CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company Number

137656

The Registrar of Companies for Scotland hereby certifies that

CAREAREA LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, Edinburgh, the

8 APRIL 1992
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Registrar of Companies
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LUNMFANIES FORM NO. 12

Sta*utory Declaration of compliance
with requirements on appiication
for registration of a company

Pursuant io section 12(3} of the Cormpantes Act 1985

To the Registrar of Companies Forofficial use  For official use
[y o il | T ,\-;rr\u
R PRI

Narne of company

*

CAREAREA LIMITED

] ANDREW COCKBURN, signing on behalf

of __ JORDAN NOMINEES (SCOTLAND) LIMITED

24 Great King Street
EDINBURGIHT EH3 6QN

do solemnly and sincerely declare lhat | am a | Sefieitorengaged-in-theformationotthe-
company|T |person named as direclor exsocretary of the company in the statement delivered 10
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
comphed with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of

the provis:ons ** the Statutory Declarations Act 1835

Declared at 1, SHIP STREET
BRECON.
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Soliater having the powers conferred on a Commussione for Oaths

Prosantor’s name, address and For official use .
referenca M any): NOw £ mpani sy o o PO rogm

Oswalds of Edinburgh Litd
Registration Agents o e
24 Great King Street e .
EDINBURGH v :
K3 6QN ‘
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THE COMPANIES ACTS 1985 to 1989

A PRIVATE COMPANY
LIMITED BY SHARES

4y gy ~ o
boih56

Memorandum and Articles of Association

~ .
1. The Company’'s name is k
CAREAREA LIMITED e
2. The Company's registered office is 10 be situated in Scotland.
3. (i) The object of the Company is to carry on business as a general commercial

company.

(ii) Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or any
of the following things:-

OBLGEN
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fa¥ To purchase or by any other means
acuwlnre and, teke options over aty proparty whatever,
and any fights or priviloges of any kind over or in
rospect of any property..

b} Toe apply for, register, purchase, or by
otha: means acguire and protect, prolong and renew,
whather in the United Kingdom or elsawhara any
potants, patant rights, bravels d'invention, licencas,
secret processas, trade merks, designs, piotoctions
end concessions snd to disclaim, altar, modily, use
and turn to account and to manufacture under or
grant licences o; priviieges In respect of the sama,
and to expend money in experimanting upon, testing
and improving any patents, inventions or rights which
the Company may acquire or propose to scquire.

{c) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
porson, firm, or company carrying on or propasing to
carry on any of the businasses which the Company is
authorised to carry on and as part of tho consideration
for such acquisition to undertake ail or any of the
liabilities of such person, firm or company, or to
acquire an interest in, amalpamate with, or enter into
partnership or into any arrangement for sharing
profits, or for co-operation, or for mutuel assistance
with sny such person, firm or company, or for
subsidising or otherwise assisting any such person,
tirm or company, and to give or accept, by way of
consideration for any of the acts or things aforosaid or
property acquired, any shares, debentures, debenture
stock or socurities 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.

{d} To improva, manage, construct, ropair,
dovelop, exchange, let on lesse or otherwisa,
mortgage, charge, sell, dispose of, turn to sccount,
grant licences, options, rights and priviteges in rospoct
of, or otherwise deal with all or any part of tho
proporty and rights of tha Company.

{o) To invest and dea! with tha moneys of
the Company not immadiately required in such
manneor as may from time to timo be dotermined and
to hold or otherwise deal with any investments mada.

{f) Toland and advance money or give cradit
on any terms and with or without security to any
person, finn or company (including without praejudice
to the generelity of the foregeing any holding
company, subsidiary or fellow subsidiary of, or any
other company assogiated in any way with, tho
Company), to entar into guarantees, contracts of
indemnity and suratyships of all kinds, to receive
monoy on deposit or loan upon any terms, and to
secure of guarantee in any manner and upon any
terms the payment of any sum of monsy or the
performance of any obligation by any person, firm or
company {including without prejudice to the generality
of the foroagoing any such holding company,
subsidiary, fellow subsidiary or associated compeany
as aforosaid),

o) To borrow and raise monay in any
manner and to secure the repaymant of any money
borrowed, raised or owing by mortgaga, charge,
standard security, lion or other security upon the
wholo or any part of the Compeny’s property or
sssots (whether present or futurel, including its
uncualled capital, and also by s similer mortgage,
charge, standsrd security, lien or socurity to secure
and guarantee tho performance by the Company of
any obligation or liability it myy underteke or which
may become binding on it.

{h} To draw, make, accept, endorse,
discount, negotiate, execute and issue choques, bills
ol exchange, promissory notas, bills of lading,
warrants, debentures, ond other negotiable or
transforaple instruments.

i) To epply for, promote, and obtsin any
Act of Parhament, arder, or licence of the Bepartment
of Trade or other suthority for enabling the Company
to carry any of its objects into offect, or for elfecting
any modidication of the Company’s constitution, or for
any ather purpose which may seem calculsted directly
or indirectly to promate the Company’s interests, and
to oppose sny proceadings or applications which may
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seern calcutatad directly or imdiractly to prejudice the
Company‘s interasts,

{id To enter into any arrangaments with
any government or authority {supreme, municipsl,
ocal, or otherwisa) that may sesm conducive to the
attainment of the Company‘s objects ¢r any of tham,
and to abtein from any such gevernment or suthority
any charters, dacreas, righte, privileges or
concessiona which the Company may think desirable
and to carry out, exercise, and comply with any such
charters, decrees, rights, privilages, and concessions,

(k) To subscribo for, take, purchase, or
otherwise acquira, hold, sell, doal with anhd dispose
of, place and underwrite chares, stocks, dsientures,
debanture stocks, bonds, obligations or securities
issued or gueranteed by any other company
constituted or carrying on business in any part of the
world, and debenturas, debenture stocks, bonds,
obligations or securities issued or guaranteed by any
government or suthority, municipal, local or
otherwise, in any part of the world.

{1} To control, manags, finance, subsidise,
co-ordinate or otherwise assist any company or
companioes in which the Company has a direct or
indirect financial interest, to provide sccretarial,
administrative, technical, commercial and other
sorvices and facitities of all kinds for eny such
company or companios end to make payments by
way of subvention or otharwiso and any other
arrangements which may seem desirable with respect
to any business ar oparations of or generally with
respect to eny such company or companies.

{m} To promote any other company for the
purpose of acquiring the whole or any part of the
businoss or property or undartaking or sny of the
lisbilities of the Company, or of underteking any
business or operations «hich may appear lkely to
assist or benefit the Company or to enhance tho value
of any property or business of tha Company, and to
place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of
the shares or socurities of any such company as
aforesaid.

{n) To sell or otherwise dispose of the
whole or eny part of the business or property of the
Company, either together ar in portions, for such
consideration as the Company may think fit, and in
poerticular for shares, debentures, or securities of any
company purchasing the same,

(o) To act as agents or brokers and as
trusteas for any person, firm or company, and ta
undertake and pertorm sub-contracts.

{np) To remuncrate any person, firm or
company rendering services to the Company either by
casty payment ur by the allotment to him or them of
sharas or other securities of the Company creditod as
paid up in full or in part or otherwise as may ba
thought expsadiant.

{q} To distribute among the Memuvers of the
Company in kind any proporty of the Company of
whatevaer nature.

{r} To pay all or any expenses incurred in
connoction with the promotion, formation and
incorporation of the Company, or to contract with any
porson, firm or company to pay the same, and tc pay
commissions to brokers snd others for underwriting,
placing, salling, or gusranteeing the subscription of
eny shoeres or other securitios of the Company.

{s) To support and subscribe to any
charitablo or public object and to support and
subscribe to any institution, society, or club which
may ba for the benefit of the Company ot its Dirertors
or employees, or may bo connected with any town
or place whara the Company carries on business; to
give or eward pensions, annuitios, gratuities, ang
superannuation or other allowances or benafits or
charitablo aid and generally to provide sdvantagss,
tacilities snd services for any persons who are or hove
been Directors of, or who are or hava been employed
by, or who are serving or have served the Company,
or any company which Is o subsidiary of the Company
or the holding company of tha Company or a fallow




subsidiary of the Company of the precocessors in,
business of the, Company of of any such subsidiary,
holding of fellow subsidiary company snd to the
wivas, widows, children and other relatives and
depandamts of such persons; fo mska payments
towards insurance incheding insurance {nr any
Diractor, officer or Auditor against any liability as is
referrad to in Section 310{1} of the Act; and to set
up. ostablish, support and maintain superannuation
and othar funds or schemaes (whether contributory cr
non-contributory) for the Lenefit of any of such
persans and of their wives, widows, children and
other relatives and dependanis; and to set up.
establish, suppart and maintain profit sharing or share
purchass schemes for the benefit of any of the
employees of tho Company or of any such gubsidiary,
holding or fallow subsidisry company and to lend
money 1o any such a:nployees or 1o trusteds on their
bohalf to enable any such purchasa schemes to bo
astablished or maintainad.

() Subjact 1o and in accordance with a due
compliance with the provisions of Sections 186 to
158 {inclusivel of the Act (if and so far as such
provisions shall ba applicable), to give, whether
directly or indiractty, any kind of financisl assistance
{as defined in Section 162(1)(a) of the Act) for any
such purpose as is specified in Section 151(1) and/or
Section 151{2) of the Act.

