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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 314241

The Registrar of Companies for Scotland hereby certifies that
UBERIOR OIL & GAS 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 8th January 2007
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information in the box opposite but if
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to contact you if there 1s a query on the
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{Dundas‘s Wilson CS LLP

Oyez 7 Spa Road London SE16300L
« Crown copynight

PRACTICE-#5543947 vi Form_12_ _Declaration_for_Registration OLF

12

Declaration on application for registration

D424

Uberior Qi1l & Gas Lamited

Alasdair Robert Gardner

25 Clifford Road, North Berwick, EH39 4PW

do solemnly and sincerely declare that | am a tiSehaioenangagre rxihex

formenenof thacompanyliperson named as director or secretary of the
cormpany n the statement delivered 1o the Regsirer under section

10 of the Companies Act 1985] and that all the requirements of the
Companies Act 1985 in respect of the registration of the above company
and of matters precedent and incidantal to it have been complied with

And [ make this solemn Daclaration conscientiously believing the same to
be trus and by virtue of the Statutory Declarations Act 1835

v

Edinburgh

Day Month Year

OO | 2101017
Liveeve “Tom  EvwAeds

Date

5/ 0o

//

Saltire Court, 20 Castle Terrace, Edinburgh

Tel 0131 228 8000
Ref. CH/HLM/DJC

EH1 2EN

DX number DX exchange

When you have completed and signed the form please send it to the

mpan
C‘ompames House, Crown Way, Cardiff. CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies regmstered in Scotland DX 235 Edinburgh

or LP - 4 Edinburgh 2

2003 Edinon 12 2003

Companies 12
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Please compiete in typescript,
or in bold black caprtals.

CHFP041
Notes on completion appear on final page

Company Name in full

v

N

Proposed Registered Office
{PO Box numbers only, are not acceptable)

[

Post town

County / Region

if the memorandum 1s delivered by an agent

for the subscriber{s) of the memorandum
mark the box opposite and give the agent's
name and address

Agent’'s Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information 1n the box apposite but f
you do, it will help Compantes House
to contact you If there 1s a query on
the form The contact information

“SLKF4M13*
SCT 835

08/01/2007
COMPANIES HOUSE
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COMPANIES HOUSE S
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Form revised April 2002

1‘70/‘i ¥ 1

First directors and secretary and intended situation
of registered office

Uberior 01l & Gas Limited

Level 1, Catymark

150 Fountainbridge

Edinburgh

Lothian Postcade |EH3 9PE
Postcode

1

Dundas & Wilseon CS LLP

Saltire Court, 20 Castle Terrace, Edinburgh

EH1 2EN Tel 0131 228 8000

DX number DX exchange  CH/HLM/DJC

When you have completed and signed the form please send it to the
Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

COS10M1




Company Secretary seenotes 15
Company hame

NAME  *Style/Title

*Voluntary detaiis Forename(s)

Surname
Previous forename(s)

Previous surname(s)

1+ Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiahty Order
granted under section
723B of the
Compames Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scotuish firm, give the
registered or principle
office address

AddressTT

Post town
County / Region

Country

Consent signature

Directors ieenotes 15
Please list directors in alphabetical order

NAME  *Style / Title

Forenamel(s)

Surname
Previous forenamel(s)

Previous surname(s)

1 Tick this box if the
address shown is a
sarvice address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principle
office address

AddresstT

]

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

Uberior Q11 & Gas Laimited

*Honours etc

Alistair Ian

Macrae

32 The Steals

Edinburgh

Lothian Postcode EH10 5XD

Scotland

| consent to a t as secretary ofthe company named on page 1

AT T 3] fr

*Honours etc

Andrew Leslie

Tennant

Rowardennan, 5 Campbell Drzive

Bearsden

Glasgow

GE61 ANF

Strathclyde Postcode

Scotland

Day Month Year

British

1)1 03 1(9]518 Nationality

Banker

Please see paper apart

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

A .
Lot P s/i/z007

C0s10/2



Company Secretary iseenotes 15

Company Name
Oyez

CHFP041
*Voluntary details

NAME *Style/Title

Forenamels}
Surname
Previous forenamels)

