Pleaza ganot
WIS N
1hig margin

logibly, pratorabi

y, prafarably
Imslack‘:ypa, or
bold bloek iettaring

Yingertfull
nama of Company

T dalete as
appropriate

CERUBEYSE

COMPANIES FORM No.. 12

Ciatutory Declaration of compliance
with requirements on application
forregistration of a company

Pursuant to section 12{3) of the Companies Act 1938

To the Registrar of Companies Enrofficialuse  Forofficialuse
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UK. GAS LIMITED '

RN

MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON.N1 6UB

do solemnnly and éincere!y declare that | am a [Sefeitorengagedin-theformationofthe~

~company]t [p'érson named as director or secretary of the cempany ir the statement dalivered to

the registrar under section 10(2)} and that all the requirements of the above Actinvespect of the
registraticn of the above company and of matiers precedent and incidental to it have been
complied with, , .

And | make this solemn declaration conscisntiousiy believing the same to he true and by virlue of
the provisions of the Statutary Declarations Act 1835 .

Declared at _ 11, SHIP STREET Declarant 1o sign below
BRECON,

POWYS A

Dated this 1@@% - / %
7 %% Ut
bérorey—mg_‘::_’:_’// g —-‘;/4 ‘ﬁ' Y

A Gommissioner for Oaths or Noléry Public or Justice of
the Peage or Solicitor having the powers conferred on a

.

Commissioner {or Oaths,

Presentor's name, address and For officlal uan

reference {if any): Now Compardos Section , Post room
KG4153




Printed pod puppliethy
Jordan & Sons Limited

21 1. Thomas Strest, Briste! BS1 643
Tal: 0272 230630 Tolsx 449119
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‘This form chould be complotad In bisofe

Cd;'npany nama (in full)

Registerad office of the company on
incorporation.

If the memorandum is delivered by an

agent for the subscribers of the
memorandum mark ‘X' in the box
opposite and give the agent's name
and address,

Numbar of continuation sheets attached

To whom should Companies House
direct any enquirios about the
information shown in this form?

©USTI0

. Poget )
N

=
i

.‘ Stxtement of Srst divestorsand
secretary and intondsd situation
of registered office
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UeK.. GAS LAMITED — ]

RO . NoRTH RoA> S i
BRDEED [dUSTRiAL  €5Tdw |
<) Posttmvn %{\b C\(N\jb é‘/,:,"-"" T . :{I |
County/Region M D G m{koﬁéﬂ,}!/ |
) v
Postcode __CF3| 37T i

" Namo. JORDAN & SONS LIMITED )
P 21 ST. THOMAS STREET F

Post tawn BRISTOL ) H

County/Region . ]
Postcode BS1 6JS i

[L]

C.F.P.U. JORDAN & SONS LIMITED 'ZC 1S 3 :
21 ST. THOMAS STREET
BRISTOL ' Postsode E«‘_SJ;SJS. }
.Telophone 9272 230600 Extension 349 E




Company Scorotary (e -5
ame *StylefTitls
Foranames
Surname
'Honours_ etc
Pravious forenames
Pravious surname
Addrass
Usual residantial addrasé must be given,

In the case of a corporation, give the
registared or principal office addrass.‘.

i

i

Consent signature

)

Joint
Company Sacrotary (se o 1-5)
Name *Style/Title
Forenarﬁes
Surname
*Honours etc
Previous forenames
Previous surname
Address

Usual residential address must be given.
in the case of a corparation, give the
tegistered or principal office address.

N
’,‘ \ - M
" Constnt signature
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AD EA  THE  LidunBpeLs 3
1
Postiown __ COR THCAWL e 1
éourutvlﬁegion M GLAMoiG A ‘ R
Postcode CF36 372 I Coumry WALeS 3 ‘
| consent to act as secratary of the company named on page 1
Signed ﬁ_._..,_.- Y Date £ % ‘u}&ﬂ 199 { ‘
cs N/A J
N/A . | ]
SWIFT INCORPORATIONS LIMITED i J
N/A L L
N/A P
N/A [ ]
ap| & BACHES STREET |
- 1]
Post town -ONDON | I
|.."County/Reglon | :
| Postcade N16UB Country ENGLAND e
{ consent to act as secratary of the company named on paga 1
Yy 1 sep
Signed ' Signatory) Data ,1

"
7
g’r';/‘




Diroolens (G s £-5;
Please list dirgtors in alphabetical prder.