{u) To procure the Company 1o be registerod
or recognised in any part of the world,

{v) To do afl or any of the thinge or matters
aforesaid in any part of the world end either as
principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwist
and either alone or in conjunction with others,

{w) To do all such other things as may be
deamed incidentsl or conducive to the attainmem of
the Company's object or of any of the powars given
to it by the Act or by this Clause.

AND so that:-

{1] None of the provisions set forth
in any sub-clause of this Clause shall be restrictively
construed but the widest interpratation shall be given
to each such provision, ana none of such provisions
shall, excapt where the contexi exprossly so requires,
be in any way limited or restricted by referance 10 or
inference from any other provision set forth in such
sub-clause, or by reference to or inference from the
torms of sny other sub-clause of this Clause, or by
roferencae to or inference from the name of the
Company.

{2) The word ~Compeny” 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 Unitad
Kingdom or elsewhere.

{3) In this Clause the expression "the
Act” means the Companies Act 1986, but so that any
refaronce in this Clauso to any provision of the Act
shall bs doemed 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.

6. The Compnany's shere capital is £1C00 divided
into 1000 shares of £1 each,
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We, the subscribers to (his Mamorendum of
Association, wish to be formed into a8 Company
pursuant to this Memarandum; and we &qrea to 1ake
tha number of shares shown oppusile our resnactive

names,

Names and eddresses  Number of shares takan
of Subscribors by each Subscriber

For and on behalf of
1. Jordan Nominoas - Ono
{Scotland) Limited
24 Grest King Street
Edinburgh EH3 6QN

f)[«uhc; (s

For and on behalf of
2. Oswalds Internationat - One
Formations Limited
24 Greot King Stroet
Edinburgh EH3 60N

(-: D“lc (W Q CJJ 'l"ﬁ'"r‘s

Total shares taken - Two

Dated 03,02.92
Witness to the above Signatures:-

Cathie Balnnaves
24 Graat King Street

Edinburgh
EH3 6QN
Leilewoe,

Company Registration Agent




THE COMPANIES ACTS 1926 1o 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION A

PRELIFMINARY

1. (&) The Regulations containad in Table A in
the Scheduls to the Compunies (Tables A to F}
Regulations 1985 (S} 1986 No, BOb) as amended by
the. Companies (Tables A to Fl {Amendment)
Regulations 1986 {SI 1925 No. 1062} (such Tabla
being hereinafter called "Table A"} shall spply to the
Company savain so far as they are excluded or variad
hereby and such Regulations (save as so excluded or
varied) and the Articles harsinefter contained shell be
the regulations of the Company.

{b) Inthase Articles the expression "the Act”
maans the Companies Act 19856, but so that any
reforonce in thase Articlos to any provision of the Act
shall be deemed to include s reference to any
statutory muodification or re-enactment of that
provison for the time being in forcea.

ALLOTMENT OF SHARES

2. la) Shares which sre comprisad in the
authorised share capital with which the Company is
incorporated shall be under the control of the
Directers who may (subject to Saction 80 of the Act
and to paragrapn (d) below) allot, grant options over
or otherwise dispose of the samae, to such parsons, on
such torms and in such menner as thay think fit.

{h) All shares which are not comprised in the
authorised share capital with whic® the Company is
incorporated and which the Directors propose to issue
chall first be offered 1o the Mombers in proportion as
nearly as may be to the number of the existing shares
held by them respactively unless the Company in
Genoral Meeting shell by Special Rosolution otharwise
direct, The offer shall be made by notice specifying
the number of shares offered, and limiting a period
{not baing less than fourtean days) within which the
offer, if not accopted, will be deemed to ba declined,
After the expiration of thet period, those shares so
doemod o bo declined shsil be offered in the
proportion sforesaid to the parsons who have, within
tha seid period, acceptad all the sharas offered to
them; such furthor offer shall bo medae in like terms in
the same manner and limited by a like period as the
original offer, Any shares not acceptsd pursuant to
such offar or {urther olfar as aforesaid or pot cepable
of being ofterad as aforesaid except by way of
fra  Jns and any shares released from the provisions
of g Article by any such Special Resolution as
aforesoid shall be under the contrei of the Directors,
who may allot, grant options over or otherwise
dispose of the same to such parsons, on such tarms,
and in such manner as thay think fit, provided that, in
tha cese of shares not asccepled as aforosaid, such
shares shall not be disposed of on terms which are
more faveurable to the subscribers therelor than the
terms on which thoy were offered te the Members,
The foregoing provisions of this paragraph (b} shall
have eftect subject to Section 80 of the Act.

{c) In accordance with Section 91(1) of the
Act Sacticns 89{1) and 90(1] to (6) {inclusive] of the
Act shall not apply to the Company.

{d} The Directors are gonerally and
unconditionslly authorised for the purposes of Section
80 of the Act, to exercise any power of the Company
to aliot and gramt tights to subscribe for or convert
securitios into shares of tha Company up to the
amount of the suthorised share capital with which the
Company is incorporated st any tima or timas during
the period of fiva yaars from the date of incorporation
and the Drectors may, sfter thot period, allot any
shares or grant any such rights under this authority in
pursuance of an offer or agreoment 0 to do made by
the Company within that period. The autharity hereby
given may at any time {subject to tha said Section 80}

OSRMLG321LC

be renewed, revoked or varied by Crdinary Resohition
of the Cormpany in Genera| Meeting.

SHARES

3.  The lien conferred by Clause 8 in Table A shall
attach slso to fully paid-up shares, and the Company
shall elso have & first and pararmount lien on &ll
sharas, whather {ully paid or net, standing registered
in the nama of any parsan indebted or under liability
to the Compeny, whether he shall be the colo
registered holder tnereof or thall be cne of Two or
morg joint holders, for &l menays presently payabla
by him or his sstate 10 tha Company. Clause 8 in
Table A shall be modified arcordingly.

4, The lisbility of any Member in default in respect
of a call shall bs increased by the addition at the end
of the first sentence of Clause 18 in Table A of the
words "and ell expenses that may hava been incurred
by the Company by resson of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

b. Evary notice convening a General Maating shall
comply with the provisions of Section 372(3) of the
Act as to giving information to Members in tegard Lo
their right 10 appoint proxies; and notices of and other
communications relating to any Genersl Meating
which any Member is entitled to receive shall be sent
to the Diractors snd to the Auditors for the time being
of the Company,

6. {a) If a quorum is not prasant within haif an
hour from the time appointed for 8 General Meoting
the Geners! Meeting shall stand adjourned to the
same day In thy next week at tha same time end
place or to such othur day and at such other time and
placa as the Directors may detarmine; and if at the
edjourned General Meating a quorum is not present
within half an hour frem the time appointed therafor
such adjourned General Mesting shall be dissolved.

(b) Clausa 41 in Table A shall not apply to
the Company.

APPOINTMENT OF DIRECTORS

7. {a)
the Company.

Clauseo 64 in Table A shall not apply to

tb) The maximum number and minimum
number respectively of the Directors may be
determined from time to time by Ordinary Rosolution
in Generai Meeting of the Company. Subject to and in
defsult of any such determination there shall be no
maximum number of Directors and the minimum
number of Directors shall be one. Whensoover tha
minimum numbear of Directors shell be one, a sola
Diractor shall have authority to exercisa all the
powaers and discretions by Table A and by these
Articles expressed to be vested in the Directors
gencrally, and Clause 83 in Table A shall be modified
accordingly.

{c! The Diractors shall not be required to
retire by rotation and Clauses 73 to 80 {inclusive} in
Tabla A sholl not apply to the Company.

(d) No person shall be appointed a Diractor
at any Genersl Meeting unless either:-

{iy he is rocommendod by the
Directors; or

{ii) not legs than fourteen nor more
than thirty-five clear days bofore the date appointed
for the General Maeting, notice signed by a Member
qualified to vote at the Ganerai Meeting has been
givan to the Company of the intention to proposs that
person for appointment, togethar with notice signed
by that person of his willingness to be appointed,

(e} Subject to peragraph (d} above, Lhe
Compsany mey by Ordinery Resolution in General
Mueting appoint any person who it willing to act to
be a Director, eithor to fill a vacancy or as an
additional Director.

{t The Directors may appoint a person
who is willing to act 1o bs a Director, eithor to (ill a
vacancy or 8s an additional Director, provided that the
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appaintmant, does rot causo the number of Diractors
te exceed any number determined in accordance with
paragraph, (b} sbove as the meaximum number of
Directors and for tha time being in force,

BORROWING POWERS

8. The Directors may exercise sll the powers of tha
Company to borrow money without limit as to amount
and upon euch terms and in such manrar as they
think fit, and subject lin the case of any security
convertible into shares} to Section 80 of the Act to
grant any mortgage, charge or standerd security over
its undertaking, property end uncalled capital, or any
part theroof, and to issue debemtures, dobenture
stock, and other securitiss whether outright or as
socurity for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. {a) An alternate Director shall not be entitled
as such to recoive any remuneration from the
Company, save that he may be paid by the Company
such part {if sny) of the remuneration otherwise
payable to his appointor as such appointor may by
notice in writing to the Company from time to timo
direct, and tho first sontence of Clauso 66 in Table A
shall be modifiad accordingly.

() A Director, or any such other person as
s mantiened in Clause 66 in Tablo A, may act as an
alternate Director te reprasant more than one Director,
and an slternate Director shall be entitled at any
moeting ol the Directors or of any committee of the
Diroctlors to one vote for every Diractor whom he
ropresents in addition to his own vote (if any} as o
Diractor, but he shall count as only one for the
purpose of determining whether 8 quorum is present.

