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Statutorﬁ Deciaration of compliance
with requirements on application
for registration of 2a company

Ploase do not Pursuant to section 12(3) of the Companies Act 1985
writa in
this margin
To the Registrar of Companies ' For official use  For official use
Pleass complete Address overleaf A e S
leglbly, preterably ( ress ) I | | I
In black type, or [V S S

bold block lettering  Name of company

+ EASTERN PEGASUS LIMITED

* insert full
name of Company

| __WILLIAM NEVILLE MO&S
of 27 BADGERS BANK, BELSTEAD ROAD, IPSWICH, SUFFOLK, IP2 9EW

t delete a8 do solemnly and sincerely declars that | am a [Solicitor engaged in the formation of the companylt

2ppropriats [person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2)]T and that all the requirements of the abave Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

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

provisions of the Statutory Declarations Act 1835

€
Declared at ___ W@M&F Declarant to sign below
the '\‘C?'::"LA_J”\“\.’-\ day of :Mal_\"_‘:f W
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A Commissioner for Qaths or Notary Public or Justice of
the Peace or Salicitor having the powers conferred on a
Commisstoner for Qaths,
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This form should he completed in black.

Company name (in full}

Registered office of the company on
incorporation.

tf the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent's name
and address,

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information showir in this form?

Page 1

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

[en]

EASTERN PEGASUS LIMITED

For official use I

RO| WHERSTEAD PARK S |
WHERSTEAD o e
Post town _TPSWICH 1
County/Region SUFFOLK i
Posteode TPY 240 .“_.]
Name _ —— ._m,.Jl
RA I
——
Post town / e o JJ

7
County/Region ——— ___.,,_MZ.’__M_M_-‘....-_ .
Postcode o R

SECRETARIAL SERVICES

T TR T P - RN s

EASTERN ELECTRICITY plc, WHERSTEAD PARK, WHERSTEAL
IPSWICH, SUFFOLK

S L, T A e = ks S e ey A 58 4 Rk B

_ Postcode IP9 2AQ. L
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Company Secretary (scnosi-3)

Nameo *Style/Title
Forenames
Surname
*Henours etc
Previous forenames
Previous surname
Address
Usual residential address must be givan.

In the case of o corporation, give the
registered or principal office address.

Consent signature

Directors (Secnoe1-5)
Please list directors in alphabetical order.

Name *Style/Title

Forenames

Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voiuntary details

Page 2 Consent signature

ool

WILLIAM NEVILLE

— e ey

MOSS

Ap| 27 BADGERS BANK

BELSTEAD ROAD

Post town IPSWICH

County/Region SUFFOLK

Postcode IP2 9EW |  country = ENGLAND

| consent to act as secretary of the company named on page 1

}é%wow
Signed \(\J Date

ch

GORDON HARRY

HURST

AD 'LITTLE JARRAH'

UFFORD ROAD, BREDFIELD,

Post town WOODBRIDGE

County/Region SUFFOLK

Postcode TP13 8AR |  Country ENGLAND

D00 (71019 1411 Nationality [RA| BRITISEH

OC| GENERATION MANAGER

OB| SEE ATTAGHED

f
| consent to ’Eir ttor of the company fned on page 1
/J

Signed

Date Qf/’?/é?j

s
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: ' Directors (continued)
L (5ee notes | - 5}

Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if tha form
is signed by the
subscribars,

Delete if the form
is signed by an
agent on bahalf of
all the subscribars,

Alf the subscribars
must sign either
personally or by a
person or persons
authorisad to sign
far tham.

|

{cD |
WILLIAM GILLBANKS N
WATSON f
B

N

I

'm PRIORY COTTAGE, VINESSE ROAD, I
LITTLE HORKSLEY, |
Posttown  COLCHESTER |
County/Region  ESSEX |

Postcode C06 4DB " Country ENGLAND

NA| BRITISH

LBO 9f 2’047 3 ﬂ_l Nationality

‘oclMANAGING DIRECTOR, EASTERN GENERATION LTD.

op| SEE ATTACHED

| consent to act as director of the company named on page 1
~. 5\ A“fd
¥ \/\ = L
Signed - Date

U

Signature of agent on behalf of all subseribers  Date
Signed Date
Signed Date
Signed Date
Signed Date

Signed Date




OTHER DIRECTORSHIPS

Gordon Harry Hurst

Anglian Power Generators Ltd.
Barking Power Ltd.