Mamd *Style/Titla
Faranames
Surnama
‘Honouré etc
Pravious foronamaes
Previous surname
Addresy
Usual residential addross must be given.

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

Date of binn
Business occupation

"Qther diractorships
* Voluntary detalls

Consent signature

Delote if the form
Is slgned by tho
subscribers.
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t consent to act as director of the company'named on page 1
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Post town

pate S Sopd . (91 |

Signed

0 =

W o

Signature of agent on behalf of all subscribars

16 SEP 1991

Date
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- Blragcters (costinued:
{Ser et d - §)

?SrytalTive,

Forsnames

Surnamo,
*Honours etc
Previous forenamas
Previous surname
Address
Ususl residentiat address must be given.

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

Date of birth
Business occupation

Other directorships
* Voluntary detalls

Consent signatusre

Directors (continued)

{Secnotes § - 3} .
Name: *Style/Title
Forenames
Surname

*Honours etc
Pravicus foranames
Previous surname
Address
Usual rasidential sddross mustbe given.

In the casa of a corporation, give the
registerad or principal office address,

Dats of birth
Business occupation

Othar directorships

* Voluntary dstails

Consent signatura

i
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THE COMPANIES ACTS 1885 to 1989
19 5EP 1901 !
LCOFEERAD
COMPANES

HDRSE

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUWN OF ASSOCIATION OF

UK. GAS LIMITED : e

1. The Company's name is "U.K, GAS LIMITED". ,///

2. The Company's registered otficg is to be situated in Engi’é{nd and Wales,

3. (a @ The object of the Company is to carry on business as a gencral
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 fallowing things:-

OBKGS1




{B) T purchace or by any cther means asquure and 12k8 CENans QVer 2ty £IOREI whatover andany
* aghts o pealeqes of any lund over of 10 respect of gny propaty

{€)  Taapply for, regrster. purchase, or by oier means acquire and protect. grotong aadrensw, whether
in the United Kingdom ar gleewhare any patents. pateni ngﬂa brevels dims *emaan LTENCES. SOLeY [RTOSSEes.
rade marks, desigris, protactions and concessiony and 1o disclaim, a'ter, modify, use and twan 43 accruatand 23
manulaetu’ & undar ar grant icences or pavileges in respect of the same, and 10 expend Mooy Kl expenmenting
upon leshng and improving any palents. mventions o nghts nhich the Company may 2CQWre £1 Sropousa 83
“oquirg.

{d}  To acquire or undertaka lhe whola cr any part of the business, goodwill, and assets of any persan.
firm, or company carrying on or proposing to cascy on any of the businesses which the Company 15 authonsed
lo carry on and as part of the consideration Jor such acquisition o undertake ait or any of the habiliies of such
person, firm or company, or to acquire an.inlerest in, amalgamate with, or enter into partnership or sl any
arrangement for sharing peofita, or for co-operation, or for mutual assistance with any such person, fum or
company, or for subsidising or olheswise assisting any such persoa, fiun or company, Tnd 10 give or accept, by
way of consideration for any of Ihe acts or thinys aforesaid or proparty acquired, any shares, debeniyres,
debenture slock or securities that may be agreed upon, and to hold and rstain, or seli, morigage and deal with
any shares, debentures, debenturo s.ock or securities so received.

(e} To improve, manage. construcl, repair, develop, exchange, let on lease or otherwise, morngage.
charge, sell, dispose of, turn to account, grant licences, options, rights and prvilegaes in respact of, or gtherwise
deal with all or any part of tho property and rights of the Company.

{1 Toinvestand desl with the moneys of the Company notimmediately required in such manner asmay
from time o time be determined and to hold or otherwise deal with any investiments made.