GRATUITIES AND PENSIONS

10, (a) The Directors may exercise the powers of
the Company conferred by Clause 3(ii)(s) of the
Memorandum of Association of the Company and
shall be entitled to ratain any benefits received by
thom or any of them by reasen of the exercise of any
such powaers,

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

PROCEEDINGS OF DIRECTORS

11. (o) A Diractor may vote, at any maeting of
the Diractors or of any committoe of the Directars, on
any resolution, notwithstanding that it in any way
concerns of relates to a matter in which he has,
directly or indirectly, snv kind of interest whatsoaver,
and if he shall vote on any such resolution as
aforesaid his vote shall ba counted; and in relation to
any such resolution as aforesaid he shall (whether or
not he shell vote on the sama) be taken into account
in caleulating the quorum present at the meeting.

{b} Clauses 94 to 97 (inclusive) in Table A
shall not apply to the Company.

THE SEAL

12, {a) It the Company has @ seal it shall only be
used with the suthority of the Directors or of a
committee of Directors. The Directors may determine
who shall sign any instrument to which the seal is
affixed and unless otherwise so determined it shall be
signad by a Director and by the Secretary or sacond
Diractor. The obligation under Clause 6 of Table A
rolating to the sealing of sharo certificetos shall apply
only if the Company has a seal. Clause 101 of Table
A shall not apply to the Company.

{b) The Company may exerciso the powers
confarred by Saction 39 of the Act with regard to
having an official seal for use abroad, and such
powers shall be vosted in the Direclors,
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INDEMNITY

13, (@ Every Diractor or other officar or Auditor
of the Company shall be jnden:itied out of the
sssets of tha Company sgainst &ll :assas of liabilities
which he may sustsin or incur in or about tha
exacution of tha duties of his office or othenwiss in
relation therete, including any {iability incurred by him
in defending any procoedings, whether civit or
criminal, in which judgment is given in his favour of in
which he is scquitted or in tonnection_with any
application under Section 144 or Section 727 of the
Act in whizh relief is grented to him by the Court, and
no Director or othsr cfficer shall be {iable for any loss,
demage or misfortune which may heppen tc of be
incurred by the Compeny in tha execution of the
duties of his office or in relation thereto. But this
Articla shalt only have effect in so {ar as its provisions
ara not aveided by Section 310 of the Act.

te)] The Direciors shelt have power 1o
purchase and maintain for any Director, officer or
Auditor of tha Company insurance against any such
liability as is refarrad to in Section 310(1) of the Act.

{c} Clause 118 in Table A shell not apply to
the Company.

TRANSFER OF SHARES

14. The Directors may, in their absolute discretion
and without assigning any reason therefor, dacline to
register the transfer of a shara, whether or not itisa
fully paid share, and the first sentence of Clause 24
in Table A shall not apply 1o the Company.

Namas and sddresses of Subscribers

For and on behalf of
1. Jordan Nominees
{Scotland) Limited
24 Great King Streat .
Edinburgh EH3 6QN C
SOReng G

For and ¢n behalf of
2, Oswalds !nternational
Formations Limited
24 Great King Streot
Edinburgh EH3 6QN

Sh Niy Craws

Dated 03.02.92
Witness to tha above Signatures:-

Cathio Balnaaves
24 Great King Stroat
Edinburgh

e, R
Company Regictration Agent
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Jordan & Sons Limited

21 St Thomas Street, Bristol BS1 6JS
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This foem shouid be completed In bisck.

Cornpany narne (in full)

Registored office of the company on
incorporation,

if the memorandum is deliverad by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the egent's name
anc address.

Number of continuation sheets attached

To whom should Companios House
direct any enquiries about the
information shown in this form?
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Statoment of first directors and
socralary and intended situation
of registorad office
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CAREAREA LIMITED

For official use |

ro! 24 GREAT KING STREET I
J

Post town EPINBURGH K
County/Region !
Postcode  EH13 6QN 1

Name

OSWALDS OF EDINBURGH LIMITED

Ra! 24 GREAT KiNG STREET

PR VY

Post town  EDINBURGH
County/Region
Postcode EH3 60N

OSWALDS OF EDINBURGH LIMITED

24 GREAT KING STREET

EDINBURGH

Telophona 031 557 6966

__ Extension 125

Postcods EH3 6QN ]
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WwANTIFHENY DVCODCATY [Seq nctes )= 3)

Nama *Style/Title
Forenames
Surneme
*Honours etc
Previous foranames
Pravious surname
Address
Usual residential address must be given,

in tha case of a corporation, give the
registerad or principal office address.

Consant signature

Dlrectors (Seeooe 1-5)
Please list directors in alphabetical order,

Name *Style/Title
Forongmes
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office address.

Date of binth
Business occupation

Other directorships

* Voluntary details

Consent signature

Dolete if the form
is signed by the
subagnbars.

— e -

s e o ——r T i T TR, e ———— — i T Wk —— r—

NIA l
“OSWALDS INTERNATIONAL FORMATIONS LIMITED D
GenaLe e — ”
e _NA i
N/A ;

' N/A

— v — - e

"ap 24 GREAT KING STREET

|

- ‘ §
Post town EDINBURGH F
County/Region _ i
Postcode EH3 6QN 4§ Country SCOTLAND |
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THE COMPANIES ACTS 1985 TC 1989

COMPANY NUMBER 137656

SPECIAL RESOLUTION OF

CAREAREA LIMITED

We, the undersigned, JORDAN NOMINEES (SCOTLAND} LIMITED and OSWALDS
INTERNATIONAL FORMA1.ONS LIMITED, being all the Memkers for the time
being of the above-named Company entitled to receive notice of and to
attend and vote at General Meetings HEREBY PASS the following
resolution as a Special Resolution and agree that the said resolution,
pursuant to Clause 53 in Table A (which Clause is embodied in the
Articles of Association of the 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.

It is resolved:

That the name of the Company be changed to:

FIFE ENERGY LIMITED

Pated this 22nd April 1992

Signed & ch(“ U@ T o
(AUTHORISED SIGNATORY OF JORDAN NOMINEES (SCOTLAND) LIMITED)

Signed le ,161{?:&(‘(.?. e o
(AUTHORISED SIGNATORY OF OSWALDS INTERNATIONAL FORMATIONS LIMITED)




CERTIFICATE OF iNCORPORATION
ON CHANGE OF NAME

Company Number
137656

The Registrar of Companies for Scotland hereby certifies that

CAREAREA LIMITED

having by special resolution changed its name, is now incorporated
under the name of

FIFE ENERGY LIMITED

Given at Companies House, Edinburgh, the

4 MAY 1992

J uh.—_', g,,.'_h"

Registrar of Compames

[d 8050070 5M 394 25364 COMPANIES HOUSE C28




THE COMPANIES ACTS 198E to 1989
SC137656

CERTIFICATION
w1 HEREBY CERTIFY that this print
iicorporates all alterations made 1o
this company's Memorardum of
Association by filed resolutions and
is lodged In compliance with the

PRIVATE COMPANY LIMITED BY SHARES requirements of section 18 of tho

Companles Act 1985.

2506/92

MEMORANDUM OF ASSOCIATION OF

FIFE ENERGY LIMITED

1. The Company's name is "FIFE ENERGY LIMITED".

2. The Company's registered oifice is to be situated in Scotland.

3. (i) The object of the Company is to carry on business as a general comn:=:Cial
company.

(i) Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or any
of the foliowing things:-

OBLGEN
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(a}  Topurchase of by any other means acquire and take options over any property whatever, and any
nghts or privileges of any kind over or in respect of any property.

{b}  To apply fox, 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
pracesses, tade marks, designs, protections and concessions and to disclaim, alter, modity, use and turn to
account and to manufacture under or grant licences or grivileges in respect of the same, and to expend money
n.expenrnenting upon, testing and improving any patents, inventions or rights which the Company may acquire
Qr prapose to acquire,

{c}  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 carny o0 any of the businesses which the Company is avthorised
to carry on and as part of the consideration for suci. acquisition to undertake 2ll or any of the liabilities of such
persan, firm or company, or to acquire an interest in, amalgamate with, or enter into partnership or into any
arrangement tor sharing profits, or {or co-operation, or {or mutual assistance with any such person, firm or
company, or tor svbsidising or ¢ wierwise assisting any such person, firm or company, and 1o give or accept,
by way of consideration for any of the acts or things aforesaid cr 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 shargs, debentures, debenture stock or securities so received.

{d) To improve, manage, construct, repair, develop, exchangs, let on icase or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, aptions, rights and privileges in respect of, or otherwise
deat with all or any part of the property and rights of the Company,

{r)  Toinvest and deal with the moneys of the Company not immediately requrred in surh manner as
may from tme to time be determined and to hold or otherwise deal with any investments made.

{f} Tolend and advance mongy or give credit on any terms and with or without security 1o any person,
firm or company {including without prejudice to the generality of the foregoing any holding company, subsidiary
or fellow subsidiary of, 0i any other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, ta 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 2f rnoney or the
performance of any obligation by aiy person, firm or company (including without prejudice to the generahty
of the foregoing any such holding ccmpany, subsidiary, fellow subsidiary or associated company as aloresaid).

igl  To borrow and raise monegy in any manner and to secure the repayment of any money borrowed,
raised or owing by mortgage, ¢harge, standard security, lien or other security upon the whole or any part of
the Company’s property or assets (whether presenm or future), including its uncalied capital, and also by a
similar mortgage, charge, standard security, lien or security to secure and guarantee the performance by the
Comgany of any cbligation or fiabihity it may undertake o which may become binding on it.

th)  Todraw,m >, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
prorussory notes, buls of lading, warrants, debentures, and other negotiable or transierable instruments.

