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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY
Company No. 182368

The Registrar of Companies for Scotland hereby certifies that

OCEAN POWER DELIVERY LIMITED

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

Given at Companies House, Edinburgh, the 26th January 1998

HAMDARART

*NSC182368J*% J. HENDERSON
Registrar Of Companies
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Please complete in typescript,
or in bold black capitals.

Company Name in full
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1 Please delete as appropriate.

Declarant’s signature

Declared at

the

© Please print name. before me @

N
Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

Declaration on application for registration

182368

OCEAN  PoHoER  DELIVERN LMTED

CLCHARD TR LCH

£ Do %U\RCL\-\

do solemnly and sincerely declare that | am a [Solicitor engaged in the
formation of the company][person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985]t and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And 1 make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Sfatutory Declarations Act 1835.
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day of
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One thousand nine hundred and ninety

LKlrry Hyo D AU

%m Date {C(/(/QCK

@mmséeﬁedos@alhs or Notary Public or JusticeofthePeace-or-Setieitor
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DX number {96 DX exchange lf.‘j o 1B 4

Companies House receipt date barcode

Form revised March 1995

PR
When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff



THE COMPANIES ACT 1985
1 8 2 3 6 8 ( as amended by the
Companies Act 1989)

A PRIVATE COMPANY LIMITED BY SHARES

MEMOQRANDUM OF ASSOCIATION

%FEE PAID 120

| EDINBURCH

P

1. The name of the Company is ~ OCEAN POWER DELIVERY LIMITED

by,

2. The Registered Office of the Company will be situate in Scotland.

3. The objects for which the company is established are the commissioning and operation of plant for the
generation of electricity from water waves and the sale of generated power to the appropriate utility,
and the doing of aii such things as are incidental or conducive to the attainment of that objective

4 The Hability of the members is limited.

5  The share capital of the Company is £100 divided into 100 shares
of £1 each.

The subscriber of this memorandum of association wishes to be formed into a company pursuant to this
memorandum; and agrees to take the number of shares shown opposite his name.

Names Addresses and Descriptions of Subscribers Number of Shares taken by each Subscriber
1)  Richard W Yemm ONE Hundred
34 Leamington Terrace ')
EDINBURGH EH10 4JL Ve
/ /
Dated 19 January 1998 - ?_____._i-—:: : 0

Witness to the above signature
Richard Dietrich
19 Warrender Park Terrace , Edinburgh EH9 1EF

Management Consultant.
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THE COMPANIES ACT 1985
( as amended by the Companies Act 1989)
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A PRIVATE COMPAWY LIMITED BY SHARES

o 182343

OCEAN POWER DELIVERY LIMITED
PRELIMINARY

i.

The Regulations contained in Table A in the Companies (Tables A to F) Regulations 1985 (such Table
hercinafier called "Table A") shall apply to the Company save in so far as they are excluded or varied
hereby and such regulations (save as so excluded or varied) and the Articles hereinafter contained shall
be the regulations of the Company.,

2,

The Company is a private company and accordingly no offer shall be made to the public {whether for
cash or otherwise) of any Shares in or Debentures of the Company and no allotment or agreement to
ailot {whether for cash or otherwise) shall be made of any Shares in or Debentures of the Company with
a view to all or any of those Shares or Debentures being offered for sale to the public.

SHARES
3.
The Shares shaii be under the controi of the Directors and the Directors may aliot, grant options over, or
otherwise dispose of or deal with any unissued shares and relevant securities (as defined by Section
80(2) of the Act) to such persons and generally on such terms and in such manner as they think fit.
4.
Any original shares for the time being unissued and any new shares from time to time to be created and
which the Directors propose to issue shall first be offered to the Members in proportion as nearly as may
be to the number of existing shares held by them respectively unless the Company in General Meeting
shall otherwise determine. Such offer shall be made by notice in writing specifying the number of shares
offered and limiting a period (being not less than fourteen days) within which the offer, if not accepted
will be deemed to be declined. After the expiration of such time, those shares so deemed 1o be declined
shail be offered in the proportion aforesaid to the persons who have, within the said period, accepted al
the shares offered to them; such further offer shall be made in like terms in the same manner and limited

5
In accordance with Section 91(1 ) of the Act, Sections 89(1 ) and 90(1 ) to (6) inclusive of the Act shall
noi appiy to the Company.