(@) Tolend and advaree roofiy ar give credit on any terms and with or withoul security 1o any person,
firm or company (including *.«thout piejudioa to the generality of the foregoing any holding company, subsidiary
or felluw subsidiary of, or ar ¢ other asir pry associated in any way with, the Company), o enter inta guarantees,
~ontracis of mdammly and © uemtyr ww «* 4l kinds, 1o receive money on deposit or Inan vpon any larms, and to

secure or guarantea in any e e v G0N any terms the payment of any sum ol money or the performance
of any obligation by any perss. .. .4 ‘ompany {including without prejudice’to the generality of the foregoing
any such holding company, w1 ¢+ .  ‘ellow subsidiary or assoclaled company as aforasaid).

{r}  To borrow and raise money in any manner and to secure the repayment of any monsy bonowad,
raised or owing by mortgage, charge standard security, lien or other security upon the whole or any part of the
Company's property or assels (whether present or future), including its uncalled capital, and also by a similar
morlgage, charge, standard security, lien or security to secure and guarantes the performance by the Company
of any obligation or liability it may undartake or which may become binding on it

(i)  Todraw, maks, accopt, endarse, discount, negoliate, exacute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable or transferable insirumonts,

{ii  Toapply for, promote, and obtain any Act of Parliament, order, or licence of the Departmant of Trade
or other avthority for enabling the Comparny to carry any of its objects inta elfoct, or for effecting any modification
of the Company's ‘consiitution, or for any Liar purpose which may seem calculated directly or indirectly ta
promote the Company's interests, and to oppose any procesdings or applications which may seem catculated
direatly or indirectly to prejudice the Company's interests.

(k} To enter into any arrangements with any government or authority (supreme, municipal, logal, or
otharwise) that may seem conducive to the attaioment of the Company's objscts or any of them, and to obtain
from any such government or authority ac; ¢charters, decrees, rights, privileges or concessions which the
Coimpany may think desirable and to carry cut, exercise, and comply with any such charters, decrees, rights,
privileges, and concessions.

{ll  To subscribe for, take, purchase, or otharwise acquire, hold, sell, deal with and dispose of, placo and
underwrite shares, stocks, debeniures, debenlure stocks, bonds, cbligations or securities issued or guaranteed
by any othar company consliluted or carrying on business in any part of tho world, and dabentures, debeniure
stocks, bonds, obligations or securities issued or guaranteed by any government or authority, municipal, local or
otharwise, in any parl of the world.

FOHRMKS1




fmi  Toocalpl manags. finance, subadise. co-uhngta Of £HoTwes Hesst AUy COMIAY O COMPATRDS

ewe T
0 wuci ke Company has a dect or mdirest fnanaiat interest, 1o Frovista secretangl atmneratve, fethnwal. *
eommercial and ather servigey and facitbes of i hnds for any such Comeany Of CRmPINes and 1 mako
Payments by way af subventon or otherwise and any other erangoments wiuch may seoom doasratin win Tespert

i any business or pperabons of or generaliy vilh rgspect fo asy such Company of COMonmes

(n)  To pramota any othar company fac the purpose of acquuning the whole or any pant o tho busess
ar property ar undertaking or any of the hatihtins of the Company, or of undertaking any BULingss or epoialans
which may appear likely to assist or benefit the Company ¢r to enhanca the value of any propeny o husimess
of the Company, and to place or guarantse the plaging of, undervrte, subscribe for, or ciherwise acquira 24 or
any part of the shares or secunties of any such company as afuresaid.

{0) To sell or otherwisa dispose of the whole or any part of the business or properly of the Gampany,
aither together or in portions, for such considaration as the Company may think fit, and in parheular for ghares,
debeniuros, or securitias of any company purchasing the same.

(m)  To act as agents or brokers and as lrustees for any person, firm or comgany, and to undedake and
perform sub-contracts.

(q) To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotrnent to him or them of shares or other sacunties of the Company credited as patd ypn
ful or in par{ or otherwise as may be thought expadient.