Previous surname(s
T Tick this box if the (s)

address shown s a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or pnncipal
office address

Address T

Post town
County / Region

Country

Consent signature

Directors (see notes 1 5}
Flease list directors 1n alphabetical order

NAME *Style/ Title

Forenamels)

Surname
Previous forename(s)

Previous surnameis)
1 Tick this box if the

address shown s a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scothsh firm, give the
registered or principal
office address

Address t

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

PRACTICE-#5546690 vi Conun_Form_10 OLF

Form 10 Continuation Sheet

Uberior 01l & Gas Limited

*Honours etc

Postcode

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

Date

*Honours etc

Alasdalr Robert

Gardner

5 Clifford Road

North Berwick

East Lothian Postcode | EH39 4PW
Day Month Year

3 | o]0 | 91 | 9 l 6 '6 Nationality {British

Banker

None

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

Date

=S 257 oy

CO10cont/1




Company Secretary iesnotes 15

NAME *Style/Title

*oluntary details Forenamels}

Surname

Previous forenamel(s)

Previous
1 Tick thus bex if the surname(s)

address shown s a

service addressfor Address t
the beneficiary of a
Confidentrality Order
granted under section
723B of the
Compames Act 1985
otherwise, give your
usual residential
address. In the case

of a corporation or Cou nty / Reglon
Scottish firm, give the

Post town

registared or principal Country

office address

Consent signature

Directors iseenotes 15
Please Iist directors in alphabetical order

NAME *Style/ Title

Forenamel(s)

Surname

Previous forename(s) r

Previous surname(s}
1 Tick thus box if the

address shown 15 a

service address for  Address T
the beneficiary of a
Confidentiahty Order
granted under section
7238 of the
Companies Act 1985 Post town
otherwise, give your

usual residential

address In the case County / Region
of a corporation or

Scottish firm, give the

registered or principal Country
office address

Date of birth
Business occupation

Other directorships

Consent signature

ar ¢

*Honours etc

Postcode

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

JDater

*Honours etc

Postcode

Day Month Year

| | | ] | Nationality

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

Date

7 Spa Road, London SE1630Q

Oyez

PRACTICE-#5546690 v1 Contin_Form_10 OLF

2002 Edition 4 2002

Companies 10 {continuation}

CO10cont/1



Directors {(continued) (esnotes15

Please list directors in alphabetical order

NAME  *Style/ Title

*Voluntary details Forename(s)

Surname
Previous forenamel(s)

Previous surnamel(s)

T Tick this box if the
address shown s a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companes Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
regtstered or principle
office address

Address T

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

*Honours etc

Cer:

Richards

Hardown House, Park View Road

Woldaingham

Surrey

Postcode | CR3 7DH

England

Day Month  Year

Nationality|British

{)ll l|2 l|9|518

Banker

Please see paper apart

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

Consent signature wﬁb Date g// /203 i
This section must be signed by
Either
an agent on behalf Signed
of all subscribers tgne Date
Or th bscrib .
r the subscribers Signed 7& patel Lt 1+ | 2007
(i e those who signed ra 2 2 ]
as members on the . o pa c.,uény i
memorandum of Signed J / aﬁf’
association)
Signed Datel
Signed Date
Signed WDate
Signed WDate

CO510/3



Notes

1 Show for an individual the full 2. Directors known by another 5 Use Form 10 continuation

forename(s) NOT INITIALS

and surname together with any
previous forename(s) or
surname(s)

It the cirector or secretary 1s a
corporation or Scottish firm
show the corporate or firm name
on the surname line

Give previous forenamel(s) or
surnamel(s) except that

for a married woman, the
name by which she was
known before marnage need
not be given,

names not used since the age
of 18 or for at least 20 years
need not be given,

A peer, or an individual known by
a title, may state the title instead
of or in addition to the forename(s)
and surname and need not give the
name by which that person was
known before he or she adopted
the title or succeeded to 1t

Address

Give the usual residential
address

In the case of a corporation or
Scottish firm give the registered
or principal office

Subscribers.

