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requiremants of section 18 of the

Companlgs Act 1985,

15/03/89

MEMORANDUM OF ASSOCIATION OF

SOUTH EASTERN ELECTRICITY LIMITED

1. The Company's name is "SOUTH EASTERN ELECTRICITY LIMITED".
2, The Company's registered office Is to be siluated in England & Wales.

3. The Company's objects aro :-

{a) To carry on al} or any of the businosses of general merchanls and traders, cash and
credit lraders, manufaclurers’ agents and representatives, insurance brokers and
consuitants, estale and advertising agents, morigage brokers, financial agents, advisers,
managers and adminisiralors, hire purchase and general financicrs, brokers and agenls,
commission agenis, importers a 1 exportors, manufaclurers, retailers, wholesalers, buyers,
sollors, distribulors and shippers of, and dealers in all producls, goods, wares,
merchandise and produce of every descriplion, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, lrading and financial operations and
ontarprisos; to carry on all or any of the businesses of marketing and business
consultanis, adverlising agenls and conlractors, general slorekeepers, warehousemen,
discount lradors, mail order specialists, railway, shipping and forwarding agents,
shippars, lraders, capilalists and financlors either on the Company's own account or
othcrwige, printers and publishers; haulage and transport contraclors, garage
proprielors, uperators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, lools and equipment of all kinds; and to purchase or
otherwiso acquire and take over any businesses or undertakings which may be deemed
expedient, or to become inlerested in, and to carry on or dispose of, remove or put an end
to lhle %:Iame or othorwise doal with any such businesses or undertakings as may be thought
desirable.

o ‘w"ﬁ
oB o ‘
" N
21 B 3 IR 5

334517  ( 2340830)




4 The hability of the Membars s imited
5. The Company’s share cepital is £21000 divided into 1000 shares of £1 sach.

CERTIFICATION
WE HEREBY CERTIFY that this prat
incorporates ail alterations made 10
thrs company's Articles of Associatupa
by filed resolutions and s lodged in
compliance with the reguirements ot
section 18 of the Compamas Act 1985

150789
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. (a) The Regulations contained In Table A in the Schedule to the Companles (Tables A to F)

Regulations 1985 as amendad by the Companies {Tables A to F) (Amendment) Reguiations 1885 (such Tabla
being hereinafter called "Table A") shall apply to the Company save In so far as they are excluded or
varied hereby and such Regulations (save as so excluded or varlod) and the Articles hereinafter
contained shall ba the regulations of the Company.

(b} in these Articles the expraession “the Act” means the Companies Act 1985, but so that any
raference In these Articles to any provision of the Act shall be deemad to Include a reference to any
statutory modiflcation or re-enagtment of that provision for the time belng In force.

ALLOTMENT OF SHARES

2 {a) Shares which are comprised in the authorised share capital with which the Company is
incorporated shalt he under the controf of the Directors who may (subject to Section 80 of the Act and
to paragraph (d) below) allot, grant optlons over or otherwise dispose of the same, to such persons, on
such terms and in such manner as thay think fit,

(k) All shares which are not comprised in the authorised share capital with which the Company is
incorporated and which the Direclors propose to [Issue shall first bas offered to the Members in
proporiion as nearly as may be to the aumber of the existing shares hold by them respectively uniless
tha Company In General Mceting shall by Special Resclution otherwise direct. The otfer shall he made
by notica specifying the number of shares offered, and limiting a period (not being less than fourtaen
days) within which the offer, if not accepted, will ba deemed to be declined. After the oxpiration of
that period, those shares s¢ deemed to be daclined shall be offered in the proportion aforesaid to the
persons who have, within tha sald period, acceptes! all the shares offered to them; such further offar
shall be made in like terms In the same manner and lmited by a like per'od as the original offer. Any
shares not accepted pursuant to such offer or {fuither otfer as aforesaid or not capable of being
afiered as aforesaid except by way of fractions and any shares relessed from the provislons of this
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{b) To carry on any other trade or business whatever which can in the opmon of the Bowd of
gmctors be advantageously carrled on In conaection with or ancillary to any of ihe busineties of the
amEany.

