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72 PG LEBAL SERVIGES

. b City Road, London EC1Y 18D
; Telephone 01-253 0063

COMPANIES FORM No, 12

Statutory Declaration of compliance
with reguirements en application
for registration of a company

Pursuant to section 12{3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use
- =y =y =
=
(1711 22723002
Name of company
ésxg [Vl W sl ({}F(‘ v C s P {;:;tpg prEN
- Limited *

|, _Keith John Hughes
of 81 City Road
London EC1Y 1BD

do solemnly and sincerely declare that | am a PSOICREP SHE oMM INENSREREH BRNE ESRIGERT]Y
[person named as director or secretary of the company In the statament delivered to the registrar
under section 10(2)jT and that alt the requirements of the above Act in respect of the registration of the
above campany and of matters precsdent and incidental to it have bean compiied with,

And | make this solemn declaration conscientiously believing the sams to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declared at ___ 81 City Road

London EC1Y 1BD

Declarant to sign below

the ('77‘!-/ day of &: 322 ézﬂfzyf
One thousand nine hundred and 4 /,i .
‘,}/ (E}Q@):b”} I!C:_)
A Commissioner for Oaths or Notary Public or Justice of

the Peace or Solicitor having the powers conferred oh a
Commissianer for Qaths,

before me =g/

i (. vy

Presentor’s name address and For official Use
veference (if any): New Cornpaniog Section Post room

Y513




CONMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered ofiice

Pursuant to section 10 of the Companies Act 1985

Please do not
We i
this margin

To the Registrar of Companies
For official use

Pleasa complete
\agibly, proferably
in black type, or Name of company
bold block lettering = Y
* deletet flesse crep TEL Eerereme & ried  Ses PPl 2 E S - 1
mappropnate 7 Limited®
The intended situation of the registered office of the company
' . on incorpcration is as stated below
RN Y Saecduny Doty tombgyon  Lango 2
b g v .
)

—— l'Postcodel Jw 1§ ¥ér |

If the memorandum is delivered by an agent fot the subscribers of the
memorandum please mark X'in the box opposite and insert )(
the agent's name and address below i
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VT T rPostcode|

Number of continuatior: sheets atiached {see note 1).

Prasentor's name address and For official use 1
reference (if any}: I General Sestion Post room
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The nama(s) and particulars of the person wie is, or the persons who are, to be the first director or fleose 80 pot

directors of the company {note 2) are ss foliows: :‘h‘;?wfg"n
ey LG METCL
;_ Eama (note :il o ._LQ&QW.E}E@_W, ] Business occupation &
Deewl
Previous name(s) (note 3) Nywe MNationality
Address (note 4) U3 Eavan Tartacs lonyan _ ﬁq,-,-,m
Date of birth iwhere applicable)
Postcode | Jmity d7A |lmoted) V3, Vv 1§

Other directorships 1 feay Eneety he Bumene Evpedpiess (ns. D Cagew Lry Ton Beey THag FiostFan|
Taust (1963) Uiy Peytary Pee. Tae Traogtroagor Jhentty Saoyn Tusy Ly Twe 7Akof todions Tansy |
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ey £eann lereay he (31.0.95) !
™ [consentto act as director of the ompany named on page 1. - ,
SIENAE 'kﬁ}\/w_—/ pate 3 b LIRE
v {note‘lé) lotrom })é,ay [wm); Comée Business occupation g
DI
Previoué namels) {note 3} Mowe Nationality
Address {note 4) Wewmg o wa{‘ Nogrenam sy Jumrge | DLy
Date of birth {where applicable)
Postcode| Tv 3t bLT (note 6) In, 35

Otner directorships T Evritsmaer (3
Reensy Froon Fregin Lo (-1.84) Boavy- Yorwg (s £1.6.8%) Seegsy hbesite L5 (. b.0e) Bopin Bin

L]
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The narqe(s) and particulars of the person who is, or the persons wheo are,to be the first secrolary, of joint
secretaries, of the company are as follows:

i MName (notes 5 &7

o) Gt Ce

Previous nama(s) {(note 3} Naps

{ consent to act as secretary of the com amf_pamed onpage 1,
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The Companies Act 1985

COMPANY LIMITED BY SHARES

TR
MEHORANDUM OF ASSOCIATION 221806 <

of ASSOCIATED ELECTRICITY SUPPLIES LIMITED

1. The Company's name is Assoclated Electricity Supplies Limited.
2. The Company's Registered office is to be situated in England.

3. The Company's objects are:

(A) To carxry “m husiness as purchasers of any products of electricity and
to  market, sell and distribute such supplies of electricity; as
electrical, electronic, mechanical and general engineexrs and engineering
consultants, as designers, developers, manufacturers, fitters, testers
and repairers of and wholesale and retail dealers in electrical and
electronic machinery, motoXrs, appliances, Instruments and equipment, and
all manner of tools, fittings, components and accessories, computer
hardware and computerised systems, guitchgeal, mechanical and hydraulic
systems. radic and television equipment, scientific and 1lsboratory
equipment, and industrial, commercial and domestic goods of all kinds, as
proprietors and managers of factories, shops and warehouses and as
storage, pecking and haulage contractors; to acquire, hold, turn to
account or dispose of patents, trade marks, 1icences and all mannex of
proprietory rights and to print and publish reports, designs,
specifications, books and journals.

(B) To caxry On any other trade or business which can, in tpe opinion of
the Board oi Directors, be advantageously carried on by ghe Company in
connection with or as ancillary to any of the above busipesses or the
general business of the Cowpany. or further any of its objects.

{C) To purchase, take on lease O in exchange, hire or otherwise acquire
and hold £for any estate or interest any 1ands, buildings, casements,
rights, privileges, concessions, patents, patent rvights, 1icences, secret
processes, machinery, plant, stock-in-trade, and any real oY personal
property of any kind for such consideration and on such tesms 83 may be
conzidered expedient.

(D) To erect, construct, 1ay down, enlarge, alter and maintain any roads,
railways, tramways, aidings, bridges, resexvolrs, ghops, SETOTES,
factories, buildings, works, nlant and machinery necessary or convenient
for the Company' business, and to contyibute to Of subsidise the
erection, construction and maintenauce of any of the above.

(E) To borrow or raise oL secure the payment oo money for the purposes of

or in connegtion with the Companv's busivess, wnd for the purposes of or
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in comnection with the borrowing OTr raising of money by the Company to
become 4 member of any building society.

(F) To mortgage and charge the undertaking and a1l or any of the real and
personal property and assets, present or future, and all of any of the
uncalled capital for the time being of the Company, and to issue at Par
or at a premium oOT discount, and for such consideration and with and
subject to such rights, powers, privileges and conditions as may be
thought £it, debentures  0X debenture stock, either permanent Ot
redeemable oY repayable, and collaterally of further to secure any
securities of the Company by & trust deed or other asgurance.

(G) To issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominal anount
of such securities, and also by way of gsecurity for the performance of
any contracts or any obligations of the Company ox of its customers OF
other persons or corporations having dealings with the Company, OT in
whose businesses ©oL undertakings the Company is interested, whether
directly or indirectly.

(H) To receive money on deposit or loan upon such terms as the Conpany

may approve, and to guarantee the obligations and contracts of any person
or corporatiom.

(1) To make advances to customers and others with or without security,
and upon such terms as the Company mnay approve and generally to act as
bankers for any person or corporation.

