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THE_COMPANIES AGT 3585

PUBLIC_COMPANY LIMLTED BY SHARGS

RESOLUTIOCNS
or
NUGLEAR ELEGCIRIC G
(passed on [9th Harch, 1990)

At an Extracordinary General Meeting of the Company duly convened and
. held at 1, Palace Streot, london SWIE 5HE on 19th Marech, 1990 the
following special resolutions werc duly passaed: - *

SPECIAL_RESOLUTTONS

(1) 'That the objects clause of the Company’s Memorandum of
Assoclation be and is hareby amended by Lhe delotion of the
existing sub-clauses (A) to (%) of clausc & and of Lhe [inal

” paragraph of clause & and the substitul:ion therofor of the
' provisions sat out Iin the revised copy of Lhe Company's
o Memorandum of Association produced to the meoting and signed, for
' the purposces of identification, by the Chalrmon of the meeting;

(2) That the Articles of Association contained in tha decument

produced to the meeting and, for the purposes of ldentification,
. signed by the Chairman of the mecting, be and are horehy approved
P . and adopted as the Articles of Association of Lhe Company {n
substitution for and to tha cxclusion of-all exiating Avticles of
Assoclation thereofl.

Chaoirman of the meeting

COMPANIES HOUSE T
1 3 TMAR 1999
M 14
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' OHP{(RMAN ﬂéTH’E MEETING~
(qtk. Marth (G0

THE COMPARIES ACT 1965

A PURLIC COMPANY LINITED BY SHARES

MENORANDUM OF ASSOCIATION

i “'of

1. The name of the Company ia "Nutlear Electric ple-!
2, The Company is to be publie company?
3. Tha ragistered office of the Company will be situate in England.

4.A The objucts3 for which the Company is established are:-

Take over {1 To acquire or take over such part of the property, rights and
liabilities of the Central Electricity Generating Board as is
prescribed for it under a scheme made under any enactment and to
carxy on, expand and extend tha businesges and activities
preascribed for it therein or any part or parts of them

liabilities
of CEGB

lthe Company’s name was changed from Trushelfco (NO.130%5) Limited to Huclear
Electric Limited pursuant to a special résolution passed on 27th November
1989 and was further changed to Nuclear Electric plc pursuant to a special
resolution to re-register the Company ac 2a public conpany passed 10th January

1950

2rhig Clause was inserted pursusint to a spscial resclution te re-register the
Company as a public company passed on 10th January 193%0

3The objects of tha Company wels altered pursuant to a special resolution of
the shareholders paased on (‘bm March 19%¢



Acting as {2)
holding ©o.

Nuelear (3
plant

Hydro (4)
electric/

Gas Turbine

Plant

beal in {5)
Fuels

(6)

{including, without limitation, the business and activity of an
elactricity genarator).

To carry on the bualness of a holding ccmpany and to
co-ordinate, finance and manage all or any part of the
businesses and operations of any and all companies controlled
directly or indirectly by the Company or in which the Company is
interested, whether as a shareholder or otherwise and whetherx
directly or indirectly.

To ¢arry on 51l or any of the businessez in all or any of their
branches of generating and producing electricity by means of
nuclear plant or materials and of transmitting, supplying and
distributing any electricity so produced and to acquire gupplies
of electricity from, and to provide bulk and other supplies
thereof te, any person for own use, supply, tranamisaion,
distribution, or otherwise both in the United Kingdom and
elsewhere.

To carry on all or any of the businesses in all or any of their
branches of generating and producing electricity by means of
hydro-electric plants at Maentwrog Power Station _and suc

fossil fuel plants and other fuel plants uhien(are transferred to
the Company pursuant to the Scheme referred to in Clause 4A(1) ik?d
above and of transmitting, supplying and distributing any <N
electricity so produced and to acquire supplies of electricity

from, and to provide bulk and othzr suppliea thereof to, any

person for own use, supply, transmission, distributien, or

otherwise both in the United Kingdom and elsewhere.

To design, acquire, import or otherwise obtain, and to buy, sell,
lease, manufacture, supply, deal in and otherwise acquire or
dispose of any nuclear or other fuels or raw materials or sources
(whether or not radic-active) or any forme of energy whoether or
not for use in connection with the generation of electricity or
any other form of energy and to proceas and deal in and diapose
of any such raw materials or sources or forms of energy or any
by-products thereof {including processing and re-processing and
irradiating and storage and disposing of nuclear fuel) and to
process, deal in and dispose of any by-products which may be
obtained from any of the activities of the Company, including the
activities of generating, producing, transmitting, supplying or
distributing electricity or other forms of enexgy and of
manufacturing supplying or dealing in radic-active subetances and
the activities of shutting down, decommissioning and making safe
any plant or equipment or fuel used or operated by the Company in
any of its businesses. :

To carry on all or any of the businesses in all or any of their
branches of constructing, designing, engineering, manufacturing,
supplying, hiring out, installing, servicing, dealing in,
<hutting down, ducommissioning and disposing of in a safe manner
all types of buildings, plant and equipment used in connection
with the generation, production, transmission, supply or
distribution of electricity from any plants (whether using
nuclear material or otherwise) operated by the Company (including
such buildings, pfﬁnt and equipment used in connection with tha
conservation of energy) and the provision of services by the
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Company in connaction with nuclear fuel, fiagile material,
radicactive gubstances and nuclear reactors and other jrradiation
facilities.

(7)Y To carry out deslgn work, building, mining, enginearing,
exploration, reaearch work or other operxatlons or works and to
manufacture, nachine, procesas, aupply. acquire or deal in goods

or materials {including mining producta and mined substances).
where any such activity may in the opinion of the Directors be
uwacesgary or expadient in respect of, any of the activities or
busineases being carried on bY the Company, ©oF whers such
activity may involve the raesearch into and/or development,
manufacture and exploitation for general commercial purposes of
any product or process derived from activities of or developed bY
any body oT orqanisation engaged in the nuclear industry.

Research {8) To carry on bugineas A8 jnaventors, researchers and developers
and to conduct, promote and commission research of all kinds and
research and development activities of all xinds whether related

to the generation, production, transmisaion, supply or
distribution of electricity or other forms of energy ©ofF
otherwise {including such research and development activities
wnlating to the conservation of anergy) and to axploit and turn
to account the results of any auch reseanch or research and
development carried out by of for the Company ©r othervise.

(9 To do anything which the Company is or may be authorisad to do
under or pursuant to the Electricity Act 1989 and/or The Huclear
Instalation Act 1965 (or any statutory modification or xe-=

enactment thereof) or any 1icence granted to the Company
thereunder or pursuant thereto or which the Company i2 rejuired
or permitted to do under or by virtue of such Act or licence.

Training {10y To carxy on all or any of the businasses of consultants,
Personnel advisers and suppliers of management, peraonnal and training
Management pervices, whether ganerally or in respect of ona or more of the

types of business or activity which the Company has power to
carry ot and to provide training and educational courses,
instruction and materials, of every description, for employees
of the Company and for other peraouns.

Intellectual (11} To apply for, purchase or otherwise acguire. protect, maintain
Property and renew any patents, patent rights, trade marks, deaicns,
licencea and other intellectual property rights of all kinds or

any gsecret or other information as to any invention and to use,
exercise, develop or grant licances in respect of, OF otherwise
turn to account or deal in or with, the property. rights or
information 80 acquired and to experiment with any such rights
which the Company may propose to acquire.

Pensions (12y To establish and maintain or contribute to or make any
arrangements for providing pensions, muperannuation funds,
donations, allowances, share acquisition schemes, gratuities,

smoluments or other benefits to or for tha benefit of any
individuals who alg or were at any time in the employment or
garvice of the Company or of any company which is its holding
company or is a gubsidiary of the Company or any such holding
company Or otherwise is allied to or associated with the



Charitable
donations

{13)

(14}

(15)

{16}

(17

Company, or who are or were at any time directors or cfficojin nf
tite Company or of any such other company, snd the wivans, witi ¥,
families and depandants of any such individuals; te astablish ani
aubsidise or subscribe to any institutioma, eswociations, clube
or funds which may be considered likely to benefit from such
persons or to further the interests ol the Company or of any such
other company; ahd to make payments for or tovards the insurancs
of any such persons; and in particular but without prejudice to
the generality of the foregoing in connection with any
acquisition puravant to sub-clause (1)} of this Clauge to majyo
arrangements for the continuance or transfer to the Company of
any penaion arrangements of the Central Electricity Generatiny
Board.

To subscribe for, or centribute {in cash or in kind) te, and to
promote or sponsor, any natlonal, charitable, benevolent, general
or useful object of a public character or any objact which may in
the opinion of the Company be likely directly or indirectly to
further the interests of the Company, its employees or its
membears.

To pay and discharge all or any expenses, costs and
disbursements, to pay commissions and te remunerate any person
for aervicaes rendered or to be rendered in connaction with the
formation, promotion. registration and flatation of the Company
and the underwriting or placing or lssue at any time of any
gecurities of the Company or of any other person.

To gsell, lease, grant rights over or otherwise dispose by any
meana of the whole or any part of the assets of the Company or
of any interest therein for such consideration as the Company

may think fit.

To acquire (whether by purchase, lease, concessiaon, grant or
otherwise), establish, davelep, exploit, operate and maintain,
dazl in and sell land, claims, wells, mines, licences, consenta,
authorisati 'us, concossions, drilling and mining rights,
exploration and preoduction righta, and/or rights and interests of
all descriptions, in or relating to, the same, which may seem to
the Company capable either of facilitating directly or
indirectly the generation or production of electricity or of
being carried on together with any of the other businesses or
activities of the Company or of affording a supply of natural or
other gas, petroleum or other hydrocarbons, coal or other
minerals, any other sources or forma of energy, shemizals or
ravenue derived directly or indirectly from any of them for the
purposes of any business carried on by tha Company.

To construct, lay, maintain and remove and carry on works in
raspact of electric wires (including those overhaad and
underground), cables, lines, plant and equipment apd facilities
ancillary to the operation or use of a grid or distribution
networks, and to acquire, operate and maintain the consents,
authorisations, wayleaves, easements and other rights capabla of
facilitating the aforesaid in connection with the business being

carried on by the Jompany.
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To protect
the environ-
ment

Apply for
Rcts of
Parliament

Joint

Venture

{1%)

{19)

(20)

(21)

(22)

(23)

{24)

(23)

To carry on for the purpoce of any buzinesq carried an by tha
Company raeferred to abhove all or any of thy activities of, and
provide survices associatad with, ongineers (including, without
limitation, elactrical, mechanical, mining, driliing, civil,
chemical and telecommunications engircersj, conkractoru,
consultants, mochanica, technicians, geologista, dranghtamen,
designers, surveyors, architects, bzilders and decoraters of all

kinds.

To carry out such building, mining, engineering ox other
operations and works, and to manufacturs or doal in such goods
and to acquire, hold or deal with such property, as may sgem
directly or indirectly to advance the interests +f the Cempan¥.

To carry on all or any of the businesces of running, operating,
managing, or co~wperating in projects or works designed to
restore, presarve, improve or protect the environment in any
manner whatscaver or to carry on any business of any kind
concerned, directly or indirectly and whether oY not connected
with any other activity or ocbject of the Company, With the
conservation of energy.

