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THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

-

MEMORANDUM OF ASSOCIATION
OF
SEEBOARD plc

. The Company’s name is "SLEBOARD plc"
The Company is to be a public company. -
The Compuny’s registered office is to be situated in England and Wales.
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The Company’s objects are:- ﬁ
(1) To acquire or take over the property, rights and liabilities of the

South Eastern Electricity Board (an Area Board established and
1 constituted under the Electricity act 1947 as amended by the
i Electricity Act 1957) pursuant to the Electricity Act 1989 and to:
carry on, &xpand and extend the businesses and activities of such
board or any part or parts of them (including, without limitation,
the business of. a public electricity supplier).

(2} To acquire and hold an interest in shares and other securities in
the successor to o owner, whether directly or indirectly, of the
property, rights and liabilities of the C(entral Electricity
Generating Board wvested in the company known as The National Grid
Company plc by Section 66(5) of the Electricity Act 1989 by virtue
of the allocation set out in the Transfer Scheme made by the Central
Electricity Generating Board pursuant to Section 66(1) of that Act.

(3) o carry on all or any of the businesses of purchasing, importing,

generating, transmitting, transforming, converting, distributing,
! supplying, exporting and dealing in electricity and all other forms
of energy and products or services associated therewith and of
promoting the conéervation and efficient use of electricity and all
other forme of energy.

(4) To do anything which a public electricity supplier is empowered or
required to do under or by virtue of or under a licence or other
authorisaticn granted under the Electricity Act 1989 or any
statutory instrument made thereunder or any statutory modification
or re-enactment therenf. e

(5) To carry on all or any of the busines scgfjﬁﬁ§i3s tesiretad: .
traders, suppliers, distributors designe ﬁ%g *~¥ t? ﬁngr *"7
manufacturers, installers, fitters, tegters, repai:eﬁ? malntﬁ Ners,
contractors, constructors, operators, Lcﬂgers, inspectbLs,
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(6}

(7)

(8)

(9)

cecorditioners,  servicers, improvers, alterers, protectors,
removers, hirers, replacecs, importecs and sxporters of, and dealers
in, slectrical appliances, systems products and gervices used for
energy conservaticn and efficiency, domastic, commrcial,
agricultural, indisceial, rousehold and general equipaent,
furnituce, fixtures, fittings and devices, and "all other kinds of
goods, equipment, machinery, maoterials and installations.

To locats, establish, censtruct, equip, operats, use, manags and
maintain powsr stations (including, without limitation to the
generality of the foregoing, combined heat 2nd powar stations),
transforming, switching, conversion, tranamission and digtribution
facilities, cables, overhead lines, substations, switching stations,
tunnels, cable bridges, link boxes, telscorxmunications stations,
masts, aerials and dishes, fibre optic circuits, satellites and
satellite microwave conpnections, heat pumps, plant and equipment
used for combined heat and power schemes, offices, computer cantres,
shops, dispensing machines for pre-payment cards and other devices,
showrooms, depots, factories, workshops, works, plants, refineries,
printing facilities, warehouses and other storage facilities
(including but not limited to facilities for gtorage and dispasal of
products and waste), training, education and display ceatres, ptards
and show-houses, mussums, tasting premises, laboratories, research
stations, compressor stations, vehicle parks, terminals, transport
facilities, roads, grounds landscaped and planted for screening or
other amenity purposes, structures, installations and facilities of
all kinds, whether for the purposes of the Company or for sale or
lot on hire to, or in return for any consideration from, any person
and to purchase or otherwise acquire, lease, charter and take,
licence or hire any of the same and to sell, lease, licence, l2t on
hire or otherwise dispose of any of the same ot share any of the
same with another party.

o carry on all or any of the misinesses of exploring for, mining,
prospecting for, extracting, racovering and dealing in coal and
other minerals, petroleum, oil and othsr hydrocatbens, mstals,
natural and other gases and chemicals and othar products decived
from or connected with any of them.

