Ho. 1264251

THE COMPANIES ACT 1985

Company limited by shares

RESOLUTIONS

of

TRUSHELFCO (NO.1305) LIMITED

At an extraordinary general meeting of the above-named Company
duly convened and held on 24th November 1989 the following resolution

was passed as a special resolution :-
RESOLUTION

THAT, pursuant to and in accordance with sectilon 252(3) of the
Companies Act 1985 and with a view to the futuze laying and delivery
of unaudited accounts, the Company, being 4 company that has been
dormant from its incorporation to the date herxeof and not having held
its first general meeting at which accounts are laid as zequired by
section 241 of the Companies Act 1985, shall be exempt from the
obligation to appoint auditors as otherwise required by section 384 of
the sajd Act.
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- At an extraordinaxry general meeting of the abcva-named Compaty
3 . duly convened and held on 27th November 1989 the following resolutions
were passed as special resolutions:-
= RESOLUTIONS
? 1. That the name of the Company be changed to Nuclear Electric
Limited. <
o 2.  That the regulations contained in the document produced to the
,; meeting and for the purposes of jidentification signed by the
K cheirman thercof be and the same are hexeby approved and adopted
as the articles of association of the Company Lo the exclusion of
{- all existing articles of association thereof.
¢

Chaizman of the meeting




THE COMPAMIES ACT 1983

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
NUCLFAR ELECTRIC LIMITEDf1])

(Articles adopted pursuant to a Special resolution passed
on 27th November 1989)

ADOPTION OF TABLE A

1. 1In these articles "Table A" mean: Table A scheduled to the
Companies (Tables A to F) Regulations 1985 as amended by any othex
subordinate lsgislation coming into operation prior to the date of
incorporation of the coempany.

2, The regulations contained in Table A shall, except where they
ave exciuded or modified by these articles, apply to the company and,
together with these articles, shall constltute the articles of the

company.

3. No regulations scheduled to any statute concerning companies
shall epply to the company,

INTERPRETATION

4.  References in Table 4 and {n these articles to writing include

[1] The company's name was changed to Nuclear Electric Limited
pursuant te a special resclution passed on 27th November 1989
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refurences ta any method of represemtirg or repradocing wowds An a

legible ard soucteensitory forn.

3, Bave an proyided in the last preceding article, wo ds and
oxpressicns which bear particular meanings gn Table A

skall bear the same respective mecnings in these articles,
SIIARE CAPITAL

6, Subject to the provisions of the Act and to any direction to the
contrary which may be given by ordinary or other resolution of the
company, any unissued shares of the company (whether forming part of
the original or any incrcased capital) shail be at the disposal of

- the directors who may offer, allot, grant options over or otherwise
dispose of them to such persums, at such times and for such
consideration and upon such terms and conditions as they may

determine.

7. Section 89(1l) of the Act shall not apply to the allotment by the

company of any equity security.
TRANSFER OF SHARES

8. The directors may, im their absolute discretion and without
giving any reason for so doing, decline to register any transfer of
any share, whether or not it is a fully paid share. Regulation 24 of
Table A shall be modified accordingly.

PURCHASE OF OWN SHARES

9. Subject to the provisions of the Act, the company may enter iato
any contract for the purchase of all or any of its shares of any
class (including any redeemable shares) and any contract under which
it may, subject to any conditions, become entitled or obliged to
purchase all or ary of such shares and may make payments in respect
of the redemption or purchase of such shares otherwise than out of

distributable profits or the proceeds of a fresh issue of shares.
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ﬁvnxg coptract entered into pursuant fto this article shall Te
azthorised by swch reselution of the company as nay for tho tine
being be required by law but subject thercto the directors shall have
full power to determine or approve the torms of any such contract.
Heither the company nor the directors shall be required to select the
shares in question rateably or in any other particular mgnner as
between the holders of shares of the same class or as between them
and the holders of shares of any other class or in accordance with
the rights as to dividends or capital conferred by any class of
shares., §ubject to the provisions of the Act, the company may agree
to the varilation of any contract enterazd into pursuant to this
article and to the release of any of its rights or obligations under
any such contract. Notwithstanding anything to the contrary
contained in the articles, the rights attaching to any class of
shares shall not be deeined to be varied by anything done by the
company pursuant to this erticle. Regulation 35 of Table 4 shall not

apply.
GENERAL MEETINGS

10. The directors may call general meetings and, on the requisition
of members pursuant vo the provisions of the Act, shall forthwith
proceed to convene an extraordinary generai meeting for a date not
later than four weeks after receipt of the requisition. Regulation
37 of Table A shall not apply.

