colybrand Absrdeen

telex B87474 COLYRN G
facsimile 0224 576183

COO ers chartered accountants 32 Albyn Place telephone 0224 210100

your relerence

our felerence
DR /psf1354
The Directors
Atlantic Power & Gas (Holding) Limited
Salvesen Tower
Blaikies Quay
Aberdeen 31 March 1994

Dear Sirs
Buyback of Atlantic Power & Gas (Holding) Limited shares

We have examined the attached letter from the directors of Atlantic Power & Gas
(Holding) Limited ("the Company") dated 31 March 1994 in connection with the
proposal that the Company will purchase 40,000 of the "B" ordinary shares and
420,000 of the preference shares of the Company. The letter deals specifically with
the distributable reserves of the Company available to effect this purchase.

We have enquired into the state of the Company’s affairs so far as necessary for us
to review the bases on which you have calculated the available distributable reserves.

We confirm that, so far as we are aware for the purposes of section 155(2) of the
Companies Act 1985 that while the net assets are not being reduced by the giving of
financial assistance this assistance is being provided out of distributable reserves, and
that we are not aware of anything to indicate that the opinion expressed by the
directors in the letter as to the availability of sufficient distributable reserves to effect
the purchase is unreasonable in all the circumstances.

Yours faithfully

Coopos A Lylrrd b n oo i of Coonos & Lytyand fnlenstionn)

8 oo pevtness of Coopera & Lybrved, iha MonFem or onn ol 18 aasecnie frmd. A sl ol ptvinas® rimes for coch iren i vidabl pl #ho eixvo ocdiess Tha Man Frmis puttonsed
r":lr:i'etm% Churtisesd !\t‘:ﬁuﬂﬁshﬁlwund\‘hﬁmn ciny on Ivesimonk buesmay . A patnaes of the msocie Bima o ribhonsod 1o ! e Al
l?’l.(lifmh a8 theein wih, [t Wik Frn concuet bust noord




= Atlantic
ﬂ U ‘—:’7 Power & Gas Limited

Atlantic Power and Gas (Holding) Limited

Salvesen Tower, Blaikies Quay
Aberdeen AB1 2PW

Telephone: 0224 259500

Telex: 739280

Fax No. 0224 213035 - 10th Floor

ZGRRANIES FOUy

Coopers & Lybrand - & \

32 Albyn Place @}" *3 14 AFn 134 /

Aberdeen o P

AB1 1Y]. ED:NBUH_@‘,.L.——*" 31 March 1994
Dear Sirs

Distributable reserves

1 Atantic Power & Gas (Holding) Limited ("the Company") proposes to
purchase 40,000 "B" ordinary shares and 420,000 preference shares of the Company.
The consideration payable on this purchase is dependent on whether Inland Revenue
clearance is obtained; the consideration will be higher if Inland Revenue clearance is
not obtained.

2 We have considered the availability of distributable reserves to effect the
purchase in the event that Inland Revenue clearance is not obtained, i.e. the worst
case scenarios. In this event, the consideration will be:-

Nominal Total
Value Premium Consideration
40,000 "B" ordinary
shares £40,000 £2,4060, 000 £2,500,000
420,000 preference
shares £420,000 - £420,000
£460,000 £2,460,000 £2,920,000
3 The Company has a capital redemption reserve of £180, 000, and it is proposed

to capitalise this by way of a bonus issue of shares at par. The effect of this on the
consideration will be:-

AN EMPLOYMENT BUSINESS REG No SC 710

Regislered in Scolland No 109608
Flegistered Office. Salvesen Towoer, Blakies Quny, Aberdeen a Babeock International Group PLC Assoclate Company




Nominal Total

Value Premium Consideration

As above £460,000 £2,460,000 £2,920,000
Bonus issue £180,000 (£180,000) -
£640,000 £2,280,000 £2,920,000

4 Part of the consideration will be met by the issue of new shares of £625,000.

The amount to be funded from distributable reserves will therefore be £2,295,000
(£2,920,000 less £625,000).

5 We set out at Appendix A a schedule showing the distributable reserves of the
Company as at 31 March 1993, the date of the most recent audited financial
statements, together with the movements of distributable reserves which have taken
place since that date up to 31 March 1994.

6 The schedule at Appeadix A shows that the available distributable reserves of
the Company at 31 March 1994 amount to £2,310, 000. In the opinion of the directors,
therefore, the Company has sufficient distributable reserves to effect the purchase of
the shares in the Company.

Yours faithfully

Group Managing Director

Group Finance Director




Appendix A

Available Distributable Reserves as at 31 March 1994
of Atlantic Power & Gas (Holding) Limited

Distributable reserves as at 31 March 1993 £126,000
Dividend received from APG/Salamis JV Limited during

year to 31 March 1994 £60,000
Dividend receivable from APG/Salamis JV Limited 31 March 1994 £300,000

Dividend receivable from Atlantic Power & Gas Limited
31 March 1994 £1,742,000

Transfer of distributable reserves to capital redemption
reserve 1o effect redemption of preference shares during the

year to 31 March 1994, (£60,000)
Management fee from APG/Saiamis JV Limited £174,000
Dividend paid on preference shares during the year (£32,000)

£2,310,000
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COMPANIES FORM No. 169

Return by a company purchasing
its own shares

Pursuant to section 168 of the Companies Act 1985

To the Registrar of Companies
For official use

Company number

[ e el |
| | i | 109608

[ s B )

Name of company

* Atlantic Power & Gas {(Holding) Limited

Shares were purchased by the company under section 162 of the above Act as
follows:

Class of shares B

Number of shares
purchased

Nominal value of
each share

Date(s) on which the
shares were delivered

to the company lath april

14994

Maximum prices paid  §{ ¢q

for each share

SEDRRREVER -

Minimum prices paid 8 I g]_ 00
H
1

for each share

The aggregate amount paid by the compauny for the shares
to whlch this return relates was:

s D T I —

g 40,000

Stamp duty payable pursuant to section 66 of *he Fina. 1e Act

1986 on the aggregate amount at 50p per £100 or part of £100 £ 200.00

Signed Designationy Director

/DQ}W—\ P

Please do not write
in the space below.
For Inland Revenue
use onf -,

Date 13/04/94

{ " ).\n AP}R;:‘:\\

Presentor’s name address and For official Usg ;"
reference (if any): General Section {;‘6’
Messrs. Kerr & Co., oo b
Solicitors .\
181 West George Street Y '
Glasgow G2 2LH LN
DX GW53 N
PCL/EH

Jordan & Sons Limited

JURRENE 16t Thomas Siroet Bristal BS1 645 Tul 6070 330600 Telox 449119