{r}  Todistribute among the Members of the Company in kind any property of the Company of whatever
natura.

{s)  To pay all or any expenses ncurred in connection with the prometion, formation and incerpocation
of the Company, or to conlract with any person, firm or company 1o pay the same, and (o pay comiy “ssigns o

brokers and others for undsrwriting, placing, selling, or guaranteeing tha subsecription of any shares or other
securitios of the Company.

{t}  To supporl and subscribe to any chatilable or public object and to support and subscribe ta any
nstitution, sociaty, or club which may be for the benefit of Te Company or its Directors or employies, or may
be cannected with any town or place where the Company carries on business; to give or awarr ReEnsions,
annuitfes, gratuities, and superannuation or other allowances or benefits or charilable aid and generally tu provide
advantages, facilities and services for any persons whe are or have bean Diractors of, or vho are or have been
employed by, or who are serving or have served the Company, or any company which is a subsidgary of the
Company or the holding cornpany of the Company or a fellow subsidiary of the Company or the predacessors
in business of the Company or of any such subsidiary, holding or fellow subsidiary company and to the wives,
widows, children and other relatives and depandants of such persons; lo make payments fowards insurance
including insurance for any Director, officer or Audilor against any labifity as is referrod o in Sectior, 310(1) of
the Acti and lo sel up, establish, supporl and maintain superannuation and other funds or schames {(whathor
contributory or non-contributory) lor the benefit of any of such persons and ol their wives, widows, chilcven and
other refalives and dependants: and 1o set up, establish, support and maintain profit sharing or share pu:chase
schemes for the benefit of any of the employoes of the Company of of any such subsidiary, holding or ! vlow
subsidiary company and lo lend money lo any such employees or to rustess on thair behall to enable any tuch
purchase schemes to be establishad or maintained.

2, i,

Sty =

P T

(v)  Subject lo and in accordance with a due compliange with the provisions of Sections 155 to 138
(inclusive) of the Act (If and so far as such provisions shall be applicable), {o give. whether directly or indirogtly E
any kind of financial assistance (as defined in Section 152(1)(a) of the Act) for any such purposa as is specifist
in Section 151(1) and/er Section 151(2) of the Act.

{v)  To procure the Company le be registered or recognised i any part of the world,

{w) To do all or any of the things or matters aloresaid in any part of the world and cither az principals,
agents, contractors or otherwise, and by or through agents, brokars, sub-contractors or otharwise and e:dher alono
or in conjunction with others,

FORMK91
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(x}  Todo all such other things as may be deemsd ingidenial woonducivato the
altainment of the Company’s object or of any of ihe poviers givenio d by ihe Actor bythis
Clause. v : ‘

i
v

AMD so that:-

(1} None of the provisicns set forth in any sub-clause of this Clause shall
be restriciively construed bur the widest interpretation shall be given 10 each such
provision, and none of such provisions shall, except where the context expressly so
requires, ke in any way lirited or restricted by reference to or inference from any other
provision set forlh 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. , ' : ;

(8 The word * Company" in this Clause, except whers used in reference
to tiva Company, shall bé-deemed to inciude any partnership or other body of persons,
whether incorporated or unincorporated and whether demiciled in the United Kingdom or
elsewhore.

{3} In this Clause the expression “the Act" means the Companias 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 . £10?00 divided into 10000 shares of £1 each,
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We, the subscyhars to this Mamorandum of Assecisson, wish 1o Ko fexmed o o CRMPany PUsEHaRT R0 TH%
Memerendum; and we egree 12 take tira pumber of chares shown oPROERS QUT KOSPETTIVE HETRGT.

e b m— - - P [,

Mames snd Addranses of Subscribars Nuzher of shares 2gken
by eash Subsotiber

P —

For and on Lehalf of - g
LD Inatant Gommpunles Linfted - One ;
2 Bachos Street (
London N1 2UB )

Far and on hshalf of
2. Swiit Incoiporations Limited -~ Das
2 Bachas Struet

London N1 8UB ;W% Eﬁ

Total zhares taken ’ -~  Two

Datad this 16th day of September, 1991, 1

;