To apply for, promote and cbtain any Act of Parliament,
privilege, concession, licence or authorisation of any
government, state or municipality, or any ather department or
authority, or enter into arrangementa with any anch bedy, for
enabling the Company to carry any of its objects into affect or
for extending any of the powers of the Company or tor effacting
any modification of the constitution of the Company or for any
other purpose which may seem to the Company to be axpedient, and
to opposa any proceedings or applications which may seem
calculated directly or indirectly to prejudice the interests of
the Company.

To enter into such financial, commercial or other transacticns
as may seem desirable for the purposes of the Company's affairs.

To lend money or give credit with ox without security, but not to
carry on the busineas of a registered money lender.

To borrow or raise or secure the payment of money in such mannar
as the Directors shall approve and in particular but without
prejudice to the generality of the foregoing by the issue of
dabentures or debanture stozk, parpetual or otharwise charged
upon all or any of the Company ‘s property (both prosent and
future), and tc purchase, redeem or pay of any such securities.

To enter into consortia or other collaborative joint venture
arrangements which may seem to advance the interept of the
Cempany in pursuance of international, domestic or other

projects.

To acquire and hold intereste of any kind whatsoever in othar
companies which carry on any business which is aimilar to that
shich is or may be carried on by the Company and to enter into
any arrangements with other companiea which carry on any business
which in similar € that which ia oxr may be carried on by thae
Company which may seem to advance the interests of the Company.




Protect

the

Environmaat

pistoibute
in Specie

{28)

(29)

{340)

(31)

(32)

(33)

To have ragard to the provection of the natural snvironment and
of buildings or ¢thexr objects of bistoric, architectural
religious or other significance, when formulating and
implemanting proposals and to advise, inforr and educate any
persons sbout nuclear operations and nuclear nels,

To act ap agents, brokers or trusteas and to enter into any
arrangament for partnership, joint working, joint venturas in
business or for the sharing of profits or for ) qamaticn with
any other person who curries an objecte similar to tir-¢ set out
above and which may seem to advance the interests { the Company.

To purchase or otherwise acquire and undertake ali or any part
of the businesy:, property and 1iibilities of any person carrying
on any business which the Company is authoriszed or empoweraed to
carry on or posaassed of any property suitable for the purposes
ef the Company.

To do all or any of the above things in any part of the world,
and either as principal, agents, trustee, contractor or
otherwise, and either alone or in conjunction with others, and
either by or through zgents, trustess, stbaidiary companies,
sub-contractors ox otharwise.

To distribute among members of the Company in specie or
otherwisa, by way of dividend or bonus or by way of reduction of
capital, zll or any of the properiy or aspets of thae Company, oOr
any proceeds of sale or other 4’ sposal of any property or agsets
of the Company, with and subject to any incident authorised and
consent required by law.

To carry on any other business or activity of any nature
whatsoever which may seem to the Directors to be capable of

being conveniently o advantageously carried on in connectien or
in conjunction with any business of the Cempany hereinbefore
avthorised with & view directly or indirectly to enhancing the
value of or to rendering profitable or more profitable any of the
Company‘s assets or utilising its gkills, know-how or expestise.

To do all such other things as may be deemed, or as the Conpany
considers, be incidental or conducive to the attainment of the

above objects or any of them.

Provided that the Comiany:

tiy shall only generate and produce alectricity; and

iy shall only be directly or indirectly interested in
a subsicdiary undertaking which generatss or
produces electricity;

if such electricity is gonerated or produced either:-

{a} by means of nuclear plant or materials; or

P
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{b) by means of back-up plant or matsrials (whether or hot
using nuclear fuels) related to such nuclear plant or .
materials; or

R ' . (c) by means of hydro-electric plant or materials, pursuant to
o the hydro-electric businens and activities praeseribed for

the Company undar the scheme referxred to in Clause (A (1)

above; or |

Ny {dy upon the re-powering of plant on any gite following thea

shut-down or decommissioning of nuclear plant on auch site,

by any waans, whether or not involving nuclear plant and

mnterials,-pnov&ded—%ha%—én—eaoaa—uhiehwdonnab-invo&ve~ R

‘ : nucloas—planc—and_matesials—guakwfe—powefing~aha&l*on%y

o SOoUI—ag—paEt-oi-greondortium-or-other—collaborative—joint
venture—arrangementy-between—the-Coinpany—and—-one-or—more

cielrer-parties— .

“ x f

I and nothing in this Clause 4(A) shall be construed as permitting the
SET generation and production of electricity by the Company (or the holding
i ¢ directly or indirectly of interests in subsidiary undertakings which
generate ox produce electricity) in any other circumstances.

AND IT IS HEREBY DECLARED that in this clause:-

- . : {a) unless the context othexwiss reguires, words in the singular
include the plural and vice versa;

(b} utilass the context ctherwise requires, a reference to a person
includes & referencs to a company, and a reference to a person
- or company (other than references to the Company) includea a
reference to a firm, partnership, corporation, government or
other authority {(municipal, local or othaerwise), undertaking,
organisation, asaocliation, statutory, public or other bedy and
any other legal entity, whether resident, domiciled or situater
{in any such case) in the United Kingdom or elsevhere;

(e¢) the words "subsidiary" (except in parxagraph (@) below} and
“holding company" have the sane meaning as in section 736 of tha

: Companies Act 1985 and the phrase v“subsidiary undertakings”

' . shall have the same meaning as in tha Companies Act 1989; and

{d} the objects specified in each of the foregoing paragraphas of
this clause shall he separate and distinct objects of the
Company and accoraingly shall not be in any way limited or

i reatricted (except so far as .otherwise expressl, stated in any ‘

P . paragraph) by referente to or infexence from the terms of any

' other paragraph or the order in which the paragraphs occur or

the name of the Company, and none of the paragraphs shall be

deemed merely subsidiary or incidental to any ather paragraph. s

5. The lingility of the members is Limited.

6. ~ The shate wapital of the? Company is £50,000 divided into 50,000 Shares
- of £l each, and the Company shall have the power to divide the original

-
Noar . ,
- wteroe

T
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or any increased capital into several clsases, and to attach thereto

any prefersntial, deferred, qualified or other apecial righta,
privileges, restrictliens or conditioned,

%,

s ‘ &
- Aphe shars capital was changed from £100 divided iato 100 Shares of £l each
,iA,byfresolution paased on 20th December 1389

\
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WE, the seversl personu whose names and addresgea are subscribed, are
desirous of baing formed into a company, in pursuance of the Hemorandum of
Asaociation, and wo respectively agree to take the nunber of shares in the
capital of Company set opponits our respective namea.

Humber of Shares

Names and Addresses of Subscribers taken by each
subscriber

For an on behalf of
TRUCIDATOR NOMINEES LIMITED
3%, Basinghall Street
London EC2V 5DB

T.G.M. BUCKLEY One

Director

For and on behalf of
TREXCO LIMITED
35 Basinghall Street
London EC2V 5DB

G.W. JAMES One

Director

DATED the 1Bth #3% <& Hay 1588

Witness to the above signatures:-

E. Gantil
A5 Basinghall Street
Lcndon\ECZV 508

Sol;MLﬁor's articlad clerk

i"

NUCLMEMA. 01

-
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A PUBLIC COMPANY LIMITED BY SHARES N . PASCHO
. e e A s CHAIRMAN OF THE MEETIVG
HEW ARTICLES OF ASSOGTATION i
(Gth Mawch (990

of
NUGLEAR ELEGTRIC_PLC

(Adopted pursuant to g specilal resolution
passed on 19th March 1990)

INTERPRETATION

In thase articles -

"the Ast" means the Companies Act 1985 Including any statutory
modification or re-enactment therecf for the time being in frrea

"the articles" means the articles of the company.

"c¢lear days" in relation to the period of a notice means that
period excluding the day when the notice is given or deemed to be
given and the day for which it is given or on which it is to take
effect,

"office" means the registered office of the company.

"the holdor" in relation to shares means ihe member whose name is
entercd in the register of members as Lhe holder of the shares,

"the seal' means the common seal of the corpany.,

"secretary” means ‘he sccretary of Lhe company or any ¢ ther
person appointed to perform the duties of the secretary eof the
company, including a joint, assistant or deputy secretary.

"Shareholders' Decision" means a decision of the members of the
company given either by way of ordinary resolution (which may be
given either at 2 general weeting or by written resolution in
accordance with the articles) or by written notice from the
holder or holders of a majority of the voting rights exercisable
at general meelings of the company {or the lime being, and a
daecision in any such form shall be as effectual as if it had baen
passed at a general meeting duly couvened and held.

"the United Kingdom" means Great Britain and Northern Ireland.

1 ;. .’N‘:.‘J“-\;} "?‘ )'\ntyrj": |
[ J.xl II\ .I(‘\' , |
S . o
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roferences Lo a doowment being "exernted" shall inelude
refeences to it being execnted under hand o andev seal or ky
any other met hod

references to "writing” include reforences to any mothod of
roprosenting or reproducing words in a Yegible and non-transitory
form,

Unless the context otherwise requires, words or expressions contained
fa these articles hear the same meaning as in the Act but excluding
any statutory modification thereof not in force when these articles
become binding on the company.

2. No regulation set out {n any statute, or in any statutory
instrument or other subordinate legislation made under any statute,
concerning companies shall apply as the regulations or articles of the
comLany .

SHARE CAPITAL

3. Subject to the provisions of the Act and to ary rights conferred
on the holaers of any other shares, any share may br issued with or
iave attached to it such ri,ats and restrictions as specified by
Shareholders’ Decision or, if no such Shareholders' Decision has been
made, or so far as the Sharcholders' Decision doos not make specific
provision, as the directors may decide,

4, Subject to the provisions of the Act, sharcs may be issued which
are to be redecmed or are to be liable to be redeemed at the option cf
the company or the holder on such terms and in such manner as may be
provided by the articles.

5. The company may exercise the powers of paving commissions
conferred by the Act. Subject to the provisions of the Aet, any such
commission may be satisfied by the yayment of eash or by the allotment
of fully or partly pald shares or partly in one wav and partly in the
other.

6. Except as requived by law, no person shall be 1ecognised by the
company 4§ holding any share wpon ary Ltrust and (rweept as otherwise
provided by the articles or by law) the company shall not be bound by
or racognise any interest in any share excepl an absolute right Lo the
entirety thercof in the holder.

7. Subject Lo the provisions of the Act and te these articles, any
unissued shares of the company (whether forming part of the original
or any increased capital) shall be at the disposal of the directors
who may offer, allot, grant options over or olhmuwise dispose of them
to such persons at such times and for such caasidrrat lon and uponr <uch
terms and coniditions as they may determine.