To acquire (whether by purchasge, lease, concession, grant, hire or
otherwize), establish, develop, exploit, operate and maintain land,
any estates in land, claims, licences, concessions, wells, mines,
drilling and mining rights, exploration and production rights and
rights and interests of all descriptions in or relating to the same,
which may seem to the Company capable or possibly capable of
affording or facilitating the purchase, transmission,
transformation, conversion, supply, distribution, generation,
dsvelopment, production or manufacture of electricity or any other
form of energy or the supply of coal or other minerals, petroleum,
oil or other hydrocarbons, metals or patural and other gases and
chemicals and other products derived from or comected with any of
them.

To carry on all or any of the businesses of designers, developers,
manufacturers, constructors, installers, fitters, layers, operators,
users, inspectors, testers, maintainers, repairers, reconditicners,
servicers, improvers, enlargers, alterers, protectors, coaters,
replacers, removers, hirers, suppliers, distributors, importers and




(10}

(11)

(12}

(13)

(14)

exporters of and dealers in cablos, wires, meters, pylons, tcacke,
ralls, pipelines and any other plant, appara®us, equipmsnt, syatems
and things used in connzction with the transmiision, transformation,
conversion, supply, distribution, control and generation of
electricity or any other forms of energy or with exploring,
prospecting and dealing in coal and other minarals, petroleum, oil
and other hydrocarbons, metals, natural and other gazes and
chemicals and other products derived from or connected witih: any of
them, tools, machinery, sngineering and. other equipment, plants,
components, accessories and supplies of avery description.

*or the purposes of electricity supply, distribution and
communication, to instal in, on, above or under amy premises or
place and to operate, use, inspect, maintain, repair, replace and
remove cables, lines, ducts, transformars, switchgear (remotely
contralled and otherwise, and including time switches), fuses,
circuit breakers, electricity service equipmant, msters and other
devices for measuring or controlling the quantity or quality of
elactricity supplied, prepayment and dabt peyment devices, items
provided to afford access to, suppoct, encase, ingsulate, protect
from dsmage or tampering, the above-mentioned items, or to protect
people and property from injury or demage, or te comply with any
lagal obligation and for othst purposes asgociated with the supply
of electricity and to instal all such things and apparatus and items
for the purposes of supplying, messuring and controlling light,
heat, steam, hot water, air conditioning and rzfriqgeration and for
associated purposes, including payment for these facilities.

To provide or procure the provision of guch facilities and services
as may be necessary or desirable to formcast electricity/energy
demand and to satlsfy such demand.

To acquire, (whether by rurchase, leass, concession, grent, hire or
otherwise), charter, lease, take or let on hire, opiralg, use,
employ or turn to account, build, equip, service, repalr, maintaln,
supply, and deal in moto: vehicles, rallway locomotives, wogans,
trucks and vescels and ctaft of any description, whether by land,
air or water and any other means of transport and engineering plant
and machinery, and parts and accossories of all kinds of any of tho
same and to carry on the businesses of storage contractors, freighi
contractors, carciern by land water and air of freight end
passenga;g, forwarding agoents, shipping agents and agents of any
other kind.

To carry on as principal, agent or sub-contractor all or any of the
businesses of rurning, operating, managing, supplying and dealing in
systems for the conveyance by any means of sounds, visual images,
gignals, and services, facilities and equipment ancillary to or for
use in connecticn with such systems.

To carry on all or any of the businesses of rurming, operating,
managing, supplying and dealing in data processing and information
retrieval systems, computers, comjuter programnes and software,
computer bureaux and data bases, mefer reading and credit checking
and to provide services, facilities and equipment anciliary to or
for use in connection with the sams,




{15)

(16}

(17)

{18)

(19}

(20)

To carry on businese as inventors, researchers and develocpers, to
conduct, promote and commission research and development in
connection with the businesses and activities of the Company and ita
subsidiarieg, tvo establish and maintain research stations,
laboratories, workshops, testing and proving grounds and sites,
facilities and estabilishments and inatallations and to exploit and
turn to account the results of any ressarch and development carcied
out by or for it.