The form must be signed
personally etther by the
subscnber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s)

description:

A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
counci|

3 Directors detalls

Show for each individual
director the director's

date of birth, business
occupation and nationality.
The date of birth must be
given for every individual
director

4 Other directorships

Give the name of every
company of which the person
concerned 1s a director or has
been a director at any ime In
the past 5 years. You may
exclude a company which either
15 or at all times during the
past 5 years, when the person
was a director, was:

dormant,

a parent company which wholly
owned the company making the
return,

a wholly owned subsidiary of
the company making the
return, or

another wholly owned
subsidiary of the same parent
company

If there 1s nsufficient space on the
form for other directorships you
may Use a separate sheet of paper,
which should include the company's
number and the full name of the
director

sheets or photocopies of
page 2 to provide details
of joint secretaries or
additional directors

(Oyez 75paRoad, London SE16 300G

2002 Edition 4 2002
COS10/4



This 1s the paper apart referred to in the foregoing Form 10 in respect of the incorporation of
Ubenar Oil & Gas Limited

Ceri Richards

1 Ubenor Infrastructure Investments Limited

N

Ubenor infrastructure Investments (No 2) Limited

3 Excellcare Limited

4 Dudley Summit pic

5 Summit Holdings (Dudley) Limited

6 Summuit Healthcare (Dudley) Limited
7 Ubenior Fund Investments Limited

8 Catalyst Investment Holdings Limited

odmalpedecs\practice'\5546742\1 ch



This 1s the paper apart referred to in the foregoing Form 10 in respect of the incorporation of
Uberior Qil & Gas Limuted

Andrew Leslie Tennant

—

Ubenor Infrastructure Investments Limited
Ubenor Infrastructure Investments {No 2) Limited
Summit Healthcare (Wishaw) Limited

Summit Finance (Wishaw) pic

Summit Holdings (Wishaw) Limited

» O s W N

Summit Holdings (Dudley) Limited

7 Dudley Summit plc

8 Summit Healthcare (Dudley) Limited

9 Catalyst Healthcare (Worcester) Holdings Limited
10 Catalyst Healthcare (Calderdaie) Holdings Limited
11 Catalyst Healthcare (Calderdale) Limited

12 Catalyst Healthcare (Burniey) Holdings Limited

13 Catalyst Healthcare (Burnley) Limited

14 Catalyst Healthcare (Hexham) Holdings Limited
15 Catalyst Healthcare (Worcester) plc

16 Catalyst Healthcare {Hexham) plc

17 Catalyst Healthcare (Leeds) Holdings Limited

18 Catalyst Healthcare (Leeds) Limited

19 Catalyst Healthcare (Roehampton) Holdings Limited
20 Catalyst Healthcare (Roehampton) Limited

21 Catalyst Healthcare (Romford) Holdings Limited
22 Catalyst Healthcare (Romford) Limited

23 Catalyst Healthcare (Romford) Financing plc

24 Catalyst Investment Holdings Limited

odmalpcdocsipractice\5546820\1 ch



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF ASSOCIATION
of
UBERIOR OIL & GAS LIMITED

Registered No

Incorporated in Scotland on the day of

ODMA\PCDOCS\PRACTICEWSS4401 711

2006

DUNDAS & WILSON CS LLP

Saltire Court
20 Castle Terrace
Edinburgh EH1 2EN

Tel 0131 228 8000
Fax 0131 228 8888
Legal Post LP2 Edinburgh 6

FAS 1310
Ref DJC/BOS001 nm



i‘é’éMpANIES HOUSE
THE COMPANIES ACT 1985 =EE PAID E\E)O

ara Uahinte
A

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

UBERIOR OIL & GAS LIMITED

| The name of the Company i1s "Uberior Oil & Gas Limited"
I The Registered Office of the Company will be situate in Scotland