8. Subject to any Sharcholders' Decision to the contrary, the
directors are unconditionally authorised to exercise all powers of the
company to atlot relevant securities., The maximum nominal amount of
roievant seenrities that may be allotted nnder this authority shall be

204341710042 SRTO0D1.90D 160390; 1144




the nominal ameunt nf the unissusd share rapital at the date of
adoption of this article, The authority conferred on the directors by
this article shall rvemain in foree for a peried of five years frem the
date of adoption of this article but may be revoked varied or renewed
from time to time by Shareholdears' Decision in acrordance with the

Act.
SHARE CERTIFICATES

9. Every member, upon becoming the holder of any shares, shall be
entitled without payment to one certificate for all the shares of each
class held by him (and, upon transferring a part of his holding of
shares of any class, to a certificate (or the balance of such helding)
ot sevetal cartificates each for one or more of his shares upon
payment for every certificate after the first of such reaasonable sum
a3 the directors may determine. Every certificate shall be sealed
with the seal and shall specify the number, class and distinguishing
numbers (1f any) of the sharas to which It relates and the amount or
respective amounts paid up thereo:. The company shall not be bound to
issue more than one certificate for shares held jointly by several
persons and delivery of a certificate to one joint holder shall be a

sufficient delivery to all of them.

10, IF a share certificate is defaced, worn-out, lost or destroyed,
it may be renewed on such terms (if any) as to evidence and indemnity
and payment of the expenses reascnably incurred by the company in
investigating evidence and preparing svch indemmity as the directors
mas 'stermine but otherwise free of charge, and (in the case of
dei .  pnent or wearing-out) on delivery up of the old certificate,

LIEN

11, The company shall have a first and paramount lien on every share
(not being a 1 11y paid share) for all monays (whether presently
payable or not) payable at a fixed time or called in respect of that
share. The directors may at any time declare any share Lo be wholly
or in part exempt from the provisions of Lhis arti~le. The company’s
lien on a share shall extend to any amount payable in respect of it.

12, The company may sell in such manner as the directors determine
any shares on which the company has a lien if a zum in respect of
which the lien exists is presently payable and i« not paid within
fourteen clear days after notice has been given to the holder of the
share or to the person entitled to it in consequence of the death ox
bankruptcy of the holder, demanding payment awl <tating that if the
notice is not complied with the shares may be zold,

13. To give effect Lo a sale the directors may amthorise some person
to execute an instrument of transfer of the shares sold to, or in
accordance with the directions of, the purchaser. The title of the
transferee to the shares shsll not he affected by any irregularity in
or invalidity of the proceedings in reference to the sale.

204341710042 SRT0001.90D 160390: 1144
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. The not proceeds af the sale, after paymend of the <osts, shail
be applied in payment of so much of the sum for whicl the {ien exists
et is prosently payable, and any residue shall (npon surrender to the
company for cajcellation of the .ertiffcate (or the sha,es sald and
subject #0o a like lien for any nmoneys not presently peyabine ga existeq
upon the shares bofore the sale) be paid to the por<on entitled te the
shares at tue date of the sale,

CALLS ON SHARES AND FORFEITURE

15. The directors may, if they think fit, reccive from any member
willing ¢o sdvance the same all or any part of the moneys uncalled and
temaining unpaid on any shares held by him,

16. Subject to the terms of allotment, the directors may make calls
upon thi: members in respect of any moneys unpaid on their shares

(wh. ther in respect of nominal value or premium) and ecach member shall
(subjec. to .eceiving at least fourteen clear days' notice specifying
when and wherc payment is to be made, which, in the sass of notice to
one of Her Majesty's Sccretacries of State, another Minister of the
Crown or the Solicl*sr for the affairs of Her Majrsty's Treasury,
shall be deemed to have been given on the day iL is recefved at that
member's registersd address) pay to the company as required by the
notice the amount called on his shares. A call may be required to be
paid by instalments. A call may, before receipt by the company of any
sum due thereunder, be revoked in whole or part and payment of a call
may be postponed in whole or part. A person upon whom a call is made
shall remain liable for calls made upon him notwithstanding the
subsequent transfer of the shares in respect wherecof the call was
made.

17. A czll shall be deemed to have bheer made al the time when the
resolution of the directors autherising che enll waz passed.

18. The joint holders of a share shall be jointIv and severatlly
liable to pay all calls in respect theveof.

19. If a call remains unpa’d after 1t has become due and payable the
person from whem it is due and payable shall pay interest on the
amount unpaid from the day it became due and payable until it is paid
at the rate fixed by the terms of allotment of the share or in the
notice of the call or, if no rate is fixed, aL the appropriate rate
{as defined by the Act) but the directors may wnive payment of the
interest wholly or in part.

20. An amount payable in respect of & share su allotment or at any
fixed date, whether in respect of nominal valune »ar premlum or as an
instalment of & call, shall be deemed to he a call and 1f it is not
waid the provisions of the articles shall apply as {f that amourt had
become due and payable by virtue of a «all.

21, Subjuct to the terms of allotment, the directors may make

arrangements on the issue of shares for a difference between the
holders in the amounts and times of pavment of calls on their shares,.
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22, It a rall remaing unpald aftor it has beceme dno and pavable the
directors may give to the person from whom it is sae net less than
fourteen cloar daye' noti<e, which, {n the case of notice th enn of
Her lHajesty's Secrataries of State, anether Minister of the Crown oo
the Solicitor for the affairs of Her Majesty's Treasury shall be
doemed to have been given on the day it is received at the member's
registered address, requirlng payment of the amount unpaid together
with any interest which may have accrued and ali expenses reasonably
incurred by the company by reason of non-payment  The notice shall
name the place where payment is to be made and shall state that {f the
notice i# not complied with the shares in respect of which the call
was made will be liable to be forfelited.

23. If tha notice is not complied with any <hare in respect of which
it was given may at any time thereafter, hefore the payment required
by the notice has bsen made, be forfeited by a resolution of the
direrctors and the forfeiture shall include all dividends or other
moneys payable in respect of the forfeited shares and not paid before
the forfeiture.

24, BSubject teo the provisions of the Act, a2 forfeited share shall be
deemed to be the property of the company and any surh share may be
s0ld, re-allotted or otherwise disposed of on such terms and in such
mannexr as the directors determine either tc the person who was before
tiia forfeiture the holder or to any othier person and at any time
bafore sale, re-allotment or other cisposition, Lhe forfeiture may he
cancelled on such terms as the divectors think fit. Any share not
disposed of in accordance with the foregoing within three years from
the date of its forfeiture shall thereupon be cancelled in accordance
wlth the provisions of the Act. VWhere for the purposes of its
dispo=al a forfeited share is to be tvansferred Lo any person the
directo. may authorise some person to execute an instrument of
tyviosfer of the share to that person.

25. A persen any of whnse shares have been forioited shall cease to
be a member in - ipect of them anu shall survendsr to Lhe company for
cancellatica the ~o7i’" ¢ ute for the shares forifsited but shall remain

liable for anc /eir. %' ¢~y to Lhe company nll moneys which at Lhe
date of forfe,r» & _v » “esontly payable by him tes the company in

respect of thuw» st~ ith interest at the ratn at which interest
was paychle on those vs before the forfeitwie or, if no interest

was so payable, at the apprcpriate rate (as defined in the Act) from
the date of forfeiture until payment but the directors may waive
payment wholly or in part or enforee payment wither any allowance for
the value of the shares at the time of forfeitimn or for any
consideration received on their disposal.

26. A statutory declaration by a director or Lhe segretary that a
share lhas beon forfeited on 4 specified date shall he conclusive
avidence of the l'acts stated in it as against all persons claiming to
be entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer 1f necessary) constitute a good
title to the share and the person to whom the share is disposed of
aliall not be bound to see to the application of the consideration, if
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ary, nor sbail his title to the share ba affected by any i{rregnlarity
in or Invilldlty of the procaedings in refarence to rhe forfeiture or
dispnsal of the share,

TRANSFER OF SJaftEs

27. The instrumen. »f transtCri ol a share way be {1 ap usual form or
in any other form wiiic. ths directors may approve ard shall be
executad by or on behalf ot the transferor.

28. Thae directors may, in thelr absolute discration =rd withceue
glving any reason therefor, refuse to register Lhe fransi~r of & abfoize
anless -

(1) it is a fully paid sharc on which the company deas nnt have
a lien;

(2) it is lodged at the office or at sach uther plece as the
directors may appoint and is accompauiw! by the caitificate
foxr the shares to which it relates and sueh other evidence
65 the directors mny reasonably require to show the right of
the transferor to make the transfer;

(3) it is in respect of only one class of shares; dand
(4) it is in favour of not more than four transferees;

providnd that the directors shall not be entitled to refuse to
register any transfer of shares to one of ller Majesty's Secretaries of
State, another Minister of the Crown, the Solicilor for the affairs of
Her Majesty's Treasury,

29, If the directors rafuse to register a tran«afer of a shace, they
shall within two months after the date on which the transfer was
lodged with the company send te the Lransferee nntice of tha refusal.

30. lhe registration of transfers of shares or of Lransfers of any
class of shares may be suspended at such times and for sach periods
(not exceeding thirty days in any year) as the direcltors may
determine.

31. No fee shall be charged for the regiztration of any instrumenc of
transfer or other documnnt relating to or affecling the title to any
share,

32. The company shall be eniziled to retain any instrument of
transfer which is veplstered, buc any instramenl of Lransfer which the
directors refuse to register shall be returned Lo the person lodging
it when notice of the refusal is given and if the instrument is
returrned by post it shall be at the sole risk of such person and
withoat any liability on behalf of the company.
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TRANSHISSION OF SHARES

33, 1f a memboar dies the survivor or survivors where he was 3 joint
halder, and his persenal representatives where he was 2 sole holder ar
the only survivor of joint holdess, shall be the only persons
renvgnised by the company as having any title te his interast: but

‘nothing herein contained shall release the estate of a deceased mombor

from any liability in respaect of any share which had been jeointlw he'd
by him,

34, A person becoming entitled to a share in consaquence of the death
or bankruptcy of o member may, upon such evidence being produced as
the dircctors may properly raquire, elect either to become the holder
of the share or to have some person nominated by liim registared as the
transferee. If he elects to become the holder he shall give notica te
the company to that effect. If he elects to have another person
rogistered he shall execute an instrument of transfer of ihe share to
that person. All the articles relating to the transfer of shares
shall apply to the notice or ingstrument of transfer as if it were an
instrument of transfer exccuted by the member and the death or
bankruptey of the membor had not occurred,

35. A person becoming enlitled to a share in consequence of the degth
or bankrupucy of a member shall have the rights to which he would be
entitled if he were the holder of the share, except that he shall not,
before being registered as the hnlder of the share, he entitled in
respect of it to attend or vote at any meeting of the company or at
any sepirate meeting of the holders of any class of shares in the
company .

ALTERATION OF SHARE CAPITAT,
36. The company may by Sharcholders' Decision -

(1) increase its share capital by new shaies af such amount as
the resolution prescribes;

(2) consolidate and divide all or any of its share capital into
shares of larger amount Lhan jis oxix’ ing shores;

(3) subject to the provisions of the Act, «nb-divide its shares,
or any of Lhem, into shaves of smaller amennt and the
resolution may determine that, as botwesn the shares
resulting Yrom the sub-division, any of them may have any
preference or advantage as compared with the others; and

(4) cancel shares which, at the date of the passing of the
resolution, have «ot been taken er agreed "o be taken by any
person and diminish the amount of its shara capital by the
amount of the shares so cancelled.