Eastern Generation Ltd.

Eastern Generation Services Ltd.
Eastern Generation Research Ltd.
Fibrogen Ltd.

Fibropower Ltd.

Peterborough Power Ltd.

William Gillbanks Watson

Anglian Power Generators Ltd.
Barking Power Ltd.

Barking Power Ltd.

Eastern Generation Ltd.

Eastern Electricity ple

Bastern Generation Services Ltd.
Eastern Generation Research Ltd.
Fibrogen Ltd.

Fibropower Ltd.

Nedalo (UK) Ltd.

Peterborough Power Ltd.

Simple Heat Ltd.

Aspclear Ltd.

Coryton Cogen Ltd.

F.W. Cook (Mechanical Services) Lt
Star Security (aAnglia) Lta.

Eric Edward Anstee

Anglian Power Generators Ltd.
Eastern Generation Limited

Pegasus.doc

Appointment Cesgation

06.12.1993
09.03.1992
16.06.1993
18.09.1991
19.09.1990
24,04.1992
24.04.1992
01.03.1989

06,12.1993

30.03.1992 (Alt. to G.H. Hurst)
04.05.1993 (Chairman)
02.07.19290

08,03.19%0

22.10.1992

12.09.1980

24.04.1992 (Alt. to G.H. Hurst)
24.04.1992 (Alt. to G.H. Hurst)
16.12,.1991

19.03.1990
22.04.1992
08.05.1992 24.03.1993
16.09.1991 28.02.1992
08.05.1992 01.06.1993
20.02.1992 27.01.1993

06.12.1983
06.12.1993
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Directors (continued)
{Sec notes 1« 5) ¢ -
Name *Style/Title lgp_l__m_ e e e s e rteor e et ,ﬁ.,,._-.w.__,..m..._.ﬂ
Fofenames - ERIG EDW‘ARD e e e e e "
Surname ANSTEE —— — ”
*Honours etc . ||

Previous forenames "

Previous surname . |

Address Ap| COPPERFIELD i

Usual residential address must be given. 11 HALF MOON HILL I

in the case of a corporation, give the
registered or principal office address. Post town HASLEMERE |

=

County/Region SURREY |

Postcode GU27 2JW | country _ ENGLAND [

Date of birth poP 1119151 Nationality {NA| BRITISH |

Business occupation oc FINANCE DIRECTOR |
Other directorships op| SEE ATTACHED

* Voluntary details | consent to act as director of the company named on page 1

Consent signature Signed ,«/{" /L - . Date

Delete if the form
is signed by the ) .
subsaribars. Signature of agent on behslf of alt subscribers  Date

\ N% /
Signed ?(U Date
Deiete if the form
is signed by an
agant on behalf of .
all the subscribers, L.gned | Date

All the subscribers
must sign elther Signed Date
personally of by a
person or persens
authorisad to sign

for them, Signed Date

7Signec_I _ Date

Signed Date
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THE COMPANIES ACT 1985 TO 1989

MEMORANDUM OF ASSOCIATION OF

EASTERN PEGASUS LIMITED

1. THE Company's name is "EASTERN PEGASUS LIMITED"
2. THE Company's registered office is to be situated in England and Wales.
3. THE Company's objects are:-

(@)  To carry on business as a general commercial Company.

(b)  Todevelop and exploit coal seam methane projects in any way
whatsoever advantageous to the Company.