m The objects for which the Company 1s established are

(1) To carry on business as a general commercial company

(2) Without prejudice to Clause 1lI{1} above, to perform or do all or any of the
following operations, acts or things
(a) to borrow and raise money with or without secunty and, for the
purposes of or in connection with the borrowing or ratsing of money by
the Company, to become a member of any bullding society and to
accept money on deposit and to secure or discharge any debt or
obligation of or binding on the Company in such manner as may be
thought fit by the Company or its Directors and, in particular, by the
granting or creating or the permitting to subsist of any mortgage or
charge or assignment, legal or equitable, or other conveyance or
mortgage or pledge of or charge over or any set off against or hien or
hypothecation upon the undertaking of the Company and all or any of
Its immoveable and moveable, real and personal property and assets
(present and future}, or by the granting or creating or the permitting to
subsist of any mortgage, pledge or charge over all or any of the
uncalled capital for the time being of the Company or by the creation
ue, at par or at a premwum or discount and for such

” ”J ” ” isideration and with and subject to such nghts, powers, privileges
“SLKFSJH?
sCT 836

08/01/2007
COMPANIES HOysE

e —




(b)

(c)

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

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

to lend and advance money, to place money on current account or
deposit and to grant or provide credit and financial accommodation to
any person, firm or company, ncluding, without imitation, any chents
of or other persons having dealings with the Company, or to agents
acting for or representing the Company on such terms as may be
thought fit and with or without secunty and to buy and sell foreign
currency and to carry on the business of a banking, finance or

insurance company,

to accept, draw, 1ssue, make, create, execute, discount, endorse,

negotiate, and to buy, sell and deal in bank drafts, bills of exchange,

ODMAPCDOCS\PRACTICE\S54401 Tht )



promissory notes, debentures, bills of lading and other instruments
and securities, whether negotiable, transferable or otherwise,

(e) to enter into dervatives of any nature including, without prejudice to
the foregoing generality, forwards, swaps, futures, options and any

other type of hedging agreement or arrangement,

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

{9) to establish, promote, organise, incorporate, reorganise, finance and
to aid and assist, financially or otherwise, companies, corporations,
syndicates, partnerships and associations of all kinds,

{h) to carry on the business of a holding company and to establish or
promote any company or companies for the purpose of taking over,
acquirng or working any of the property, nghts and habihities of the
Company, or for the purpose of carrying on any business which the
Company s authonsed to carry on, or for any other purpose which
may seem to the Company or its Directors directly or indirectly
calculated {o benefit or to advance the objects or interesfs of the
Company or the interests of its members, with power to assist such
company or companies in every way, but especially by taking shares,
stocks and secunties thereof, providing capital and paying preliminary

expenses,

(1) to pay all the expenses of and prehmnary and incidental to the
promotion, formation, establishment and registration of the Company,
and any other company promoted by the Company or any company in
which the Company s or may contemplate being interested including
In such expenses all or any part of the costs and expenses of owners
of any busminess or property acquired by the Company, and to procure
the registration, recogniion or incorporation of the Company in or

under the laws of any place outside Scotland,

ODMAWPCDOCS\PRACTICENS 54401 Tl 3



i) to 1ssue and allot, credited as paid up in full or in part or otherwise,
shares, debentures or other secunties of the Company for cash in
payment or part payment for any immoveable or moveable, real or
personal property purchased or otherwise acquired by the Company
or for any services rendered to the Company or in satisfaction of any
obligation or habiity undertaken or agreed to be undertaken by the
Company or for any other purpose,