37. Whenever as a result of a consolidation of shares eny members
would become entitlied to Ffractions of a share, the directors may, on
behal £ of those members, sell the shares representing the fractions
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for the best price reasorably chtainahle to any person (ineluding,
subjoct to the provisions of the Act, thie compoany} and distiibute the
net procceds of sale in due proportion amung those members, and the
directors may authorise some persen tn execcute an instryment of
transfor of the shares to, or in accordance with the direstions of,
the purchaser. The transferes shall not ba 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 proceocdings in
reference to the sale.

38. Subject to the provision» of the Act, the company may by special
resolution reduce its share capltal, any cuplital redemption resaerve
and any share preminm account in any way.

PURCHASE OF OWN SHARES

39. Subject to the preovisions of the Act, the company may purchase
its own shares (including any redeemable shares) and, if it is a
private company, make a payment in respect of thr redemption or
purchase of its own shares otherwise than out of distributable profits
of the company or the proceeds of a fresh fssue of shares.

GENERAT, MEETINGS

40. All general meetings othexr than annual generral meetings shall be
called extraordinary general meetings.

4]1. The directors may call gencral mentings and, on the requisition
of members pursuant to the provisions of the Aey, shall convene an
extraordinary general meeting in accordance with the provisions of the
Act. If there are not within the United Kingdom sufficient directors
to call a genaral mceting, any direclor or any memher of the company
may call a general meeting.

NOTICE OF GENERAT, MRERTTNGS

42. An annual general meeting and an exeraordinary general meeting
celled for the passing of a special resolution or a resolution
appointing a person as a director shall be called by at least
twenty-one clear days' notice. ALl other extraordinary general
meetings shall be calied by at least fourteen clear days' notice but a
general meoting may be called by shorter noticr if it is so agreed -

(1) in the case of an annual gencral meeting, by all the members

P e,

1,

PR

entitled to attend and vote thereat; and L7

(2) in the cese of eny other meeting by n majority in number of
the members having a right to attend and vote bheing a
majority together holding not less than ninety-five per
cent. in nominal value of the shares piving that right.

The notice shall specify the Lime and plnce of the meeting and

che general nature of the business to be transacted and, in the case
of an annual general meeting, shall specify the meeting as such.
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Notice of every genoaral meeting shall be glven to all members
nther than any who, under the provisions of these articles or the
tarms of issue of the shares they hold, are not entitled to receive
such notices from the company, and also to the auditors or, if more
than one, each of them.

43, The accldental omission to give notice ~f A meeting to, or the
non-recelpt of notice of a meoting by, any person entitled to receive
notice shall not invalidate the proceedings at Lhat meeting.

PROCEEDINGS AT GENERAL MEETINGS

44, No business shall be transected at any meeting unless 8 quorum is
present. Two persons entitled to vote upon the business to be
transacted, each being a member or a proxy for a member or a duly
authorised representative of a corporation or a corporation sole,

11 be a quorum.

%', If such a quorum is not present within half an hour from the time
ppolnted for the meeting, or if during a mesting such a quorum cesses
to ba present, the meeting shall stand adjourned to the same day in
the next week at the same time and place or o such time and place as
the directors may determina but this shall not affect any busincss
transactad at such meeting at a time when such quorum was pr-sent.

46. 'The chairman, If any, of the board of direclors or in his absence
some other director nominated by the directors shall preside as
chairmun of the meeting, but if neither the chairman nor such other
diraector (if any) be present within fifteen minules after the time
appointed for holding the moeting and willing to act, the directors
present shall elect one of their number to be chairman and, if there
is only one director present and willing to act. he shall be chairman,

41. 1If no director is willing to act as chairman, or if no director
is present within fifteen minutes after the time appointed for holding
the meeting, the members present and entftled tn vnte shall choose one
of their number to be chairman.

48. A director shall, notwithstanding that he is not a member, be
entitled to attend and speak at any peneral mecling and at any
separate moeting of the holders of any class of shares in the company.

49. The chairman may, with the consent of a meeting at which a quornm
is present (and shall if so directed by the meeting), adjourn the
maeting from time to time and from place to place, but no business
shall be transacted at an adjourned meeting othev than business which
might properly have been transacted at the meeling had the adjournment
not taken place. When a meeting is adjourned (or twenty eight days or
more, at least seven clear days' notice shall be given specifying the
time and place of the adjourned meecting and the general nature of the
business to be transacted. Otherwise it shall not be necessary to

give any such notice,
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50. A resolution put to the vote of a meeting shall be decided en a

show of hunds ualess before, or on the declaration of the result of,

the show of hands a poll is duly demanded. Subject to the provisiens
of the Act, a poll may be demanded -

(1) by the chajrman: or

(2) by at least two members having the right to wote at the
meating; or

(3) by a member or members representing not inss than one-tenth
of the total voting rights of all the members having the
right to vote at the meeting; or

(4) by a member or members holding shares ronferring a right to
vote at the moaeting being sharrs on which an sggregate sum
has been paid up equal to not less than one-tenth of the
total sum paid up on all the shares conferring that right;

and a demand by a person as proxy for a member shall be the same a3 a
demand by the member.

51. Unless a poll is duly demanded a declaration by the chairman that
a resolution has been carried or carried unanimously, or by a
particular majority, or lost, or not carried by a particular majority
and an entry to that effect in the minutes of thn meeting shall be
conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against the
resolution.

52, The demand for a poll may, before the poll is taken, be withdrawn
but only with the consent of the chairman and a demand so witlidrawn
shall not be taken to have invaiidated the result of g show of hands
declared before the demand was made.

53. A poll shall be taken as the chairman direci< and he may appoint
scrutineers (who need not be members) and fix a time and place for
declaring the result of the poll. The result of the poll shall be
deemed to be the resolution of the meeting at whiell the poll was
demanded.

54, In the case of an equality of votes, whether on a show of hands
or on a poll, the chairman shall be entitled to 1 casting vote in
addition to any other vete he may have.

55. A poll demanded on the election of a chairmin or on a question of
adjournment shall be taken ferthwith. A4 poll demanded on any other
question shall be taken wither forthwith or at such time and place as
the chairman directs not being more thaw LLirtv cdays after the poll is
demanded. The deménd for a poll shall not prevent tl rontinuance of
a meeting [or the transaction of any business other zaun Lhe question
on which the poll was demanded. If a polt is demanded before the
declaration of the result of a show of hands and the demand is duly
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withdrawn, the meoting shall continue as 1f the demand had not been
made.

56. HNo notice need be given of a poll not taken forthwith if the time
and place at which Lt is to be taken are announced at the mesting at
which it is demanded. In any other case at least gnven clear days’
notice shall be given specifying the time and plince at which the poil
1s to be taken.

57. A resolution in writing executed by or oa behalf of ecach member
who would have been eontitled Lo vold wpon it 1f {t had been proposed
at a general meeting at which he was preseat shall be as effectual as
1f it had been passed at a general meetirg duly convensd and held and
such resolution may conslst of ssveral finstruments In the like form
ecach executed by or on hehalf of one or more members,

VOTES OF MEMBERS

58, At a general meeting, but subject to any rights or restrictions
attached to any shares, on a show of hands every member who (being an
individual) 1s present in person or (being a corporation or a
corporation sole) Is present by a duly authorised representative and
every proxy for any member (regardless of Lhe number of holdings of
thoe wmembers for whom he is a proxy) shall have one vote and on a poll
every nember who is present ia person or by duly authorised
reprosentative or by proxy shall have one vote for every share of
which he is the holder.

59. Any corporation or corporation sole whizh is a member of the
company may {in the case of a cerporation, by re<olution of its
directors or other goterning body) autltarise such person or persons as
it thinks fit to act as its representative or reopresentatives at any
meeting of the compary, or at any separate meoting of the holders of
any class of shares and may divide its rights helwesn such persors in
such manner as it thinks tit. A person so mitho ised shall be
entitled to exercise the same powar on behalf of the grantor of the
authority as the grantor could exercise if it were an individual
member of the company, and the grantor shall fur the purposes of these
articles be deemed to be present in person at anv such meeting if a
person so authorised Is present at it. [In relation to any such
meeting, a person authorised under sectinn 3 of lhe Treasury Solicitor
Act 1876 shall be treated for the purposes of this article as if his
authority had been granted by the Solicitor for the affairs of Her
Majesty's Treastry; and in these articles refeiences to a duly
authorised .eprrsentative of a corporation sole include, in relation
to the Solicitor for the affajirs of Her Majesty's Treasury, references
to a person authorised under that sectionm.

60. 1In the case of joint holders the vote of the senior who tenders a
vote, whether in person or by proxy, shall be aceepted to the
exclusion of the votes of the other joint hoelders; and seniority shall
be determined by the order In which the names of the holders stand in
the registar of members.
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61. A member in respect of whom an order has been wade by any court
having jurisdiction (whether in the United Kingdom or elsewhere) in
matters concortning mental disorder may vote, whether on a show of
hands or on a poll, by his recelver, curator bonis or other person
authorised in that behalf appointed by that court, and any such
racelver, curator bonis or other person may, on a poll, vote by proxy.
Evidence to the satisfaction of the directors of the authority of the
person claiming to exercise the right to vote shall be deposited at
the offlce, or at such other place as is specified in accordance with
the articles for tha deposit of Instruments of proxy, not less than 48
hours before the time appointed for holding the meeting or adjourned
meeating at which the right to vote is to be exercised and in default
the right to vote shall not be exercisable.

62, No objection shall be raiscd to the qualification of any voter
except at the meeting or adjourned meeting at which the vote objected
to 1s tendered, and every vote not disallowed at the meeting shall be
valid. Any objection made in due time ghall be referred to the
rhairman whose decision shall be final and conclusive.

63. 0On a poll votes may be given sither personally or by proxy. A
member may appoint more than one proxy to attend on the same occasion.

64. An instrument appointing a proxy shall be in writing, executed by
or on behalf of the appointor and in any commen form or in such other
form as the directors may approve and shall be deemed to confer
authority to vote on any amendment of a resolution put to the meeting
for which it is given as the proxy thinks fit. The instrument of
proxy shall, unless the contrary is stated thercin, be valid as well
for aay adjournment ¢f the meeting as for the meoting to which it
Telates.

65. The instrument appointing a proxy and any authority under which
it is executad or a copy of the autharity, eecrtifiad notarially or in
some other manper approved by the directors, may bs delivered to the
offire (or Lo such othar place or te such per=on as may be specified
or agreed by the directors) before the time for holding the meeting or
adjourned meeting at which the person named in the iustrument proposes
to act or, in case of a poll taken subsequenily !o the date of the
maeting or adjourned meeting, before the time appointed for the taking
of the poll!, and an instrument of proxy which is not so delivered
shall be jnvalid. The directors may at their dizecretion treat a faxed
or other machine made copy of any instrument appninting & proxy 85
such an instrument for the purpose of this artirle. An instrument
appointing a proxy shell, unless the contrary i< stated therein, be
valid as well for any adjournment of the meeting to which it relates.