(¢)  To carry on any other business of any nature whatsoever which
may seem to the directors to be capable of being advantageously carried
on by way of extension of, in connection with, or as ancillary to any of
the businesses of the Company, or to be calculated directly or indirectly
to enhance the value of or facilitate the realisation of or render
profitable or more profitable any of the property or rights of the
Company, or to be likely to be to the Company's advantage.

(d)  To purchase, take on lease or in exchange, hire or otherwise acquire
and hold, any real or personal property or any interest in any such
property, and to sell, lease, exchange, hire, or otherwise dispose of and
to improve, manage, develop, grant rights or privileges in respect of or
otherwise turn the same to the Company's advantage,

(¢)  To build, construct, maintain, alter, enlarge, pull down, remove or
replace any buildings, works, plant and machinery and all other works
and conveniences which may seem to the directors necessary or
convenient for the business of the Company or likely to be to the
Company's advantage and to work, manage and control the same or to
join with any person or company in doing any of the above.

(f)  To apply for, purchase or otherwise acquire and protect, prolong.and._
renew any patents, licences and the like, conferring any exc)y §t@é-b’f’ﬁ/’i§?‘§§
non-exclusive or limited right of user or any secret or othér i orfhation ¥
as to any invention which in the opinion of the directors fnay be likeiy%

. 10 181 1994
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(g)

()

®

()

be to the Company's advantage and to use, develop, manufacture under
or grant licences in respect of, or otherwise turn to account and

expend money in experimenting upon and testing and in improving or
seeking to improve any rights and information s0 acquired or proposed
to be acquired.

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare
for market, let on hire and generally deal in all kinds of plant,
machinery, vehicles, apparatus, tools, utensils, materials, produce,
substances, articles and things of any descriptior: which in the opinion
of the directors may be conveniently dealt with by the Company in
connection with any of its objects.

In any manner to invest and deal with the monics of the Company not
immediately required.

To lend and advance money or give credit to such persons or
companies and on such terms as may seem to the directors to be in the
interests of the Company, and in particular to customers and others
having dealings with the Company and to receive money on deposit or
loan from and give guarantees or become surety for any persons or
companies.

To borrow or raise money in such manner and upon such terms and on
such security as may seem to the directors to be expedient and in
particular by the issue or deposit of debentures or debenture stock and
to secure the repayment of any money botrowed, raised or owing by
mortgage, charge or lien upon the whole or any part of the undertaking,
property and assets of the Company, both present and future, including
its uncalled capital, and also by a similar mortgage, charge or lien to
secure and guarantee the performance by the Company or any other
person or company of any contracts, engagements, liabilities or
obligations undertaken by the Company or any other person or
company as the case may be,

Either with or without the Company receiving any consideration or
advantage {direct or indirect) from giving any such guarantee or
indemnity to guarantee or indemnify either by personal covenant or by a
mortgage, charge or lien upon the whole or any part of the undertaking,
property and assets of the Company, both present and future, or by
both such methods the performance of the contracts, engagements,
liabilities, obligations, mortgages, charges, debentures, debenture stock
and bonds of and payment of the capital or principal (together with any
premium) of and dividends or interest on any stock, shares or securities
of any company or person and also by a similar mortgage, charge or
lien to secure the performance by the Company of any such guarantee
or indemnity.




®

(n)

(©)

(p)

(@

To draw, make, accept, endorse, negotiate, execute and issue serip and
other negotiable or transferable instruments and to discount, buy, seil
and deal in bills, notes, warrants, coupons and other negotiable or
transferable securities or documents.

To pay for any rights or property acquired by the Company, and to
femunerate any person or company rendering services to the Company
in any manner and to pay all or any of the preliminary expenses of the
Company and of any company formed or promoted by the Company, in
every case whether by cash payment or by the allotment of shares,
debentures or other securities of the Company credited as paid up in full
of in part or otherwise.

To subscribe or guarantee money for any national, charitable,
benevolent, educational or social object or for any exhibition or for any
public, general or useful object which the directors may think desirable
or to the Company's advantage.