2
Witness to the above signatures Mark Audarson  +*

2 Baches Strast

Lond‘;n :11 té:;a IW
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

UK, GAS LIMITED
PRELIMINARY

1. ta) The Reguiations cantained In Table A in the Schedule to the Companies (Tablos A to F) Rogulatintw
1986 (S 1986 No. 808) as amended by the Companios [Tablas A to F) {Amendmaent) Regulations 1586 {SI 1936 No.
1082} (such Table being heroinafter callod "Tablo A"} sholl spply to the Company save In so far as they are excludod
ar varied hareby and such Ragulations [save as s¢ oxcluded or varlod) and the Articles horainafter contained shall bo
the ragulations of the Company.

{b) in those Artlcles the oxprosslon "the Act™ moeans the Companios Act 1988, but 50 that any referenco
in those Articles to any provision of the Act shall be deemed to includo a referance to any s1atutory moditication or ro- H
onactmert of that provislon for the time baing i force,

ALLOTMENT OF SHARES

2. {a) Slharos which are comprisad [n the authorisad shara capital with which the Company is incorporated
shall ba undar the controt of the Diractors who may (subject to Sectlon 80 of tha Act and to paragraph {d) bolow) allot,
grant options ovar or otherwiso dispose of the same, to such persone, on such terms and In such manner as thoy think
fit.

(b} All sharas which are not comprised in the autharisod share capital with which the Company is
incorporated and which tho Directors propose to issue shall first bo of(ored to the Members In proportion o5 noarly as
may be to the number of the existing shares held by them respactively unless tha Compauny 1n Ganoral Mooting shail
by Spocial Resclutian otherwlse direct. Tho offor shall be made by notice specifying the numbaor of shares offered, and
fimiting a puriod {not boing less than fourtean dayel within which tha offor, if not accopted, will ba daomeod to bu
doclinud. After the ey pu-uﬂon of that period, thosa shares so doomed 1o Ba daclined shall be offarad In the Proportion
aforasaid to the porsosia who have, within the said poriod, accepted afl tha sharos oftered to tham;

-




gueh furihor olifer shall bo made in ks terms in the same manner and bacted by atke ponodastha QIPCH e

Any enares not sccepled prsuant to such cifer or fusther o'fer as afosesand ol £0Y capablo of bamg Wiaed a3
alorasayd aucept by way of ractions pnd any shares zeleased from the provisas ¢ this Aticio £y any sush
Fpegial Fegsolulion as aloresand shall be unayr the contral of the Drectors, whp ay &0t grant QDRGNS LVer Of
othenvwise dispose of tha same 10 such pecsons, pn such terms, and 1 such manner as thoy thisk & poadad
that, in tha case of shares not accepled as aloresad, such shares shall nol be gisposed oton demns which am
maorg fayurable G the subscrais therefor than fhe leams on which they wete offered 40 the Mombers  Thy
foregoing provisions of th s paragraph (b} srall have effect subsect to Sechion 80 of the Act

{c) Inaccordance with Section 91{1) of the Act Sections 83(1) and 90{1) {0 (6) {incluswe) of the Act shall
not anply ta the Company

{d)  The Directors ara generally and uncondit onatly authonsea for the purposes of Secugn A0 of the Act,
to axercise any power of Lhe Company (o allot and grant rights to subscnbe for or convert securnilias inta shares
af tha Company up lo the amount of the authorisad share capital wih which the Company 18 mcowporated at any
timg or limes during the period of five Kears fram the date of wicorporation and the Duectors may, alter thay
period, allot any shares or grant, anz such nights under this awthority 1 pursuance of an offer ar agreemen] so 10
do made by the Compuny within that period. The authority heraby given may al any time {subject to the sad
Seclion 80) be renewed, revoked or varied by Ordinaty Resolution of the Company n Gzneral Mesting.

