A

Company No. 5267047

SATURDAY

e

: 19/12/2009
Xtract Energy Pl COMPANIES HOUSE

At the Annual General Meeting of Xtract Energy Plc (the Company) held on 18 December 2009 at
the offices of Trowers & Hamlins LLP, Sceptre Court, 40 Tower Hill, London EC3N 4DX, the following
resolutions were passed of which resolutions 6 and 7 were passed as special resolutions:

1

6.1

THAT the Company's annual accounts for the financial year ended 30 June 2009 together
with the directors’ report and auditors' repost on those accounts be and are hereby
adopted.

THAT John Newton appointed during the year and retiring as Director in accordance with
the articles of association of the Company and, being eligible, offering himself for re-
election as a Director of the Company be reappointed.

THAT Robert Annells retiring as Director in accordance with the articles of association of
the Company and, being eligible, offering himself for re-election as a Director of the
Company be reappointed.

THAT Deloitte LLP be re-elected as auditors to hold office from the conclusion of the
meeting to the conclusion of the next meeting at which the accounts are laid before the
Company at a remuneration to be determined by the directors.

THAT for the purposes of section 551 of the Companies Act 2006 (the Act) the Directors
of the Company be and are hereby generally and unconditionally authorised to exercise all
powers of the Company to allot relevant securities (within the meaning of section 560 of
the Act) up to an aggregate nominal amount of £751,765 provided that this authority shall
expire (unless previously renewed, varied or revoked by the Company in general meeting)
at the conclusion of the next annual general meeting of the Company, save that the
Company may before such expiry make an offer or agreement which would or might
require relevant securities to be allotted after such expiry and the Directors of the
Company may allot relevant securities in pursuance of such an offer or agreement as if the
authority conferred hereby had not expired.

This authority is in substitution for any and all authorities previously conferred upon the
Directors for the purposes of section 551 of the Act or section 80 of the Companies Act
1985, without prejudice to any allotments made pursuant to the terms of such authorities.

THAT subject to the passing of resolution 5 above, the Directors of the Company be and
are hereby empowered pursuant to section 570 of the Act to allot equity securities (within
the meaning of section 560 of the Act) pursuant to the authority conferred by resolution 5
above and to sell treasury shares as if section 561 of the Act did not apply to any such
allotment or sale provided that the power conferred by this resolution shali be limited to:

the allotment of equity securities for cash in connection with an issue or offer of equity
securities (including, without limitation, under a rights issue, open offer or similar
arrangement) to holders of equity securities in proportion (as nearly as may be practicable)
to their respective holdings of equity securities subject only to such exclusions or other
arrangements as the Directors of the Company may consider necessary or expedient to
deal with fractional entittements or legal or practical problems under the laws of any
territory, or the requirements of any regulatory body or stock exchange in any territory; and
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6.2

7.1

7.2

the allotment {otherwise than pursuant to resolution 6.1 of equity securities for cash up to
an aggregate nominal value of £375,882.50.

The power conferred by this resolution 6 shall expire (unless previously renewed, revoked
or varied by the Company in general meeting), at such time as the general authority
conferred on the Directors of the Company by resolution 5 above expires, except that the
Company may at any time before such expiry make any offer or agreement which would or
might require equity securities to be allotted after such expiry and the Directors of the
Company may allot equity securities in pursuance of such an offer or agreement as if the
authority conferred hereby had not expired.

THAT:

the articles of association of the Company be amended by deleting ali the provisions of the
Company's memorandum of association which, by virtue of section 28 of the Companies
Act 20086, are to be treated as provisions of the Company's articles of association; and

the articles of association produced to the meeting and initialted by the chairman of the
meeting for the purpose of identification be adopted as the articles of association of the
Company in substitution for, and to the exclusion of, the existing articles of association.

Dated: 18 December 2008
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Registered number: 5267047

Public company limited by shares
Articles of association

of

Xtract Energy Plc

(Adopted by a special resolution dated 18 December 2009)

1 Table A not to apply

No regulations for the management of a company set out in any schedule to any
statute conceming companies or contained in any regulations or instrument made
pursuant to a statute shall apply to the Company, but the following shall be the Articles
of Association of the Company.

