MEMORANDUM OF ASSOCIATION

of

MCC ENERGY LIMITED

@)

(b)

()

(d)

(e)

The Company's name is MCC Energy Plc '

The Company Is to be a public company '

The Company’s registered office 1s to be situated in England and Wales

The Company’s objects are

() the object of the Company is to carry on business as a gerleral commercial company,

(n)  without prejudice to the generality of clause 3(a)(1) of this Memorandum of Association,
and the powers of the Company derived from Section 3A of The Companes Act 1985 to
1989, the Company has power to do all or any of the following objects or any of them,

To carry on the business of a holding company in all its branches and to co-ordinate the policy
and administration of any subsidiary company or companies or of any group of companes of
which the Company or any subsidiary company 18 a member or which are in any manner
controlled by the Company,

To provide financial, accounting, secretarial and other services to all subsidiary and associated
compantes or any other member of a group of companies of which the Company 1s a member
and to acquire by purchase, lease, concession, grant, hcence or otherwise for the purpose of
the busminess of the Company or of any subsidary or associated company or of any other
member of a group of companies of which the Company I1s a member such businesses, options,
nghts, privileges, lands, buldings, leases, underleases, stocks, shares, debentures, bonds,
oblhgations, securities, reversionary Interests, annuities policies of assurance and other
property and rights and interests in property as the Company shall deem fit and generally to
hold, manage, develop, lease, sell or dispose of the same, and to enter into, assist or participate
in financial, commercial, mercantile, industrial and other transactions, undertakings and
busihess of every description,?

to carry on any other trade or business whatever, which can n the opmion of the Directors be
advantageously carried on in connection with or ancillary to any of the businesses of the
Company,

to purchase, take on lease or in exchange, hire or otherwise acquire and hold for any estate or
interest any lands, bulldings, easements, rights, privileges, concessions, patents, patent rights,
licences, secret processes, machmery, plant, stock-in-trade, and any real or personal property

" The Company was incorporated with the name MCC Energy Limited and was re registered as a public imited company
pursuant to a special resolution dated 27 January 2005 The numbering of the clauses of the memorandum was altered due to
this insertion as authorised by the special resolution of 27 January 2005

? Paragraphs 4(b) and (c) were inserted pursuant 10 a special resotution of the Company dated 27 January 2005 and the
numbenng of this clause was therefore altered

CFD #3479480 v2 1

*LETCEGZAEN

0073

COMPANIES HOUSE 2701005




(f)

{h)

U]

(k)

(m)

of any kind necessary or convenient for the purposes of or in connection with the Company’s
business or any branch or department thereof,

to erect, construct, lay down, enlarge, alter and mamtam any roads, rallways, tramways, sidings
bridges, reservoirs, shops, stores, factories, bulldings, works, plant and machinery necessary or
convenlent for the Company's business, and to contribute to or subsidise the erection,
censtruction and mantenance of any of the above,

to borrow or raise or secure the payment of money for the purposes of or in connection with the
Company’s business, and for the purposes of or in connection with the borrowing or raising of
money by the Company to become a member of any building society,

to mortgage and charge the undertaking and all or any of the real and personal property and
assets, present or future, and all or any of the uncalled capial for the time being of the
Company and to 1ssue at par or at a premium or discount, and for such consideration and with
and subject to such nights, powers, privileges and conditions as may be thought fit, debentures
or debenture stock, either permanent or redeemable or repayable, and coilaterally or further to
secure any securities of the Company by a trust deed or other assurances,

to 1ssue and deposit any secunties which the Company has power to issue by way of mortgage,
and also by way of secunty for the perfarmance of any contracts or cbligations of the Company
or of its customers or other persons or corporations have dealings with the Company, or in
whose businesses or undertakings the Company is interested, whether directly or indirectly,

to receive money on deposit or loan upon such terms as the Company may approve, and {o
guarantee the obligations and contracts of customers and others,

to lend money to any company, firm or person and to give all kinds of indemnities and either
with or without the Company receiving any consideration or advantage, direct or indirect, for
giving any such guarantee, to guarantee either by personal covenant or by mortgaging or
charging all or any part of the undertaking property and assets present and future and uncalled
capital of the Company or by both such methods, the performance of the obligations and the
payment of the capital or principal (together with any premium) of and dividends or interest on
any debenture stocks, shares or other securities of any company, firm or person and in
particular (but without hmiting the generality of the foregotng) any company which 1s for the time
being the Company’s holding or subsidiary company as defined by Section 736 of the
Companies Act 1985 or otherwise associated with the Company in business and whether or not
this Company receives directly or indirectly any consideration or advantage therefrom,