(J) To grant pensions, allowances, gratuities and bonuses to officers,
ex~officers, employees OL ex-employees of the Company or its predecessors
in business or the dependents OT connections of such persons, to
establish and maintain ox concur in establishing and maintaining trusts,
funds or schemes {whether contributory oL non-contributory) with a view
to providing pensions OY other benefits for any such Ppersons as
aforesaid, theilr dependents or connections, and to support or subscribe
£o any charitable funds oY jnstitutions, the support of which may, in the
opinion of the Directors, be calculated directly or indixectly to benefit
the Company or its employees, and to institute of maintain any club or
other establishment ot profit sharing scheme calculated to advance the
interests of the Company or its officers or employeos.

(R To draw, mnake, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(L) To invest and deal with the moneys of the Company mot immediately
required for the purposes of its business in or upon such investments or
gecurities and in such manner as may from time to time be determined.

(1) To pay for any property Ot rights acquired by the Company, either in
cash or fully or partly paid-up shares, with or without preferred or
deferred oYX special rights oOF cestrictions ir respect of dividend,
repayment of capital, voting oX otherwise, oxr by any securities which the
Company has power to issue, O partly in one mode and partly in another,
and generally on guch terms as the Company may determine.



(M) To accept pavment for any property or rights sold or otherwisc
dispnsed of or dealt with by the Company, either in cash, by instalments
or otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred ox special rights ov
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stocl,
mortgages or other securities of any company o corporation, or parcly in
one mode and partly in another, and generally on such terms as the
Gompany may determine, and to hold, dispose of or otherwise deal with any
shares, stock or securities so acquirad,

(0) 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 pexrson 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, stock or securities of any such
company, and to guarantee the contracts or liabilities 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.

(P) To establich or promote O concur in establishing or promoting any
othexr company whose objects shall include the acquisition and taking over
of all or any of the assets and liabilities of this 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 of and guarantee the
payment of the dividends, interest or capital oi any shares, stock or
securities issued by or any other obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, 1iabilities and transactions of any pexsom,

firm or company carrying on any business which this Company is authorised
to carry on.

(R) To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant Llicences, 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
baing of the Company for such consideration as the Company may think fit.

(S) To amalgamate with any other company whose objects are to ineclude
ci jects similar to those of thlg Company, whether by sale or purchase
(for fully or partly paid-up shares or otherwise) of the undertaking,
subject to the 1iabilities 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 company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any
other manner.

(T) To distribute among the members in specie any property of the
Company, or any proceeds of sale o 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.



(U) To do all or any of the shove things in any part of the world, and
either as principals, agents, trustees, countracters oy otherwise, and
either alone or in conjunctisn with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(V) To do all such things as are incidental or conducive to the above
objects or any of then.

And it is hereby declared that in the construction of this clause the
word ‘“company" except where used in reference to the Company shall be
deemed to include any person or partnership or othex body of persons,
whether incorporated or not incorporated, and whether domiciled in Great
Britain or c«lsewhere, ond that the objects specified in the different
paragraphe of this clause shall, except where otherwise expressed
therein, be in nowise limited by reference to any other paragraph or the
name of the Company, but may be carried out in as full and ample a menney
and shall be construed in as wide a sense as if each of the said

paragraphs defined the objects of a separate, distinct and independent
company,

4. The liability of the membexrs is limited,

5. The Company's share capital is £100 @fivided into 100 shares of £1
each,

The shares in the original or any increased capital may be divided into
several classes, and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges, conditions or
restrictions as to dividend, capital, voting or otherwise,



Wie, the subscribers to this Memorandum of Associatiom, wish to he formed
intoe a Company pursuant to this Memorandum; and we agree to take the
numbet of shares shown opposite our regpective names.

NAMES AND NUMBER OF SHARES
ADDRESSES OF TAKEN BY EACH
SURSCRIBERS. SUBSCRIBER.
Keith John Hughes, ONE

81 City Road,
London EC1lY 1ED.

Mark Francis Burtom, ONE
81 City Road,
London ECLY 1BD.

Dated the 9th of Febxuary 1983

Witness tou the above Signatures:

Garoline Parsons,
gl City Road, !

London EGLY 1BD. .y /{,“r
/;:%“"‘ PR :*-’
Cumpany Registration Agent I 4<:;;;j”



The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of ASSOCIATED ELECTRICITY SUPPLIES LIMITED

PRELIMINARY

1.{a) Subject as hereinafter provided, the regulations contained in Table
s of the Companies {(Tables A to F) Regulations 1985 (hereinafter referred
to as 'Table A'), shall apply to the Company.

(b} Regulations 24,35,40,73,74,75 and 77 to 81 inclusive of Table A shall
not apply to the Company.

(¢} The expressions trelevant sucurities® and ‘“equity securities",
wheresoever appearing herein, shall bear the meanings ascribed to them by
the Act,

SHARES

2,(a) Subject to the provisions of Table A and to the following
provisions of these Articles, the Dixectors shall have authority to
exerclse any power of the Company to offer, allot or otherwise dispose of
any shares in the Company, or any relevant securities, to such persons,
at such times and generally on such terms and conditions as they think
proper provided that (insofar as the Company in General Meeting shall not
have varied, renevwed or revoked the seid authority):

(i) The Directors shall rot be authorised to make any offer or allotment
of shares in the Company, OF grant any right to subscribe for, or to
convert any securities into, shares in the Company if such allotment, oY
an allotment in pursuance of such offer or right, would or might result
in the aggregate of the shares or stock in issue exceeding, in mnominal
value, the amount of the Authorised Share Capital with which the Company
was incorporated, and such limitation shall determine the maximum amount
of the relevant securities which at any time remain to be allotted by the
pirectors heveunder.

(1i) The period within which the said authority to allot relevant
securities may be exercised shall be limited to five years, commencing



We, the subscribers to this Memorandum of Assoclation, wish to he formed
into a Company pursuant to this Memorandum; and we agree Lo take the
number of shares shown opposite our respective names.

NAMES AND NUMBER OF SHARES
ADDRESSES OF TAKEN BY EACH
SUBSCRIBERS. SUBSCRIBER.,
Keith John Hughes, ONE

81 City Read,
London ECLY 1BD.

Mark Francis Burtomn, ONE
81 City Road,
Londen ECLY 1BD,

------------------------------------------------------

pated the 9th of February 1983

Witness tu the abeve Signatures:

Caroline Parsons,
81 City Road, 7
London ECLY 1BD. e o

Cumpany Registration Agent “



The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTTICLES OF ASSOCIATION

of ASSOCIATED ELECTRICITY SUPPLIES LIMITED

PRELIMINARY

1.(a) Subject as hereinafter provided, the regulations contained in Table
A of the Companies (Tables A to F) Regulations 1985 (hereinafter referred
to as 'Table A'), shall apply to the Company.

(b) Regulations 24,35,&0,73,74,75 and 77 to 81 inclusive of Table A shall
not apply to the Company.

(¢) The expressions rpelevant sucurities! and "equity gecurities",

wheresoever appearing hereln, shall. bear the meanings ascribed to them by
the Act.

SHARES

2.(a) Subject to the provisions of Table A and to the following
provisions of these Articles, the Directors shall have authority to
exercise any powex of the Company to offer, allot or otherwise dispose of
any shares in the Company, oX any relevant securities, to such persons,
at such times and generally on such terms and conditions as they think
proper provided that (insofar as the Company in General Meeting shall not
have varied, renewed oY revoked the said authority):

(i) The Directors shall not be authorised to make any offer or allotment
of shares in the Company, OY grant any right to subscribe for, or to
convert any securities into, shares in the Company if such allotment, oY
an allotment in pursuance of such offer or right, would or might result
jn rhe aggregate of the shares or stock in issue exceeding, in nominal
value, the amount of +he Authorised Share Capital with which the Company
was incorporated, and such limitation shall determine the maximum amount
of the relevant securities which at any time remain to be allotted by the
Directors heveunder.