2 Interpretation
In these Adicles:
2.1 unless the context otherwise requires, the following definitions shall apply:

Act means the Companies Act 2006, as amended and for the time being in force and
where the context requires every other statute for the time being in force concerning
bodies corporate and affecting the Company;

Address includes a number or address used for the purposes of sending or receiving
electronic communications (and shall further include, in the case of any Uncentificated
Proxy Instructions permitted pursuant to Article 75 an identification number of a
participant in the Relevant System concernedy);

Articles means these Anlicles of Association as altered or varied from time to time
{and Article means one of these Arlicles),

Auditors means the auditors for the time being of the Company or, in the case of
joint auditors, any of them;

Board means the board of Directors for the time being of the Company or the
Directors present at a duly convened meeting of Directors at which a quorum is
present;

Certificated Share means a security which is recorded in the relevant register of
securities as being held in certificated form;

clear days means (in relation to the period of a notice) that period, excluding the day
when the notice is given or deemed to be given and the day for which it is given on or
which it is to take effect;
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Company means Xtract Energy Plc;

Director means a director for the time being of the Company,

Electronic signature means anything in electronic form which the Directors require to
be attached to or otherwise associated with an electronic communication for the
purpose of ensuring the authenticity or integrity of the communication,

Insolvent means in respect of an individual:

(a) he is deemed unable to pay his debts within the meaning of Section
268 of the Insolvency Act 1986 (IA 1986);

(b) an application for an interim order is made under Section 253 of IA
1986 in respect of that individual,

{(c) a bankruptcy order is made against that individual,

{d) a receiver of manager, fixed charge receiver or any other type of
receiver, manager, interim manager, or interim trustee is appointed
over the whole or any part of his assets;

(e) he proposes any scheme of arrangement, compromise, composition
or other form of arrangement with any of his creditors {(whether or
not approved or sanctioned);

H any distress or execution is levied on any of his assets; or

{9} he becomes subject to any proceedings analogous to those in sub-
paragraphs (a) to (f) inclusive in any jurisdiction outside of England
and Wales;

Member means the person whose name is entered in the Register as the holder of
any share or, where the context permits, the persons whose names are entered in the
Register as joint holders of that share (but, to the extent that these Articles would
otherwise conflict with the Statutes, not including the Company in respect of shares
held as treasury shares);

Month means a calendar month;

Ordinary Share means an ordinary share of the Company;
Paid Up means paid up or credited as paid up;

Participating Security means a share, class of share, renounceable right of allotment
of a share or other security, title to units of which is permitted to be transferred by
means of a Relevant System in accordance with the Uncertificated Securities
Regulations;

Recognised Clearing House means a recognised clearing house within the meaning
of the Financial Services and Markets Act 2000 acting in relation to a recognised
investment exchange (as defined in the Financial Services and Markets Act 2000},
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Register means the register of Members of the Company;
Registered Office means the registered office for the time being of the Company;

Relevant System means a computer-based system and procedures, as defined in the
Uncertificated Securities Regulations, which enables title to units of a security to be
evidenced and transferred without a written instrument;

Seal means any common seal of the Company or any official seal kept by the
Company by virtue of the Act;

Secretary means the secretary far the time being of the Company or any other person
appoeinted to perform any of the duties of the secretary including {(subject to the
provisions of the Act) a joint, temporary, deputy or assistant secretary;

Statutes means the Act and every other act of Parliament for the time being in force
concerning companies and affecting the Company;

Stock Exchange means The London Stock Exchange ple, including for this purpose
the Alternative Investment Market, or any other principal stock exchange in the United
Kingdom for the time being;

Uncertificated Securities Regulations means the Uncentificated Securities
Regulations 2001 including any modification thereof or any regulation in substitution
therefor and for the time being in force;

Uncertificated Share means a security which is recorded on the relevant register of
securities as being held in uncertificated form and title to which may be transferred by
means of a Relevant System;

United Kingdom means Great Britain and Northern Ireland;

United Kingdom Listing Authority means the Financial Services Authority acting in
its capacity as the competent authority for the purposes of Part VI of the Financial
Services and Markets Act 2000;

Writing or Written means includes printing, typing, lithography, photography and any
other mode or modes of representing or reproducing words in a legible and non-
transitory form whether in electronic form or otherwise;

Year means a calendar year.