6.

The Directors are generally and unconditionally authorised for the purposes of Section 80 of the Act, to
exercise any power of the Company to aflot and grant rights to subscribe for or convert securities into
shares of the Company up to the amount of the authorised share capital with which the Company is
incorporated at any time or times during the period of five vears from the date of incorporation and the
Directors may, after that period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company within that period. The authority
hereby given may at any time (subject to the said Section 80) be renewed, revoked or varied by Ordinary

Resolution of the Company in General Meeting.
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LIEN

7.
The Company shail have a first and paramount lien on every share whether or not it is a fuily paid share
for all monies (whether presently payable or not) called or payable at a fixed time in respect of that share
and the Company shall alsc have a first and paramount licn on all sharcs {(whether fully paid or not)
standing registered in the name of any Member whether solely or one of two or more joint holders for all
monies presently payable by him or his estate to the Company.

TRANSFER OF SHARES
8.
The Directors may, in their absolute discretion and without assigning any reasen therefore, decline to

o1 Fa RS S I AL ]

register any transfer of any share wheiher or not it is a fully paid share. Clause 24 of Table A shali not
apply.

APPOINTMENT OF DIRECTORS

9.

(a) Unless and until the Company in General Meeting shall otherwise determine there shall be no
maximum number of Directors and the minimum number of Directors shall be one. Ifand so lo
there is a sole Director he may exercise all the powers and authorities vested in the Directors.
Accordingly Clause 64 in Table A shall not apply to the Company.,

Ohig 45

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

(c) A person may be appointed a Director notwithstanding that he has attained the age of 70 years and
no Director shall be liable to vacate office by reason only of his attaining or having attained that or any
other age.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shali be vacated if’

{i} he ceases to be a Director by virtue of any provision of the Actor he becomes

prohibited by law from being a Director; or
(ii) he becomes bankrupt or makes any arrangement or composition with his creditors; or

(iii) he is a person of unsound mind; or

(v} he shall for more than six consecutive months have been absent with our permission of the Directors
from meetings of Directors held during that period and the Directors resolve that his office be vacated.

GENERAL MEETINGS

11

{a) A notice convening a General Meeting shall not be required to specify the general nature of the
businiess to be transacted unless that business is deemed to be special business therefore Clause 38 of
Table A shall be modified accordingly.

(b) All business that is or is to be transacted at an Extraordinary General Meeting or an Annual General
Meeting shall be deemed special with the exception of declaring a dividend, the consideration of the
accounts, the Reports of the Directors and Auditors and the appointment of and the fixing of the
remuneration of the Auditors.

PAGE 3




(c) Every notice convening a General Meeting shall comply with the provisions of Section 372(3} of the
Act as to giving information to Members in regard to their right to appoint proxies; and notices of and
other communications relating to any General Meeting which any Member is entitied to receive shail be
sent to the Directors and to the Auditors for the time being of the Company.

(d) The quorum necessary for the transaction of the business of the Directors may be fixed by the
Directors and, unless so fixed, shall when one Director only is in office be one, and shall, when more
than one Director is in office be two.

(e} If a quorum is not present within half an hour from the time appointed for a Gencral Mesting the
General Meeting shall stand adjourned to the same day in the next week at the same time and place or to
such other day and at such other time and place as the Directors may determine; and if at the adjourned
General Meeting a quorum is not present within half an hour from the time appointed therefore such
adjourned General meeting shall be dissolved.

ALTERNATE DIRECTOR

iz.