(k) to gwe or pay any remuneration, brokerage, discount or other
compensation or reward or expenses for services rendered or to be
rendered in placing or procuring subscriptions of, or otherwise
assisting 1n the issue of, any shares or debentures or other secunties
of the Company or in or about the formation of the Company or the
conduct or course of its business, and to establish or promote, or
concur or participate in establishing or promoting any company, fund
or trust and to subscribe for, underwrite, purchase or otherwise
acquire secuntes of any company, fund or trust and to carry on the
business of company, fund or trust promoters or managers, and of
underwriters or dealers in secunties and to act as trustees of any kind
for any person, frm or company and to undertake and execute any

trust,

N to sell, exchange, transfer, let on rent, share of profit, royalty or
otherwise, grant licences, easements, options and other nghts over
and 1n any other manner deal with, turn to account, or dispose of all or
any part of the undertaking, property and assets {present and future)
of the Company whether immoveable or moveable, real or personal,
erther together or in portions, for any such consideration as may be
thought fit by the Company or its Directors and in particular (without
prejudice to the generality of the foregoing) for any shares, stock,
debentures, debenture stock or other securities, whether fully or partly
paid up, of any other company or partly in more than one of or in all of
such modes of payment and to hold, retain, sell, dispose of, charge,
mortgage and deal with any shares, stock, debentures, debenture

stock or other secunties received,

ODMAWPCDOCS\PRACTICE\S 54401 M 4



(m) to establish, maintain, participate in and contribute to or to procure the
establishment and maintenance of, participation in and contnbution to,
any pension, superannuation, benevolent or hfe assurance fund,
scheme or arrangement (whether contnbutory or otherwise) for the
benefit of any persons (including Directors, former Directors, officers
and former officers) who are or shall have been at any time in the
employment or service of the Company or of any company which at
the time 1s or was a subsidiary or a holding company of the Company
or another subsidiary of a holding company of the Company or
otherwise associated with the Company or of the predecessors of the
Company in business or of any such other company as aforesaid or of
the relations, wives, widows, families, connections or dependants of
any such persons and for the benefit of any other persons whose
service or services have directly or indirectly been of benefit to the
Company and for the benefit of ther relations, connections or
dependants or any of them and to grant or procure the grant of
donations, gratuities, pensions, allowances, including allowances on
death, or other payments or benefits of any kind to any of such
persons as aforesaid, and to establish, subsidise, subscnbe to or
support nstitutions, associations, clubs, schools, funds or trusts
calculated or considered to be for the benefit of any of such persons
as aforesaid or otherwise to advance the interest and well being of the
Company or of any such other company as aforesaid or its members,
and to make payments for or towards the insurance of any such
persons as aforesaid,

(n) (subject to the provisions of Sections 161 to 158 of the Companies
Act 1985) to establish and contribute to any employee share scheme
(within the meaning of Section 743 of the Companies Act 1985) for
the purchase or subscription by trustees of shares of the Company or
of a holding company of the Company and to lend money to the
Company's employees to enable them to purchase or subscribe for
shares of the Company or of a holding company of the Company, to
establish and maintain any option or incentive scheme whereby

selected employees (including salaried Directors and officers) of the

ODMAPCDOCS\PRACTICES 5440174 5



Company are given the opportunity of acquiring shares in the capital
of the Company, to formulate and carry into effect any scheme for
sharing the profits of the Company with its employees (including
salaned Directors and officers) or any of them, and to form or
subscnbe to any association, institution or fund for the protection of
the interests of owners or employers by insurance agamnst loss

caused by bad debts, strikes, fire, accidents, war risks or otherwise;

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

(p) to cease carrying on or to wind up any business or activity of the
Company, and to cancel any registration of and to wind up or procure

the dissolutron of the Company In any state or ternitory,

(q) to distnbute among the members of the Company n specie or
otherwise, by way of dividend or bonus or by way of reduction of
captal, all or any property or assets of the Company or any proceeds
of sale or disposal thereof, and in particular shares, debentures or
other securities of other compantes belonging to the Company, or of
which the Company may have the power to dispose, but so that no
distnbution amounting to a reduction of capital be made except with
the sanction (if any) for the time being required by law,