To invent, desigqn, develop, construct, manufacture, produce, erect,
assemble, test, alter, instal, maintain, repair, renovate,
refurbish, recondition, utilise, oparate, manage, purchase, sell,
hire, hire-out, import, export, supply and otherwisze deal in all
kinds of equipment, apparatus, plant, machinery, appliances,
articles, furniture, things, accessories, components, f£itkings,
tools, materials, substances, products, systems, computers, computer
programmes and software which are required or likely to be reguired
by the Company for the purpoges of or in connection with any of its
businesges or by other persons or which in the opinion of the
Campany may be conveniently or advantagecusly dealt with by the
Company in commection or association with any of its objacts or the
cbjects of any of its subsidiaries,

To carry on all or any of the businesses of consultants, advisers
and syppliers of management, personnel and training secvices,
whother geaerally or in regpect of one or mores of the types of
business or activity which the Company hag powsr to carry on, and to
provide training and educational courses, instruction and msterials,
of every -escription for employees of the Company and for other
persons.

To appoint and to enter inte agreements or arrangements with any
parson to represent all or any of the Company, its subsidiarias, the
electricity industry or any part thsreof, or any other organisation
or pergon at meetings of local, national and international
organisations and bodies concerned with activities connacted or
associated with any of the businesses or activities of the Cowprany
and its subsidiaries, to provide services of all kinds to such
organigations and bodies and to negotiate and enter into local,
national and international agreements and standacds relating to
matters of concern or interest to tha Company or its subsidiaries or
parscns reprasented by or having dealings with the Coempany or its
subsidiaries.

T carry on all or any of the businesses of and provide services
apgociatad with, engineers {including without limitation electrical,
machanical, heating, ventilation, civil, chemical , tele—
corrmnications and  gas  engineera), mechanics, . technicians,
draftemen, designexzs, surveyors, architeacts, builders, decorato:s,
caterers, kitchen installers and shopfitters.

To establish, design, acquire, produce, transmit, Dbroadcast,
publish, print and reproduce in any form whatsoever (including,
without prejudice to the generality of thex foregoing, visual or
audible form and forms capable of being used by or in connsction
with computers), and to accept, buy, sell and supply and otherwisze
deal in brochures, manuals, journals and periodicals, magazines,



(21)

(22)

{23)

{24)

(25)

{26)

newspapors, hochs, plcturas, photograophs, staticnery and other
documents, scund and wisual racordings, tapes, f£ilms snd programoes
for radio, telovision, cinems and other means of communication,
{including, without prejudice to the generality of the foregolng,
any Lorms of advertisement, publicity and promotional material for
the Company or its subsidiaries).

To carry on all or any of the businesses of manufacturers,
wholesalers, retailers and traders, whether genarally or in relation
to particular goods or commoditiss, and to develop, produce and
undertake advertising, publiciiy ard promotional campaigns and
competitions for itself and other pwrsons, to undertake, promota and
sponscr any product, service, event, individual or publication which
in the cpinien of the Company will promote advance or publicise any
activity of the Company or sny of its subsidiaries and generally to
carry on the businesses of public relations agents, publicity
consultants and marketing agents,

To carry on all or any of the businesses of bankers, financiers,
factors, debt collegtors, dealsrs in securities, underwriters,
insurery, hrokers of any kind, dovelopers of 2nd dealers in
prapertcy.

To borrow or raise money or secure or discharge any debt or
ohligation (whethar of the Company or of any other person) in such
myner as the Company thinke £i% and in particular (but without
prejudice to the generality of the foregoing) by the creation or
isgue, upen such terms as to priority or cthecwise as the Company
thinks fit, of securities of any kind or movtgages or charges {fixed
or floating) founded or based opon all or any part of the
undertaking, propecty, assets and rights (present and future) of the
Campany, including its uncalled cupital, or without any such
gecurity; and to receive money on daposit and advence paymants with
Gr without allowance of interest therson.

To snter intc any gquarantee, contract of indemnity or suretyship and
in particular (without prejudics to tho gensrality of the foregoing)
tc guarantee, gupport or sescure, with or without consideration,
whether by personal obligation or by mortgaging or charging all or
any part of the undertaking, property and assets (present and
future) and uncalled capital of the Cowpanyy or by both such methods
or in any other manner, the performance of any contracts,
obligations or commitments of, and tha repaymert or payment of the
principal amounts of and any premiums, interest, dividerds and other
moneys payable on or in respect of any securities or liabilities of,
any person, including (without prejudice to the generality of the
forsgoing) any company which is a subsidizry or a holding company of
the Company or another subzidiary of a holding company of the
Company or otharwise associated with the Couwpany and whether or not
any considerztion or advantage is recejved ky the Company.