(1i) The period within which the said authority to allot relevant
securities may be exercised shall be limited to five years, commencing



upon the date of the incorporation of the Company.

(b) Any offer or agreement in respeet of relevant gecurities, which 1s
made prior to the expiration of such authority and in all other respects
within the terms of such authoriiy, shall be authorised to be made,
notwithstanding that such offer or agreement would or might require
relevant securities to be allotted after the expiration of such authority
and, accordingly, the Directors may at any time allot any relevant
securities in pursuvance of such offer or agreement.

{c) The authority conferred upon the Directors to allot relevant
securities may at any time, by Ordinary Resolution of the Company in
General Meeting, be revoked, wvaried ox renewed (whether or not it has

been previously renewed hereundexr) for a further period mnot exceeding
five vears.

3. Section 89(l) and Secticn 90(1) to (6) of the Act shall not apply ¢te
any allotment of equity securities by the Company. The shares comprised
in the initial allotment by the Company shall be at the disposal of the
Directors as they think proper but  thereafter, unless otherwise
determined by Special Resolution of the Company in Ceneral Meeting, any
relevant securities shall, before they are allofted on any terms to any
person, be first offered on the same or more favourable terms tO each
person who holds shares in the Company in the proportion wvhich is, as
nearly as practicable, equal. to the proportion in nominal value held by
him of the aggregate of such shares in issue.

Such offer shall be made by notice in writing specifying the number of
sharec offered and the period, being mnot less than twenty one days,
within which the offer, if not accepted, will be deemed to have been
declined. After the expiration of such period, or on receipt of notice of
the acceptance OT refusal of every offer so made, the Directors may,
gsubject to these Articles, dispose of such securities as have mnot been
taken up in such muynner as they think proper. The Directors may, in like
manner, dispose of any such securities as aforesaid, which by reason of
the proportion borne by them to the number of persons entitlad to such
offer as aforesaid oxr by reason of any other di: ficulty in apportloaing
the same, cannot in the opinion of the Directoxs be conveniently offered
in the mannetr hereinbefore provided.

4,(a) No share shall be issued at a discount..
(b) The Company shall not have power to issue sliare warrants to bearer.

(c) Any javitation to the public to subseribe or any shares ot
debentures of the Company ig prohibited.

5. Subject to the provisions of Part ¥ of the & t-

(a) The Company may purchase any of its own shares, provided that the
terms of any contract under which the Compamny will or may become entitled
or obliger +o putchase its own shares shall be authorised by Special
Resolutic. of the Company in General Meeting befoxe the Company enters
into the contract.



(h) The Company <hnll be  authorisig, In vespeet of the red-apticn oF
purchase of auy of §ts oun shoreas, to give such finantial osoistance, O
to walke sueh payments out of capital as way he permissible in accoxdanse
Lith the Aer, pravided that any sueh assistance ov naywent shall fiyse be
approved by Gperial Resolution of the Cempany in Ceneral Heeting.

11BN

6. In regulation 8 of Table A, the words "(not being a fully paid shave)"
aliall be omitted. The Company shall have a fivst and paramount licn  on
all shares standing wegistered in the namé of any person (whether he be
the sole reglstered holdey thereof or one of two or more joint heldern)
for all monays presrntly payable by him or his estate to the Company.

TRANSFER OF SHARES

7. The Directors may, in rheir absolute discretion and without assigniag
any reason rherefor, decline to register any transfer of anv share,
whether or not it is a fully pald share.

PROCEEDINGS AT GENERAL MEETTINGS

8. All business shall he deemed special that 1is transacted at an
extraordinary general meeting. and also all that is transacted at an
annual general meeting, with the exception of declaring a dividend, the
consideration of the accounts, batance sheets, and the reports of the
directors and auditors, the election of directors in the place of those
retiring and the appointment of, and the fixing nf the remuneration of,
the auditors. In regulation 38 of Table A, immediately after the words
tplace of the meeting and" there shall be inserted the words "in the case
of special business".

9. At the end of regulation 38 of Table A there shall be inserted the
following: "In every mnotice of a general meeting there shall appear the
stetement referred to in Section 372(3) of the Act, in relation to the
right of members to appoint proxies".

10.{a) No business shall be transacted at any Meeting unless a quorum is
present. Two members entitled to attend at that Meeting, present in
person, or by proxy or (in the case of a corporation) a duly authorised
representative shall be a quorum. At the end of regulation 41 of Table A
there shall be inserted the following: wIf within half an hour from the
time appointed for the holding of an adjourned meating a quorum is not
present, the meeting shall be dissolved."

{(b) In regulation 59 of Table A, the second sentence shull be umitted,
APPOINTMENT AND REMOVAL OF DIRECTORS

11, The Ffirst Directors will be the person or persons named in the
statement delivered to the Registrar of Companies in accordance with

section 10 of the Act,

12. The Directors may appoint a person who is willing to act to be a
Director, either to f£ill a vacancy or as an additional Dirsccor, provided



that the asppointment does not cause the number of Directors to excoed anRy

number fized by or in accordance with, vhe Articles as the maximun numbes
of Directors.

13. In addition and withour prejudice to the provisions of Section 303 of
ths Act, the Company may by Ordinary Resolution remove any Dircotor
betore the expiration of his period of office. Subject to the provisions
of Table A and Section 303(2) of the Act, the Company may by Ordinary
Kesolution appoint a person who is willing to act ta be a Director either
to £1ill a vacancy or as an additional Director. In regulation 38 of Table

4 the words 'or a resolution appointing a person as a Director' shall be
omitted.

14, The coffice of a Director shall be vacated if-

{a) he ceases to be a Director by virtue of any provision of the Acts or
he becomes prohibited by law from being a Directox; or

(b) he becomes bankrupt ox makes any arrangement oY composition with hils
ecreditors generally; or

{(c) he 1is, or may be, suffering from mental disorder and, in relation
thereto, he is admitted to hospital for treatment o¥ an order is made by
any court having jurisdiction in matters concerning mental disordex for
his datention ox for the appointment of a receiver, curator bonit o
other person to exercise powers with respect to his property or affairs;

(d) he resigns his office by notice to the Company .
PROCEEDINGS OF DIRECTORS

15, If and so long as there shall be one Directox only he shall be
entitled to exercise all the powers and shall cavry out all the duties
assigned to Directoxs and the provisions of these frticles and the
regulations of Table A rhall be construed accordingly. In regulation 64
of Table A for the word wewo' there shall be substituted the word "one".

16. An appeintment or removal of an alternate Director may be effected at
any time by notice in writing to the Company given by his appointor. An
alternate Director may also be removed from his office by mnot less than
twenty four hours' notice in writing to the Company and to the appointor
given by a majority of his co-Directors. This Article shall have effiect
in substitution for regulation 68 of Table A which shall net apply to the
Company .

BOREOWING POWERS

17. The Directors may exercise all the powers of the Company to bexrow
money and to mortgage O charge 1its undertaking, property and uncalled
capital, or sny part thereof, and, subject to Secetion 80 of the Act, to
igsue debentures, debenture stock and other securities vhether outright
or as security for any debt, liability o obligatiorr of the Company oY of
any third party.

vy



DIREGTIORS' INTERESTS

18. A Director may wvote In respect of any contract or arrangemeut in

which he, or amy person with whom he is commected, is interested and be
counted in the quorum present at any meeting of the Directors oY, if
otherwise so entitled, at any General Heeting of the Company at which any
such contract or arrangement 1s proposed or considered, and if he shall
so vote, his vote shall be counted. This Article shall have cffect in
substitution for regulations o4 to 98 inclusive of Table 4, which
regulations shall not apply to the Company.