66. No member shall, unless the directors otherwize determine, be
entitled to be present or to vote, either in person or by proxy, at
any general meeting or upon any poll, or to exereise any privilege as
a member in relation to meetings of the company in respect of any
shares held by him if eithex -

204341710042 SRT000L,90D 160390: 1144



(1) any calls or other moneys due and payable in respect of
those shares remain unpald after the expiry of the notice
period under artiecle 22; ar

(2) he or any person appearing to be intercsted in those shares
has been duly servad with a notice under soction 212 of the
Act and he or any such person (a) is in default in supplying
to the cempany the information thoreby requested within
twenty-eight clear days after service of such notice or such
longer period as may be specified in such notice for
compliance therewith or in purported compliance with a
statutory notice has made a statement which is false or
misleading in any material particular and (b) has not
remedied such default or corrected such statement within a
further period of fourteen clear days after service or a
further notice ("the disenfranchisement notice") requiring
him so to do and stating that in the cvent of non-compliance
with the disenfranchisement notice with effect from expiry
such shares shall no longer confer on him the right to vote
at any general meeting of the company.

For the purposs of this article a person shall be treated as appearing
to be interested in any shares if the member holding such shares has
given to the company a notification under the said section 212 which
fails to establish the identitlies of those interested in the shares
and L{f (after taking inte account the said notification and any other
relevant section 212 notification) the company knows or has reasenable
cause to believe that the person in question i{s or may be interested
in the sharec.

The company may at any time withdraw a disenfranchisement notice by
sarving on the holder of the shares te which the disenfranchisement
notice relates a notice In writing to that offec! and a
disenfranchisement notice shall be deemed to have bren withdrawn when
the statutory notice has been complied with in veszpect of all the
shares to which the disenfranchisement notice reliles.

67. A vote given or poll demanded by proxy or by the duly authorised
reprasentative of @ corporation or a corporation sale shall be valid
notwithstanding the previous determination of the authority of the
person voting or demanding a poll unless notice of Lhe dotermination
was received by the company at the office or at such olher place at
which the instrument of proxy was duly deposited before the
commencement. of the meeting or adjonrned meeting at which the vote is
given or the poll demanded or (in the case of a pnll taken otherwise
than on the same day as the meeting or adjourned merting) the time
appointed for taking the poll.

NUMBER QF DIRECTORS
68. Unless otherwise specified by Shareholders' Decision, the number

of directors (other than alternate directors) shall not be subject to
any maximum but shkall be not less than four.
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ALTERNATE DIRECTORS

69. Any director (other than an alternate director) may appoint any
other dlrecter, or any other person approved by resolution of the
dirvectors and willing to act, to ba an alternate director and remove
from office an alternate director so appointed by him.

70. An alternate director shall be entitled to roceive notice of all
meetings of directors and of all meetings of committees of directors
of which his appointor is a member, to attend and vote at any such
meating at which the director appointing him is not personally
present, and generally to pecform all the functions of his appointor
8s a director in his absence but shall not be entitled to receive any
remuneration from the company for his services as an alternate
director. But it shall not be necessary to give notice of such a
moeting to an alternate director who 1s absent from the United
Kingdom

71. An alternate director shall cease to be an alternate director if
his appointor ceases for any reason to be a director.

72, Any appointment or removal of an alternate d{rector shall be by
notice to the company signed by the director making or revoking the
appointment ox in any other manner approved by the directors,

73. Save as otherwise provided in the articles, an alternate director
shall be deemed for all purposes to be a director and shall alone be
responsible for his own acts and defaults and he shall not be deemed
to be the agent of the director appointing him.

POWERS OF DIRECTORS

74, Subject to the provisions of the Act, the memovandum and the
articles and to any directions given from time 1o 1 ime by special
resolution, the business of the company shall be managed by the
directors who may exercise all the powers of the rompany. No
alteration of the memorandum or articles and no sneh direction shall
invalidate any prior act of the directors which wonld have been valid
1f that alteration had not been made or that direction had not been
given. The powers given by this article shall not he limited by any
special power given to the directors by the aiticles and a meeting of
directors at which a quorum Is present may exercise all powers
exexcisable by the directors.

75. The board may exercise all the povers of the company to borrow
money and to mortgage or charge all or any part of the undertaking,
property and assets (present and future) and uncalled capital of the
company and, subject to the Companies Acts, to issue debentures and
other securities, whether outright or as collateral security for any
debt, liability or obligation of the company or of any third party.

76. (1) Unless a Sharcholders' Decision permits in relation to a

particular case or a particular class of case, the directors
shall exercise all powers of the company and exercise all
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powors of control exsrcisable by the company in relation to

its subsidiary undortakings so as to sccure (as regards such
subsidiary undertakings so far as by such exercise they con

secure) compliance with the following conditions-

(a) the aggregate principal amount outstanding at any one
time of all temporary borrowings hy members of the
group (excluding amounts borrowed by any member of the
group from any other member of tlie group) shall not
exceed £50,000,000 or such higher limit as is from time
to time specified by Shareholders' Decision;

{b) the aggregate principal amount outstanding at any cne
time of all long term borrowings by members of the
group (excluding amounts borrowed by any member of the
group from any other member of the group) shall not
excead the limit specified from time to Lime by
Sharcholders' Decision and no such long term borrowings
shall be undertaken by any member of the group unless
and until such limit is set;

(¢c) there shall be no material change in the nature of the
business carried on by the group:

(d) no member of the group shall issue any securities er
grant any right to subscribe for wy such securities
other than pursuant to:-

(i) a direction given under scction 71 of the
Electricity Act 1989; or

(1ii) an application made by a member of the company or
any member of the group;

(¢) other than pursuant to the scheme mvie under section
66{1) of the Electricity Act 1987, uo member of the
group shall acquire or dispose of s~curities or a right
to acquire securities of any bady rorporate except from
or to other members of the group: and

(f) no share shall be sold in exercise of the company's
lien pursuant to articles 10 to 14 and no call shall be
made on or right of forfeiture exereised over any share
pursuant to articles 15 to 26.

(2) For the purposes of this article-

(a) "the group" means the company and its subsidiary
undertakings from time to time and "member of the
group" means one of such bodies corporate;

(b) "securities" means shares and debentures and any right

to subscribe [or or to convert securities into shares
or debentures;
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() "“subsidiary undertaking" has the same meanlng as in the
Companies Act 1989

(d) in calculating any amount, currcncies other than
starling shall be treated as converted into sterling at
the middle market rate of exchange prevalling in London
at the close of business on the businecss day
immediately preceding the day on which the calculation
falls to bo made;

(o) without prejudice to the generality of the term
"horrowed": -

¥ (1) the principal amount raised by any member of the
group by acceptances or under any acceptanco
credit opened on its behal{ by a bank or
acceptance house shall be tsken into account as
money borrowed by thabt member;

(ii) any fixed amount in respect of a finance lease or
hire-purchase agreement (belng a lease or
agreement undexr which substantially all the risks
and rewards of ownership of the asset leased or
hired are to be borne by a member of the group)
which would be shown as an obligation im an
audited consolidated balance sheet of the group
prepared in accordance with generally accepted
accounting principles shal}l be taken into account
as money borrowed by thalt member;

N (11i) any premium payable on final repayment of an
N amount to be taken inLe account as money borrowed
shall also be so taken into arecunt; and

(£) “temporary borrowings" means all Imrrowing which falls
properly due or which may, at the Iruder's discretion,
be rogquired to be repaid or whose linal repayment is
properly due (other, in cach ease, than by any default
or breach by the company of the aarcement providing for
such borrowing) less than nome year after the date of
the agresment providing for such horrewing or the date
of the first advance of such bnrrowing, whichever is

= the carlier; and "long term borrewings" means all
borrowing other than temporary herrowings.

(3) No transaction entered into, debt incurvied or security given
in contravention of the provisions of this article shall be
invalid or ineffectual except in the ¢ase of express notice
to the party to the transaction, lender or recipient of the

: security at the time when the transaction was entered into,
Cl the debt was incurred or the security was given that the
. provisions of this article were not complied with; but no
o such person or other person dealing with any member of the
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graup shall be concerned to see or cnquire whether such
provisions are complied with.

(4) A certificate or report by the auditors of the company as to
any amount for the purpose of this article or to the effect
that any provision of this article has not been or will not
b contravened at any particular time or times or as a
recult of any particular transaction or transactions shall
be uanclusive evidence of the amount or of that fact,

77,  The directows may, by power of attorney or otherwise, appoint any
person to bo the agent of the company upon such terms (including terms
as to remuneration) as they may think fit and may dclegate to any
person so appointed any of the powers vested in or cxercisable by them
including power to sub-delegate., The directors may remove any person
appointed under this article and may revoke or vary such delegation
but no person dealing in good faith and without notice of any such
revocation or variation shall be affected by it.

DELEGATION OF DIREGTORS' POWERS

78, The directors may delegate any of their powers (with power to
sub-delegate) to any committees consisting of such person or persons
{whaother directors or not) as they think fit. Roferences in these
articles to a committee of directors or to a directer as a member of
such a committee shall include a committee established under this
article or such porson or persons. They may also delegate to any
managing director or any director holding any other executive office
such of tholr powers as they consider desirable to be exercised by
him, Any such delegation may be made subject to any conditions the
directors may impose, and either collaterally wilLh or to the exclusion
of their own powers and may be revoked or altered. Subject to any
such conditions, the proceedings of a commitice with two or more
members shall be governed by the articles reguliating the proceredings
of directors so far as they are capable of applyviag.

APPOINTHENT OF DIRECTORS

79. ‘The company may by Sharcholders' Desision appnint another person
in place of a director removed from office wnder these articles and,
without prejudice to the powers of the direcLors to appoint a
director, the company in general meeting may appoint any person to be
a director elither to fill a casuval vacancy or as an additional
director.

80. No person shall be appointed or reappointed a director at any
general meeting unless -

(1) he {s recommended by the directors; or
{2) not less than fourteen nor more than thirty-five clear days
before the date appainted for the meeting, notice executed

by a member qualified to vote at the meeting has been given
to the company, after consultation with the Chairman of the

204341710042 SRT0001.90D 340390: 1144



company,of the intention to propose that person for
appointment or reappointment stating the particulars which
would, if he were so appoitited or reappninted, be required
to be included in the company's reglster of directors
together with notice executed by that person of his
willingness to be appointed or reappointed.

81, The directors may from time to time appoint any person to any
offica or employment within the company having a designation or title
including the word "director”" or attach to any existing office or
employment with the company such a designation or title and may at any
time datermine any such appointment or the use of any such designation
or title. The inclusion of the word "director" in the designation or
title of any such office or employment with the company shall not
imply that the holder therecof is a director of the company nor shall
such holder thereby be empowered in any respect Lo act as a director
of the company or be deemed to be & director for any of the purposes
of these articles or otherwise.

82. Without prejudice to the powers conferred hy any other article,
any person may, provided that his appointment has been approved by
Shareholders' Decision, be appointed a director by the directors
aither to fill a vacancy or as an additional divector.