2.2 The expressions debenture and debenture holder shall respectively include
debenture stock and debenture stockholder.

2.3 Unless the context otherwise requires:
24 words denoting the singular shall include the plural and vice versa;
25 words importing the masculine shail include the feminine;
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2.6

a reference to a person includes a body corporate and an unincorporated body of
persons.

2.7 A reference to any statute or statutory provision shall include any orders, regulations
or other subordinate legislation made under it or pursuant thereto and shall, unless the
context otherwise requires, include any statutory modification or re-enactment of any
statute or statutory provision for the time being in force.

28 Save as aforesaid, and unless the context otherwise requires, words or expressions
defined in the Act shall bear the same meanings in these Articles.

29 Where an ordinary resolution is expressed to be required for any purpose under any
provision of these Articles, a special resolution shall also be effective.

2.10 The headings are inserted for convenience only and shall not affect the construction of
these Articles.

3 Limited liability
The liability of the Members is limited to the amount, if any, unpaid on the shares held
by them.

4 Change of hame
The Company may change its nhame by resolution of the Board.

Share capital

5 Allotment
Subject to the provisions of the Act and to any relevant authority of the Company in
general meeting required by the Act, all unissued shares at the date of adoption of
these Articles and any shares hereafter created shall be at the disposal of the Board,
which may allot (with or without conferring rights of renunciation), grant options over,
offer or otherwise deal with or dispose of or grant rights to subscribe for or convert any
security into shares to such persons (including the Directors themselves), at such
times and generally on such terms and conditions as the Board may decide.

6 Redeemable shares
Subject to the provisions of the Act and to any special rights for the time being
attached to any existing share, any share may be issued which is, at the option of the
Company or of the holder of such share, liable to be redeemed on such terms and in
such manner as these Articles may provide.

7 Commission and brokerage
The Company may in connection with the issue of any shares exercise all the powers
of paying commission and brokerage conferred or permitted by the Act.

8 Recognition of rights of renunciation
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10

10.1

10.2

The Board may at any time after the allotment of any share but before any person has
been entered in the Register as the holder of that share recognise a renunciation
thereof by the allottee in favour of some other person and may accord to any allottee
of a share a right to effect such renunciation upon and subject to such terms and
conditions as the Board may think fit to impose.

Trusts not to be recognised

Except as required by law or otherwise in accordance with these Articles, no person
shall be recognised by the Company as holding any share upon any trust, and the
Company shall not be bound by or compelled in any way to recognise any interest in
or right in respect of any share, except an absolute right to the entirety thereof in the
Member.

Share warrants

The Company may, with respect to any fully paid shares, issue a warrant (a share
warrant) stating that the bearer of the warrant is entitled to the shares specified in it
and may provide (by coupons or otherwise) for the payment of future dividends on the
shares included in a share warrant.

The powers referred to in Article 10.1 may be -exercised by the Board, which may
determine and vary the conditions on which share warrants shall be issued, and in
particular on which;

10.2.1 a new share warrant or coupon will be issued in the place of one damaged,
defaced, worn out or lost (provided that no new share warrant shall be
issued to replace one that has been lost unless the Board is satisfied
beyond reasonable doubt that the original has been destroyed),

10.2.2 the bearer of a share warrant shall be entitled to receive notice of and to
attend, vote and demand a poll at general meetings,

10.2.3 dividends will be paid, and

10.2.4 a share warrant may be surrendered and the name of the holder entered in
the Register in respect of the shares specified in it.

Subject to such conditions and to these Articles, the bearer of a share warrant shall be
deemed to be a Member for all purposes. The bearer of a share warrant shall be
subject to the conditions for the time being in force and applicable thereto, whether
made before or after the issue of such share warrant.