H To apply for, promote, and obtain any Act of Parliament, order, or licence of the Department of
Trade or other autharity for enabling the Company to carry any of its objects into effect, or for effecting any
modfication of the Company’s constitution, or for any other purpose which may seem calculated directly or
indirectly 10 promote the Company’s interests, and to oppose any proceedings or applications which may seem
calculated dwectly or indrectly te prejudice the Company's interests.

0 To enter into any arrangements with any government or authority {supreme, municipal, local, or
otherwise) that may seem conducive 10 the attainment of the Company’s objects or any of them, and to obtain
trom any such government or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry aut, exercise, and comply wilh any such charters, decrees, rights,
privileges, and concessions.

(k)  To subscribe for, teke, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place
and underwnte shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued orf
guaranteed by any other company constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or secunties issued or guaranteed by any government or authority,
mumeipal, local or otherwise, in any part of the world.
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{1 Focootrol, manage, linance, subsidise, co-ordinate or athenwise assist any company or companies
imwhich, the Company has a direct or indirect financial interest, 10 provide secretarial, administrative, technical,
commercial and other secvices and facilities of all kinds fac any such company of 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.

{m} 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 aor business
ol 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 sucn company as aforesaid.

{n}  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 secunties of any company purchasing the same.

{o} To act as agents or brokers and as trustees for any person, firm or company, and to undertake and
perform sub-contracts.

{p)  To remunerate any person, {irm or company rendering services to the Comgany either by cash
payment or by the allotment to lim or them of shares or other securities of the Company credited as paid up
tn tuli of in part or otherwise as may be thought expedient.

{q) To distribute among the Members of the Company in kind any property the Company of
whalever nature.

{r)  Topay all or any expenses incurred in connection with the promotion, formation and incorporation
of the Company, of 10 coniract with any person, firm or company to pay ihe same, and to pay commissions
to brokers and others for underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(s}  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 employces, 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 or 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, of any company which is a subsidiary
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 cr of any such subsidiary, holding or feliow subsidiary company and
to the wives, widows, children andg other relatives and dependants of such persons; 10 make paymenis towards
nsurance including insurance for <ny Director, officer or Auditor against any liability as is referred to in Section
310{1) of the Act; 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 maii *uin profit sharing or
share purchase schemes for the benefit of any of the employees of the Company ar of any such subsidiary,
holding or fellow subsidiary company and to lend money to any such employees or to trustees an their behatf
1o enable any such purchase schemes 1o be established or maintained,

{1}  Subject 10 and in accordance with a due compliance with the provisions of Sections 155 to 158
(tnclusive) of the Act (if and so far as such provisions shall be applicable), to give, whether directly or indirectly,
any kind of linancial assistance (as defined in Section 152{1}{a} of the Act) for any such purpose as is specitied
tn Section 1511} and/or Section 151{2) of the Act.

{u} To pracure the Company to be registered or recognised in any part of the world,

ivl  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 conunctign with others.

FORMLGEN




(w) To do all such otner things as may be deemed incidental or conducive to the
aftainment ot the Company's object or of any of the powers given {o it by the Act or by this
Clause.

AND so that:-

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

(2) The word "Company" in this Clause, except where used in reference
to the Company, shail be deemed to include any partnership or other body of persons.

whether incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere.

(3) 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 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 £1000 divided into 1000 shares of £1 each.

LG92
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CERTIFICATION

WE HEREBY CERTIFY that this
print ncorporates all alterations
made 1o this company's Articles of
Association by filed resolutions an’i
is lodged in compliance with the
requirements of section 18 of the
Companies Act 1985.

25/06/92
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. {a) The Regulations contained in Table A in the Schedule to the Cempanies (Tables Ato F)

Reguiations 1985 (SI 1985 No. 805) as amended by the Companies (Tables A to F) {Amendment)
Regulations 1985 (S| 1985 No., 1052) {(such Tabie being hereinafter called "Table A") shall apply lo the
Company save in so far as they are excluded or varied hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter contained shall be the reguiations of the Company.

{b) In these Articles the expression "the Act” means the Companies Act 1985, but so that any
reference 1n these Asficles to any provision of the Act shall be deemed to include a reference to any
statutory madification 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 contrel of the Direclors who may (subject to Section 80 of the Act and
to paragraph {d) below) allot, grant options over or otherwise 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 incorporated and which the Direclors propose to issue shall first be offered to the Members in
proportion as nearly as may he to the number of the existing shares held by them respectively uniess
the Company in General Meeting shail by Special Resolution otherwise direct. The offer shaill be made
by notice specifying the number of shares offered, and limiting a period (not keing less than fourteen
days) within which the offer, if not accepted, will be deemed to be declined. After the expiration of that
periad, those shares so deemed lo be declined shall be offered 'n the proportion aforesaid to the persons
who have, within thoe said period, accepted all the shares offered 1o them;
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such further offec shall be made in fike terms in the same manner and limited by a like period as the original
otfer. Aoy shares not accepted pursuant 1o such offer or further of{er as aforesaid of not capablc of being
offered as aforesaid except by way of fractions and any shares released from the provisions of this Article
by any such Specia! Resolution as aforesaid shall be under the cuntrol 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
an. terms which are more favourable to the subscribers therefor than the terms on which they were offered 10
the Members. The foregoing pruvisions of this paragraph (b} shall have effect subject ta Section 80 of the Act.

{c) In accordance with Section 91{1} of the Act Sections 83{1} and 90{1} 10 (B} (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 ¢ convert securities into
shares of the Company up to the amount ot the autherised share capital with which the Company is
incorporated at any time or times during the period of five years from the date of incorporation and the
Directors may, after that period, allot any shares or grant any such nghts 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 tme (subject to the said Section BO) be renewed, revoked or varied by Ordinary Resolution of the Company
in General Meeting.

SHARES

3,  The lien conferred by Clause 8 in Table A shall attach also 1o fully paid-up shares, and the Company shall
also have a *rst 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 defaull in respect of a call shall be increased by the addition at the end of
ihe 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 RESQLUTIONS

5. Every notice convening a General Meeling shall coinply with the provisions of Section 372(3} of the Act
as to giving infarmation to Members in regard to their fight to appoint proxies; and naotices 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.

6. {al  If a quorum is not present within half an hour from the time appointed for a General Meeting the
General Meeting shall stand adjourned to the same day in the next week at the same time and place or to such
other day and at such other time and place as the Directors may determing; 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.

{b} Clause 41 in Table A shall not apply to the Company.
APPQINTMENT OF DIRECTORS
7. {3} Clause 64 in Table A shall not apply to the Company.

{b}  The maximum number and minimum number respectively of the Directors may be determined from
wme o time by Ordinary Resolution in General Meeting of the Company. Subject to and in default of any such
deterrmination there shall be no maximum number of Dirgctors and the minimum numbcr of Directors shall be
one. Whensgever the minimum number of Directors shall be one, 2 sole Director shall have authority to
exercise all the powers and discretions by Table A and by these Articies expressed to be vested in the Directors
generally, and Clause B9 in Table A shall be modified accordingly.

ic)  The Directors shall not be required to retire by rotation 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 Meeting unless either:-

) he 1s recommended by the Directors; or
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{3} not less than fourteen nor more than thity-five clear days before the date appointed far 1he
General M-eting, notice signed by a Member qualified to vote at the General Meeting has been given 10 1he
Company [ the intention to propose that person for appointment, together with notice signed by that person
of bis willic ~ess to be appointed.

. {el  Subject 10 paragraph (d} above, the Company may by Ordinary Resolution in General Meeting
appoiat any person who 18 willing to act to be a Director, either to fill a vacaney or as a:., additional Director.

) The Directors may 2ppoint a person who is willing to act to be a Director, either to {ill a vacancy
or as an additional Director, provided that the appointment does not cause the number of Directors 10 exceed
any number determined in accordance with paragraph (b) above as the maximum number of Direclors and for

the time beng in force,
BORROWING POWERS

8. The Directors may exercise all the pawers of the Company 1o barrow money without limit as (o amount
and upon such terms and in such manner as they think fit, and subject {in the case of any security convertible
into shares) to Section 80 of the Act 1o 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
securities whether outright or ag security for any debt, liability or abligation of the Company or of any third
party,

ALTERNATE DIRECTORS

9. fa} An alternate Director shall not be entitled as such to receive any remuneration from the Company,
sava that he may be paid by the Company such part {if anyl of the remuneration otherwise payable to his
appointar as such appointer may by notice in writing to the Company from time to time direct, and the first

sentence of Clause 66 in Tabie A shall be maodified accordingly.