(¢} To purchasa or by any Other maans acquire and takie Oplions over JIny propsrily whatever, and any
rights or privileges of any kind ovar or i respact af any property,

{d) To apply for, register, purchase, or by other means acquwe and protect, prolong and renew,
whether In the United Kingdom Or olsewhere any patents, patent nghts, bravals dnvention, licences,
sacrat processes, tracde marks, designs, protections and eoncessions and to discimm, uher, modity, use
and turn to account and to manufacture under or geant licences or prnvieges in respect of the same,
and 10 oxpend money In axpenmanting upon, testing and improving any patents, ventions or nghts
which the Company may acquire or propose 1o acquire.

{e) To acquire aor undertake the whole or any part of the Gusiness, goodwiil, and assets of any parson,
firm, or company carrylng on or proposing to carry on 2ny of the businesses which the Company is
authorised to carry on and as part of the consideration for such acquisition to undariake all or any of
the Habilittes of such parson, firm or company, or to acquire an interest In, amalgemate with, or
anter into partnership or into any arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, Hrm or company, or for subsldising or otherwise aasisting any such
person, firm or company, and to give or accept, by way of consideration for any of the acts or things
atoresald or property acquired, any shares, debentures, debenture stock or securdies that may be
agreed upon, and to hold and retaln, or sell, morigage and deal with any shares, debentures, debenture
stock ar securitles so received,

() To Improve, manage, construct, repair, develop, exchange, let on !easn or otherwise, mortgage,
charge, seall, dispose of, fturn to account, grant licences, options, rights and grivileges in respect of,
ar otherwise deal with all or any part of the property and rights of the Company,

{g) To invest and deal with the moneys of the Company not immediately required in such manner as may
from time to time be determined and to hold or otherwise deal with any Invastments made.

{h} To lond and advance money or giva credit on any terms and with or without security to any person,
firm or company (including without prejudice to the generality ot the foregoing any holding company,
subsidiary or fellow subsidiary of, or any othar company associated in any wav with, the Company), to
enter into guaranteos, contracts of indamnity and suretyships of all kinds, to receive money on deposit
or loan upon any terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person, firm or company (including without
prejudice to the generality of the foregeing any such® holding ct.ipany, subsidiary, fellow subsidiary or
assoclated company as aforesaid}.

(i) To borrow and raise money In any manner and to sacure the repayment of any money horrowed, raised
or owing by mortgage, charge, standard security, fien or other security upon the whole or any part of
tha Company's property or assets (whethar present or future), [ncluding its uncalled capital, and also
by a similar mortgage, charge, standard securlty, llen or security to secure and guarantee the
performance by the Company af any obligation or llabllity it may undertake or which may become hinding
an it

() To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notas, blils of lading, warrants, debentures, and other nagotiabhle or transterable
instruments.

(kY To apply for, promote, and obtain any Act of Parllament, order, or licence of the Department ot
Trade or other authority for enabling the Company to carry any of its objects Into effect, or for
effecting any moditication of the Company's constitution, or for any other purpose which may seem
calculated diractly or Indirectly to promote the Company's Inferasts, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the Company's Interests.

{I) To enter intc any arrangements with any government or authority (supreme, municipal, local, or
otherwlse) that may seem conducive to the attainment of the Company's objects or any of them, and to
obtain from any such government or authority any chartars, decrees, rights, privileges or concessions
which tha Company may think desirable and to carry out, exercise, and comply with any such chartars,
decreas, rights, privileges, and concessions,

{(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities
isstied or guaranteed by any other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obllgations or securities Issued or guaranteed by any
government  or  authority, municipal, local or otherwise, [In any part of the worid,

{n} To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or companies
in which the Company has a direct or indirect financlal interes!, to provide secratarial, administrative,
technical, commarcial and other services and facilities of all kinds for any such company or ¢ompanies
and to make paymenis by way of subventlon or otherwise and any other arrangements which may seam
dasirable with reapect to any business or operations of or generally with respaect to any such company
or companies.