Variation of rights

11

11.1

Manner of variation of rights

Subject to the provisions of the Act, any of the rights or privileges for the time being
attached to any class of share may be varied or abrogated, either while the Company
is a going concern or during or in contemplation of a winding-up, in such manner (if
any) as may be provided by such rights or, in the absence of any such provision,
either with the consent in writing of the holders of not less than three-quarters in
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11.2

12

121

12.2

nominal value of the issued shares of the class (excluding any shares of that class
held as treasury shares) or with the sanction of a special resolution passed at a
separate general meeting of the holders of the shares of the class duly convened and
held as hereinafter provided (but not otherwise). To every such separate general
meeting all the provisions of the Act and of these Articles relating to general meetings
or the proceedings at such meeting shall apply mutatis mutandis, but so that the
necessary quorum {other than at an adjourned meeting) shall be not less than two
persons holding or representing by proxy not less than one-third in nominal value of
the issued shares of the class (excluding any shares of that class held as treasury
shares) and at an adjourned meeting shall be one person holding shares of the class
or his proxy. Every holder of shares of the class, present in person or by proxy, may
demand a poll. Each such holder shall, on a poll, have one vote in respect of every
share of the class held by him. The foregoing provisions of this Article shall apply also
to the variation or abrogation of the special rights attached to some only of the shares
of any class as if each group of shares of the class differently treated formed a
separate class the special rights of which are to be varied. For the avoidance of
doubt, the Company shall not for these purposes be counted as holding any shares of
that class to the extent that it holds the shares as treasury shares.

Shares in the capital of the Company shall not be treated as a separate class of
shares either by becoming, or by ceasing to be, a Participating Security or held in
uncertificated form.

Deemed variation

Subject to the terms on which any shares may be issued, the rights or privileges
attached to any class of shares shall be deemed to be varied or abrogated by the
reduction of the capital paid upon those shares or by the allotment of further shares
ranking in priority thereto in any respect but shall not be deemed to be varied or
abrogated by the creation or issue of any new shares ranking pari passu in all
respects (save as to the date from which such new shares shall rank for dividend) with
or ranking subsequent to those already issued or by the purchase or redemption by
the Company of its own shares or the sale of any shares held as treasury shares in
accordance with the provisions of the Act and these Articles.

The rights attached to any class of shares shall not be deemed to be varied by any
securities in the capital of the Company becoming, or ceasing to be, a Participating
Security.

Alteration of share capital

13

131

Consolidation, cancellation and sub-division
The Company may by ordinary resolution:

13.1.1 consolidate and divide all or any of its share capital into shares of a larger
nominal amount than its existing shares,

13.1.2 cancel any shares which, at the date of the passing of the resolution, have
not been issued or agreed to be issued to any person and diminish the
amount of its share capital by the amount of the shares so cancelled,
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13.1.3 subject to the provisions of the Act, sub-divide its shares or any of them into
shares of smaller amount and the resolution may determine that, as
between the shares resulting from such sub-division, one or more of such
shares may, as compared with the others, have any such preferred,
deferred or other special rights, or be subject to any such restrictions as the
Company has power to attach to unissued or new shares.

13.2 Upon any consolidation, division er sub-division of shares, the Company may treat
holdings of Certificated Shares and of Uncertificated Shares of the same class as if
they were different holdings.

14 Fractions

14.1 Whenever as the result of any consolidation, division or sub-division of shares any
difficulty arises, the Board may settle it as it thinks fit and in particular (but without
prejudice to the generality of the foregoing):

14.1.1 whenever as a result of any consolidation of shares any Member would
become entitled to fractions of shares, the Board may, on behalf of those
Members, sell the shares incorporating the fractions for the best price
reasonably obtainable to any person (including the Company) and distribute
the net proceeds of sale after deduction of the expenses of sale in due
proportion among those Members (except that any amount otherwise due
to a Member, being less than £3.00 or its equivalent based on such
exchange rate as the Board may determine in any other relevant currency
or such other sum as the Board may from time to time determine, may be
retained for the benefit of the Company),