83. No shareholding qualification for directors shall be required.
DISQUALIFICATION AND REMOVAL OF DIRECTORS
84, The office of a director shall be vacated if -

(1) he ceases to be a director by virtue of any provision of the
Act or he becomes prohibited by law from heing a director;
or

(2) he becomes bankrupt or makes any arranyement or composition
with his creditors generally; or

(3) he is, or may be, suffering from mental disorder and
either -

(a) he is admitted to hospital in puisuance of an
application for admission for treatment under the
Hental Health Act 1983 or, in Scotland, an application
for admission under tha Mental llealth (Scotland) Act
1960, or

(b} an order is made by a court having jurisdiction
(whether in the United Kingdom or otlsewhere) in matters
concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other
person to exercise powers with respect to his property
or affairs; or

(4) he resigns his office by notice to the company; or
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(5) he shall for more than six consecutive months have been
absent without permission of the directors from meetings of
directors held during that period and the directors resolve
that his office be vacated.

85. The company may by ordinary resolution, of which special notice
has been given in accordance with section 379 of the Act, remove any
diractor before the expiration of his period of office notwithstanding
anything in these articles or in any agreement botween the company and
such director. Such removal shall be without prejudice to any claim
such direetor may have for damages for breach of any contract of
service between him and the company,

REMUNERATION OF DIREGTGRS

86. The directors shall be entitled te such remuneration as the
company may by Sharcholders' Decision determine and, unless the
resolution provides otherwise, the remuncration <shall be deemed to
accruve from day to day.

DIRECTORS' EXPENSES

8§7. The directors may be paid all travelling, hotel, and other
expenses properly lncurred by them in connection with their attoendance
at meetings of directors or committees of directors or general
meetings or separate meetings of the holders of any class of shares or
of debentures of the company or otherwise in connection with the
discharge of their duties.

DIREGCTORS' APPOINTMENTS AND INTERESTS

88. (1) Subject to the provisions of the Act and lo paragraph (2)
below, the directors may appoint one or more of their pumber to the
office of managing director or to any otber exeontive office under the
company and may enter into an agreement or arraasewment with any
director for his employment by the company or (s the provision by him
of any services outside the scope of the ordinmiv duties of a
director. Subject to paragraph (2) belonw, any s«uch appointmeat,
ggreemant or arrvangement may he made upou such terms as the directors
determine and they may remunerate any such direclor for his services
as they think fit (including, without limitation te the generality of
the foregoing, by the payment of gratuities or prasions or by
insurance or otherwise) and, subject to the terms entoered into in any
particular case, revoke any such appointment, .greement or
arrangement. Where a director ceases to be a dunrecter, his
appointment pursuant to & contract of service may continue provided
that such continuation is notified to the shareholdnrs of the company
for the time being and complies and does not confliat with provistons
set out in Shareholders' Decisions issued from time to time,

(2) Prior approval by Sharcholders' DIweision shall be required
pp

to any terms of an agreement or arrangement which deals with pay,
pensions, bonus schemes, the term of the agreement or arrangement or
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the circumstances in which and tarms upon which such agreement or
arrangemont may ho terminated,

89. Subject to the provisions of the Act, and provided that he has
disclosed to the diroctors the nature and extent of any material
{nterest of his and that the company in by Sharcholders' Decision does
not otherwiswe direct, a director notwithstanding his offlce =

(1) may be a party to, or otherwise interested in, any
transaction or arrangement with the company or in which the
company is otherwise interested;

(2) may be a director or other officer of, or employed by, or a
party to any trassaction or arrangement with, or otherwise
interested in, any body corporate promoted by tLhe company or
in which the company is othorwise interested; and

(3) shall not, by reason of his office, be accountable to the
company for any benefit which he derives from any such
office or employment or from any such transaction or
arrangement or from any interest in any such body corporate
and no such transaction or arrangemenl shall be liable to be
avoided on the ground of any such Interest or benefit.

90, For the purposes of the preceding article -

{1) a general notice given to the directors that a director is
to be regarded as having an intecest of the nature and
extent specified in the notice in any trausaction or
arrangement in which a specified person or class of persons
is interested shall be deemed to he a disclosure that the
director has an interest in any such transaction of the
nature and extent so specified; and

£2) an interest of which a director has we Faowledge and of
which it is wareasonable ti expect him 1n have knowledge
shall not be treated as an intevest of hig,

DIRECTOK." «ATUITIES AND PENSIONS

91. As regards pensions payable to or in respect af its directors,
approval by Shareholders' Decision will he required to (a) cause or
permit any of the directors to participate in or acquire any pension
rights (in the rense of paragraph 5 of Schedule 14 to the Electricity
Act 1989) whether under the Electricity Supply Pension Scheme (“the
Scheme") or any other scheme which are not available generally to all
classes and descriptions of employees of the company whe are members
of the Scheme and within the scope of regulation: made for the purpose
of securing the objective mentioned in paragraph J(1) of Schedule 14
to the Electricity Act 1989; or (b) exercisc any discretion which it
may have under the rules of the Scheme or under the rules of any other
scheme in respect of any of its directors.
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PROCEEDINGS OF DIRECTORS

82. SubjJect to the provisions of the articles, tie directors may
regulate Lheir proceedings as they think fit. A director may, and the
secratary at the roquest of a dlrector shall, call a meeting of the
directors. Netice of a meeting of the directors shall be deemed to be
properly given to a diractor if it is glven to him personally or by
word of mouth or sent in writing to him at his last known address or
any other address given by him to the company for this purpose, or hy
any other means authorised in writing by the director concerned., A
director absent or intending to be absent from the United Kingdom may
requost the directors that notices of meetings of the directors shall
during his absence be soent in writing to him at an address or to a fax
or telex number given by him to the company for Lhis purpose, but if
no request is made to the directors it shall not be necesaary to give
notice of 4 meoting of the directors tc any dirsctor who is for the
time being absent from the United Kingdom. A director may waive
notice of any mecting either prospectlively or retrosnrctively.
Questions arising at a meeting shall be decided bv a majority of
votes. In the case of an equality of votes, the chairrman shall have a
second or casting vote. A director who is also an alternate director
shall be entitled in the absence of his appointor to a separate vote
on behalf of his appointor in addition to his own vote.

93. The quorum for the transaction of the business c¢f the directors
may be fixed by the directors and unless so fixed at any other number
shall be two. A person who holds office only as an alternate director
shall, if his appointor is nct present, be counted in the quorum,

94. The continuing directors or a sole continmuing director may act
notwithstanding any vacancies in their number, bmt, if the number of
directors is less than the number fixed as the quorum, the continuing
directors or director may act only for the piurpoce of filling
vacancies or of calling a general meeting.

95. Subject to prior approval by Shareholders' Docisict the directors
may appeint one of their number to be the chairman of the board of
diractors and may at any time remove him from thit office. The members
may by Shareholders' Decision nominate one or more directors as a
candidate or candidates for appointment by the direntors to the office
of chairman of the board of directors. Unless he is unwilling to do
so, the director so appointed shall preside at cvery meeting of
dircetors at which he is present. But if there is no director holding
that office, or if the dircctor holding it i< nnwilling to preside or
is not present within five minutes after the time appointed for the
meeting, the directors present may appoint one of their number to be
chairman of the meeting.

96, All acts done by a meeting of directors, or of a committee of
directors, or by a person acting as a director shall, notwithstanding
that it be afterwards discovered that there was a defect in the
appointment of any director or that any of them were disqualified from
holding office, or had vacated office, or were not entitled to vote,
be as valid as if every such person had been duly appointed and was
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qualified and had continued to be a director and hail been entitled to
votn,

97. A resolution in writing signed by all the directors entitled to
raceive not:ice of a meating of directors or of a committee of
directors shall be as valid and effectual as if it had bheen passed at
a meating of directors or (as the case may be) a committeo of
directors duly convened and held and may conaist of sevaral documents
in the like form each signed by one or more directors; but a
resolution signed by an alternate director need not also be signed by
his appointor and, 1if it is signed by a direcctor who has appointed an
alternate dircctor, it nced not be signed by the alternate director in
that capacity.

98. A director who to his knowledge is in any way, whether directly
or Indirectly, interested in a contract or proposed contract (within
the meaning of section 317 of the Act) with the company shall declare
the nature of his interest at a meeting of the directors in accordance
with that section. Subject where applicable to such disclosure, a
director shall be entitled to vote in respect of any such contract or
proposed contract in which he is interested and if he shall do so his
vote shall be counted and he shall be taken into arcount in
ascertaining whether a quorum is present.

99. Where proposals are under consideration concerning the
appointment of two or more directors to offices or employments with
the company or any body corporate in which the company is interested
the proposals may be divided and considered in relation to each
director separately and (provided he is not for another reason
precludcd from voting) each of the directors concerned shall be
entitled to vote and be counted in the quorum in respect of each
resolution except that concerning his ewn appointment.

100. If a question arises at a meoting of directors or of 4 committeen
of directors as to the right of a director Lo vote, the quastion may,
before the conclusion of the meeting, be referred to the chajrman of
the meeting and his ruling in relation to any dirertor other than
himself shall be [inal and conclusive.

SECRETARY
101. Subject to the provisions of the Act, the seeretary shall be
appointed by the directors for such term, at sueh remunerati.» and
upon such conditions as they may think (it; and anv secretary so
appointed may be removed by them,

MINUTES

102. The directors shall cause minutes to be made in books kept for
the purpose -

(1) of all appointments of officers made by the directors; and
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(2) of a'l procerdings at meetings of the endipany, of the
holders of any class of sharss in the company. and of the
directors, and of committecs of direetars, including the
names of the directors present at each such meeting.

THE SEAL

103. The company may excrcise all the powers conferred by the Act with
regard to having any official seal and such powers shall be vested in
the directors or of a committee of directors authorised by the
directors. Subjest to the provisicens of the Act, any instrument to
which an official seal is affited shall be signed by such persons, if
any, &S the dircctors may from time to time determine and unless
otherwise so determined f{t shall be signed by a director and by the
secretary or by a second director.

DIVIDENDS

104, Subject to the provisions of the Act, the company may by
Shareholders' Decision declare dividends in accordance with the
respective rights of the members, but no dividend shall exceed the
amount recommended by the directors.

iN5. Subject to the provisions of the Act, the directors may pay
interim dividends if it appears to them that they are justified by the
p.ofits of the company available for distribution. If the share
capital is divild f{nto different classes, the directors may pay
interim dividenis on shares which confer deferre! or non-preferred
rights with regard to dividend as well &s on shares which confer
preferential rights with regard to dividend, but no interim dividend
shall be paid on shares carrying deferred or non-proferred rights if,

at the time ol payment, any preferential dividend is in arrcar. The
dirvectors may also pay at intervals scttled by then any dividend

payable at a fixed rate {0 it appears to them that the profits
available for distributien justify the payment. TProvided the
directors act in good faith they shall not inenr 1oy liability to the
holders of shares conferring preferred rights for any loss they may
suffer Ly the lawful payment of an Interim dividend on any shares
having deferred or non-preferred rights.