SHARES

3. Thelign conierred by Clause 8 in Table A shall attach also lo fully paid-up shares, and tha Company shall
also hava a first and paramount lien on all shares, whelher tully paid or not, standing reqistnred in tha nare of
any person indebled or nader Jiability to the Company, whather ha shall be the sole registerad holder thereof or
shall be one of two or more joint holders, for all moneys presently payable by him or hus estata lo the Company
Clause 8 in Tatle A shall ba modified accodingly.

4. The liability of any Member in default In respoct of a call shall be increased by the addition at the end of
lhe first sentence of Clause 18 in Table A of the words "and al'expenses that may have been incurred by tho
Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meoting shall comply with tha provisions of Secl ¢n 372(3) of the Act as
ta giving information to Members in regard to (heir right to zppont proxies; and notices of and other
communicalions relating to any Generai Meeting which any Momber is entitled to receive shall he sant to the
Directors and to the Auditors for the time being of the Company, Lo

5] {a) it a quorum is not present within half an hour from the time appointed for a General Meating the
Genaral Meeting shall stand atljourned 10 the same day in the noxt weak at the same time and place or o such
other day and at such other lime and place as the Direclors may determine: and if at the adjourned Genaral
Meeting a quorum is not present within half an hour from the time appointed therelor such adjourned Gaenaral
Maating shall be dissolved.

(b) Clause 41 in Table A shall not apply o the Company.
APPOINTMENT OF DIRECTORS
7. (a} Clause 64 in Table A shaj! not apply to the Company,

. (b) The maximum number and minimum number respeclively of the Directors may be datermined from
time to ime by Qrdinary Resolulion in General Meeting of the Company. Subject to and in gefaull of any such
delormination there shall be no maximum number of Directors and the minimum number of Diroclors shall be ong
Whensoever the munirmum number of Directors shall be ona, a sole Director shall have authonty lo exercise all
the powers and discretions by Table A and by these Articles exprassed to be vestad in the Directors genarally,
and Clause 89 in Tabla A shali be modified accordingly.

{c) The Direclors shall not be required 1o retire by rotation and Clauses 73 o 80 {inclusive) in Table A
shall not apply to tho Company.

{d) No person shall be appointed a Direclor at any General Mesbing urtless tdher.
1) he is rocommended by the Directors; o
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it  not loss thap Izunteen noy More than fhaiyfive clgar d2ys belvo & datp Anpamat 4o fhy
(deng. of raceling, nGlicn signect by 3 Meembar quaibed fo yota 2y the fieneral Bertng has heen DWEN 12 the
Company of tha IORNOR 19 preposa that person for appontment, logethers with ALLee ared by sha PETSHR of N
his willngness 1 be 2p0Qinteg ' '

(8)  Subysctio Rarageaph {d) above, tha Company mas by Ordhnar Bzaso!qt:“nanﬁweram‘es‘un- appwnt
acy person who g willing tc‘nq act 1o ba 3 Diractor, either o a{acaracy ’.5{ &% an 5&11:(@!154; @necﬁmr HaRe

i The Directors M&y A0N0INt a persen who is willing 16 act to be a Durector esther tg iy Avacancy r
as an gddilional Deructar, provide {hat tha éppoinlment does nct €ause the number ¢f Directors 0 excepd any
Bgmb@r c}etarmmed N accordance. with paragraph (k) above as the Iaxewm number of Drertors ang far thgtimg

NG In force,

BORROWING POWERS

a. Tha Direciars may axarciss all the powars of the Company to trétvow money without honit ag to amount ang
ugon such termx and In such manner as thay hink fit, and subject (in the case of any secunty canveriibla infy

areg} to Saction 80 of the Act to grant any rmarlgags, charge o sfangard S6cunty ovar s undeifaking, Bropeny
and uncatted capital, or any par{ (hereos, and to issve debentures, debentura stock, and other securdigs vihisther
Qulright or as Security for any debt, liability or obligation of the Company or of any third party

ALTERNATE DIRECTORS

8. @ Analtemate Diraclor shall not be enlitled as such 1o rageive any remunegation from the Compary,
save hal ho may be paid by the Company such part (il any) of the famuneration otherwise Payaklo to nis

apponter as such a pointor maX by nclise in writing to the Company fram Uma to time direct, and the First
santence of Clause 65 in Tabla A sh