14.1.2 the Board may, as between the holders of shares to be consolidated,
determine which shares are to be consolidated into each consolidated
share and, in the case of any shares registered in the name of one holder
or joint holders being consolidated with shares registered in the name of
another holder or joint holders, may make such arrangements as it may
think fit for the sale of the consclidated share and for the distribution among
the persons entitied thereto of the net proceeds of such sale after deduction
of the expenses of sale (except that any amount otherwise due to a
Member, being less than £3.00 or its equivalent based on such exchange
rate as the Board may determine in any other relevant currency or such
other sum as the Board may from time to time determine, may be retained
for the benefit of the Company),

14.1.3 alternatively, provided that the necessary unissued shares are available,
the Board may exercise its discretion, in each case where the number of
shares heid by any holder is not an exact multiple of the number of shares
to be consolidated into a single share, to issue to each such holder credited
as fully paid by way of capitalisation the minimum number of shares
required to round up his holding to such a muitiple (such issue being
deemed to have been effected immediately prior to consolidation); and the
amount required to pay up such shares may be appropriated at the Board's
discretion from any of the sums standing to the credit of any of the
Company's reserve accounts (including share premium account and capital
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16

redemption reserve) or to the credit of the profit and loss account and
capitalised by applying the same in paying up such shares, and

14.1.4 for the purposes of any sale of consolidated shares pursuant to this Article,
the Board may authorise such person as it may think fit to execute an
instrument of transfer of the shares to, or in accordance with the directions
of, the purchaser, and the transferee shall not be bound to see to the
application of the purchase money, nor shall his title to the shares be
affected by any irregularity in or invalidity of the proceedings connected with
such sale.

Purchase of own shares

Subject to the provisions of the Statutes and to any rights for the time being attached
to any shares, the Company may purchase any of its own shares of any class
(including any redeemable shares) at any price (whether at par or above or below
par), and so that any shares to be so purchased may be selected in any manner
whatsoever. Every contract for the purchase of, or under which the Company may
become entitled or obliged to purchase, shares in the Company shall be authorised by
such resolution of the company as may be required by the Statutes and by a special
resolution passed at a separate general meeting of the holders of each class of shares
(if any) which, at the date on which the contract is authorised by the Company in
general meeting, entitle them, either immediately or at any time later on, to convert all
or any of the shares of that class held by them into equity share capital of the
Company.

Reduction of capital

Subject to the provisions of the Act and to any rights for the time being attached to any
shares, the Company may by special resolution reduce its share capital or any capital
redemption reserve, share premium account or other undistributable reserve in any
manner.

Share certificates

17

171

17.2

17.3

General

The provisions of this Article 17 relating to entittement to share certificates will not
apply so as to require the Company to issue to any person a certificate in respect of
any share where such person holds such shares in uncentificated form.

Subject to the Statutes, these Articles and the requirements of the United Kingdom
Listing Authority and the Stock Exchange, upon the conversion of an Uncertificated
Share into a Certificated Share, the holder thereof (other than a Recognised Clearing
House or a nominee of a Recognised Clearing House or a recognised investment
exchange) will be entitied (unless the terms of issue of that share otherwise provide)
to a certificate, free of charge, in respect of all the Uncertificated Shares so converted
into certificated form.

Every share certificate shall be issued under the Seal (or in the case of shares on a
branch register, an official seal for use in the relevant territory) and shall specify the
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17.4

17.5

17.6

17.7

17.8

18

18.1

18.2

18.3

number and class of shares in respect of which it is issued and the amount paid up
thereon. No certificate shall be issued representing shares of more than one class.
Any of the seals may be affixed by laser printer or in such other manner as the Board,
having regard to the terms of the issue, the Statutes and the regulations of the United
Kingdom Listing Authority and the Stock Exchange may authorise. Unless the Board
otherwise determines no definitive certificate shall be issued in respect of shares held
by a Recognised Clearing House or a nominee of a Recognised Clearing House or a
recognised investment exchange.