106. Except as eotherwise provided by the rights attached to shares,
all dividends shall be declared and pald according to the amounts paid
up on the shaves on which the dividend is paid. All dividends shall
be apportioned and paid proportionately to the amennts paid up on the
shares during any partion or portions of the pryiod in respect of
which the dividend {s paid; but, {f any share i=s issued on terms
providing that it shall rank for dividend as from 1 particular date,
that share shall rank for dividend accordingly.

107. A Sharcholders' Decision declaring a dividend may, upon the
recommendat ion of the directors, direct that it shall be satisfied
wholly or partly by the distribution of asset< and, where any
difficulty erises in regard to the distribution, the directors may
aottle the same and in particular may issue Fractional certificates

204341710042 SRT0001.900 160390:1144




EL

and fix the value for distribution of any assets and may determine
that cash shall be paid to any member upen the footing of the value so
fixed 1in order to adjust the rights of members and may vest any assets
in trustecs,

108. Any dividend or other moneys payable In respect of a share may bo
paid by cheque sent by post to the registered address of the person
entitled or, if two or more persons are the holders of the share or
ara jointly entitled to it by reason of the death or bankruptecy of the
holder, to the registered address of that one of those persons who is
first named in the repister of members or to such person and to such
addross as the person or persons entitled may in writing direct,

Every cheque shall be made payable to the order of the person or
parsons entitled or to such other person as the person or persons
entitled may in writing direct and payment of the cheque shall be a
good discharge to the company. Any joint holder or other person
Jointly entitled to a share as aforesaid may give receipts for any
dividend or other moneys payable in respect of Lhe share,

109. No dividand or other monevs payable in respect of a share shall
bear interest against the company unless otherwise provided by the
rights attached to the share.

110. Any dividend which has remained unclaimed for twelve yecars from
the date when it became due for payment shall, il Lthe directors so
resolve, be forfeited and cease to remain owing by the company.

111. The directors may deduct from any dividend or other moneys
payable to any member or in respect of a share all such sums as may be
due from him to the company on account of cails or otherwise in
rolation to shares of the company.

ACGOUNTS

112. No membs. shall (as such) have any right of inspecting any
accounting records or other book or document of {he company except as
conferred by statute or authorised by the directars or by
Shareholders' Decision.

CAPITALISATION OF PROFITS

113. The directors may with the authority of a Sharcholders' Decision
(1) subject as hereinafter provided, resolve to capitalise any
undivided profits of the company nolL vequired for paving any
preferential dividend (whether or not they are available for
distribution) or any sum standing to the ecredit of the
company's share premium account or capital redemption
reserve;

(2) appropriate t.e sum resolved to be capitalised to the
members who would have been entitled Lo it if it were
distributed by way of dividend and in the same proportions
and apply such sum on their behalf either in or towards
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paying up the amounts, 1f any, for the time baing unpafd on
any shares held by them respectively, or in paying up in
full unissued shares or debentures of the company of a
nominal amount equal to that sum, and allot the shares or
debentures credited as fully pald to tliose members, or as
they may direct, in those proportions, or partly in one way
and partly in the other: but the share premium account, the
capital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this
article, only be applied in paying up unissued shares to be
allotted to members credited as fully paid;

(3) make such provision by the issue of fractional certificates
or by payment in cash or otherwise as they determine in the
case of shares or debentures becoming distributable under
this article in fractions; and

(4) suthorise any person to enter on behalf of all the members
concerned Iinto an agreement with the company providing for
the allotment to them respectively, credited ss fully paid,
of any shares or debentures to which they are entitled upon
such capitalisation, any agreement made under such authority
being binding on all such members.

MOTICES

114, Any notlce to be given to or by any person pursuant to the
articles shall be in writing except that & notice calling a meeting of
the directors need not be in writing.

115. &ny notice or other document may be served «u or delivered ta any
member by the company either personally, or by sending it by post
addressed to the member at his registered address nr by telex to a
nunber provided by the member for this purpose, »r by leaving it at
his registered address addressed to the member, o1 by any other means
authorised in writing by the member concerned. 1In the tase of joint
holders of a share, service or delivery of any notice or other
document on or to one of the joint holders shall for atl purposes be
deemed a sufficient service on or delivary to all the joint holders.

116. A member present, either in persan or by proxy, at any meeting of
the company or of the holders of any class of shares in the company
shall be deemed to have received notice of the menoting and, where
requisite, of the purposes for which it was callnd.

117. Every person who becomes entitled Lo a share shall be bound by
any notice in respert of that share which, before his name is entered
in the register of members, has baen duly given to a person from whom

he derives his title.

118. Except where otherwise provided, any notice or other document, 1f
sent by post, shall be deemed to have beoen served or delivered on the
day following that on which it was put in the post and, in proving
such service or delivery, it shall be sufficlent to prove that the
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notice or document was properly addrassed, stamped and put in the
post. Any notice or other document left at a rogistered address
othexwise than by post or telexed to it shall be deemed to have hean
sorved or delivered on the day it was so left or received by telex.
However, any Sharcholders' Decision shall only be deemed to have been
served or delivered on the day it is received at Lhe company's
registered office.

119. A notice may be given by the company to the persons entitled to a
share in consequence of the death or bankruptcy of a member by sending
or delivering it, in any mu.ner authorised by the articles for the
glving of notice to a member, addressed to them by name, or by the
title of representatives of the deceased, or trustee of the bankrupt
or by any like description at the address, If any, within the United
Kingdom supplied for that purpose by the persons claiming to be so
sntitled. Until such an address has been suppliced, a notices may be
given in any manner in which it might have been given i{f the death or
bankruptey had not occurred.

WINDING UP

120. If the company is wound up, the liquidator may, with the sanction
of a Shareholders' Decision and any other sanclion required by the
Act, divide among the members in specie the whole or any part of the
assets of the company and may, for that purpose, value any assets and
determine how the division shall be carried out as between the membears
or different classes of members. The liquidator may, with the like
sanction, vest the whole or any part of the assets in trustees upon
such trusts for the benafit of the members as he with the like
sanction determines, but no member shall be comprlled to accept any
assets upon which there is a liability.

INDENNITY

121. Subject to the provisions of the AcL but without prejudice to any
indemnity to which a director may otherwise he entitled, every
director or other officer or auditor of the company shall be
indemnified out of the assets of the company against any liability
incurred by him in defending any proceedings, vhether civil or
criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any appliecation in which relief is
granted to him by the court from liability for negligence, defanit,
breach of duty or breach of trust in relation te the affairs of the
company.
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THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

MEHORANDUK OF ASSOCIATIONR

of

NOCLEAR ELECIRIC PLC (1)

1. The name of the Company is "Nuclear Electric plc"1
2. The Company is to be public company2
3. The registered office of the Company will be situate in England.

4.A The objects3 for which the Company is established arse:-

Take over (1) To acquire or take over such part of the property, xrights and
liabilities liabilities of the Central Electricity Generating Board as is

of CEGH

prescribed for it under a scheme made under any enactment and to
carry on, expand and extend the businesses and activities
prescribed for it therein or any part or parts of them

lPha Company’s name was changed from Trushelfco (N0.1305) Limited to Nuclear
Electric DLimited pursuant to a special resclution passed on 27th Rovember
1989 and was further changed to Nuclear Electric plc pursuant to a special
resolution to re-register the Company as a public company passed l0th January

1330

27hig Mlause was inserted pursuant to a special resolution to re-register the
Company az a public company passed on 10th January 1990

3The objects of the Company were altered pursuant to a apecial resclution of

the shareholdera passed on 1%th March 1890 o e .
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Arting oug {2}
holding Co.
Nuclear (3
plant

Hydro {4)
electric/

Cas Turbine

Plant

Deal in (5)
Fuels

(6)

.
3

{includina, without limitation, the business and activity of an
aloctricity genorator).

To carry on the business of a holding company and to
co-ordinate, finance and manage all or any part of the
businesses and operations of any and all companios controlled
direct iy or indirectly by tho Company or in which the Company is
interestad, whether as a shareholder or otherwise and whather
directly or indirectly.

To carry on all or any of the businesses in all or any of their
branchea of generating and producing electricity by means of
nuclear plant or materials and of tranamitting, supplying and
distributing any electricity so produced and to acquire supplies
of alectricity from, and to provide bulk and other supplies
thereof to, any person for own use, supply, transmisaion,
distribution, or otherwise both in the United Kingdom and
elsawhere.

To carry on sll or any of the businesses in all or any of their
branches of generating and producing electricity by means of
hydro-electrie plants at Maentwrog Power Station and such other
fossil fuel planta and other fuel plante as are transferred to
the Company pursuant to the Schemes referred to in Clause 4A(l)
above and of transmitting, supplying and distributing any
electricity so produced and to acquire supplies of electricity
from, and to provide bulk and othar supplies thereof to, any
person for own use, supply, transmission, distribution, or
otherwise both in the United Kingdom and elaewhere.

To deasign, acquire, import or otherwise obtain, and to buy, sell,
lease, manufacture, supply, deal in and otherwise acquire or
dispose of any nucleax or other fuels or raw materials or sources
(whether or not radio-active) or any forms of energy whether or
not for use in connection with the generation of elactricity or
any other form of energy and to process and deal in and dispose
of any such raw materials or sources or forms of energy or any
by-products thereof (including procesaing and ra-~processing and
irradiating and storage and disposing of nuclear fuel) and to
process, deal in and dispose of any by-preducts which may be
cbtained from any of the activities of the Company, including the
activities of generating, producing, transmitting, supplying or
distributing electricity or other forms of energy and of
manufacturing supplying or dealing in radio-active substances and
the activities of shutting down, decommiasioning and making safe
any plant or equipment or fuel used ox operated by the Company in
any of its businesses.

To carry on all or any of the businesses in all or any of their
branches of constructing, designing, engineering, manufacturing,
supplying, hiring ocut, installing, servicing, dealing in,
shutting down, decommissioning and disposing of in a safe manner
all types of buildings, plant and equipment used in connection
with the generation, production, transmission, supply oxr
distribution of electricity from any plants (whether using
nuclear material or otherwise) operated by the Company (including
such buildings, plant and equipment used in connection with the
congservation of energy) and the provision of services by the
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(8)

{2)

(10}

Intellectual (11)

Property

Pensions

(12)

Company in connection with nuclear fuel, fimsile msterial,
radicactive substances and nuclear reactors and other irradiation
facilitles,

To carry out design work, building, mining, engineering,
exploration, research work or other operations or works and to
ma Jifacture, machine, process, supply, acquire or deal in goods
or materials (including mining products and mined substances),
where any such activity may in the opinion of the Directores be
necessary or expedient in respect of, any of the activitien or
businesses being carried on by the Company, or where such
activity may involve the research into and/or development,
manufacture and exploitation for general commercial purposes of
any product or process derived from activities of or developed by
any body or organisation engaged in the nuclear industry.

To carry on business as inventors, researchers and devalopers
and to conduct, promote and commission research of all kinds and
research and development activities of all kinds whether ralated
to the generation, productien, transmission, supply or
distribution of electricity or other forms of energy or
otherwise (including such research and development activities
relating to the conservation of energy) and to exploit and turn
to account the results of any such research or resoarch and
development carried out by or for the Company or otherwise.