(r to purchase and maintain insurance for or for the benefit of any
persons who are or were at any time Directors, officers, employees or
Auditors of the Company or of any other company which is its holding
company or in which the Company or such holding company or any of
the predecessors of the Company or of such holding company has
any interest whether direct or indirect or which 1s in any way allied to
or assoclated with the Company, or of any subsidiary undertaking of
the Company or of any such other company, or who are or were at

any time trustees of any pension fund in which any employees of the

ODMAWCDOCS\PRACTICE'S54401 741 6



Company or of any such other company or subsidiary undertaking are
interested, including (without prejudice to the generality of the
foregoing) wnsurance aganst any hability incurred by such persons n
respect of any act or omisston in the actual or purported execution
and/or discharge of therr duties and/or in the exercise or purported
exercise of their powers and/or otherwise In relation to their duties,
powers of offices in relation to the Company or any such other
company, subsidiary undertaking or pension fund and to such extent
as may be permitted by law otherwise to indemnify or to exempt any
such person against or from any such liabihty,

(s) to do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors, nominees, trustees
or otherwise and either by or through agents, contractors, nominees,
trustees, subsidiary companies or otherwise and either alone or Iin

conjunction with others,

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

And it 1s hereby declared that, for the purposes of this clause, (A) "company" except
where used in reference to the Company, shall include any partnership or other body
of persons, whether mncorporated or not incorporated, and whether domiciled or
resident in the United Kingdom or elsewhere, (B) "person” shall include any person
acting In any capacity whatsoever and any company, corporation, association,
syndicate or society as well as any other legal or natural person, (C) "subsidiary”,
"subsidiary undertaking” and "holding company” shall be construed in accordance
with Section 736 of the Companies Act 1985, (D) "secunties” shall include any fully,
partly or nil paid share, stock, unit, debenture, debenture or loan stock, deposit
receipt, bill, note, warrant, coupon, nght io subscrnbe or convert, or simiar nght or
obligation, (E) "and” and "or" shall mean "and/or" where the context so permits, {F)

"other" and "otherwise" shall not be construed ejusdem genens where a wider

construction is possible and (G) reference to any Act of Parliament shall be deemed

to include any statutory amendment, modification or re enactment thereof

ODMAWYCDOCS\PRACTICES54401 71 7



v The hability of the members 15 imited

Y The share capital of the Company 1s £1,000 divided into 1,000 shares of £1 each,
with power to increase the capital and the Company shall have power to divide the
onginal or any increased capital into several classes, and to attach thereto any
preferential, deferred, gquahfied or other special nghts, pnvileges, restnctions or

condrtions

OBMATCDOCSPRACTICENSS4401 TN 8



WE, the person whose name and address are subscribed, are desirous of being formed Into
a Company, in pursuance of this Memorandum of Association, and we agree to take the
number of shares in the capital of the Company set opposite our name -

Name, Address and Description Number of Shares taken
of Subscriber by Subscnber
Attorney for
Uberror Investments plc One
Level 1
Citymark
150 Fountainbndge
Edinburgh
EH3 9PE

Pubhic Li !teﬂnieizy‘—
1 L >

Total Shares Taken One

Dated the J\yen dayof Ny iR e 2006

pé«h &+ €neay
)( WITNESS to the above Signature

Name /\ BaZBALA MAZ LV E

Address Haw UReRioR VYams
W erec Gley Saer
Ep DB B2 9RBR M
Occupation e carTudE Ao s STPRT
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

UBERIOR OIL & GAS LIMITED

CONSTITUTION

1 The Company s established as a pnivate company within the meaning of Section
1(3) of the Companies Act 1985 in accordance with and subject to the provisions of
the Companies Act 1985 (as amended by the Companies Act 1989) (hereinafter
called “the Act") and of the Memorandum of Association of the Company and of the
Regulations contained in Table A, in The Companies (Tables A to F) Regulations
1985 as amended by the Comparnies (Tables A to F) (Amendment) Regulations
1885 and by The Companies Act 1985 (Electronic Communications) Order 2000
{herenafter called “Table A") with the exception of Regulations 24, 40, 64, 73 to 80
(inclusive) and 118 of Table A, and of any other Regulations which are inconsistent
with the additions and modifications heremafter set forth