INDEMNITY

19. Subject to the provisions of Section 310 of The Act, and in addition
to such indemnity as is contained in regulation 118 of Table A, every
Director, Secretary O other officer or the Company shall be entitled to
be indemnified out of the assets of the Company against all losses or
1iabilities incurred by him in or about the executlon and discharge of
the duties of his office.

SECRETARY

20. The first Secretary or Secretaries of the Company shall be the pexrson

or persens named as such in the statement delivered under Section 10 of
the Act.

NAMES AND ADDRESSES OF SUBSCRIBEES

PP TR R EEE L bbb

Keith John Hughes,
g1 city Road,
London ECLY 1BD.

Marlk Francis Burtom,
81 City Road,
London ECLY 1BD.

RSP PP EREEEE R S

Dated the 9th of February 19887

{litness to the abcve Signatures:

Caroline Parsons, L
81 City Road, -
London ECLY 1BED.

Gompany Reglstration Agent g
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2223002

| hereby certify that

ASSOCIATED ELECTRICITY SUPPLIES LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 19 FEBRUARY 1988

7.0 eurh.
F. A. JOSEPRH

an authorised officer

HCeo7B



COMPANIES FOR No. 224

Notice of accounting reference date
(lobe delivered within 6 montits of
incorporation})

Plaase do not
write in
this margin

Pursuant to section 224 of the Companies Att 1985

To the Registrar of Companies For official use  Company number

Please camplate ——r ==

legibly, proferably 1 i i | (2‘.51 ;l j«.s “ r-)\

in black type, or PR R R —m

bold blocx lattering  Name of company
[+ et 1872) Erges 17y Lot Limzd)

= insert full name 7

of company »

gives notice that the date on which the company’s accounting reference period is to be treated as
coming to an end in each successive year is as shown below:

important

The accounting
raference date to
be entered along-
side should be
completed as in the
fallowing examples:

5 April
Day  Month

30 June
pDay  Month

31 December
Day Month

1 Deleta as

appropriote

) - if‘
Signed ,(i g/ {\_/K/L“C\’\

~{9ime:ar}{$ecretary]’r Date

[,l i. {w\wﬁ'ﬂ I ;f 5
’

Presentor's name address and
reference (if arvy):

~

‘ For official Usa

o —

Genearal Saction
i -5

Post T8I 4?

A N n S rap
Lol LT s T e ; i
-: \m—_:%*‘ 9
iJ; e o,
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Number of Company 2223002 Form Mo, CAS0

THE COMPANIES ACTS 1948 TG 198,

ICGPY]
special resolution(s)

of ASSOCTATED ELECTRICITY SUPPLIES Limted

£1 an Extraordinary General Meeting of the members of the above-numed company, duly convened and

held at 2, Salisbury Road, Wimbledon, London. SW19 HEZ

orihe fourteenth dav of March 19 88

the following SPECIAL RESOLUTION(S wasxvexaduly passedi=

nTHAT . the Company having satiatied the provisions ar
Section 252 of uhe companies Act 19585, relating wo
dormant Companies, vhe Company be prempt from the
ablipation bo appoint puditors s atherwise required
by Section 384 of that Act.!

( =

(2 3 gy
e " 9
M 02t %8

8

NOTES Seoretary
111 Thes copy Rogolat.on nidy be cantinued on the reverse sde of this form W necossary andt should be sgned Ly e Ceasemiarof

e bAnptm DR Ly 8 Ditpctor OR bythe Gacratary of the Commpany whose posinnn shouid be stoted unaet hie, Bme
13 Tivs copy Fosaatien i requered to e fed with the req.stear ol companes within 16 DAYS after st has hen patbd and can be

cont 1o Jurdan & SonaLtd larthat purpnse

[ i

m 0 edand supmedly -
oo i Gevna Limited oo v Y R o 2
et e been £ 253300 TeeX oH100

“ o at how

b



Ho. 2223002

COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUT ION
OF
ASSOCIATED ELECTRICITY SUPPLIES LIMITED

(passed on 18th January: 1990)

At a duly convened gxtraordinary General Meeking of the
above—named company he 14 at 59 Maxkham gtreet, ‘Londorn, SW3
INR, oOn 18th January, 1000, the following Resolution was
duly passed as a Specia al resolution:-

1. That the Regulatlons contained in the document now
produced to the Meetind and signed for
1dent1flcat10n purposes py the Chairman of the
Meeting be and they are herebyY adopted as the

Artlcles of association of the Company in
substltu ion for and to the exclusion of the
existing articles ot Associatlon of the Company .

IR ol
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2223002

. ~ Signed for the purposes ot identification only

" N

.
L3

Lord Ezra

~rw s

Director, Associated Electricity Supplies Limited

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(Adopted by Special Resolution passed on 18th January, 19%0)

OF

ASSOCIATED ELECTRICITY SUPPLIES LIMITED

incorporated the 19th day of February 1988

D.J. Freeman & Co.
o 43 Fetter i.ane
Ve London ECHA INA

* - -
v Tatls . U

»
I .
Tl tan e




R R A N

4
£

No, 2223002 . _
THE COMPANIES ACT 1985

COMPANMY LIMITED BY SHARES
ARTICLES OF ASSUCIATION
OF

ASSOCIATED ELECTRICITY SUPPLIES LIMITED

(Adopted by Special Resoclution passed on 18th January, 19%0)

PRELIMINARY

1. The Company shall be 3 private company within the meaning of
the Companies Act 1985 ("the Act"). The Regulations contained or

porated in Table A in the Schedul
("Table A") shall apply to the Company save
or varied hereby; and such Regulations

d the Articles hereinafter contained

incor e to the Companies (Tables A to

F) Regulations 1385
insofar as they are excluded
{save as SO ex:iuded or varied) an
shall be the regulations of the Company.

ALLOTMENT AND ISSUE OF SHARES

these, Articles to the

2. (1) Save as provided by contract or
tion of the Company

contrary, and subject to the Ace and to any direc
by Ordinary Resolution, all shares and securities for the time being of
the Company shall be at the disposal of the Directors, and they may
allot {with or without conferring a right of renunciation), grant options

wise deal with or dispose of the same to such persons, at

over or other
they think proper.

such times, and generally on such terms as

(2) Save as provided by contract or these Articles to the.

the Acl, the Directors are generally and

contrary and subject to
es of Section 80 of the Act to

unconditionally suthorised for the purpos
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allot {as defined for the pUrposes of such Section} ali relevant
securities (as defined for such‘ purposes) of the Company subsisting at
the date of the Incorperation of tha Company or, if this Article shall
have been subsequently adopted, the date of such adoption at any time
or times during the period of five years from such date.

(3) At the expiry of such period of five years, the authority
contained in paragraph (2) above shall expire but such authority shall
allow the Company to make any offer or agreement before the expiry of
such authority which would or might require relevant securities to be
allotted, or rights to subscribe for or to canvert any security into
shares to be granted, after the expiry of such autherity.

(4) The powers vested in the Directors to allot equity securities
{as defined in Section 94 of the Act) shall be exercisable as if
Section 89{1) of the Act did not apply to the allotment thereof. This
authority shall cease to have effect when the authority contained in
paragraph (2) above is revoked or expires without being renewed, but
shall allow the Company 1o make an offer or agreement which would or
might require equity securities to be allotted after its expiry.