{b) A Director, or any such other person as is mentioned in Clause 65 in Taule A, may act as an
alternate Director 1o represent more than one Director, and an alternate Directer shall be entitled at any meeting
of the Dwectors of of any committee of the Directors to one vote for every Director whom he sepresents in
addition to his awn vote {if any] as a Director, but he shalt count as only one for the purpose of determining
whether a quorum is present,

GRATUITIES ANG PENSIONS

10. (a8l The Directors may exercise the powers of the Company conferrer by Clause 3(ilist of the
Memorandum of Association of the Company and shall be entitied to retain any benefits received by them or
any of them by reason of the exercise of any such powers,

(b} Ciause 87 in Table A shail not apply  the Company.
PROCEEDINGS OF DIRECTORS

11. {a) A Director may vote, at any meeting of the Directors of of any committee of the Directors, on any
resatution, notwithstanding that it in any way goncerns or relates to @ matter in which he hasg, directly or
mairectly, any kind of interest whatsoever, and if he shall vote on any such r *solution as aforesaid his vote shall
he counted; and in relation to any such resolution as aforesaid he shall {whether or not he shall vote on the
same) be taken nta account in calcuiating the qQuorum present at the meeting.

b} Clavses 94 to 97 (inclusive] in Table A shall not apply to the Company.
THE SEAL

12. la}  If the Company has a seal it shall only be used with the authority of the Directors or o a commitice
of Directors. The Diectors may determine who shall sign any instrument to which the sealis attixed and unless
otherwise so determined it shall be signed by a Director angd by the Secretary or second Director. The obhgation
under Clavse 6 of Table A relating to the sealing of share certificates shall apply only if the Company has a seal.

Clause 101 of Table # shall not 3pply o the Company.

{81  The Company may exercise the powers conferred by Section 39 of the Act with regard 1o hawving
an ofticial seal for use abroad, and such powers shall be vested in the Directors.
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INDEMNITY

18. (a) Every Director or other officer or Auditor of the Company shall be indemanified
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 incurced 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 under Section 144 or Section 727 of the Act in which relief
is granted to him by the Court, and no Director or other officer shall be liahle for any loss,
damage or misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this Article shall only have
effect in so far as its provisions are not avoided by Section 310 of the Act.

(b)  The Directors shall have power to p * ‘ase and maintain for any Director,
officer or Auditor of the Company insurance against any such liabiiity as is referred to in
Section 310(1) of the Act.

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

14. The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Tlause 24 in Table A shall not apply to the Company.
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THE COMPANIES RCTS 1985 to 1389

ORDINARY AND SPBCIAL RESOLUTICQHS

OF

FIFE ENERGY LIMITED

REGISTERED NO: 137656

At the Extraordinary General Meeting of the above company duly convened and
held at cCharlotte House, 2 South ¢harlotte Street, Edinburgh on Thuraday
5th November 1992 the undernoted ordinary and special resolutions were duly
passed, resolutions (a) and (b) as ordinary resolutions and (c) as a
special resclutionsz-

(a) As_an Ordinary Resolution

That the authorised share capital of the company be increased to
£50,000 by the creation of an additional 49,000 ordinary shares of £1
each ranking pari passu with the existing ordinary shares of £l each
in the share capital of the company.

(p) As_an Ordinary Resolution

That the directors be and they are hereby unconditionally authorised
to allot relevant securities within the meaning of Section 80 of the
Companies Act 1985 having an aggregate nominal wvalue of £49,9%8 on
such terms and to such persons as they may in their sole discretion
determine at any time or times during the period of 5 years from the
date of the passing of this resolution; provided that the company is
authorised to make an offer or agreement during the said 5 year period
which may require shares to be allotted after the expiry of the period.

(c} As a Special Resclution

That the directors be empowered pursuant to Section 95 of the
Companies Act 1985 to allot equity securities as if Section 89 (1) of
the Companies Act 1985 did not apply to such allotments.

[ Y E R R I I A S A B AU L I B AL L DU B B A

Secretaries
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Company incorporated 8.4.92 as Carearea Limited, ﬁame
changed to Fife Energy Limited following the issue of %

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of

FIFE ENERGY LIMITED

Certificate of Incorporation on Change of Name on

4 May 1992

The Company's name is "FIFE ENERGY LIMITED",.

The Company's registered office is to be situated in

Scotland.

(1)

The object of the Company is to carry on business

as a general commercial company.

(ii) Without prejudice to the generality of the object

and the powers of the Company derived from

Section 3A of the Act the Company has power to do

all or any of the following things:-

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

(b) T apply for, vregister, purchase, or by
other means acquire and protect, proleng and
rencw, 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
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(c)

2

manufacture under or grant licences or
privileges in respent 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 acgquire.

To acguire 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
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 acgquire 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, debentuyxes, debenture stock or

securities so received.
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(d)

{e)

(f)

L2

To improve, manage, construct, repair,
develop, exchange, ilet 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.

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.

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 c<ther company
assoriated 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
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(9}

(h)

(1)

4
company, subsidiary, fellow subsidiary or
associated company as aforesaid).
To borrow and raise money in any manner and
to secure the repayment of any money
borrowed, raised or owing by mortgage,
chérge, standard security, 1lien 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 alsc by a similar mortgage,
charge, standard security, lien or security
to secure and guarantee the performance by
the Company of any obligation or liabkility
it may undertake or which may become binding
on it.
To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills
of exchange, promissory notes, hills of
lading, warrants, debentures, and other
negotiable or transferable instruments.
7o 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 caxry any Of 1i.s
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 oppose any



(1)

(k)

(1}

5
proceedings or applications which may seem
calculated directly or indirectly to
prejudice the Company's interests.
To enter into any arrangements with any
government or authority (supreme, municipal,
Jocal 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 to
carry out, exercise, and comply with any
such charters, decrees, rights, privileges,
and concessions.
To subscribe for, take, purchase, or
otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds,
obligations or securities issued ox
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
guaranteed by any government or authority,
municipal, local or otherwise, in any part
of the world.
To control, manage, finance, subsidise,
ce-ordinate or otherwise assist any company

or companies in which the Company has a




(m)

(n;

6

direct or indirect financial interest, to
provide secretarial, administrative,
technical, commercial and cther 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.

To promote any other coumpany 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 oOtherwise
acquire all or any part of the shares or
securities of any such company as aforesaid.
To sell or otherwise dispose of the whole or
any part o 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.




(o)

(p)

(q)

(x)

(s)

7
To act as agents or brokers and as trustees
for any person, firm oxr company, and to
undertake and perform sub-contracts.
To 1emunerate any person, firm oxr 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.
To distribute among the Members of the
Company in kind any property of the Company
of whatever nature.
To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, or to contract
with any person, firm or company to pay the
same, and to pay commissions to brokers and
othcrs for underwriting, placing, selling,
or guaranteeing the subscription of any
shares or other securities of the Company.
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,
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gratuities, and superannuation or other
allowances or 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
sexved the Company, or any company which is
a subsidiary 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 Lo the wives, widows,
children and other relatives and dependants
of such persons; to make payments towards
insurance including insurance for any
Director, officer or Auditor against any
liability as is referred to in Section
310(l) of the Act; and to set up, establish,
support and maintain superannuation and
other funds or schemes (whether contributory
or non-contributory) for the benefit cf any
of such persons and of their wives, widows,
childrer and other relatives and dependants;
and to set up, establish, support and
maintain profit sharing oxr share purchase
schemes foxr 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 be
established or maintained.

(t) Subject to and in accordance with a due
compliance with the provisions of Sections
155 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.

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

(v) 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,

(w) To do all such other things as may be deemed
incidental o:r conducive to the attainment of
the Company's object or of any of the powers
given to it by the Act or by this Clause.

AND so that:-

(1) None of the provisions set for the in any
sub-clause of this Clause shall be

restrictively construed but the widest
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interpretation shall be given to each such
pirovision, and none of such provisions
shall, except where the context expressly sgo
requires, be in any way limited or
restricted by reference to or inference from
any other provision set forth in such
sub-clause, or by reference to 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) 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.

(3) 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 Aact shall be deemed to
include a reference to any statutory
modification or re-enactment of that
provision for the time being in force.

The liability of the Members is limited.
The Company's share capital is £1,000 divided into

1,000 shares of £1 each.

By an ordinary resolution passed on 5 November 1992
the authorised share capital was increased to z£50,000
by the cxreation of an additional 49,000 ordinary
shares of £1 each.
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We, the subscribers to this Memorandum of Association, wish
to be formed into a Company pursuant to this Memorandum;

and we agree to take the number of shares shown opposite

our respective names.