to establish and maintain or procure the establishment and mamntenance of any non-contributory
or contributory pension or superannuation funds for the benefit of, and give or procure the giving
of donations, gratuities, pensions, allowances, or emoluments to any persons who are or were
at any time in the employment or service of the Company, or of any company which 1s for the
time being the Company's holding or subsidiary company as defined by Section 736 of the
Companies Act 1985 or otherwise associated with the Company in business or who are or were
at the time directors or officers of the Company or of any such other company as aforesaid, and
the wives, widows, families and dependents of any such persons, and also to establish and
subsidise or subscribe to any institutions, assoctations, clubs or fund calculated to be for the
benefit of or to advance the interests and well-being of the Company or of any such other
Company as aforesaid, or of any such persons as aforesaid, and to make payments for or
towards the insurance of any such persons as aforesaid, and to subscribe or guarantee money
for chantable or benevolent objects or for any exhibition or for any public, general or useful
object, and to establish, set up, support and maintain share purchase schemes or profit-sharing
schemes for the benefit of any employees of the Company or of any company which is for the
time being the Company’s holding or subsidiary company as defined by Section 736 of the
Companies Act 1985 and to do any of the matters aforesaid, either alone or Iin conjunction with
any such other company as aforesaid,

to draw, make, accept, endorse, negotiate, discount and execute promissory notes, bills of
exchange and other negotiable instruments,
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(o)

(@)

(r)

(s)

(t)

(u)

(v)

(w)

)

to invest and deal with the moneys of the Company not immediately required for the purposes
of its business in or upon such nvestments or securiies and in any such manner as may from
time to time be determined

to pay for any property or nghts acquired by the Company, either in cash or in fully or partly
paid-up shares, with or without preferred or deferred or special nghts or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or by any secunties which the Company has
power to 1ssue, or partly in one mode and partly in another, and generally on such terms as the
Company may determine,

to accept payment for any property or rights sold or otherwise disposed of or dealt with by the
Company, either in cash, by instalments or otherwise, or in full or partly paid-up shares of any
company or corporation, with or without deferred or preferred or special nghts or restrictions in
respect of dividend, repayment of capital, voting or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other secunities of any company or corporation, or
partly In one mode and partly 1in another, and generally on such terms as the Company may
determine, and to hoid, dispose of or otherwise deal with any shares, stock or securities so
acquired,

to enter into any partnership or joint-purse arrangement or arrangement for sharing profits union
of interests or co-operation with any company, firm or person carrying on or proposing to carry
on any business within the objects of this Company and to acquire and hold, sell, deal with or
dispose of shares, stocks or securities of any such company and to guarantee the contracts or
hiabilities of, or the payment of the dividends, interest or capital of any shares, stock or securities
of and to subsidise or otherwise assist any such company

to establish or promote or concur in establishing or promoting any other company whose
objects shall include the acquisition and taking over of all or any of the assets and habiities of
the Company or the promotion of which shall be in any manner calculated to advance directly or
indirectly the objects or interests of this Company, and to acquire and hold or dispose of shares,
stock or securities and guarantee the payment of dividends, interest or capital of any shares,
stock or secunties issued by or any other obligations of any such company,

to purchase or otherwise acquire and undertake all or any part of the business, property, assets,
habilities and transactions of any person, firm or company carrying on any business which this
Company is authorised to carry on,

to sell, improve, manage, develop, turn to account, exchange, let on rent, royaity, share of
profits or otherwise, grant licences, easements and other rights in or over, and in any other
manner deal with or dispose of the undertaking and all or any of the property and assets for the
time being of the Company for such consideration as the Company may think fit,

to amalgamate with any other company whose objects are or include objects similar to those of
this Company, whether by sale or purchase (for fully or partly paid-up shares or otherwise} of
the undertaking, subject to the habilities of this or any such other company as aforesaid, with or
without winding up, or by sale or purchase (for fully or partly paid-up shares or otherwise) of all
or a controlling interest in the shares or stock of this or any such other company as aforesaid, or
by partnership, or any arrangement of the nature of partnership, or in any other manner,

to subscribe or guarantee money for or organise or assist any national, local, charitable,
benevolent, public, general or useful object, or for any exhibition or for any purpose which may
be considered hkely directly or indwectly to further the objects of the Company or the interests of
its members,

to distrbute among the members in specie any property of the Company, or any proceeds of
sale or disposal of any property of the Company, but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for the time being required by law,

to give such financial assistance, directly or indirectly, for the purpose of the acquisition of
shares in the Company or the Company’s holding company as defined by Section 736 of the
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Comparnies Act 1985 or for the purpose of reducing or discharging any lhiabdity incurred by any
person for the purpose of the acquisition of shares Iin the Company or the Company’s holding
company as defined by Section 736 of the Companies Act 1985 as maybe lawful,