SHARE CAPITAL
2 The share capital of the Company I1s £1,000 divided into 1,000 shares of £1 each

3 (A) For the purposes of Section 80 of the Act, the Directors are authonsed
generally and unconditionaily to allot up to a maximum of £999 in nominal
amount of relevant securities (as hereinafter defined) of the Company at any
time or times from the date of incorporation of the Company until the date
occurring five years after such date of incorporation The aforesaid authonty
may be previously revoked or varied by the Company in general meeting and
may be renewed by the Company in general meeting from time to time for a
further period not exceeding five years The Company may make any offer
or agreement before the expiry of this authonty which would or rmight require
relevant secunties to be allotted after this authonty has expired and the
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Dwectors may allot relevant secunties in pursuance of any such offer or
agreement In this paragraph, references to the allotment of relevant

securities shall be construed in accordance with Section 80 of the Act

(B) In accordance with Section 91 of the Act, Sections 89 (1) and 90 (1) to (6)
inclusive of the Act shall be excluded from applying to the Company

SHARE CERTIFICATES
4 Regulation 6 of Table A 1s hereby modified by the adding after the words “Every
certficate shall be sealed with the seal” where those words appear at the beginning
of the second sentence thereof the following
“or otherwise subscnbed or executed by the Company in accordance with the
provisions of the Act”

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

FORFEITURE OF SHARES
6 Regulation 18 of Table A 1s hereby modified by adding at the end of the first
sentence thereof the following
“and ali expenses that may have been incurred by the Company by reason of such
non payment”

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

share
GENERAL MEETINGS

8 No business shall be transacted at any general meeting uniess a quorum of

members i1s present at the time when the meeling proceeds o business Two
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10

11

12

13

14

persons entitled to vote upon the business to be transacted, each being a member or
a proxy for a member or a duly authorised representative of a corporation shall be a
quorum If and so long as the Company shall have a sole member, that member
present in person or by proxy or by a duly authonsed representative of a corporation,
shall be a quorum

Regulation 41 of Table A 1s hereby modified by the deletion of the words “or  during
a meeting such a quorum ceases to be present”

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

No resolution not previously approved by the Directors shall be moved by any
member other than a Director at a general meeting unless the member intending to
move the same shall have left a copy thereof with his name and address at the

Office of the Company three clear days prior to such meeting

Notice of every general meeting shall be given to every member whether or not he
shall have supplied to the Company an address within the United Kingdom for the
gving of notices and Regulations 112 and 116 of Table A shall be construed
accordingly

DIRECTORS
Unless otherwise determined by ordinary resclution of the Company, the number of
Directors (other than alternate Directors) shall not be less than one and there shall
be no maximum number If and so long as there 1s a sole Director, he may act alone
in exercising all the powers and authorities vested in the Directors The first
Directors shall be the persons named in the statement delivered under Section 10 of
the Act

The Company may by ordmary resolution appoint a person who is wiling to act to be

a Director etther to fill a vacancy or as an additronal Director
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16

17

18

19

20

21

The Directors may appoint a person who i1s willing to act to be a Director, either to fill
a vacancy or as an additional Director, provided that the appointment does not cause
the number of Directors to exceed any number fixed by or in accordance with these
Articles as the maximum number of Directors

Reguiation 81 of Table A 1s hereby modified by adding at the end the following
*, or (f) he 1s removed from office by notice in writing signed by all his co Directors

and served upon him”

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

profits or otherwise as may be arranged

Regulation 94 of Table A 1s hereby modified by the insertion after the end of
paragraph (d) thereof of the words “or unless he has disclosed to the Directors the
nature and extent of any matenal interest or duty of his as aforesaid n accordance
with the provisions of Section 317 of the Act’

A person appointed as an alternate director who 15 not a Director shall not require to
be approved by resolution of the Directors and Regulation 65 of Table A shall be
construed accordingly

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

THE SEAL
Regulation 101 of Table A shall have effect subject to the prowvisions of Section 36B
of the Act
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22