NAMES AND ADDRESSES NUMBER OF SHARES TAKEN
OF SUBSCRIBERS BY EACH SUBSCRIBER
1. JORDAN NOMINEES (SCOTLAND) LIMITED ONE

24 Great Xing Street

“dinburgh EH3 6QN

2. OSWALDS INTERNATICNAL FORMATIONS LIMITED ONE
24 Great King Street
Edinburgh EH3 6QN

Total shares taken TWO

DATED this 3rd day of February 1992

WITNESS to the above signatures:-

CATHIE BALNEAVES

24 Great King Street
Edinburgh EH3 6QN

Company Registration Agent
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COMPANIES FORM No. 123

Motice of increase
in nominal capital

lease do not Pursuant to section 123 of the Companies Act 1985
prite in,
nis rmargin
To the Registrar of Companies For official use  Company nurnber
Isasz complete : —_—— ey~ -
aibly, profersbly (Address overleaf) I P [ 137656
Lt ovm wle o o cie e

n black type, or
bold block lettesing Nama of company

FIFE ENERGY LIMITED

»*

insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
g dated ___Sth November 1992 the nominal capitzt of the company has been

increased by £ _49,000 beyond the registered capital of £ 1,000

§ thgz €OpY must be
printed orin some A copy of the resolution authorising the increase is attached.5
other form approved
by the registrar The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

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

49,000 ordinary shares of £1 each ranking pari passu with the existing ordinary shares of
£1 each in the share capital of company.

l Please tick here if ‘
continued overleaf

Llnsert

. Director,
izcretarv.

inistratar, . . . - ,

Administrative Signed [,J\,\J_, A Desigrationf S (:\’Q'C T2 Date S 11 .
Recaiver or - .
Ruceiver
{Scotland) as

appraopriate P
pProp Presentor’s name address and For official Use
reference {if any): General Section

W. &.J. BURNESS,'WS
16 HOPE STREET

CHARLOTTE SQUARF
EDINBURGE EHZ a5

o,

T IT W X g )




Pleage do not
write in
this margin

Plonse complate
legibly, preforably
in black type, or
bold block lottering

* insert full name
of company

T delete as
appropriate

$Insert
Director,
Secretary,
Administeator,
Administrative
Receiver or
Receiver
{Scotland) as
appropriate

COMPANIES FORM No. 325

Notice of place where register of
directors’ interests in sharves ete. is
kept or of any change in that piace

MNote: This notice is not required where the register is and
nas always been kept at the Registered Cffice

Pursuant 1o section 325 of and Schedule 13 paragraph 27 to the Companies Act 1985

To the Registrar of Companies For official use  Company number
——- = =

{Address overleaf) | T I 137656
| B T e |

Name of company

* FIFE ENERGY I.IMITED

gives notice that the register of directors’ interests in shares and/or debentures, which is kept by the

company pursuant to section 325 of the above Act, is [now] T kept at:

12 HOPE STREET, EDINBURGH,

IPostcode l— EN2 4pb

Signed W Designations gea c’\am‘;; Date 11 WA

Presentor’s name address and For official Use
reference {if any;: General Section Post room

W. & J. BURNESS, WS
16 HOPE STREET
CHARLOTTE SQUARE ’
EDINBURGH EH2 4DD

ot v




852 do not
ite in
$ margin

page complete
gibly, prefarably
black type, or

id block lettering

nsert full name
of company

npartart

he accounting

ference date to
-ntered along-

w2 should be

ompleted as in the

Nowing examples:

April
ay  Month

D‘5=0'4l

0 June
ay Month

3‘0'0‘5'

1 December
ay Month

nsart
irector,
Secretary,
Adnannistrator,
Administralive
iecawver Or
jecener
Scotlend) as
pproprate

CCHMPANIES FORM No. 224

dotice of accounting reference date
(to be delivered within 9 months of
incorpoation)

Pursuant to section 224 of the Companies Act 5085
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
{Address overleaf)

Name of company

Company number

137656

*

FIFE RMERGY LIMITED

gives notice that the date on which the company's a . anting reference period is to be treated as

coming to an end in each successive year is as shown below:

Day Month

|
N <
Signed LS\—/\ ¢ Designation¥ - 2%y t‘\u-, Ty

Date 11.11. A

For official use
D.E.B.

Presentor’s name address
telephone number and reference (if any):

W, 8.8 BUT NEuo, Wl g
18 SR STRTT

CHARLOTTE SQUARE
EDINEURGH E,'2 40D

T

-




s
2

-2

ey

s

% Insers Livector,
Secretary
Bte

‘BrueprinT'|

CH APP

COMPANIES FORM NQ.123
Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company nuinber

Preeme ey

' 137656

Name >f company

FIFE ENERGY LIMITED

gives notice in accordance with section 123 of the sbove Act that by resolution of the company
dated 07/01/19%4 the nominal capital of the company has been

incrensed by £ 50000.00 beyond the registered capital of £ 50000.00

A copy of the resolution autherising the increase is attached.
The conditiona {e.g. voting rights, dividend rights, winding-up rights ete.) subject to which the new

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

50,000 ordinary shares of £1 each ranking pari passu with the

existing ordinary shares of Ll each in the share capital

the company.

Please tick here if
continued overleaf

Signed |3 !,‘-L“"'L ..~ t_ ~ Designationt "5 .1,

of

For official Use

Presentor’s name address and
Post room

reference (it any)

G
REYNOLDS ROBERTSON O\\‘i\
W.&J.BURNESS W.S. Q
16 HOPE STREET y
EDINBURGI! g
LOTL.AN EH2 4DD
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THE COMPANIES ACTS 1985 to 1989

) ,

PRIVATE COMPANY LIMITED BY SHARES SMPANIES HOUS@

G
11 JAN 1934

MEMORANDUM OF ASSOCIATION

of SOINRURSH

FIFE ENERGY LIMITED

Company incorporated 8.4.92 as Carearea Limited, name
changed to Fife Energy Limited following the issue of a
Certificate of Tncorporation on Change of Name on

4 May 1992

The Company's name is "FIFE ENERGY LIMITED".

The Company's registered office is to be situated in

Scotland.,

(i) The object of the Company is to carry on business
as a general commercial company.

(ii) Without prejudice to the generality of the object
and the powers of the Company derived from
Section 3A of the Act the Company has power to do
all or any of the following things:-

(2} 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 piroperty.

{b) To apply for, register, purchase, or by
other mea:; 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, wuse and turn to account and to




(c)

2

manufacture under or grant licences oOX
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 acguire or
propose to acquire.

Tc acguire or undertake the whole or any
part of the business, goodwill, and assets
of any person, f.rm, or company carrying on
or proposing to carry on any of the
businesses which the Company 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 acyguire an interest 1in,
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 wav 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 toe hold and
retain, or sell, mortgage and deal with any
shares, debentures, debenture stock or

securities so received.

e arm s —



(d)

(e)

(£)

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.

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

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
mar.ner 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

R I T




(g)

(h)

(1)

4
company, subsidiary, fellow subsidiary or
associated company as aforesaid).
To borrow and raise money in any manner and
to secure the repayment of any monay
borrowed, raised or owing by mortgage,
cherge, 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.
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.
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 oppose any
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(3)

(k)

(1)

5
proceedings or applications which may sSeen
calculated directly or indirectly to
prejudice the Company's interests.
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 to
carry out, exercise, and comply with any
such charters, decrees, rights, privileges,
and concessions.
To subscribe for, take, purchase, or
otherwise acguire, hold, sell, deal with and
dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds,
obligaticns or securities issued or
gaaranteed 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
guaranteed by any government or authority,
municipal, local or otherwise, in any part
of the world.
To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company

or companies in which the Company has a




(m)

n)

6

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 Ly 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,

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.
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 particuiar for shares,
debentures, or securities of any company

purchasing the same.

I T e e 7Y
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(o)

(p)

(q)

(x)

(s)

7
To act as agents or brokers and as trustees
for any person, firm or company, and to
undertake and perform sub-contracts.

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.

To Jdistribute among the Members of the
Company in kind any property of the Company
of whatever nature.

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

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 ox employees, OI
may be connected with any town ox place
wher.. the Company carries on business; to

give or award pensions, annuities,
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8
gratuities, and superannuation or other
allowances or benefits or charitable ald and
generally to provide advantages, facilities
and services for any persons who are oOr have
been Directors of, or who are oxr have been
employed by, or who a&re serving or have
served the Ccmpany, ©r any company which is
a subsidiary 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 oI
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 including insurance for any
Director, officer or Auditor against any
liability as is referred to in Section
310(1) of the Act; and to set up, establish,
support  and maintain superannuation and
other funds or schemes (whether contributory
or non-contributory) for the benefit of any
cf 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



9
company and to lend money to any such
employees or to trustees on their behalf to
enable any such purchase schemes to be
established or maintained.

(t) Subject to and in accordance with a due
compliance with the provisions of Sections
155 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
burpose as is specified in Section 151(1)
and/or Section 151(2) of the Act.

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

(v} ™o 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.

(w) To do all such other things as may be deemed
incidental or conducive to the attainment of
the Company's object or of any of the powers
given to it by the Act or by this Clause.

AND so that:-

(1) None of the provisions set for the in any
sub-clause of this Clause shall be

resirictively construed but the widest
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interpretation shall be given to each such
provision, and none of such provisions
shall, except where the context expressly so
requires, pbe in any way limited or
restricted by reference to or inference from
any other provision set forth in such
sub-clause, or by reference to 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} The word "Company" in this C(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.

(3) 1In this C(Clause the expression "the Act"
means the Companies Act 1985, but so that
any reference in this Clause 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 liability of the Members is limited.

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

By an ordinary resolution passed on 5 November 19832

the authorised share capital was increased to £50,000
by the creation of an addi%ional 49,000 ordinary

shares of £1 each.

By an ordinary resolution passed on 7 January 1994 the
authorised share capital was increased to £100,000 by
the creation of an additional £50,000 ordinary shares

of €1 each.
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We, the subscribers to this Memorandum of Association, wish
to, be formed into a Company pursuant to this Memorandum;
and we agree to take the number of shares shown opposite

our respective names.