{0} To promole any other company for the purpose of acquuing the whols of any part of the
busingss or property or undartaking or any of tha lzkilities of the Company, of ol undartakng any
business or oparatlons which may appear likely to assist of benetit the Company o 1o snhance the wpiug
ol any property or hbusiness of the Company, and to place or gumrgnies the placng of, undemwnte,
nubscribe for, or otherwise acquire all or any part of the shares or securittes of any such company 5
alorasari,

() To 26ll or othorwise dispose of the whoie or any part of the business or propsrty of the
Company, either togother or in portions, for such consideration as the Company may twnk fit, and in
particular for shares, debentures, or securities of any company purchasing the same.

{4) To act as agents or hrokers and as trustees for any person, fim or company, and to undertake
and perform sut-contracts.

(r) To romunerate any person, firm or company rendering services to the Company either by cTash
payment ar by the aifotment i¢ him or them of shares or other secwities of the Company cradited as
paig up in full or In part or otherwise as may be thought expedlent.

(s) To pay all or any expenses incurred in connection with the promotion, formation  and
incarparation of the Company, or 10 contract with any person, firm or company to pay tha same, and to
pay commisslons to brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any sharas or other securities of the Company.

(1) To support and subscribe to any charitable or public object and to support and subscribe 1o
any Institution, society, or club which may be for the benetit of the Company or its Oirectars or
employees, ar may be connected with any town or place whera the Company carries on business; to giva
or award penslons, annulties, gratuities, and superannuation or other allowancas or banefits or
charitable aid and generally to provide advantages, facititles and servicas for any persons who ara or
hava been Directors of, aor who are or hava been employed by, or who are serving or have servad the
Company, or any company which is a subsidiary of the Company ar the holding company ot the Company or a
fellow subsidiary of the Company or the predecessors In business of the Company or aof any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, children and other ralatives
and dependants of such persons; to make payments towards [nsurance; and to sat up, establish, support
and maintain superannuation and other funds or schames (whether contributory or non-contributary) for
the benefit ot any of such porsons and of thelr wives, widows, childrer and other reratives and
dependants; and to set up, establish, support and maintain profit sharing or share purchase schemes for
the henefit of any of the employees of the Company or o! any such subsldiary, holding or fellow
subsidiary company and to lend money to any such employees or 1o trustees on their behalf to enable any
sch purchage schemes to be established or maintained

(u} Subject to and in accordance with a due compliance with the provisions of Sectlons 155 to 158
(Incluslve} of the Act (M and so far as such provisions shall be applicable), to¢ glve, whether
directly or Indirectly, any kind of financlal assistance (as defined In Section 152(1)(a) of the Aci)
for any such purpose as is specified in  Section 151(1) andior Secton 151(2) of the Act,

{v) To distrlbute among tha Members of the Company In Wind any property of tha Company of
whatevar nature.

{(w)To procure the Company to be registered or racognised In any part of the waorld.

(x) To do all or any of tha things or matters aforesald in any part of the world and either as
principals, agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunctlon with others.

{y) To do all such other things ps may ba deemed incidental or conduclve to the attainment ot the
Company's objacts or any of them.

AND so that:-

(1} None of the objects set forth in any sub-clause of this Clause shall be restrictively
construad but the widest interpretation shall be given to each such oblect, and none of such objects
shall, except whera tho context expressly $o raquires, be in any way lmited or restricted by reference
to or inferance from any other object or cbjects set forth In such sub-clauso, or by referance o or
intarance from the terms of any other sub-clause of thls Clause, or by refterence to or inferenga from
thg name of tha Company.

(2) None of the siuh-clauses of this Clause and none of the oblects therein spociiied shall
be deamad subsidiary or ancillary to any of tha objects specitied In any other such sub-clavse, and the
Company shall have as full 2 power 1o exercise each and every one of tha objects spacified In each
sub-clause of this Clause as though each such sub-clause contalned the oblects of a separate Company.