NOTICE OF GENERAL MEETINGS
11. Notice of any goneral meeting need not be given to the directors
in their capacity as such. Regulation 38 of Table & shkall be
modified accordingly.
PROCEEDINGS AT GENERAL MEETINGS
12, No business shall be transacted at any general meeting unless a

quorum is present when the meeting proceeds to busjness, but the

absence of & quorum shall not preclude the nomination, eclection or
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chefce of a chairesn whick shall not bae treated for this puwrpose a5
part of the husinoss of the mesting. Save as otherwise provided by
ghe next succeedipg artinle, two persons entitled fo vote on the
business to be transdeted, each being a menbar or a proxy for o
menber nr a duly autherised yepresentative of a corporation o a
corporaticn sole which is a member shall be a quorum for all
purposes, Regulation 40 of Table A shall not apply.

13. 1If a quorum is not prasent within €ifteen minutes {or suoch
longer time, not exceeding half an hour, as the chairman of the
meeting may decide to waif) after the time appeinted for the meeting,
or if during a meeting a quorum ceases to be present, the meeting
shall stand adjosrned to sucli day snd at such time snd place ag the
chairman of the meeting may determine and at such adjourned meoting
one person entitled to vote on the business to be transected, being s
member or a proxy for a member or s duly authorised representative of
a corporation or & corpnration sole which is a member (whatever the
number of shares held by him) shall be a quorum. It shall not bs
necessary to give notice of any meeting adjourned through want of a
quorum. Regulation 41 of Table A shall not apply.

VOTES OF MEMBERS

14. Subject to any rights or restrictions sttached to any shares, on
a2 show of hands every member who (being an individual) is present in
person or (being a corporation or a corporation sole) is present by a
duly duthorised representative, not being himself a member entitied
to vote, shall have one vote and on a poll every member shall have
one vote for every share of which he is the holder Regulation 54 of

Table A shall not apply.

15. Any corporation or corporation sole which is a member of the
company may (in the case of a corporation, by resolution of its
dixectors or other governing body) autherise such person or persons
as it thinks fit to act as its representative or representatives at
any meeting of the company, or at any separate meeting of the holdexs
of any class of shares and may divide its rights beiween such persons
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in such macner as it thicks fit. A person so awthorised shnll be
ertitled to exercise the ssxze power on behalf of the grantor of the
authority as the grantor ccnld exercise if ft were an inddvidnal
memher of the company, and the grantor shall for the purposes of
these articles be deemed to be present in person at any such neeting
if a person so aunthorised s present at it. In relation to any such
meeting, a person authorised under section 3 of the Treasury
Solicitor Act 1876 shall be treated for the purposes of this article
a¢ 1f his authority had been granted by the Solicitor for the affairs
of Her Majesty’s Treasury; and in these articles refarences to a
duly authorised representstive of a corporation solec include, in
relation to the Solicitor for the affairs of Her Hajesty's Treasury,

references to & person authorised under that section.

16. An instrument appointing a proxy shall be in writing, executed
by or on behalf of the appoi tor and in any common 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 therein, be valid gs well
for any adjournment of the meeting as for the meeting to which it
relates. Regulations 60 and 61 of Table A shall not apply.

17. A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation or a corporation sole shall be valid
notwithstanding the previcus determination of the guthority of the
person voting or demanding a poll unless notice of the determination
was received by the company at the office or at such other place at
which the instrument of proxy was duly deposited before the

commencement of the meeting or adjourned meeting at which the vote is

given or the poll demanded or (in the case of a poll taken otherwise

than on the same day as the meeting or adjourned meeting) the time
appointed for taking the poll. Regulation €3 of Table A shall not

apply.
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ATLTERMATE DIREGIORS

16.  Any dircctor {other than an alternate directer) may appeint any
other director; or any otlier persen who is willing to ant, to he om

alternate director and may remove from offfce 4n slternate director

so appointed by him. Regulation 65 of Tsble A shall not aprly.

19, An alternate director shall cease to be an alternate director if
his appointor ceases for any recason to be a director. Regulation 67
of Table A shall not apply.

POWERS OF DIREGTORS

20. 'The directors may, by power of sttorney or otherwise, appoint
any person to be the agent ol the company upen such terms (inclnding
terms as to remuneration) as they may think fit and ma» dolngate to
any person 50 appointcd any of the powers vested in or exercisablz by
them including power to sub-delegate. The direcitors may remove &ny
person appointed under this article and may revoke or vary such
delegation but no person dealing in good faith and withsut notice of
any such revocation or variation shall be affected by it. Regulation

71 of Table 4 shall not apply.

21. The company may exercise all the powers conferred by the Act
with regard to having any official seal and such powers shall be
vested in the directors. Subject to the provisions of the Act, any
instrument to which an official seal is affixed shall be signed by
such persons, 1f any, as the directors may from time to time

determine.
LELEGATION OF DIRECTORS' POWERS

22. Thre directors may delegate any of theilr powers to committees
consisting of such person or persons (whether directors or not) as

they think fit. Regulation 72 of Table A shall be modified

accordingly.
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AVPGINITENT AND REMGYAL OF RIRFCLURS

3. fuy member holdimg, or any mechers holding in aggregate, o
majority im nominal value of such of the issued share capital for the
time being of the eoppany as carries the right of attemding and
voting at general meetings of the coupany by memorandum in wifling
signed by cr on behalf of him or them ond delivered to the office ox
tenderad at a meeting of the directors or 4t a general meeting of the
company may At dny time and from time to time appoint any person to
be a director either to fill a vacancy or as an additional director

or remave any dirsctor from office howscever appointed.