. {b)  ADirsclor, or any such other persan as is mentioned in Glause 65 iy Tabla A, may aci as a1 aitenata
Director to rapresant more than one Direcior, and an alternate Director shall be onfitled at any maating of the
Direclors or of any committes of the Diraclors to one vote for evary Liractor whom he fepresants i addition to
his own vote {if any) ag a Director, but ha shall count as only org i¢ the purposs of deterinining whether a

GRATUITIES ANY PENSIONS

10.  (a) . The Directors may exorcise the POWErS of the Company conferred by Clausa 1) of tha Memorandum
of Association of the Company and shall be. antitted ta retain any banefits facsivad by them of any of them by
reason of the exercise of any such powars. B L

()  Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

I (@ A Director may vols, at any mesting of the Direciors or of any committes of the Directors, on a
resclunon, notwithstanding that jf in a;n;; way concerns or relales to a matter in which he has, directly or indiraclly,
any kind of inigrest whalsoever, ang if hg shall vote on any such rasolution as aforesaid his volg shall bg counted!
and In relation to any such resolution as aloresaid he shal (whether or not he shall votae on the sama} be takon
inlo account in Calcuiating the quorum prasent at the maating.

{b) Clauses 94 to g7 {inciusive} in Table A shail not apply to the Comb’any.
THE SEAL

12, (@)  fthe Company has a seal it shalj nnlg be used with the authorily of thg Directo_rs or of a commitiae
ol Diractors, The Direclors ma delermine who shalt sign any nslrumon to which the scalb is allixed and unlgss
otherwise 50 determined it shall be signad by a Direclorang by ths Secrelary or Setand Dwector. The abligation
under Clause 6 of Table A rolaling to the sealing ol share cerlilicatas shall apply only if tha Lompany has a seal,
Clause 101 of Tablg A shall not apply to the Company,

(bl The Company may éxarcise the powers confarrad by Section 39 of the At with regard to having an
official seal for use abroad, and such Powers shall bn vestad in the Directors,

FORMKg1




INDEMNITY

13. (a) ey Director ar other officer or Auditer of the Company shail be mdzmaified
out ¢t the assets of the Company against ali iosses of liabifities which he may sustain ar
nzur in or about the execution of the duties of his office or otherwise :n retation theretd,
including any liability Incurred by him In defending any proceedings, whether ¢ual ot
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 reliel
Is granted {0 him by the Court, and no Directoc or other officer shall be liable fog any loss,
damage or misfortune which nray happen to or be incurred by the Company in the
execution of the duties of fus office or in relation thereto. But this Arlicte shall only have
effect in so far as ls provisions are not avoided by Section 310 of the Actl.

(b} The Directors shall have power 10 purchase and maintain for any Direcier.
officer or Auditor of the Company insurance against any such liability as is refersed o in
Sagtion 310(1) of the Act.

(cy Clause 118 in Table A shall not apply to ihe Gompany.

TRANSFER OF SHARES

14, The Directors may, in their absolite 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,

Names and Addresses of Subscribers

For and on behaif of w.-ﬂ

1, "Ingtant Companies Limitad ;
2 Bachas Straet Wy,
London N1 EUB

For and on behall of

2, Switt Incorporations Linited A
2 Baches Stroot / 7
London M1 8UB 0W

e

Datod this 16th day of Septambar, 1991, -

Witness to the above signatures ) Mark Andorecn
2 Bachos Stren!
London Nt 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED. COMPANY

-~ No. 2648117

| hereby certify that

UK. GAS LIMITED |

is this day incorporated under the Companies Act 1885 as B

a private company and that the Company is limited. i

Given under my hand at the Companies Registration Orfice, 5

Cardiff the 24 SEPTEMBER 1991 | 4

Lt g K
;Fbam\:%mm 3 5

- Daw'ean (Mzs)
an authorised officer

Heobys