To establish and sup jort, or to aid in the establishment and support of,
any society, club, institution, organisation or scheme which in the
opinion of the directors may further the Company's interests or may
benefit any persons who are or have been officers or employees of the
Company or of any other company or wives, husbands, widows,
widowers, children or step-children under the age of 18 years and other
relatives and dependants of such persons, or may be connected with any
town or place where the Company carries on business and to establish
and support profit sharing or share purchase schemes for the benefit of
any such persons and so far as the law allows to lend money to any
such persons or 10 trustees on their behalfto enable any such purchase
schemes to be established or maintained.

To grant bonuses, gratuities, pension, superannuation or other
allowances or benefits or charitable aid to any persons who are or have
been officers or employees of the Company or of any other company,
and to the wives, husbands, widows, widowers, children or step-
children under the age of 18 years and other relatives and dependants of
such persons, and to make payment towards insurance and to establish
and support superannuation and other finds or schemes for the benefit
of any such persons and of their wives, husbands, widows, widowers,
children or step-children under the age of 18 years and other relatives
and dependants.

To apply for, promote or obtain any provisional order, Act of
Parliament or licence of the Department of Trade or other authority or
body for enabling the Company to carry any of its objects into effect or
to advance its interests or for effecting a madification of the Company's
constitution or for any other purpose which may seem to the directors
to be expedient, and to oppose any proceedings or applications which




®

(s)

®

(u)

W)

seem calculated directly or indirectly, to prejudice the Company's
interests,

To enter into any arrangement with any government or other public
body or authority, supreme, municipal, local or otherwise, or any
company or person and to obtain from any such government, public
body, authority, company or person all charters, contracts, decrees,
rights, concessions and privileges which may seem to the directors to be
conducive to the Company's purposes or any of them or likely to be to
the Company's advantage and to carry out, exercise and comply with
any such charters, contracts, decrees, rights, concessions and privileges.

To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any persor or
company carrying on or engaged in or about to carry on or engage in
any business which the Company is authorised to carry on or engage in
or which may seem likely to be to the Company's advantage.

To amalgamate or enter into partnership, or into any arrangement for
sharing profits, union of interest, co-operation, participation, joint
adventure or reciprocal concession, with any person or company
carrying on or engaged in, or about to carry on or engage in, any
business or transaction which the Company is authorised to carry on or
engage in, or which may seem likely to be to the Company's advantage
and to confer if thought fit by the directors a participation in the
directorate or management of the Company and to give special rights
and privileges in connection with or control over the Company and in
particular the right to nominate one or more directors of the Company.

To promote, finance or assist any other company for the purpose of
acquiring all or any part of the property, rights and liabilities of the
Company or for any other purpose which may seem to the directors to
be likely to be to the Company's advantage.

To subscribe for, take, purchase or otherwise acquire and hold shares
or other interests in or securities of any company carrying on any
business capable of being conducted so as directly or indirectly to
benefit the Company.,

To sell or otherwise dispose of the undertaking of the Company or any
part thereof for such consideration as the directors may think fit, and in
particular for shares (whether fully or partly paid), stock, debentures or
other securities of any other company and to hold and retain, or sell,
mottgage and deal with any such shares, stock, debentures or other
securities so received.

To adopt such means of making known and advertising the business,
services and products of the Company as may seem expedient to the
directors.




(y)  To distribute amang the members of the Company in specie or in kind
any property of the Company, and in particular any shares, stock,
debentures or securitics of other companies belonging to the Company
or of which the Company may have the power of disposing.

(z)  Todoinany part of the world all or any of the things mentioned in this
Clause and either as principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with others and cither by
or through agents, trustees, sub-contractors or otherwise.