{3) The word "Company” In this Clause, except where usad In referance 10 the Company, shall
ba deemad to Iaclude any partherghip or other body of persons, whather incorporated or umincorporated
and whather domiclied In the United XIngdom or slsewhere.

{4) In this Clause the expresslon “the Act" means the Companles Act 1985, hut go that any
raference In this Clause to any provision of the Act shall be deemed to include a rafergnce to any
statutory modification or re-enactmant of that provision for the tima being in foree.



Anticls by any such Special Resolution 25 aforessid shal! be under the control of the Dirsciors, who
may allot, grant options cver or otherwsise dispose of the same to such parsons, on such terms, and
tuch manner am they think fit, provided that, in the case of sharas not accepted 2as aforesud, such
shares shail not be disposed of on terms which are more favourabie to the subscribacs therefor than the
tarms on which thay ware offered to the Members. The foregoing provimions of this paragraph {b) zhad
have etfect subjact to Section 80 ot the Act.

{¢) In accordance with Saction 91(1) of the Act Sections 83(1) and 90(1) to (6) (incluswe} of
the Act shall not apply to the Company,

{d} The Directors are generally and unconditionally authorised for the purposas of Saction 80 of
tha Act, to exercise any pawer of the Company to allot and grant sights 1o subiscibe for or convart
securities into shares of the Company up to the amount of the authorised share capital with which the
Company is Incorporated at any time or times during the period of five years from the date of
Incorporation and the Directors may, after that perlod, allat any sharos or grant any such rights under
this authority In pursuance of an offer or agreement so to do made by the Company within that period
The authority hereby given may at any time (subject to the sald Section 80) be renewed, ravaked or
varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The lien conforred by Clause 8 in Table A shall attach afso to fully paid-up shares, and tha
Company shall also have a first and paramount llen on all shares, whaother fully paid or not, standing
ragistared In tha name o! any person Indebted or under labllity to the Company, whether he shall be
the sole registered holder thereo! or shall be one of two or more joint holders, for 2ll monoys
prasently payablie by him or his estate to the Company. Clause 8 In Table A shall be modified
accordingly.

4.  The liability of any Member (n defauit in rospect of a call shall be Increased by the adchtion at
the end of the first sentence of Clause 18 n Table A of the words "and all expenses that may have been
incurred by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5, (a) A notice convening a General Meagting shall be required to specily tho general nature of the
business to be transacted only in the case of special business and Clause 38 In Tahle A shall be
modified accordingly.

All business shall ba deemed special that is transacted at an Extraocdinary General Meeting, and
also ail that Is transacted at an Annual Genarai Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of the Directors and Auditors, and
tha appointment of, and the fixing of the remuneration of, the Auditors.

(b) Every notice convening a General Mecting shall comply with the provisions of Section 372(3)
of the Act as to glving information to Members in regard to thelr right to appoint proxies; and notices
of and other communications ralating tc any General Moeting which any Member is entitled to receive
shall be sent to the Olrectors and to the Auditors for the time belng of the Company.

6. (a) Clause 40 In Table A shall be read and construed as it the werds “at the time when the
Meeting proceeds to business” were added at the end of the {irst sentence.

{(b) It a quorum is not present within hait an hour from the time appointed for a General Meeting
the General Meeting shall stand adjourned to the same day In the next week at the same time and place
or to such other day and at such other time and place as the Directors may determine; and if at the
adjourned General Meeting a quorum is not present within hait an hour from tha time appointed therefor
such adjourned General Meeting shall be dissalved.

(c) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT QF DIRECTORS

7. {a) Clause 64 in Tabla A shall not apply to the Company.

(b) The maximum number and minimum nhumber raspectively of the Directors may be determined from
time to time by Ordinary Resolutlon in General Meeting of the Company. Subject to and in default ot
any such determination thera shall be no maximum number of Directors and the minimum number of
Diractors shall be ona. Whansoever the minimum number of the Directors shall be ono, a sole Director
shall hava authority to exerclse all the powers and discretions by Table A and by these Articles
expressed to be vasted In the Directors generally, and Clause 89 In Table A shall be moditled
accordingly.