To accept securities of any person or any property or jnterest
thersin of whatsoever nature in payment or part paymsnt for any
services rendersd or for any sale or supply mads to, or debt owing
from, any such person.

To insure by any means the Company shall think fit any property,
asset, matter or interest and against any potential liability or




{27)

{28)

(29)

(30)

(31)

(32)

loss of the Cospany or of any othar person and the life or heslth of
any person for tha benefit of the Company.

To enter into and carry into effect any arrangement for a
partnerahip or joint working or joint venture in business or for the
sharing of profits or for amalgamation with any other person.

To acquire by any means and hold and dezl with any teal or perzonal
property or rights whatsoever, whether or not for the purposes of or
in connection with any of the foregoing activities, and without
prejudics to the generality of the foregoing to purchase, taks on
lease or in exchange, take options over, hire or otherwise acquire
and hcld and deal with any real property and any estate or interest
in such property, including without limitation any lands, buildings,
installations, structures, servitudes, eagements, righta, privilegas
and concessions and wayleaves and to use, explcit and develop the
samy.

To carry on business as land and estate owners, builders, house and
estate agents, to build, construct, maintain, alter, enlargez, puil
down and remove or replace any bulldings, factories, officex, works,
wharfs, roads, railways, tramvays, uwachinory, engines, walls,
fences, banks, dams, sluices or water courses and to clear sites for
the same and to work, manage and control the sam? and to carry on
any other business which may seem to the Company capable of baing
conveniently carried on in connection with the above or calculated
directly or indirectly to enhance the value of or render more
profitable any of the Company’s property.

To apply for and take out, purchase or othetwise acquire any
patents, patont rights, ioventions, sec.it processes, designs,
copyrights, trade marks, service marks, commrcial names and
decicnations, know-how, foramslae, licences, concesecions and the lihas
(and any intsrest in any of them) and any exclusive or nor-excluzive
or limited right to use, and any cecret or other information as to,
any invention or secret process nf any kind and to use, exercise,
develop, and grant licences in respect of, and othexwise tum to
account and deal with, the property, rights and information so

acquired.

To acquire by any means the whols or any part of the assets, and to
undortake the whole or any part of the liabilities, of any person
carrying on or proposing to carry on any business which the Company
iz authorised to carry on or witich can be carried on in comnection
therewith, and to zcquire an interest in, amalgamate or enter into
gartnership or into any arrangesment for sharing profits, or for
co-oparation, or for mutual assistance, with any such person and to
give or accept, for any of ths acts or things aforasaid or property
acquired, such consideration as the Company thinks fit, including
without limitation, any shares, whether fully or partly paid up,
debentures, or other secarities or rights.

To subscribe for, underwrite, purchase or otherwise acquire, and to
tiold, and deal with, any shares, stocks, dsbentures, bonds, notes
znd other securities, cbligations and other investments of any
nature whatsocsver and any optiong or rights in respect of them; and
otherwise to invest and deal with the money and assets of the

Comparny.




(33)

(34)

(36}

(3N

Tw advance, lend or deposit monwy, and to qive credit or financial
accommodation to any person on such tayms a3 may bs thought £it by
the Company and to render advice to any such person.

To draw, mxke, accept, endorse, discount, negotiate, execute and
issue promissory notea, bills of exchange, bills of lading,

warrints, debenturpz and other negotiable or transferable
instruments.,

To apply for, promote and obtain any Act of Parliament, charter,
privilega, concession, licence or authozisation of any government,
state, department or other esuthority (international, national,
local, mnicipal or otherwise) for enabling the Jompany to carry any
of its objacts into efifect or for extending any of the Company’s
powers or for cffecting any modification of the Company’s
constitution, or for any other purpose which may seem expedient, and
to oppose any acticns, steps, proceedings or applications which may
seem calculated directly or indirectly to prejudice the interests of
the Campany ar of ltg mancbers. ,

To enter into any arrangemsnts with any gqovermaents, states,
departments or authorities (intermationsl, national, local,
municipal or otherwise), or any corporations, companies or persons,
that may seem conducive to the Cowpany’s objects or any of them, and
to obtain from any such government, state, departmant, authority,
corporation, company or person, any charters, contracts, decrees,
rights, privileges and concessions which the Company may think
desirable, and to carry out, exercise, cocmply with and exploit, any
such charters, contracts, decrees, rights, privileges and
concessions.