(aa)  To do all such other things as may be deemed incidental or conducive
to the attainment of the above objects or any of them or usually carried
on in connection therewith,

AND it is hereby declared that

(i) the objects set forth in each of the paragraphs of this Clause shall not be
restrictively construed, but the widest interpretation shall be given thereto,
and they shall not, except where the context expressly so requires, be in
any way limited to or restricted by reference to or inference from any other
object or objects set forth in this Clause or from the terms of any other
paragraph of this Clause or by the order in which such paragraphs appear
or by the namz of the Company, but the Company shall have full power to

exercise all or any of the powers and to achieve or to endeavour to achieve
all or any of the objects conferred by and provided in any one or more of
such paragraphs; and

(ii) the word "company" in this Clause, except where used in reference to this
Company, shall be dremed to include any partnership or other body of
persons, whether corporate or unincorporate, and whether domiciled in the
United Kingdom or elsewhere and (but without limitation) any company in
which the Company is for the time being directly or indirectly interested.

THE liability of the Members is limited,

THE Company's share capital is £20,000,000 divided into 20,090,000
ordinary shares of £1 each.




WE, the subscribers to this Memorandum of Association, wish to be formed into
a Company pursuant to this Memerandum; and we agree (o take the number of
shares shown opposite our respective names.

Number of shares
Names and addresses of Subscribers taken by each
Subscriber
1. IFor and on behalf of - One
Eastern Electricity plc
Wherstead Park N
P O Box 40 { W
Ipswich
Suffolk IP9 2AQ
2, For and on behalf of - One
Fastern Generation Limited
Wherstead Park
P O Box 40 A 7
Ipswich NEad
Suffolk 1P9 2A0Q N
Total shares taken - Two
Dated

Witness to the above signatures:-

Helen Phillips
Wherstead Park, Wherstead
Ipswich, Suffolk, IP9 2AQ




THE COMPANIES ACT 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

EASTERN PEGASUS LIMITED

PRELIMINARY

1. THE regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (hereinafter referred to as "Table A") shall apply to
the Company save insofar as they are excluded or varied hereby, References
hereinafter to regulations shall be construed as referring to those in Table A.
References to the Act shall be construed as meaning the Companies Acts 1985 to
1989.

2. REGULATIONS 8, 64, 73 to 77 (inclusive) and 93 shall not apply to the
Company. .

INTERPRETATION

3. FOR the purposcs of these Articles the expression "the Company's holding
Company" shall mean any person or company which for the time being holds more
than half the nominal value of the equity share capital of the Company.

PRIVATE COMPANY

4, THE Company is a private company as defined by Section 1(3) of the Act,
and accordingly:-

4.1 the Company shall not offer to the public (whether for cash or
otherwise) any shares in or debentures of the Company; and

42 the Company shall not allot or agree to allot (whether for cash
or otherwise) any shares in or debentures of the Company with a view to
all or any of such shares or debentures betng offered for sale 1o the public;
and Sections 58 to 60 of the Act shall apply for the purposes of this Article
as they apply for the purposes of the Act.




SHARES

5. The share capitat of the Company at the date of incorporation of the
Company is £20,000,000 divided into 20,000,000 shares of £] cach.

6. ALL unissued shares of the Company (whether forming part of the original
or any increased <apital) shall be at the disposal of the directors, who may allot, grant
options over, offer or otherwise deal with or dispose of the same to such persons
(including any directors) at such times and generally on such terms and conditions and
in such manner as the directors think proper, and

6.1 Sub-section (1) of Section 89 of the Act is hereby excluded in
its application in relation to allotments of equity securities (as defined in
Section 94 of the Act); and

6.2 the directors are hereby generally and unconditionally
authorised for the purposes of Section 80 of the Act to exercise the powers
of the Company to allot relevant securities (as defined in the said Section
80), and are empowered to make offers or agreements which would or
might require relevant securities (as so defined) to be allotted after the
expiry of such authority, but so that unless and until such authority is at
any time and from time to time revoked, varied or renewed in accordance
with the said Section 80:-

6.2.1 the maximum amount of the relevant securities (as so
defined) that may be allotted under such authority shall be the
amount of the original share capital with which the Company is
registed; and

6.2.2  such authority shall expire on the fifth anniversary of the
date of the Company's incorporation.