NAMES AND ADDRESSES NUMBER OF SHARES TAKEN
OF SUBSCRIBERS BY EACH SUBSCRIBER
1. JORDAN NOMINEES (SCOTLAND) LIMITED ONE

24 Great King Street
Edinburgh EH3 6QN

2. OSWALDS INTERNATIONAL FORMATIONS LIMITED ONE
24 Great King Street
Edinburgh EH3 60N

Total shares taken TWO

DATED this 3rd day of February 1992

WITNESS to the above signatures:-

CATHIE BALNEAVES

24 Great King Street
Edinburgh EH3 6QN

Company Registration Agent
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THE COMPANIES ACTS 1985 to 1989

ORDINARY AND SPECYAL RESOLUTIOKRS

OF

FIFE ENERGY LIMITED

REGISTERED NO: 137656

PASSED: 7TH JARUARY 1994

At an Extraordinary General Meeting of the above company the undernoted
ordinary and special resolutions were duly passed:-

(a) As An Ordinary Resolution

That the authorised share capital of the company be increased to
£100,000 by the creation of an additinnal 50,000 ordinary shares of £l
each ranking pari passu with the existing ordinary shares of £1 each
in the share capital of the company.

(b} Aas an Ordinary Resolution

That the directors be and are hereby unconditiconally authorised to
allot relevant securities (within the meaning of Section B80 of the
Companies Act 1985) having an aggregate nominal value of £50,000 on
such terms and to such persons as they may in their sole discretion
determine at any time or times during the period of 5 years from the
date of the passing of this resolution; provided that the company is
authorised to make an offer or agreement during the said 5 year period
which may require shares to be allotted after the expiry of the period.

{c) As a Special Resolution

That the directors be empowered pursuant to Section 95 of the
Companies Act 1985 to allot equity securities as if Section 89 (1) of
the Companies Act 1985 did not apply to such allotments.

- i
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THE COMPANIES ACELS 1985 to 1989

SPECIAL RESOLUTIONS

OF

FIFE ENERGY LIMITED

REGISTERED ~ 137656

PASSED: 8TH DE. .BER 1994

At an Extraordinary General Meeting of the above company the undernoted
special resolutions were passed:—

(L)

(i1)

{(iid)

Each of 3 ordinary shares of £1 each currently unissued in the share
capital of the company be and it is hereby sub-divided into 10,000 A
ordinary shares of £0.0001 each having the rights, privileges and
restrictions contained in the Articles of Asscciation of the company
as amended pursuant to sub-paragraph (iii) of this Resolution;

The 43,410 ordinary shares of £1 each remaining unissued in the share
capital of the company which have not been taken or agreed to be
taken by any person be and they are hereby cancelled and that the

amount of the company's share capital be accordingly diminished by
£43,410;

Article 2 of the Articles of Association of the company be and it is
hereby deleted and the following substituted therefor:

A The authorised share capital of the company is £56,5%90 divided
into 56,587 ordinary shares of £1 each ("ordinary shares") and
30,000 A ordinary shares of £0.0001 each ("A ordinary shareg"};

B The ordinary shares and the A ordinary shares shall rank pari

pagsu in all respects and notwithstanding the different nominal
values thereof;

C The directors are generally and vnconditionally authorised for
the purposes of Section 80 of the Act to exercise any power of
the company to allot and grant rightes to subscribe for or
convert securitjes intoe B ordinary shares up to the amount of
the authorised share capital of the company at the date of the
passing of this Resolution at any time or times during the
pericd of five years from the date of passing of this Resolution
and the directors may, after that period, allot any shares or
grant any such rights under this authority in nursuance of an
offer or agreement 80 to do made by the company within that
period. This authority shall be in substitution for and to the
exclusion of any authority conferred upon the directors pursuant
to Section 80 of the Act at any time prior to the date of the
passing of this Resolution,

D Pursuant to Section 95(1) of the Act, Sections 89(1) and 90 (1)
to (6) (inclusive} of the Act shall not apply to any allotment

- IR

-sezw??n Prerx [ 14]]
EonP ANIES HOUSE 15712794




2

to which the members have given prior approval by Special
Resolution.

(iv} Article 14 of the Articles of ARssociation be and it is hereby deleted
and the following substituted therefor:

A Energy Investors Fund (ii) LP ("Investors") may transfer any
shares with the prior consent of the Directors, which consent
shall not be unreasonably withheld or delayed. Notwithstanding
the foregoing Investors may, without the prior consent of the
Directors, transfer any shares t. (i) any current or £uture
shareholders of the company, Global Energy Europe Limited
{registered in England and Wales No. 2636168) or Global Energy
Inc.; (ii) any investment fund now existing or hereafter
organised managed by Energy Investors Management Company
("EIMC") or EIF Group Management Company ("EIFG"), (EIMC, EIFG
and any affiliates of either of them providing management
gervices similar to thogse of EIMC and EIFG being hereinafter
raferred to as "EIF Management™) or any affiliate of EIF
Management ("an EIF fund"j, (iii) any perscn or entity acquiring
all or a substantial portion of investment interests of
investors or any other EIF fund, (iv) any person or entity or
any trustee or collateral agent therefor as security for (AA)
any indebtedness of investors or any other EIF fund secured by
all or a substantial portion of investors or such other EIF
funds investment portfolio or (BB) any Jletters of credit,
performance bonds oxr guarantees or other credit support provided
in connection with the indebtedness subscribed in sub-clause
(AR) above;

B Subject to sub-clause A of this Article the Directors may in
their absolute discretion and without assigning any reason
taerefor decline to regigter the transfer of a share, whether or
not it is a fully paid share and the first sentence of Clause 24
in Table A shall not apply to the company.

?. That allotments pursuant to the provisions of a Development Loan and
Subscription Agreement dated . § h. 4~ December 1994 and subsequent

dates among Energy Investors Fund II LP, the Company and others of a
Crdinary Shares of £0.0001 each be and they are hereby approved.

CHAIRMAN

FIFE.7/EJCDR
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THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of

FIFE ENERGY LIMITED

Company incorporated 8.4.92 as Carearea Limited, name
changed to Fife Energy Limited following the issue of a
Certificate of Incorporation on Change of Name on

4 May 1992

The Company's name is "FIFE ENERGY LIMITED".

The Company's registered office is to be situated in

Scotland.

(1)

(i1)

The object of the Company is to carry on business

as a general commercial company.

Without prejudice to the generality of the object

and the powers of the Company derived from

Section 3A of the Act the Company has power to do

all or any of the following things:-

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

(b) 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,

AT
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modify, wuse 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 acguire or
propose to acquire.

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
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, oOr 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 orx
company, or for subsidising or otherwise
assisting any such person, firm oxr 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
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(d)

(e)

(£)

3
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,
options, rights and privileges in respect
of, or otherwise deal with all or any part
of the property and rights of the Company.
To 1invest 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.
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 gquarantee 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




(9)

(h)

(1)

4
(including without prejudice to the
generality of the foregoing any such holding
company, sSubsidiary, fellow subsidiary or
associated company as aforesaid).
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 1liability
it may undertake or which may become binding
on it.
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.
To apply for, promote, and cbtain 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,




(3)

(k)

5

or for any other purpose which may seem
calculated directly or indirectly to promote
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 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 to
carry out, exercise, and comply with any
such charters, decrees, rights, privileges,
and concessions.

To subscribe for, take, purchase, or
otherwise acquire, hold, sell, deal with and
dispose o©of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds,
obligations or securities issued Qr
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

guaranteed by any government or authority,




(1)

(m)

(5

municipal, local or otherwise, in any paxt
©of the world.

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,
techrnical, 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
oxr companies,

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
nay appear likely to assist or Dbenefit 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.




{n)

(o)

(P)

(q)

(r)

7
To sell or otherwise dispose of the whole or
any part of the business oxr 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.
To act as agents or brokers and as trustees
for any person, firm or company, and ¢to
undertake and perform sub-contracts.
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.
To distribute among the Members of the
Company in kind any property of the Company
of whatever nature.
To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, or to contract
with any person, firm or company to pay the
same, and to pay commissions to brokers and
others for underwriting, placing, selling,
or gquaranteeing the subscription of any

shares or other securities of the Company.




(8}

3
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, oOr
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 or 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 vho are serving or have
served the Company, or any company which is
a subsidiary 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 o
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 including insurance for any
Director, officer or Auditor against any
liability as 1is referred to in Section
310(1} of the Act; and to set up, establish,

support and wmaintain superannuation and




(t)

(u)

(v)

°
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 be
established or maintained.
Subject to and in accordance with a due
compliance with the provisions of Sections
155 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(l)(a) of the Act) for any such
purpose as is specified in Section 151(1)
and/or Section 151(2) of the Act.
To procure the Company to be registered ox
recognised in any part of the world.
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,




(W)

10
brokers, sub-contractors or otherwise and
either alone or in conjuncticn with others.
To do all such other things as may be deemed
incidental or conducive to the attainment of
the Company's object or of any of the powers

given to it by the Act or by this Clause.

AND so that:-

{1)

(2)

(3)

None of the provisions set for the in any
sub~clause of this Clause shall be
restrictively construed  but the widest
interpretation shall be given to each such
provision, and none of such provisions
shall, except where the context expressly so
requires, be in any way limited or
restricted by reference to or inference from
any other provision set forth in such
sub-clause, or by reference to 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.

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.
In this Clause the expression '"the Act"

means the Companies Act 1985, but so that




il
any reference in this C(Clause 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 liability of the Members is limited.
The Company's share capital is £1,000 divided into
1,000 shares of £1 each.

By an ordinary resoluticn passed on 5 November 1992
the authorised share capital was increased to £50,000
by the creation of an additional 49,000 ordinary
shares of £1 each.