3. Subject to the provisions of the Act, shares may be issued which
are to be redeemed or are to be liable to be redeemed at the option of
the Company or the shareholder on such terms and in such manner as
the Directors may from time to time determine, Regulation 3 of Table A
shall not apply to the Company.

SHARES

b, The lien conferred by Regulation 8 of Table A shall attach also to
fully paid-up shares and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to the
Company, whether he shall be the sole registered holder thereof or’
shall be one of two or more joint holders, for all moneys presently

=p
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payable by him or his esfate to the Company. Regulation 8 of Table A
shall be madified accordingly. ‘

5. The liabitity of any Member in default in respect of a call shall be
increased by the addition at the end of the first sentence of
Regulation 18 of Table A of the words "and all expenses that may have
been incurred by the company by reason of such nun-payment.”.

TRANSFER OF SHARES

6. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfer of a
share, whether or not it is a fully paid share. The first sentence of
Regulation 24 of Table A shall not apply to the Company.

GENERAL MEETINGS AND RESOLUTIONS

7. Every notice convening a General Meeting shaill comply with the
provisions of Section 372(3) of the Act as 10 giving information to
tembers in regard to their right to appoint proxies; and notices of and
other communications relating to any General Meeting which any Member
is envitled to receive shall be sent to the Directors and to the Auditor

for the time being of the Company.

8. Regulation 41 of Table A shall be read and construed as if the
words ", and if at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting, the
meeting shall be dissolved." were added at the er d.

9. If at any General Meeting any votes shall be ceunted which ought
not to have been counted or which might have been rejected, the error
shall not vitiate the result of the voting unless it be pointed out at the
same meeting, and not in that case unless it shall, in the opinion of the
Chairman of the meeting, be of sufficient magnitude to vitiate the result’

NE




of the voting, Regulation 58 of Table A shall not apply to the
Company,

10. An instrument appointing a proxy may be in any usuzl or common
form or in any other form which the Directors may approve.
Regulations 60 and 61 of Table A shall not apply to the Company.

11. Subject to the provisions of the Act, a resolution in writing
signed by or on behalf of all the Members of the Company entitled to
receive notice of and attend and vote at a meeting of the Company or of
any class of Membters of the Company (which resolution may consist of
two or more documents in the like form signed by or on behalf of one
or more of the said Members) or a resolution to which every such
Member has signified his approval in writing or by cable, telecopy,
telegram or telex shall be as valid and effectual as if it had been
passed at a meeting of the Company or of such class of Members of the
Company fas the case may be) duly called and constituted. In the case
of a corporation any such signature or approval may be given or
signified on its behalf by a Director or the Secretary thereof or by its
duly appointed attorney or duly authorised representative. If the
resolution in writing is described as a special resolution or as an

'Ag;‘

extraordinary resolution it shall have effect accordingly. Regulation 53

of Table A shall not apply to the Company.

12. On a vote, votes may be given personally by 2 representative or
b!‘ by Proxy.

APPOINTMENT AND RETIREMENT OF DIRECTORS

13. (1) The number of the Directors shall be determined by

R Ordinary Resolution uf the Company but unless and untit so fixed there
na shall be no maximum number of Directors and the minimum number of
Directors shall be two. Regulation 89 of Table A shall be modified
:;.””"_U'“ accordingly, and Regulation 64 of Table A shall not apply to the’
i’,.a\fc
a— Company.
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{2) Any meniber or members for the time being holding in
aggregate 75 per cent or more of the 5hares in issue shall be entitied
to appoint any persons to be Directors of the Company, to remove from
office any person appointed by them (or deemed to be appointed by
o them by virtue of any agreement by which all the Shareholders at the
time of such removal are bound) znd to appoint another person in the
o place of any person so appointed who has ceased for any reason to be a

Director. All appointments or removals of Dircectors under this Article
shall be in writing signed by or on behalf of the member or members
effecting the same and shall take effect when delivered to the office.

(3) Every Director appointed pursuant to this Article 13 shall
hold office until he is either removed or dies or vacates office and
(subject to the provisions of 5.303 of the Act) neither the Company in
general meeting nor the Directors shall have power to fill any such
vacancy but the provisions of this Article 13 may be relaxed or varied
to any extent by agreement in writing between the holders of all the

Shares for the time being in issue.

{(4) Any Director appointed pursuant to this Article sheail be at
iberty from time to time to make such disclosure to the shareholder
(and where such shareholder is a corporation to its holding company or
any of the subsidiary companies of such holding company) appointing
him as to the business and affairs of the Company as he shall in his

absolute discraetion determine.

(5} The Directors shall not be required to retire by rotation.
Accordingly Regulations 73 to 76 inclusive and 78 to 80 inclusive of
Table A shall not apply to the Company, and Regulation 77 of Table A
shall be modified by the omission of the words "(other than a director

retiring by rotation at the meeting)".

14. There shall be no retiring age for Directors, and Section 293 of
-, the Act nhall not, if otherwise applicable, apply to the Company. Any
quorum tixed by the Directors from time to time under Regulation 89

T e e
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may be fixed in such manner as the Directors consider appropriate and
4
need not be fixed soley by reference to the number of Directors

L

present.

DISQUALIFICATION OF DIRECTORS

15. The office of a Director shall be vacated:

(1) if he ceases to be a Director by virtue of any provision of the Act

or of these Articles or of any resoclution duly passed pursuant to any

such provision;

(2) if he becomes bankrupt. or a2rters into any arrangement or

composition with his creditors generally;

(3) if he becomes prohibited by law from being a Rireclor;

incapable by reason of mental disorder, illness or

(4) if he becomes
d administering his property and affairs;

* injury of managing an

(5} 1f he resigns his office by notice in writing to the Company
delivered to the Company at its registered office or tendered at a

meeting of the Directors;

n six months been abseri without permission
e Directors held during that period
s by reason of such absence

(6) if having for more tha
of the Directors from meetings of th
the Directors shall resolve that he ha

vacated office:

(7) if he is removed from oftice pursuant 10 these Articles;

R and Regulation 81 of Table A shall not apply to the Company.




ALTERNATE DIRECTORS

P 16. (1) Each Director shail have the power at any time to appoint
any person (including another Director) as an alternate Director and at
any time to terminate such appointment. Every such appointment and
removal of an aiternate Director shall be in writing signed by the
appointor and (subject to any approval required) shall (unless the

Directors agree otherwise) oniy take effect upon receipt of such written
appointment or removal at the registered office of the Company.

(2) An alternate Director so appointed shall not be entitied as
such {v receive any remuneration from the Company except only such
part {if any) of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Compary from time to
time direct, and shalli not be required to hold any shareholding
qualification which may otherwise apply to Directors, but shall otherwise
be sublject to the provisions of these Articles with respect to Directors.
An aliernate Director shall during his appointment be deemed for all

. purposes to be a director of the Company and shall alone be responsible
for his own acts and defauits and shall not be deemed to be an agent of

his appointor.

(3} An alternate Director shall (subject to his giving to the
Company an address at which notices may be served upon him) be
entitled to receive notices of all meetings of the Directors and of any
committee of the Directors of which his appointor is a member and to
attend and vote as a Director at any meeting at which his appointor is
not personally present and generally in the absence of his appeintor to
exercise all functions, rights, powers and duties as a Director of his
appointor and to receive notice of all General Meetings.

(4) The appointment of an alternate Director shall automatically
determine upon the happening of any event which if he were a Director
would cause him to vacate such office or upon his appointor ceasing for
any reason 1o be a Director otherwise than by retiring and being

I [
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re-appointed at the same ;neeting or upon the passing of a resolution of
the Directors or an Ordinary Resolution ¢f the Company in CGeneral

1

Meeting to that effect.