Any Director may by notice in writing signed by him and deposited at the Registered office of the
Company appoint an alternate Director to act on his behalf. Such alternate Director must be either a
Director of the company, or a person approved by resolution of all the Directors for the time being of
the Company. Every alternate Director shall during the period of his appointment be entitled to notice of
Meetings of Directors and in the absence of the Director appointing him to attend and vote thereat as a
Director but his appointment shall immediately cease and determine if and when the Director appointing

him ceases to hold office as a Director,

A Director who is also an alternate Director shall be entitled, in addition to his own vote, to a separate
vote on behalf of the Director whom he is representing |

BORROWING POWERS
13.
The Directors may exercise ali the powers of the Company to borrow money without linit as to amount
and upon such terms and in such manner as they think fit and subject to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking, property and uncalled capital or any part
thereof and to issue debentures, debenture stock and other securities whether outright or as security for
any debt, liability or obligation of the Company or of any third party.

INDEMNITY
14.
Subject to the provisions of the Act and in addition to such indemnity as is contained in Clause 118 of
Tabie A every Director, officer or official of the company shali be indemnified out of the funds of the
Company against all costs, charges, losses, expenses and liabilities incurred by him in the execution and

discharge of his dutics or in relation thercto.

Names. Addresses and Descriptions of Subscribers

RICHARD W YEMM

34 LEAMINGTON TERRACE A

EDINBURGH EH10 4JL ‘ Lf_/g o
-~ __,...——-—-—-—-—J_J"_—__'i ’

ENGINEER

Dared 19 JANUARY 1998
Witness to the above signature

Richard Dietrich
19 Warrender Park Terrace, Edinburgh EH9 1EF

Management Consultant
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Proposed Registered Office

Company Name in full

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is 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

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

First directors and secretary and intended situation of
registered office

182368

OCEAN POWEEL  DELWERY uMﬂ"Eb

D LEAMNDGTON TEREAE

EDNBu@a i

ScoTeA~ND Postcode | EH (0 w I

Postcode

Ricward  DETRCH
U W ARRENDEL PR TEEZRACE | £ Bullf
Luc (EE Tel 3| 2% GEF
DX number DX exchange

Companies House receipt date barcode

Form revised March 1995

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

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




Company Secretary (s notes 15
Company name
NAME *Style / Title
* Voluntary details Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Please list directors in alphabetical order

?( NAME *Style / Title
| Forename(s)
Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Regicn

Country

Y Date of birth
Business occupation

Other directorships

Consent signature

OCEaAYs  POWEL DELMELY LM TED
M . *Honours etc
Lwae™
DT LAY
4 WARENDER  PARW TELRBCE
o~ Bura Postcode FHA (EL
SCoA~D

Date

ST

| consent to act as/s@retapf@f }pe company nhamed on page 1

Al 1)

*Honours etc

D

Ricward W,

ME MM

T LRAMING Tors

TER ehcE

EDnBu ol

Postcode

EdiQ

<¢ DT(.-\/—\M')

Day Month Year

Nationality
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Date

(£

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

(continued) (see notes 1-5)

NAME *Style / Title

* Voluntary details Forename(s)
Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

*Honours etc

Postcode

Day Month Year

Nationality

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

Consent signature Date
This section must be signed by
Either
an agent on behalf Signed Date
of all subscribers
Or the subscribers Signed LZZ/ Date /47 / / /5/ (
____—-—-—"—‘—'2'—
( i.e those who signed =
as members on the Signed Date
memorandum of
association). Signed Date
Signed Date
Signed Date
Signed Date




Notes

1. Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

If the director or secretary is a
comporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surname(s) except that:

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

- hames 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 it.

Address:

Give the usual residential
address,

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

Subscribers:

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

2. Directors known by another
description:

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

3. Directors details:

- 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 is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is 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,

- & wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary, of the same parent
company,

If there is insufficient 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.

5. Use Form 10 continuation sheets

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