{y) to do all or any of the above things in any part of the world, and either as principals, agents,
trustees, contractors or otherwise, and etther alone or in conjunction with others, and either by
or through agents, trustees, sub-contractars or otherwise,

(z) todo all such things as are incidental or conducive to the above objects or any of them

And it 1s hereby declared that the objects of the Company as specified in each of the foregoing

paragraphs of this clause (except only If and so far as otherwise expressly provided in any paragraphs)

shall be separate and distinct objects of the Company and shall not be in any way Iimited by reference
to any other paragraph or the name of the Company

5 The hability of the member(s) 1s imited

6  The Company's share capital 1s £1,000 divided into 1,000 shares of £1 each **

% By a special resolution passed on 7 January 2005 the authornised share capital of the Company was sub divided into 100,000
ordinary shares of 1 pence each and increased from £1 000 to £1 000 000 by the creation of 93 800 000 shares of 1 pence
each

* By an ordinary resolution passed on 21 January 2005 the authorised share capital of the Company was subdivided into
200 00D 000 shares of 0 5 pence each
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WE, the several persons whose names, addresses and descriptions are subscribed are desirous of
being formed into a Company in pursuance of this Memorandum of Association and we respectively
agree {o take the number of shares in the capital of the Company set opposite our respective names.

Names, Addresses and Descriptions
Of Subscribers

Number of Shares
taken by each Subscriber

Luciene James Limited
280 Gray’s inn Road
London WC1X 8EB

Limited Company

One

DATED 15 Decemnber 2004
WITNESS to the above sighatures:-
Frederick Paul Curtis

166 Westmorland Avenue
Luton LU3 2PU

Company Registration Agent
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The Companies Acts 1985 to 1989
Public Company Limited by Shares

NEW ARTICLES OF ASSOCIATION

of

MCC ENERGY PLC

Adopted by Special Resolution on 27 January 2005

Incorporated on 15 December 2004

Company Number: 5314207
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Article No

PRELIMINARY

1 Table “A” not to apply
2 Interpretation

3 Form of resolution

4 Uncertificated shares
SHARE CAPITAL

5 Authorised share capital

B Allotment

7 Redeemable shares

8 Power to attach nghts

9 Share warrants to bearer

10 Commission and brokerage

11 Trusts not {o be recognised
SHARE CERTIFICATES

12 Right to certificates

13 Replacement certificates

LIEN ON SHARES

14 Lien on shares not fully paid

15 Enforcement of lien by sale

16 Application of proceeds of sale
CALLS ON SHARES

17 Calls

18 Liabihity of joint holders

19 Intereston calls

20 Rights of member when call unpaid
21 Sums due on allotment treated as calls

22 Power to differentiate
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23

24

Payment in advance of calls

Delegation of power to make calls

FORFEITURE OF SHARES

25

26

27

28

29

30

31

32

33

Natice if call not paid
Forfeiture for non-compliance
Notice after forfeiture
Forfeiture may be annulled
Surrender