The Company shall not issue more than one certificate in respect of shares held jointly
by two or more persons and delivery of a certificate to one of the joint holders shall be
sufficient delivery to all joint holders.

Subject to the Statutes (including the Uncertificated Securities Regulations) and the
rules for the time being of the Relevant System, the Company may issue shares in
uncertificated form and permit the same to be transferred without the production of
written forms of transfer or the creation of certificates and the Board may from time to
time lay down regulations governing such issue and transfer, which regulations shall
(to the extent they specify) operate in substitution for the relevant provisions of these
Articles governing certificates and the transfer of shares,

Subject to the provisions of these Articles, any Member (excluding a Recognised
Clearing House) in respect of any shares shall be entitled, without charge, to receive
within two months after allotment (or such period as the terms of issue of the shares
shall otherwise provide) or lodgement at the Registered Office of a transfer, one
certificate under Seal for all the shares of each class registered in his name.

Where a Member (other than a Recognised Clearing House) has transferred part only
of the shares comprised in a cerlificate he shall be entitled, without charge, to a new
certificate for the balance of such shares.

If and so long as all the issued shares of the Company or all the issued shares of a
particular class are fully paid up and rank pari passu for all purposes, then none of
those shares shall bear a distinguishing number, In all other cases each share shall
bear a distinguishing number.

Replacement certificates

Any two or more certificates representing shares of any one class held by any
Member may, at his request, be cancelled and a single new certificate for such shares
issued in lieu without charge on surrender of the original certificates for cancellation.

If any Member shall surrender for cancellation a share certificate representing shares
held by him and request the Company to issue in lieu two or more share certificates
representing such shares in such proportions as he may specify, the Board may, if it
thinks fit, comply with such request subject to the payment of such fee (if any) as it
may determine.

If any share cenrtificate shall be damaged, defaced, worn out or alleged to have been
lost, stolen or destroyed, it may be renewed on such terms as to the provision of
evidence and indemnity (with or without security) and the payment of exceptional "out-
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18.4

19

19.1

19.2

19.3

19.4

19.5

of-pocket” expenses incurred by the Company in connection with the matter as the
Board may decide and, where it is defaced or worn out, on surrender of the original
certificate.

In the case of shares held jointly by two or more persons any such request as is
mentioned in this Article 18 may be made by any one of the joint holders of such
shares.

Uncertificated Shares

Subject to the Statutes, the Board may at any time resolve that a class of shares is to
become a Participating Security and may at any time resolve that a class of shares
shall cease to be a Participating Security.

Subject to the Statutes and notwithstanding any other provisions of these Articles, the
Board shall have power to implement such arrangements as it may, in its absolute
discretion, think fit in relation to:

19.2.1 the evidencing and transfer of Uncertificated Shares, subject always to the
Uncertificated Securities Regulations and the rules and procedures of the
Relevant System; and

19.2.2 the exercise of rights attaching to such securities notwithstanding that such
securities are held in uncertificated form where, in the Board's opinion, the
Articles do not otherwise allow or provide for such exercise.

The Company shall enter on the Register the number of shares held by each Member
in uncertificated form and in certificated form and shall maintain the Register in each
case as is required by the Uncertificated Securities Regulations and the Relevant
System. Unless the Board otherwise determines, holdings of the holder or joint
holders in certificated form and uncertificated form shall be treated as separate
holdings.

Any share of a class which is a Participating Security may be converted from an
Uncertificated Share to a Certificated Share and from a Certificated Share to an
Uncertificated Share in such manner as the Board may, in its absolute discretion, think
fit, subject always to the Uncertificated Securities Regulations and the rules and
procedures of the Relevant System.

In relation to any class of shares which is a Participating Security, and for so long as
that class of shares or any part of that class of shares remains a Participating
Security, these Articles shall (notwithstanding anything else contained in these
Articles) only apply to Uncertificated Shares to the extent that they are consistent with:

19.5.1 the holding of shares in that class in uncertificated form;

19.5.2 the transfer of title to the shares in that class by means of a Relevant
System; and

19.5.3 the Uncenrtificated Securities Regulations.
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