23

24

INDEMNITY

Every Director or officer of the Company shall be entitted to be indemnified out of the
assets of the Company against all losses or habiliies which he may sustain or incur
in or about the execution or discharge of the duties of his office or otherwise In
relation thereto, including any liability incurred by him in defending any proceedings
whether civil or cniminal in which judgment i1s given in his favour or in which he is
acquitted or in which the charge is found not proven or in connection with any
application under Section 727 of the Act in which relief is granted to him by the Court
from labiity for negligence, default, breach of duty or breach of trust in relation to
the affairs of the Company and no Director or other officer shall be hable for any
loss, damage or misforiune which may happen to be incurred by the Company in the
execution or discharge 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

Without prejudice to the provisions of Article 22 the Directors shall have power to
purchase and maintain insurance for or for the benefit of any persons who are or
were at any time Directors, officers, employees or Auditors of the Company, or of
any other company which 15 its holding company or in which the Company or such
holding company or any of the predecessors of the Company or of such holding
company has any interest whether direct or indirect or which 1s in any way allied to or
associated with the Company, or of any subsidiary undertaking of the Company or of
any such other company, or who are or were at any time trustees of any pension
fund in which employees of the Company or of any such other company or
subsidiary undertaking are interested, including (without prejudice to the generality of
the foregoing) insurance aganst any hability incurred by such persons in respect of
any act or omission In the actual or purported execution and/or discharge of therr
duties and/or the exercise or purported exercise of theirr powers and/or otherwise in
relation to therr duties, powers or offices in relation to the Company or any such
other company, subsidiary undertaking or pension fund, for the purposes of this
Article “holding company” and “subsidiary undertaking” shall have the same
meanings as in the Act

OVER-RIDING PROVISIONS
If any person alone or jointly with any other person, (hereinafter called “the Parent”)
shall be the holder of not less than 90 per cent in nominal value of the 1ssued shares
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of the Company as confers the nght for the time being to attend and vote at general
meetings of the Company, the following provistons (but without prejudice to the
provisions of Section 303 of the Act) shall apply and to the extent of any
inconsistency shall have over nding effect as aganst all other provisions of these
Articles

(a) the Parent may at any time and from time to time appoint any person to be a

Director or remove from office any Director howsoever appointed,

(b} any or ali powers of the Directors shalt be restricted in such respects and 1o
such exient as the Parent may by notice to the Company from time to time
prescribe and any such restriction may be removed or vaned in such regard
and to such extent as the Parent may by notice to the Company from time to
time prescnbe

Any such appointment, removal, consent or notice shall be in wniting served on the
Company and signed by the Parent or in the case of a company on its behalf by any
one of its directors or by its secretary or by some other person duly authonsed for
the purpose No person dealing with the Company shall be concerned to see or
enquire as to whether the powers of the Directors have been in any way restricted
hereunder or as to whether any requisite consent of the Parent has been obtained
and no oblgation incurred or secunty given or transaction effected by the Company
to or with any third party shall be mvald or ineffectual unless the third party had at

ODMAWPCDOCS\PRACTICES 54401 111 is



the time express notice that the incurnng of such obhgation or the giving of such
secunty or the effecting of such transaction was in excess of the powers of the

Drirectors

Name, Address and Description of Subscniber

Attorney for
Ubenor Investments plc

Level 1
Citymark z
150 Fountainbndge ‘ s

Edinburgh
EH3 9PE
Public Limited Company

Dated the &’]4\,\ day of Qw%,—;{z 2006
WITNESS to the above Signature

Name YRR BaARA HM\‘—) Wz Pém “ M

Address NMao \)‘E)L’CQIQK l"\DJDSE
1V =B Cqﬂ!f“( Flazy
CY RO P ENZ a8

Occupation  EREC. LT WE koS s TANST
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF ASSOCIATION
of

UBERIOR OIL & GAS LIMITED

Incorporated in Scotland on
the day of 2006