24, Without prejudice to the powers conferred by the last preceding
article, any person may he appointed a director by the directors
either to £i11 a vacancy or as an additional director.

25. No director shall be required to retire or vacate his office,
and no person shall be ineligible for appointment as a djirector, by

reason of his having attained any particular age.

26, Regulations 73 to 80 (inclusive) and the last sentence of
regulation 84 of Tabls A shall not apply.

DISQUALLFICATION AND REMOVAL OF DIRECTORS

27, The office of a director shall be vacated not only upon the
happening of any of the events mentioned in regulation 81 of Table A
but also if he is removed from office pursuant to these articles.

Regulation 81 of Table A shall be modified accordingly.
DIRECTORS' GRATUITIES AND PENSTONS

28. The directors may exercise all the powers of the company to
provide benefits, either by the payment of gratuities or pensions or
by insurance or In any other manner whether similar to the foregoing
or not, for any director or former director or the relations,

connections or dependants of any director or former director who
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ﬁalds or Fas held any execative offfce or coployment with the company
or with any body corporate which is or has keen a subsidiary of the
company or with a predecessor in business of the sompany of of any
such body corporate and may contribute to any furd and pay preminns
for the purchase or provision of any such henefit. MNo director or
former director shall be accountable to the company or the cewhers
for any benefit provided pursuant tc this artizle and the recoipt of
any such benefit shall not disqualify any person from being or
becoming a director of the company., Regulation 87 of Table A shall
not apply.

29, The directors mey by resmlution exercise any power conferred by
the Act to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidiaries in
connection with the cessation or the transfer to any person of the

whole or part of the undertaking of the company or that subsidiary.
PROCEEDINGS OF DIRECTORS

30. 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
account in ascertaining whether a gquorum is present. Regulations 94

to 96 (inclusive) of Table A shall not apply.
NOTICES

31. Any notice or other document may be served on or delivered to
any member by the company either personally or by sending it by post
in a prepaid envelope or wrapper addressed to the member at his
registered address, or by leaving it at that address addressed to the

member, or by any other means authorised in writing by the member
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corcerned.  In the case of jofot holders of a share, service o1
delivery of any potice or othwl <dorment oa or £ one of the joiar
holdars shall for all purposes be deeced a sifficient scrvice £m or
delivery to all the joint holders. Regulaticn *I2 of Table A shall
be modified accordingly.

3%2. Any notice or other document, if sent by post, shall be deemed
to have been served or dellvered on the day following that on which
it was put in the post and, in proving such service or delivery, it
shall be sufficient to prove that the notice or document was properly
addressed, stamped and put in the post. Any notice or other document
laft at a registered address otherwise than by post shall be deemed
to have been served or delivered on the day it was so left,
Regulation 115 of Table A shall not apply.

33. Any notice or other document may be served on or dalivered to
any person or persons =antitled to a share in consequence of the death
or bankruptcy of a member Ly the company in any manner which would be
permitted by the articles if ‘ne person or persons concerned were a
member or were members snd elther addressed to him or them Ly name or
by the title of rupresentatives of the dececased or trustee of the
barkrupt or by any like description at the address (if any) within
the United Kingdom supplied by him or them for that purpose. Until
such address haz been supplied, a notice or other document may be
served on or delivered to the person or persons so entitled in any
manner in which it might have been served or given if the death or

bankruptcy had not occurred. Regulation 116 of Table A shall not
apply.

TNDEMNITY

34 Subject to the provisions of the Act, but without prejudice to
any indemnity to which the person concerned may otherwise be
entitled, cvery 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 as such director or other officer or
auditor in defending any proceedings, whether civil or crimiral, ia
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w;iah fndpreann is given im his favenr or ir wricn ke is acguatted or
in eonpection with any aspplication ju which relief is gyanted to hip
by the court froe ligbility., Regulation 118 of Table A shall not
apply.
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MANES, ADDRESSES AND LOSCRIPTIONS OF SURSTRIBERS

e ST e e = it e -~

For aud on behalf of
TRECIDATOR NOHINEES LIMITER
35 Basinghall Leroet

London EC2Y 5DB

T.G.M, BUCKLLY

Director
Tor and ot behalf of
TREXCQ LIMITED
4% Basinghall Street
Tondon EC2V 3DB.
8.W. JAMES
Divecte:

Dated the 18th day of May, 1988

witn:ss to the above sigpatureés::

E. Gentil
35 Basinghall Street
London FC2V 5DB

golicitor's articled clerk
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