Disposal of forfeited shares
Effect of forferture

Extinction of claims

Evidence of forfeiture

TRANSFER OF SHARES

34

35

36

37

38

39

Form of transfer

Right to refuse registration
Notice of refusal

Closing of Register

Fees on registration

Other powers In relation to transfers

TRANSMISSION OF SHARES

40

41

42

On death

Election of person entitied by transmission

Rights on transmission

DESTRUCTION OF DOCUMENTS

43

Destruction of documents

ALTERATION OF SHARE CAPITAL

44

45

46

47

Increase, consolidation, cancellation and sub-division

Fractions
Reduction of capital

Purchase of own shares
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10

10

10

10

10

10

10

11

11

11

11

12

12

12

12

12

12

12

13

13

13

13

14

14

14




VARIATION OF CLASS RIGHTS

48

49

50

Sanction o variation
Class meetings

Deemed variation

GENERAL MEETINGS

51

52

53

54

55

56

Annual general meetings

Extraordinary general meetings

Convening of extracrdinary general meeting
Notice of general meetings

Omusston to send notice

Special business

PROCEEDINGS AT GENERAL MEETINGS

57  Quorum

58  If quorum not present

58  Chairman

60  Directors and other persons may attend and speak
61 Power to adjourn

62 Notice of adjourned meeting

63  Busmness of adjourned meeting

84  Accommodation of members and security arrangements
VOTING

65  Method of voting

66  Chairman's declaration conclusive on show of hands
67  Objection to error in voting

68  Amendment {o resolutions

69 Procedure on a poll

70  Votes of members

71 Casting vote

72 Restriction on voting rnights for unpaid calls etc

73 Voting by proxy
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15

15

15

15

15

15

16

16

16

17

17

17

17

17

17

17

18

18

18

18

19

19

19

19

20

20

20

20




74

75

76

77

78

79

80

Form of proxy

Deposit of proxy

More than one proxy may be appointed
Board may supply proxy cards
Revocation of proxy

Corporate representative

Faillure to disclose mnterests in shares

UNTRACED MEMBERS

81 Power of sale

82  Application of proceeds of sale
PRESIDENT

83  Appointment of President

84  Duties of President

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

85

86

87

88

89

90

91

92

93

94

85

96

97

98

99

Number of Directors

Power of Company to appoint Directors
Power of Board to appoint Directors
Appointment of executive Directors
Eligibility of new Directors

Share qualification

Resolution for appointment

Retirement by rotation

Directors subject to retirement by rotation
Position of retiring Director

Deemed re appointment

No retirement on account of age
Removal by ordinary resolution
Vacation of office by Director

Removal by ordinary resolution

100 Resolution as to vacancy conclusive
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21

21

21

22

22

22

24

24

25

25

25

25

25

25

25

25

25

26

26

26

26

26

27

27

27

27

27

28
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ALTERNATE DIRECTORS

101 Appomtments

102 Participation in Board meetings

103  Alternate Director responsible for own acts

104  Interests of alternate Director

105 Revocation of appointment

DIRECTORS' REMUNERATION, EXPENSES AND PENSIONS
106 Directors’ fees

107 Expenses

108 Addwional remuneration

109 Remuneration of executive Directors

110  Pensions and other benefits

POWERS AND DUTIES OF THE BOARD

111 Powers of the Board

112  Powers of Directors being less than minimum number
113 Powers of executive Directors

114 Delegation to committees

115 Local management

116  Power of attorney

117 Associate directors

118 Exercise of voting power

119 Provision for employees

120 Overseas registers

121 Borrowing powers

PROCEEDINGS OF DIRECTORS AND COMMITTEES
122  Board meetings

123  Notice of Board meetings

124 Quorum

125 Chairman of Board

126  Voting
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127  Participation by telephone or facsimile

128 Resolution m writing

129 Proceedings of committees

130 Minutes of proceedings

131 Validity of proceedings

DIRECTORS’ INTERESTS

132  Director may have Interests

133  Disclosure of interests to Board

134  Interested Director not to vote or count for quorum
135 Director's interest in own appointment

136 Chairman's ruling conciusive on Director's interest
137 Directors’ resolution conclusive on Chairman’s interest
138 Connected persons

AUTHENTICATION OF DOCUMENTS

139 Power to authenticate documents

SEALS

140 3afe custody

141 Application of seals

142 Official seal for use abroad

THE SECRETARY

143  The Secretary

DIVIDENDS AND OTHER PAYMENTS

144  Declaration of dividends

145  Intenm dividends

146 Entitiement to dividends

147  Calls or debts may be deducted from dividends
148 Distribution in specie

149  Dwidends not to bear interest

150  Method of payment

151 Uncashed dividends
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35
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37

37

37

38

38

38

38

38
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152  Unclamed dividends

153 Payment of scrip dividends

154 Reserves

165 Capitalisation of reserves

156 Record dates

ACCOUNTS

157  Accounting records

158 inspection of records

159  Accounts to be sent to members
160 Summary financial statements
NOTICES

161 Notices to be n writing

162  Service of notice on members
163  Notice in case of death, bankruptey or mental disorder
164 Ewvidence of service

165 Notice binding on transferees
166 Notice by advertisement

167 Suspension of postal services
WINDING UP

168 Division of assets

169  Transfer or sale under section 110 Insolvency Act 1986
INDEMNITY

170 Right to indemnity

171  Power 1o insure

172 Warrants to subscribe for shares
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