By an ordinary resolution passed on 7 January 1994 the
authorised share capital was increased to £100,000 by
the creation of an additional £50,000 ordinary shares
of £1 each.

By a special resolution passed on 8 December 1994 each
of 3 unissued ordinary shares of £1 each were
subdivided into 10,000 A ordinary shares of £0.C001
each. The 43,410 unissued ordinary shares of £1 each
were cancelled thereby resulting in an authorised
share capital of £56,590 divided into 56,587 ordinary
shares of £1 each and 30,000 A ordinary shares of
£0.0001 each.




12
We, the subscribers to this Memorandum of Association, wish
t¢ be formed into a Company pursuant to this Memorandum;

and we agree to take the number of shares shown opposite

our respective names.

NAMES AND ADDRESSES NUMBER OF SHARES TAKEN
OF SUBSCRIBERS BY EACH SUBSCRIBER
1. JORDAN NOMINEES (SCOTLAND) LIMITED ONE

24 Great King Street
Edinburgh EH3 6QN

2. OSWALDS INTERNATIONAL FORMATIONS LIMITED ONE
24 Great King Street
Edinburgh EH3 6QN

Total shares taken TWO

DATED this 3rd day of February 1992

WITNESS to the above signatures:-

CATHIE BALNEAVES

24 Great King Street
Edinburgh EH3 6QN

Company Registration Agent




13/12/94
JCR/RER/JEW
10G338¢e81
Fife~Eng.MA

COMPANY /MEMO&ART

MEMORANDUM OF ASSOCIATION
of

FIFE ENERGY LIMITED

W & J BURNESS W.S.




THE COMPANIES ACTS 1985 to 1989
ARTICLES OF ASSOCIATION
OF

FIFE ENERGY LIMITED
Registered number 137656

BURNESS

s ot i ¢ it o r s

Bdinburgh
Telephone 031-220 2561
Facsimile 031-225 3049 2001

I

|

I

ASPZLK?PAN 36

[E“Pﬂ

ES HOUSE 15712794 15/12 S‘




THE COMPANIES ACTS 1985 to 19889

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

FIFE ENERGY LIMITED

(amended by Special Resolutions passed 8 December 1994)

(a)

(b)

(a)

(b)

(c)

PRELIMINARY

The Regulations contained in Table A in the
Schedule to the Companies (Tables A to F)
Regulations 1905 (S1 1985 No. 805) as amended
by the Companies (Tables A to F) (Amendment)
Requlations 1985 (S1 1983 No. 1052) (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 Regulations
(save as so excluded or varied) and the
Articles hereinafter contained shall be the
regulations of the Company.

In these BArticles 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

The authorised share capital of the Company is
£56,590 divided into 56,587 ordinary shares of

€1 each ("ordinary shares") and 30,000 A
ordinary shares of £0.0001 each ("A ordinary
shares");

The ordinary shares and the A ordinary shares
shall rank pari passu in all respects and
notwithstanding the different nominal values
thereof;

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 A ordinary shares up to
the amount of the authorised share capital of
the Company at the date of the passing of this
Resolution at any time or times during the
period of five years from the date of passing
of this Resolution and the directors may, after
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that period, allot any shares or grant ny such
rights under this authority in pursuance of an
offer or agreement so to <o made by the Company
within that period. This authority shall be in
substitution for and to the exclusion of any
authority conferred upon the directors pursuant
to Section 80 of the Act at any time prior to
the date of the passing of this Resolution.

(d) Pursuant to Section 95(1) of the Act, Sections
89(1) and 90 (1) to (6) (inclusive) of the Act
shall not apply to any allotment to which the
members have given prior approval by Special
Resolution.

SHARES

The lien conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Company
shall also have a 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, where 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 B in Table A shall be modified
accordingly.

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

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 ~eive shall be
sent to the Directors and to the x. ‘rors for the
time being of the Company.

(a) If a quorum is not present within half a hour
from the time appointed for a @General Meeting
the General Meeting shall stand adjourned to
the same day in the next week at the same time
and place or to such other day and at such
other 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.




(b}

(a)

(b)

(c)

(d)

(e)

(£)

3

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

APPOINTMENT OF DIRECTORS

Clause 64 in Table A shall not apply to the
Company.

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 determination there
shall be no maximum number of Directors and the
minimum number of Directors shall be one.
Whensoever the minimum number of Directors
shall be one, a sole Director shall have
authority to exercise all the powers and
discretions by Table A and by these Articles
expressed to be vested 1in the Directors
generally, and Clause 89 in Table A shall be
modified accordingly.

The Directors shall not be regquired to retire
by rotation and Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Company.

No person shall be appointed a Director at any
General Meeting unliess either:-

{i) he is recommended by the Directors; or

{(ii) not less than fourteen days more than
thirty five clear days before the date
appointed for the General Meeting,
notice signed by a Member qualified to
vote at the General Meeting has been
given to the Company of the intention to
propose that person for appointment,
together with notice signed by that
person of his willingness to be
appointed.

Subject to paragraph (d) above, the Company may
by Ordinary Resolution in General Meeting
appoint any person who is willing to act to be
a Director, either to f£ill a wvacancy ©or as an
additional Director.

The Directors may appoint a person who ls
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
determined in accordance with paragraph (b)
above as the maximum numbexr of Directors and
for the time being in force.




10.

11,
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BORROWING PCHWERS

The bDirectors 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
convertible 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 securities whether outright or as
security for any debt, liability or obligation of
the Company or of any third party.

ALTERNATE DIRECTORS

(a) An alternate Director shall not be entitled as
such to receive any remuneration from the
Company, save that he may be paid by the
Company such part (if any) of the remuneration
otherwise payable to his appointor as such
appeintor may by notice in writing to the
Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be
modified 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 meeting of the Directors or
of 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, but he shall count as only one for
the purpose of determining whether a quorum 1is
present.

GRATUITIES AND PENSIONS

(a) The Directors may exercise the powers of the
company conferred by Clause 3(ii)(s) of the
Memorandum of Association of the Company and
shall be entitled to 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

(a) A 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




12.

13.

(b)

(a)

(b)

(a)

(b)

5

any such resolution as aforesaid his vote shall
be counted; and in zrelation 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.

Clauses 94 to 97 (inclusive) in Table A shall
not apply to the Compary.,

THE SEAL

If the Company has a seal it shall only be used
with the authority of the Directors or of a
committee of Directors. The Directors may
determine who shall sign any instrument to
which the seal is affixed and unless otherwise
so determined it shall be signed by a Director
and by the Secretary or second Director. The
obligation under Clause 6 of Table A relating
to the sealing of share certificates shall
apply only if the Company has a seal. ~lause
101 of Table A shall not apply to the Company.

The Company may exercise the powers conferred
by Section 39 of the Act with regard to having
an official seal for use abroad and such powers
shall be vested in the Directors.

INDEMNITY

Every Director or other officer or Auditor 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
judgment is given in his favour or in which he
is acquitted or in connection with any
application under Section 144 or Section 727 of
the Act in which relief is granted to 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 of the duties
of his office or in relation theretoc. But this
Article shall only have effect in so far as its
provisions are not avoided by Section 310 of
the Act,.

The Directors shall have power to purchase and
maintain for any Director, officer or Auditor
of tho Company insurance against any such
liability as is referred to in Section 310(1)
of the Act.




14.

(c)

(2)

(b)

6

Clause 118 in Table A shall not apply to the
Company .

TRANSFER OF SHARES

Energy Investors Fund II LP (“Investors") may
transfer any shares with the prior consent of
the Directors, which consent shall not be
unreasonably withheld or delayed.
Notwithstanding the foregoing Investors may,
without the prior consent of the Directors,
transfer any shares to (i) any current or
future shareholders of the company, Global
Energy Europe Limited (registered in England
and Wales No. 2636168) or Global Energy Inc.;
(ii) any investment fund now existing or
hereafter organised managed by Energy Investors
Management  Company ("EIMC") oxr EIF Group
Management Company ("EIFG"), (EIMC, EIFG and
any affiliates of either of them providing
management services similar to those of EIMC
and EIFG being hereinafter referred to as "EIF
Management”) or any affiliate of EIF Management
(*an EIF fund"), (iii) any person or entity
acquiring all or a substantial portion of
investment interests of Investors or any other
EIF fund, (iv) any person or entity or any
trustee or collateral agent  therefor as
security for (AA) any indebtedness of Investors
or any other EIF fund secured by all or a
substantial portion of Investors or such other
EIF funds investment portfolio ox (BB) any
letters of credit, performance bonds or
guarantees or other credit support provided in
connection with the indebtedness subscribed in
sub~clause (AA) above;

Subject to sub-clause A of this Article the
Directors may in their absolute discretion and
without assigning any reason therefor decline
to register the transfer of a share, whether or
not it is a fully paid share and the first
sentence of Clause 24 in Table A shall not
apply to the company.
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COMPANIES FORM NO.122
Notice of consolidation, division,
sub-division, redemption or
@ cancellation of shares, or conversion,
| re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

Py

- e

To the Registrar of Companies For official use Company number
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1 : h i 137656
[ N

Name of company

TIFE ENERGY LIMITED

gives niotice that

By a Special Resolutiun passed on 8th December 1994 three unissued
ordinary shares of £l each were sub-divided into 10,000 A ordinary
shares of £0.00Cl each.

43,410 unissued ordinary shares of £1 each were cancelled by a
Special Resolution passed on 8th December 1994.
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