To do all or any of the following, namely -

(A) to establish, provide, carry on, maintazin, manage, support,
purchage and contribute to any pension, superannuation,
retirement, redundancy, injury, desth benefit or insurance
fuds, trusis, schemes or policies for the benefit of, and to
give or procure the giving of pensions, annuities, allowances,
gratuities, donations, emolumonts, benefits of any description
(whether in kind or otherwise), incentives, homises,
assistance (whsther financial or otherwise) and accommodation
and to provide and maintain living accommodation, in all
cages in such marmer and on such tarns as the Cowpany thinks
fit to, and to make paywents for or towards the insurance of -
(1) any individuals who are or wera at any time in the

employment of, or directors or officers of (or held

comparable or equivalent office in), or acted as
consultante or advisers to or agents for -

{a) the Company or any company which is us was its
holdirg conpanty or is or was a subsidiary of the
Company or any such hivlding company; or

{b) any porson to whose business the Company or any
subzidiary of thoe Company is, in whole or in part,
a successor diractly or indirectly; or

{c) any perscn otherwise allied to or asscclated with
the Corpany;

(Li) any other individuals whose service has been «f benefit
to the Couwparry or who ate or were at any tims members or




(38)

{39)

(40)

(41)

(42)
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sligibls %o be members of any 3.0omw established vnder
section 54 of the Electriclty Asn 1947 or who the
Company considers have a mora) claim on the Coopany: and
{111} the spousas, widows, widowers, families and dependants
of any such indivicuals as aforesaid; and
{8} to estahlish, provide, carry on, maintain, managa, support snd
provide financial asaistance to wolfare, sports and social
facilitiag, assoclations, clubs, funds and institutions which
ths Company considers likely to benefit or furtbar the
interests of any of the aforementiondd individuslz, spousss,
widows, widowers, families and dependunts.

To establish, maintain, wmanage, support and contribute to any
schemes for the acquisition of shares in the Compuny or amy holding
company by or for the benefit of any individuals who are or were at
any time in the employment of, or directors or officers of, the
Company or any company which is or was its holding company or in or
was a subsidiary of the Company or any such helding company orf any
other company or former campany connected or azgociatsd in any woy
with tha Company or with the whele or any part of its undertaking,
and to lend money to awy such individuals to essble thes to acguire
shares in the Campany or in its holding company anl to egtablich,
maintain, manage and support (financially or otherwise} any schemes
for sharing profits of tha Company or &ny other asuch company as
aforesaid with any such individuals,

To subscribe or contribute (in cash or in kind) to, and to promote
or sponsor, any charitable, benevolent or useful object of a public
character or amy object which may in the opinion of the Company b
likely diractly or indirectly to further the interests of the
Company, its employees or its membecs.

To pay and discharge all or any expenses, costs and disbursemunts,
to pay commissions and to remunsrate any peison for &ervices
rendersd or tc be rondared, in connection with the fowmatlon,
registration, promotion and flotation of the Company 2nd any company
proamoted by the Company and of and incidental to amy negotiations
between promoters preliminary to the formaticn of the Company and
the underwriting or placing or issue at any time of any securities
of the Company or of any other persen and also all costs amd
expsngas of and incidental to the acquisition by the Company of any
property or assets and of and incidental to the accomplishment of
ail or any formelities which the Corpany may think necassary or
proper in connection with any of the matters aforesaid.

To cease carrying on or wind up any business or activity of the
and to cancel any ragistration of and to wind up Or procure
the disgolution of the Corpany in any state or territory.