(5) A Director or any other person may act as alternate
Director to represent more than one Director and an alternate Director
shall be entitled at meetings of the Directors or any committes of the
Directors to one vote for every Director whom he represents ir addition

to his own vote (if any) as a Director.

(6) A Director for the time being out of the United Kingdom
and France shall not be entitled to notices of the meetings of the
Directors but his aiternate Director in the United Kingdom or France (if
any) acting in his place shall be entitled to notices of such meetings.
The third sentence in Regulation 88 of Table A shall not apply 1o the

Company.

(7) Regulations 65 to 69 inclusive of Table A shall not apply to
the Company.

POWERS AND DUTIES OF DIRECTORS AND RESOLUTIONS

17. A Director may vote as a Director in regard tc any contract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he shall
be reckoned in estimating a quorum when any such contract or
arrangement Is under consideration. Regulation 94 of Table A shali be
modified accordingly, and Regulation 95 of Table A shall not apply to

the Company.

18. A resolution in writing signed by all the Directors entitied to
notice of a meeting of the Directors or by all the members of a
Committee for the time being (which Resolution may . consist of two or
more documents in the like form each signed by one or more of the said
Directors or the said members of such Committee) or a Resolution to

2
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which every such Director or every such member of the Committee has
signifiad his approval in writing or by cable, telecopy. telegram or
telex shall be as valid and effectual as if it had been passed at a
meeting of the Directors or of such Committee (as the case may be}
duly catled and constituted. For the purposes of this Article the
signature or approval of an alternate Director (if any) entitled to notice
of a meeting of Directors shall suffice in lieu of the signature of the
Director appointing him. Regulation 93 of Table A shal! not apply to
the Company.

19. The Directors may exercise all the powers of the Company to
borrow money without limit as to amount and upon such terms and in
such manner as they think fit, and to grant any mortgage, charge or
standard security over its undertaking, property and uncalled capital
or any part thereof, and, subject to the provisions of the Act, 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.
INFORMATION

20. The Directors may at any time require any person whose name is
contained in the Register of Members of the Company to furnish them
with any information, supported (if the Directors so require) by a
statutory declaration, which they consider necessary for the purpose of
determining whether or not the Company is a close company within the
meaning of the income and Corporation Taxes Act 1970.

INDEMNITY

21. Subject to the provisions of and so far as may be permitted by
the Act, every Director or other officer of the Company shail be
entitled to be indemnified by the Company against all costs, charges,
josses, expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto including any liability

e 2
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incurred by him in defending any proceedings, civil or criminal, which
relate to anything done or omitted or alleged to have Been done or
omitted by him as an officer or employee of the Company and in which
judgment is given in his favour (or the proceedings otherwise disposed
of without any finding or admission of any material breach of duty on
his part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in respect of any
such act or omission in which relief is granted to him by the Court
and, subject to and so far as aforesaid, no Director or other officer
shall be liable for any loss, damage or misfortune which may happen to
or be incurred by the Company in the execution of the duties of his
office or in relation thereto. Regulation 118 of Table A shall not apply
to the Company.
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Company No, 2223002

THE COMPAMIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION

OF

ASSOCIATED ELECTRICITY SUPPLIES LIMITED

At an Annual General Meeting of the above named Company held on Sth
September, 19293, the following Resolutivion was passed as a Special
Resolution:-

SPECIAL RESOLUTION

THAT the existing Articles of Association of the Company be of no further force
or effect and that the Articles of Association produced to the Meeting and
signed by the Chairman for identification be and they are hereby adopted in
their place as the Articles of Association of the Company.

9th September, 1993 Secretary
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No. 2223002

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on%,\ QMCJ;MQQS)
OF

ASSOCIATED ELECTRICITY SUPPLIES LIMITED

Incorporated the 19th day of February 1988

Assoelec\dogshbav.006
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No.2223002

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

ASSOCIATED ELECTRICITY SUPPLIES LIMITED

(Adopted by Special Resolution passed on (?l{,\ W1 993)
PRELIMINARY

1. The Company shall be a private company within the meaning of the Companies
Act 1985 (the Act'). The Regulations contained or incorporated in Table A in the
Schedule to the Companies (Tables A to F) Regulations 1985 ("Table A"} shall apply
to the Company save insofar as they are excluded or varied hereby; and such
Regulations (save as so excluded or varied) and the Articles hereinafter contained shall
be the reguiations of the Company.

INTERPRETATION
In these Articles the following expressions shall have the following meanings:

"EdE" means Electricité de France of 2 rue Louis Murat 75384 Paris Cedex 08
(a public entily constituted in 1948 under the laws of France) and shall include
any member of that company’s Group whichis a shareholder in the Company;
and

"Group" means, in relation to any body corporate, that body corporate and its
holding company and its wholly-owned subsidiaries for the time being and ali
other whally-owned subsidiaries of any such holding company with "subsidiary"
and "holding company" having the meanings respectively given to them by
section 736 of the Act.

ALLOTMENT AND ISSUE OF SHARES

3. (1) Save as provided by contract or these Articles to the contrary, and
subject to the Act and to any direction of the Company by Ordinary Resolution, all
shares and securities for the time being of the Company shall be atthe disposal of the
Directors, and they may allot {with or without conferring a right of renunciation), grant
antions over or otherwise deal with or dispose of the same to such persons, at such
times, and generafly on such terms as they think proper.
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GENERAL MEETINGS AND RESCOLUTIONS

8. 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 entitled to receive shall be sent to the Directors and to
the Auditor for the time being of the Company.

9. Regulation 41 of Table A shall be read and construed as if the words ", and if
at the adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeting, the meeting shall be dissolved.” were added at the end.

10.  If at any General Meeting any votes shall be counted which ought not to have
been counted or which might have been rejected, the error shall not vitiate the result
of the voting unless it be pointed out at the same meeting, and not in that case unless
it shall, in the opinion of the Chairman of the meeting, be of sufficient magnitude to
vitiate the result of the voting. Regulation 58 of Table A shall not apply to the
Company.

11.  An instrument appointing a proxy may be in any usual or ccmmon form or in
any other form which the Directors may approve. Regulations 60 and 61 of Table A
shall not apply to the Company.

12.  Subject to the provisions of the Act, a resolution in writing signed by or on
behalf of all the Members of the Company entitled to receive notice of and attend and
vote at a meeting of the Company or of any class of Members of the Company {which
resolution may consist of two or more documents in the like form signed by or on
hehalf of one or more of the said Members) or a resclution to which every such
Member has signified his approval in writing or by cable, telecopy, telegram or telex
shall be as valid and effectual as if it had been passed at a meeting of the Company
or of such class of Members of the Company (as the case may be) duly called and
constituted. In the case of a corporation any such signature or approval may be giver
or signified on its behalf by a Director or the Secretary thereof or by its duly appointed
attorney or duly authorised representative. If the resolution in writing is described as
a special resoiution or as an extraordinary resolution it shail have effect accordingly.
Regulation 53 of Table A shall not apply to the Company.

13.  On a vote, votes may be given personally by a representative or by Proxy.

14, (1) In the event of a Resolution being proposed at any General Meeting of
the Company where such Resolution relates to any of the following:

(a)  the creation of any shares in the capital of the Company;

(b) the capitalisation, repayment or other form of distribution of any amount
standing to the credit of any reserve of the Company or the redemption
or purchase of any shares or any other reorganisation of the Company's
share capital;
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No.2223002

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
ASSOCIATED ELECTRICITY SUPPLIES LIMITED

(Adopted by Special Resolution passed on ?KWW%)
PRELIMINARY

1. The Company’shall be a private company within the meaning of the Com panies
Act 1985 ("the Act"). The Regulations contained or incorporated in Table A in the
Schedule to the Companies (Tables A to F) Regulations 1985 (“Table A") shall apply
to the Company save insofar as they are excluded or varied hereby; and such
Regulations (save as so excluded or varied) and the Art'cles hereinafter contained shall
be the regulations of the Company.