{¢) The Dirgctors shsll not ba required 10 retire by rotation and Clauses 73 to 80 {wnclustva) n
Table A shall not apply to the Company.

(d) Na person shall ba appointed a Director at any Genaeral Mseating unlass  eithar
(i} hais racommended by the Directors; or

() not tfass than fourteen nor more than thirty five claar days before the data appointed
tor the Ganeral Maating, notice sxecuted by a Member qualitied to vote at tho General Meoling has beon
gwen to the Company of the Intention to propose that person for appointment, togather with notice
exgcuted by that person of his willingness to be appointed,

{0) Subject to paragraph {d)} above, the Company may by Ordinary Resolution In Genaral Meeting
appolnt any person who is willing to act to be a Director, Qither to fit a vacancy or as an additional
Directar.

(!) The Directors may appaoint a person who Is wiling to act 10 be a Director, elther to il a
vacancy or as an additional Director, provided that the appointment does not cause the number aof
Directors 10 exceed any number determined in accordance with paragraph (b) above as the maximum numbar
of Directors and tor the time being in force,

BORROWING POWERS

8., The Olrectors may avarclse al! the powers of the Company to borrow money without limit as to
amount and upon such torms and In such manner as they think fit, end subject {in the case of any
security convertible Into sharas) to Sectlon 80 of the Act to grant any mortgage, charge or standard
security ovar its undertaking, property and uncalled capital, or any part thereof, and to issue
debentures, dobenture stock, and other securitles whether outright er as security for any debt,
liabllity or ohligation ot the Company or of any third party.

ALTERNATE DIRECTORS

g, (a) An alternate Director shall not be entitled as such to receive any remuneration {rom the
Company, save that he may be paid by the Company such part (if any) of the remuneration otharwiseo
payable to his appointor as such appointor may by notice in writing to the Company from time to tlma
direct, and the first sentance of Clause 66 In Table A shall be modified accordingly.

{b) A Director, or any such other person as is mentloned in Clause 65 In Table A, may act as an
altarnate Director to represent more than one Director, and an alternats Director shall bo entitied at
any meeting of the Directors or of any committoe of the Directors to one vote for every Director whom
ho represents In addition to his own vate (if any) as a Director, but he shall count as only one for
the purpose of determining whether a quorum is present, '

DISQUALIFICATION OF DIRECTORS

10. The offlce of a Diractor shall be vacated if he becomes Incapable by reason of iliness or Injury
of managlng and administering his property and affalrs, and Clause 81 In Table A shall be modifled
accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exorcise the powers of the Company conferred by Clause 3(1) of the
Memorandum of Assoclation of the Company and shall be entliled to rotain any benetits reselvad by them
or any of them by reason of the exarcisa of any such powers.

(b) Clausa 87 In Table A shall not apply 10 the Company,
PROCEEDINGS OF DIRECTORS

12, {(a) A Director may vote, at any meating of the Oirectors or of any commitiee of the Directars, on
any rasolutlon, notwithstanding that it in any way concerns or telates to a matter In which he hay,
direetly or Indirectly, any kind of Interest whatsoever, and I he shall vote on any such resolution as
ataresdid his vote thall be countad; and in relation 10 any such rosolution as aforeanid he shall
(whether or not he shall vote on the same} be taken Int* account in calculating the quorum prasent at
the meating.

(b) Clauses 84 to 97 (Inclusive) in Tablo A shall not apply to the Company.
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INDEMNITY

13.{a) Every Direntor or other officer of the Company shall be ndemnified out cf the
assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relalion thereto, including
any iiabilily incurred by him in defending any proceedings. whether cwil or criminal, 1n
which judgment is given in his favour or in which he is acquitted or in connection with
any application under Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relalion thereto. But this Article shall only have effect in so
far as its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

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