To issus, allot and grant options over securities of the Campany for
cash or otherwise or in payment or part et for any real. or
personal property or rights therein purchaged or otharwige acquired
by the (ompany or any setvices randered to, or at the request of, or
for the benefit of, the Company or as security for, or indem.ty
for, or towards satisfaction of, any liability or obligation
undertaken or agreed to be undertaken by or for the benefit of the
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(48)

(49)

3o
N

Cex or in considaration of any obligatiorl (even Lf vaiued at
1% the nominal valus of such securities) or for any other
purpose,

To procure the Company to he registersd of razcognised in any part of
the warld.

'Tc promote or comeur in promoting any other company fur dhe purpose

¥ acquiring all or aiy of tha propurty or undettaliing any of the
liabilities of the Compary, or both, or of undertaking any business
or oparationa which may appear likely to assist ot benefit the
Company, and to place or guarantee the placing of, underwrite,
subscribs for, or othorwise acquire xll or any part of thw shsres,
debentures, obligations or other securities ol any such company.

To dispose by any msans of the whole or any part of the assets of
the Company or of any interest therein. ~

To distribute in specie or otherwise by way of dividends or bonus or
recuction of capital all ar any of the proparty or assets of the
Company among its members, and particularly, but without prejudice
to the generality of the foregoing, securities of any other company
formed to take over the whole or any part of the assetz or
1iabilities of the Company or any proceeds of sale or other disposal
of any property or assets of the Company.

To do all or any of the zbove things in any part of the world, and
either as principal, agent, trustee, contractor or otherwise, and
eithar alona ur in c¢onjunction with others, and either by or through
agents, trustees, sub-contractors, subsidiaries or ctherwise.

To carry on any cther businesses or activities which the directors
consider is, or may be, capable of being carried on directly or
indirectly for the benefit of the Ccmpany.

To do all such other things as may be deemed, or as the Company
considers, incidental or conducive to the attalmmant of the above
objects or any of them.

AND IT IS HERSDY DECLARED that in this clause:-

(a)

(b)

{c)

(d)

unless the contaxt otherwise requires, wuzds in the singular include
the pluzal and vice vugsa;

unlexs ths context otherwise requires, a raeference to a person
{includes a reference to a company, and a reference to a person or
company includes a referonce to a firm, partnership, corporation,
government or other authority (mumnicipal, local or otherwise},
undertaking, organizetion, associaticn, statutory, public or other
body and any other legal enmtity, whsthar resident, demiciled or
situated in the United Kingdom or elsewhure;

references to "other" and "otherwise" ghall not bs construed ejusdem
generis where a wider construction is possible;

the words "and” and "or" shall mean "and/oc";
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(e) the words "associated companies” gshall mean any two or pore
¢_spanies Lf one has control of the other or others, or any person
has coentrol of both or 311 of them;

(£} the words "subsidiary" (except in paragraph (h) below) and "holding
company" have tha same meaning as in sactian 736 of the Companles
Act 1985 or any statutory modification or re- gnactment of Lt;

(g) the words "securities" shzall include any fully, partly or nil psid

or no par value share, stock, unit, debsnture or loan stock, deposit

; receipt, bill, note, warrant, coupen, right to subscribe or conve. t.,
! or similar right or obligation;

(h) the cbjects specified in each of the foregoing paragraphe of this
clause shall be ssparate and distinct 2g}acts of the Company and
accordingly shall not be in any way livdited or regtricted (except so
far as otherwise exprassly stated in any paragraph) by reference to
or inference from the terms of any other paragraph or the order in
which the paragraphs occur or the name of the Company, and nome of
ths paragraphs shall be deemd merely subsidiary or incidental to
any other paragraph.

S. The liability of the members is limited.

6. The share capital nf the Company is £50,000, divided into 50,000 shares of
£l each.

WE, the subscribers to this memorandun of asscciation, wish to be formed into a
company pursuant to this memoranchm and we aguee to take the mmbar of shares
shown opposite our respective names.

NHames and addroesses Number of shares

of zubscribare takan by each
aubscriber

Mark Andrevr Hlgzon Ong

2 Stalsys Road
Borough Green
fent TN15 EKR

David Fredarick Pascho One
25 Derwent Road

Wnitton

Twickanhan

Middlesex TWZ 7THQ

Dated Yth March 1989

yitness to the above signatures:- B. G. Johnson
161 wessex Drive
’ Erith
Kent
DA3 3AH
Civil Servant
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