INTERPRETATION
2. In these Articles the fdllowing expreséioné shall have the following meanings:

"EdF" means Electricité de France of 2 rue Louis Murat 75384 Paris Cedex 08
(a public entity constituted in 1946 under the laws of France) and shall include
any member of that company’s Group which is a shareholder in the Company;
znd

"Grouo® means, in relation to any body corporate, that body corporate and its
holding company and its wholly-owned subsidiaries for the time being and all
other wholly-owned subsidiaries of any such holding company with "subsidiary”

and "Fo'-ing company" having the meanings respectively given to them by -

cectior /36 of the Act.
ALLOTMENT AND ISSUE OF SHARES

3. (1) Save as provided by contract or these Articles to the contrary, and
subject to the Act and to any direction of the Company by Ordinary Resolution, all
shares and securities for the time being of the Company shall be at the disposal of the
Directors, and they may allot (with or without conferring a right of renunciation}, grant
options over or otherwise deal with or dispose of the same to such persons, at such
times, and generally on such terms as they think proper.
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(2) Save as provided by contract or these Articles to the contrary and
subject to the Act, the Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act to allot (as defined for the purposes of such
Section) all relevant securities (as defined for such purposes) of the Company
subsisting at the date of the incorporation of the Company or, if this Article shall have
been subsequently adopted, the date of such adoption at any time or times during the
period of five years from such date.

(3) At the expiry of such period of five years, the authority contained in
paragraph (2) above shall expire but such authority shall allow the Company to make
any offer or agreement before the expiry of such authority which would or might
require relevant securities to be allotted, or rights to subscribe for or to convert any
security into shares to be granted, after the expiry of such authority.

(4)  The powers vested in the Directors to allot equity securities (as defined
in Section 94 of the Act) shall be exercisable as if Section 89(1) of the Act did not
apply to the allotment thereof. This authority shall cease to have effect when the
authority contained in paragraph (2) above is revoked or expires without being
renewed, but shail allow the Company to make an offer or agreement which would or
might require equity securities to be allotted after its expiry.

4, Subject to the provisions of the Act, shares may be issued which are 1o be
redeemed or are to be liable to be redeemed at the option of the Company or the
shareholder on such terms and in such manner as the Directors may from time to time
determine. Regulation 3 of Table A shail not apply to the Company.

SHARES

5. The lier, conferred by Regulation 8 of Table A shall attach also to fully paid-up
shares and the Company shall also have a first and paramount lien on all shares,
whether fully paid or not, standing registered in the name of any person indebted or
under liability to the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys presently payable by him
or his estate to the Company. Regulation 8 of Table A shall be modified accordingly.

8. The liabifity of any Member in default in respect of a call shall be increased by
the addition at the end of the first sentence of Regulation 18 of Table A of the words
"and all expenses that may have been incurred by the company by reason of such
non-payment.”,

TRANSFER OF SHARES
7. The Directors may, in their absolute discretion and without assigning any reascn

therefor, decline to register the transfer of a share, whether or not it is a fully paid
share. The first sentence of Regulation 24 of Table A shall not apply to the Company.
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K GENERAL MEETINGS AND RESOLUTIONS

8. 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 tc any General
Mesting which any Member is entitled to receive shall be sent to the Directors and to
the Auditor for the time being of the Company.

9, Regulation 41 of Table A shall be read and construed as if the words ", and if
at the adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeting, the meeting shall be dissolved." were added at the end.

10.  If at any General Meeting any votes shall be counted which ought not to have
been counted or which might have been rejected, the error shall not vitiate the result
of the voting unless it be pointed out at the same meeting, and not in that case uniess
it shall, in the opinion of the Chairman of the meeting, be of sufficient magnitude to
vitiate the result of the voting. Regulation 58 of Table A shall not apply to the
Company.

11.  An instrument appointing a proxy may be in any usual or common form orin
any other form which the Directors may approve. Regulations 60 and 61 of Table A
shall not apply to the Company.

12.  Subject to the provisions of the Act, a resolution in writing signed by or on
behalf of all the Members of the Company entitied to receive notice of and attend and
vote at a maeting of the Company or of any class of Members of the Company (which
resolution may consist of two or more documents in the like form signed by or on
behalf of one or more of the said Members) or a resolution to which every such
Member has signified his approval in writing or by cable, telecopy, telegram or telex
shall be as valid and effectual as if it had been passed at a meeting of the Company
or of such class of Members of the Company (as the case may be) duly called and
constituted. In the case of a corporation any such signature or approval may be given
or signified on its behalf by a Director or the Secretary thereotf or by its duly appointed
attorney or duly authorised representative. If the resolution in writing is described as
a special resolution or as an extraordinary resolution it shall have effect accordingly.
Regulation 53 of Table A shall not apply to the Company.

13,  On a vote, votes may be given personaily by a representative or by Proxy.

14. (1)  Inthe event of a Resolution being proposed at any General Meeting of
the Company where such Resolution relates to any of the following:

(a)  the creation of any shares in the capital of the Company;

(b)  the capitalisation, repayment or other form of distribution of any amount
standing to the credit of any reserve of the Company or the redemption
or purchase of any shares or any other reorganisation of the Company's

Ry share capital;
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(c) the making of any distribution other than by way of dividend;

{d) the alteration of the Memorandum or Articles of Asscciation of the
Company;

(e) the placing of the Company in voluntary liquidation or receivership or
relating to a composition with its creditors generally; and

() the appointment or removal of the Auditors of the Company;

any shares held by EdF shall on a poll in respect of such Resolution carry the right to
three votes per share, and in the case of an equality of votes the chairman of the
General Meeting shall not be entitled to a casting vote.

(2) In the event of a Resolution being proposed at any General
Meeting of the Company for the removal from office of any Director, any shares held
by the shareholder who appointed such Director shall on a poll in respect of such
Resolution grant to such shareholder three times as many votes as are carried
together by the shares of the other shareholders.

3) Regulations 50 and 54 of Table A shall be modified in accordance
with this Article 14.

APPOINTMENT AND RETIREMENT OF DIRECTORS

16. (1)  The number of the Directors shall be determined by Ordinary Resolution
of the Company but unless and until so fixed there shall be no maximum number of
Directors and the minimum number of Directors shall be two. Regulation 89 of Table
A shall be modified accordingly, and Pegulation 64 of Table A shali not apply to the
Company.

(2)  Whilst EJF or any member or members of its Group for the time being
hold in aggregate 25 per cent or more of the Shares in issue such member or
members shall together be entitled to appoint one half of the Directors of the
Company, {such number excluding the Chairman) to remove from office any person
appointed by them (or deemed to be appointed by them by virtue of any agreement
by which all the Shareholders at the time of such removal are bound) and to appoint
another person in the place of any person so appointed who has ceased for any
reason to be a Director. The other member or members for the time being holding
in aggregate 75 per cent or more of the Shares in issue shall be entitled to appoint
(and remove) an equal number of Directors and an additional director to act as
Chairman. All appointments or removals of Directors under this Article shall be in
writing signed by or on behalf of the member or members effecting the satae and shall
take effect when delivered to the registered office of the Company.”