To do anything which the Company is or may be authorised to do
under or pursuant to the Electricity Act 1989 and/or The Ruclear
Tnstalation Act 1965 (or any statutory modificaztion or re-
enactment thereof) or any licence granted to the Company
thereunder or pursuant thereto ox which the Compuny is required
or permitted to do under or by virtue of such Act or licence.

To carry on all or any of the husinesses of consultants,
advisers and suppliers of management, personnel and training
services, whether generally or in respect of one or more of the
types of businesa or activity which the Company has power to
carry on, and to provide training and educational courses,
instruction and materials, of every description, for omployeea
of the Company and for other persons.

To apply for, purchase or otherwise scquire, protect, maintain
and renmew any patents, patent rights, trade marks, designs,
licences and other intellectual property rights of all kinds or
any secret or other information as to any invention and to use,
exercise, develop or grant licences in respect of, or otherwise
turn to account or deal in or with, the proporty, rights or
information so acquired and to experiment with any such rights
which the Company may propose to acquire.

To establish and maintain or contribute to or make any
arrangements for providing pensions, superannuation funds,
donations, allovances, share acquisition schemes, gratuities,
emoluments or other benefits to or for the benefit of any
individuals who are or were at any time in the employment or
service of the Company or of any company which is its holding
company or is a subaidiary of the Company or any such holding
company or otherwise is allied to or aspociated with the
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Company, or who are or wero at any time directors or officorn of
the Company or ¢f auy such other company, and the wives, widovws,
families and J~ endents of any such individuals; to establish and
asubsidise or +usac: ibe to any institutiona, associations, clubs
or funas whick wey be considered likely to benefit from such
persono or te f£uiwher the interests of the Company or of any ouch
other company; &~d to make payments for or towards the insurance
of any such peruras; and in particular but witheut prejudice to
tha generaliily «i the foregoing in connection with any
acquisitisn purisnant to sub-clause (1) of this Clause to make
arrangementq i3t the continuance or transfer to the Company of
any pemno on 2I.::gements of the Central Electricity Generating
Boara.

Te subscribn Jor, or contribute (in cash or in kind) to, and to
promote or sponsor, any national, charitable, benevolent, general
oxr vseful object of a public character or any object which may in
the opinion of the Company be likely directly or indirectly to
further the interests of the Company, its employees or its
membars.

To pay and discharge all or any expenses, costs and
disbursements, to pay commissions and to remunerats any person
for services rendered or to be rendesred in connection with the
formation, promotion, registration and flotation of the Company
and the underwriting or placing or issue at any time of any
securities of the Company or of any other person.

To sall, loase, grant rights over or otherwise dispose by any
means of the whole or any part of the assets of the Company or
of any interest therein for such consideration as the Company

may think fit.

To acquire (whather by purchase, lease, concession, grant or
otherwisa), astablish, develop, exploit, operate and maintain,
deal in and sell land, claima, wells, mines, licences, consantas,
authorisations, concessions, drilling and mining righta,
exploration and production rights, and/or rights and interests of
all descriptions, in or relating to, tha same, which may seem to
the Company capable eithexr of facilitating directly or
indirectly the generation or production of electricity or of
being carxied on together with any of the other businesses or
activities of the Company or of affording a supply of natural or
other gas, potroleum or other hydrozarbens, ccal or other
minerals, any other sourcas or forms of energy, chemicals or
ravenue derived directly or indirectly from any of them for the
purposes of any business carried on by the Company.

To conatruct, lay, maintain and remove and carry on works in
respect of electric wires (including those overhead and

urdeyw ytound), cables, lines, plant and equipment and facilities
anci!%ury to the operation or use of a grid or distribution
notworks, and to acquire, operate and maintain the consents,
authorisations, wayleaves, easements and other rights capable of
facilitating the aforesaid in connection with the business being
carried on by the Company.
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To caxry on for the purpose of any busineas carried on by the
Company reforred to sbove all or any of the activitien of, and
provide services ascociated with, engineers {including, without
limitation, electrical, mechanical, mining, drilling, civil,
chemical and telecommunications engineers), contractors,
comsultants, mechanics, technicians, geologists, draughtsman,
designers, surveyors, architects, bullders and decorators of all

kinds.

(13) To carry out such building, mining, engineaering or other
operations and works, and to manufacture or deal in such goods
and to acquire, hold or deal with such property, as may seem
directly or indirectly to advance the interests of the Company.

To protect {20) To carry on all or any of the businesses of running, operating,
the cnviron- managing, or co-operating in projects or works cesigned to
mant restore, preserve, improve or protect tha enviromnment in any

manner whatscever or to carry on any business of any kind
concerned, diractly or indirestly and whether oxr not connected
with any other activity or object of the Company, with the
consarvation of enexgy.

Apply for (21} To apply for, promote and obtain any Act of Parliamant,
Acts of privilege, concession, licence or authorisation of any
Parliament government, state or municipality, or amy other department or

authority, or enter into arrangements with any such body, for
enabling the Company to carry any of its objects into effect or
for extending any of the powers of the Company or for affecting
any modification of the conatitution of the Company or for any
other purpose which may seem to tha Company to be axpedient, and
to opposae any proceedings or applications which may seem
caleulated directly or indirectly to prejudice the interests of
the Company.

(22) To enter into such financial, commercial or other transactions
as may seem desirable for the purposesa of the Company's affaira.

Joint (23} To lend money or give credit wlth or without security, but not to
carry on the business of a registered money lendear.

(24) To borrow or raise or secure the payment of money in such mannex
as the Directors shall approve and in particular but without
prejudice to the generality of the foragoing by the issue of
debentures or debenture stock, perpetual or otherwise charged
upen all or any of the Company’'s property {both present and
future), and to purchase, redeem or piy of any such securities.

{25) To enter into consortia or other collaborative joint venture

Venture arrangements which may seem to advance the interest of the
Company in pursuance of international, domestic or other
projects.

(26) To acquire and hold interests of any kind whatsocever in other
companies which carry on any business which is similar to that
which is or may be carried on by the Company and to enter into
any arrangements with other companies which carxy on any business
which is similar to that which is or may be carried on by the

Company which may seem to advance the intereasts of the Company.




protect
the
Environment

pistribute
in Specle

(27}

(28)

(29)

{30)

(31)

(32)

(33)

Te have regard to the protection of the natural environment and
of buildings or other objects of historie, architectural
religioue or other aignificance, when formulating and
implementing proposals and to advise, inform and educate anjy
persons about nuclear operations and nuclear fuels.

Te act as agaents, brokers or trustees and to enter into any
arrangement for partnership, joint working, joint venture in
business ox for the sharing of profitas or for amalgamation with
any other person who carries an objacts similar to those set out
above and which may seem to advance the interests of the Company.

To purchase or otherwise acquire and undertake all or any part
of tha business, property and liabilities of any person carrying
on any business which the Company is suthorised or empowered to
carry on or poasessed of any property suitable for the purposes
of the Company.

To do all or any of the above things in any part of the world,
and either aa principal, agents, trustee, contractor or
otherwise, and aither alone or in cenjunction with others, and
either by or through agents, trustees, subsidiary companies,
sub-contractors or otherwise.

Te distribute among members of the Company in specie or
otherwise, by way of dividend or bonus or by way of reduction of
capital, all or any of the property or assats of the Company, ©OF
any proceeds of sale or other disposal of any propexrty or apsets
of the Company, with and subject to any incident authorised and
consent required by law.

To carxy on aay other busineas or activity of any nature
whatsoever which may seem to the Directors to be capable of

being conveniently or advantageously carried on in connection or
in conjunction with any busineas of the Company hereinbefore
authorised with a view directly or indirectly to enhancing the
value of or to rendering profitable or more profitable any of the
Company‘us assets or utilising its skills, know-how or expertise.

To do all such other things as may be deemad, or as the Company
considers, be incidental or conducive to th’ attainment of the
above objects or any of them.

Provided that the Company:

(1) shall only generate and produce alectricity; and

{ii) ahall only be directly or indirectly interested in
a oubsidiary undertaking which generates or
produces electricits;

if such electricity is genarated or produced either:-~

(a) by means of nuclear plant or materials; or
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() by moans of back-up plant or matorialas {whether cr not
using nucloar fuels) related to such nuclear plant or
materiala; or

(¢} by means of hydro-electric plant or materials, pursuant to
the hydre-electric business and activities prescribed for
the Company under the scheme referred to in Clause 4(A)({1)

above; or

(d) upon the re-powering of plant on any site following the
ahut-down or decommissioning of nuclear plant on such slte,
by any means, whethor or not invelving nuclear plant and

materials,

and nothing in this Clause 4(A) shall be construed as permitting the
generation and production of electricity by the Company (ox the holding
directly or indirectly of interests in subsidiary undertakings which
generate or produce electricity) in any other circumetances.

AND IT IS HEREBY DECLARRD that in this clause:-

(a) unless the context otherwise requires, words in the singular
include the plural and vice vexsa;

(b) unless the context otherwise requires, a reference to a person
includes a reference to a company, and a referaence to a person
or company (other than references to the Company) includes a
reference to a firm, partnexship, corporation, government or
other authority (municipal, local ox otherwise), undertaking,
organisation, association, statutory, public or other kody and
any other legal entity, whather resident, domiciled or situated
(in any such case) in the United Kingdom or elsevhere;

{c) the words “"subsidizry" (except in paragraph (e) below) and
»holding company™ have the same meaning ae in section 736 of the
Companies Act 1985 and the phrase "subsidiary undertakings”
ahall have the sams meaning as in the Companies Act 1989; and

(d) the objects specified in each of the foragoing paragraphs of
this clause shall be separate and diastinct objects of the
Company and accordingly shall not be in any way limited or
rostricted (except so far as otherwise expressly stated in any
paragraph) by reference to or inference from the terms of any
other paragraph or the ordexr in which the paragraphs occur or
the name of the Company, and nonae of the paragraphs shall be
deemed merely subsidiary or incidental to any other paragraph.

5. The liability of the members is limited.

6. The share capital of the Company is £50,000 divided into %o, ©% Shares
of £1 each, and the Company shall have the power to divide ., 2. .ginal
or any increased capital into several claases, and to attack tharuto



any preferantial, deferred, gualified or other spexial righus,
privilogos, restrictiona or conditions?d,

i7he share capital was changed from E100 divided into 100 Shares of £1 each
by resolution passed on 20th Decembar 1989
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WE, the several persons whose names and addresses are subscribed, arc
dosirous of being formed into a company, in pursuance of the Memorandum ol
Acaociation, and we respectively agree to take the number of shares in the
capital of Company set opposite our respactive names.

Number of Sharas

Namaes and Addresses of Subscribera taken by each
subacribex

For an on behalf of
TRUCIDATOR NOMINEES LIMITED
35, Basinghall Street
London EC2V SDB

7.G.M. BUCKLEY One

Director

¥For and on beshalf of
TREXCO LIMITED
35 Baminghall Street
London EC2V 5DB

G.W. JAMES One

Director

DATED thae 18th day of May 1588

Witnesgs to the above signatures:-

E. Gentil
35 Basinghall Street
London EC2V 5DB

Solicitor’s articled clerxk

NUCLMEMA. 01