(3)  Every Director appointed pursuant to this Article 15 shall hold office until
he is either removed or dies or vacates office and {subject to the provisions of .303
of the Act) neither the Company in general meeting nor the Directors shall have power
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to fill any such vacancy but the provisions of this Articte 15 may be relaxed or varied 5,
1o any extent by agreement in writing between the holders of all the Shares for the o
time being in issue.

(4)  Any Director appointed pursuant to this Article shall be at liberty trom
time to time to make such disclosure to the shareholder (and where such shareholder
is a corporation to its holding company or any of the subsidiary companies of such
holding company) appointing him as to the business and affairs of the Company as
he shall in his absolute discretion determine.

(5)  The Directors shall not be required to retire by rotatior:. Accordingly ;
Regulations 73 to 76 inclusive and 78 to 80 inclusive of Table A shall not apply to the
Company, and Regulation 77 of Table A shall be modified by the omission of the
words "{other than a director retiring by rotation at the meeting)". *

16.  There shall be no retiring age for Directors, and Section 293 of the Act shall not,
it otherwise applicable, apply to the Company. Any quorum fixed by the Directors from
time to time under Regulation 89 may be fixed in such manner as the Directors :
consider appropriate and need not be fixed solely by reference to the number of 3
Directors present.

DISQUALIFICATION OF DIRECTORS
17. The office of a Director shall be vacated:

(1)  if he ceases to be a Director by virtue of any provision of the Act or of
these Articles or of any resolution duly passed pursuant to any such provision;

(2) it he becomes bankrupt or enters into any arrangement or composition :
with his creditors generaliy;

(3)  if he becomes prohibited by law from being a Director;

(4). if he becomes incapable by reason of mental disorder, iliness or injury
of managing and administering his property and affairs;

(5) if he resigns his office by notice in writing to the Company delivered to
the Company at its registered office or tendered at a meeting of the Directors; :

()  if having for more than six months been absent without permission of the
Directors from meetings of the Directors held during that period the Directors shall
resolve that he has by reason of such absence vacated office;

(7)  if he is removed from office pursuant to these Articles;

and Regulation 81 of Table A shall not apply to the Company.
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ALTERNATE DIRECTORS S )

18. (1)  Each Director shall have the power at any time to appoint any person
(including another Director) as an alternate Director and at any time to terminate such
appointment. Every such appointment and removal of an alternate Director shall be in
writing signed by the appointor and (subject to any approval required) shall (unless
the Directors agree otherwise) only take effect upon receipt of such written
appointment or removal at the registered office of the Company.

(2)  An alternate Director so appointed shall not be entitled as such to receive
any remuneration from the Company except only such part (if any) of the remuneration
otherwise payabie to his appointor as such appointor may by notice in writing to the
Company from time to time direct, and shall not be required to hold any shareholding
qualification which may otherwise apply to Directors, but shall otherwise be subject to
the provisions of these Articles with respect to Directors. An aiternate Director shall
during his appointment be deemed for all purposes to be a director of the Company
and shall alone be responsible for his own acts and defaults and shall not be deemed
to be an agent of his appointor.

(3)  An alternate Director shall (subject to his giving to the Company an
address at which notices may be served upon him) be entitled to receive notices of
all meetings of the Directors and of any committee of the Directors of which his
appointor is a member and to attend and vote as a Director at any meeting at which
his appointor is not personally present and generally in the absence of his appointor
1o exercise all functions, rights, powers and duties as a Director of his appointor and
to receive notice of all General Meetings.

(4)  The appointment of an alternate Director shall automatically determine
upon the happening of any event which if he were a Director wouid cause him to
vacate such office or upon his appointor ceasing for any reason to be a Director
otherwise than by retiring and being re-appointed at the same meeting or upon the
passing of a resolution of the Directors or an Ordinary Resolution of the Company in
General Meeting to that effect.

(5) A Director or any other person may act as alternate Director to represent
more than one Director and an alternate Director shall be entitled at meetings of the
Directors or any committee of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Director.

N

(6) A Director for the fime being out of the United Kingdom and France shall
not be entitied to notices of the meetings of the Directors but his alternate Director in
the United Kingdom or France (if any) acting in his place shall be entitled to notices
of such meetings. The third sentence in Regulation 88 of Table A shall not apply to the
Company.

T

e e e e b

(7)  Regulations 65 to 69 inclusive of Table A shall not apply to the Company.
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POWERS AND DUTIES OF DIRECTORS AND RESOLUTIONS

19. A Director may vote as a Director in regard to any contract or arrangement in |
which he is interested or upon any matter arising thereout, and if he shall so vote his
vote shall be counted and he shall be reckoned in estimating 2 quorum when any
such contract or arrangement is under consideration. Regulation 94 of Table A shall
be madified accordingly, and Regulation 95 of Table A shall not apply to the Company.

20. A resolution in wriling signed by all the Directors entitied to notice of a meeting
of the Directors or by all the members of a Committee for the time being (which
Resolution may. consist of two or more documents in the like form each signed by
one or more of the said Directors or the said members of such Committee) or a
Resolution to which every such Director or every such member of the Committee has
signified his approval in writing or by cable, telecopy, telegram or telex shall be as valid
and effectual as if it had been passed at a meeting of the Directors or of such
Committee (as the case may be) duly called and constituted. For the purposes of this
Article the signature or approval of an aiternate Director (if any) entitled to notice of a
meeting of Directors shali suffice in lieu of the signature of the Director appointing him,
Regulation 93 of Table A shall not apply to the Company.

2%. The Directors may exercise all the powers of the Company to borrow money
without fimit as to amount and upon such terms and in such manner as they think fit,
and to grant any mortgage, charge or standard security over its undertaking, property
and uncalled capital or any part thereof, and, subject to the provisions of the Act, 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.

INFORMATION

22.  The Directors may at any time require any person whose name is contained in
the Register of Members of the Company to furnish them with any information,
supported (if the Directors so require) by a statutory declaration, which they consider
necessary for the purpose of determining whether or not the Company is a close
company within the meaning of the income and Corporation Taxes Act 1970.

INDEMNITY

23. Subiject to the provisions of and so far as may be permitted by the Act, every
Director or other officer of the Company shall be entitled to be indemnified by the
Company against all costs, charges, losses, expenses and liabifities incurred by him
in the execution and discharge of his duties or in relation thereto including any liability
incurred by him in defending any proceedings, civil or criminal, which relate to anything
done or omitted or alleged to have been done or omitted by him as an officer or
employee of the Company and in which judgment is given in his favour (or the
proceedings otherwise disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in respect of any such act or
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omission in which relief is granted to him by the Court and, subject to and so far as
aforesaid, no Director or other officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the duties

of his office or in relation thereto. Regulation 118 of Table A shall not apply to the
Company.
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Sl FRNST & YOUNG

PRIVATE AND CONFIDENTIAL

The Directors

Associated Electricity Supplies Limited
8 Headfort Place

London

SW1X 7DH

Dear Sirs

In accordance with section 392 of the Companies Act 1985, we write to notify you of our
resignation as auditors of your company. This resignation takes effect from the time at

which you receive this letter.

In accordance with section 394(1) of that Act, we confirm that there are no circumstances
connected with our resignation which we consider should be brought to the attention of the

members or creditors of the company.

Yours faithfully

E G"V\-U\‘ 25 b&@uv\i

o Chariered Accountants o Phonee O71-928 2040

Rotls House Telex:  HB8H04
7 Rolls Buildings fax;  071.405 2147
Fetter Lane CF & LDE Box 241
Lonsdon EC4A TNH

13 December 1993

@ A list of pastners’ names is available for inspection ai the
ahove address.
Authorised by The Institule of Chartered Accountants in
England and Wales to carry on investment business,