LIEN

7. THE Company shall have a first and paramount lien on every share
(whether fully paid or not) registered in the name of any person (whether solely or

" jointly with others) for his debts (whther currently payable or not and whether sole or
joint with any other person) to the Company, The directors may at any time declare
any share to be wholly or in part exempt from the provisions of this Article. The
Company's lien on a share shall extend to all dividends or other moneys from time to
time payable in respect of such share,




TRANSFER OF SHARES

8. REGULATION 24 shall be read and construed as if the words "The directors
may, in their absolute discretion and without assigning any reason therefor, decline to
register any transfer of any share, whether or not it is a fully paid share" were
substituted for the words commencing "The directors may refuse" and ending "on
which the Company has a lien". -

8.1  NONE of the shares of the Company shall be transferred except in
accordance with the provisions contained in this Article.

8.2 Every holder of shares in the Company who wishes to transfer his
shares or any of them (hereinafter called "the Retiring Member") shall give
notice in writing (hereinafter referred 1o as a "sale notice") to the directors that
he desires to sell the same. Every sale notice shall specify the denoting
pumbers (if any) and the class of the shares which the Retiring Member desires
to sell, and shail constitute the directors the agent of the Retiring Member for
the sale of such shares (hereinafier referred to as "the shares") at the fair value
(as hereinafier defined). Save as hereinafier provided no sale notice shall be
withdrawn except with the sanction of the directors.

8.3 For the purposes of this Article, the fair value of any share comprised in
a sale notice shall be such price as may be agreed between the Retiring Member
and the directors. In default of agreement, the Retiring Member may give
notice in writing to the directors withdrawing the sale notice or may direct that
the auditors for the time being of the Company acting as experts and not as
arbitrators shall certify what in their opinion is the fair value of the shares. The
directors shall use their best endeavours to procure that the auditors shall
certify the fair value within 30 days after the said question shall have been
referred to them. For purposes of certifying the fair value and unless all the
members shall otherwise agree the auditors shall assume that the Company will
continue as a going concern and that the sale of the shares is as between a
willing seller and a willing buyer. Any fees and expenses of the auditors in
connection with such certificate shall be borne as to half by the Retiring
Member and as to the remaining half amongst the purchasers (if any) of the
shares in proportion to the number of shares to be purchased by them
respectively but if there are no such purchasers or if the Retiring Member gives
a counter-notice pursuant to paragraph 8.6 hereof, such remaining half shall
also be borne by the Retiring Member.

8.4  Inthe event of the fair value determined as aforesaid not being
acceptable to the Retiring Member he may give notice in writing to the
directors within fourteen days of the issue of the Certificate as aforesaid to
withdraw the sale notice. If the Retiring Member gives notice hereunder he
shall bear the whole of the fees and expenses for the preparation of any such
certificate as aforesaid,

10




8.5  Ifthe Retiring Member has not given a notice withdrawing the sale
notice pursuant to paragraph 8.3 hereof, forthwith upon the fair value being
agreed as aforesaid, or if (the price having been certified as aforesaid) the
Retiring Member has not given a notice withdrawing the sale notice within the
period of fourteen days pursuant to paragraph 8.4 hereof the directors shall
forthwith, with a view to finding members willing to purchase the shares
(hereinafter referred to as "Purchasing Members"), by notice (hereinafter
referred to as an "offer notice") offer the shares comprised in a sale notice at
the fair value to all the persons (nther than the Retiring Member) then holding
shares in the Company as nearly as may be in proportion to their holdings of
shares in the Company, and shall limit a time within which such offer if not
accepted by notice in writing to the directors, shall be deemed to be declined.
The directors shall make such arrangements as they shall think just and
reasonable as regards the finding of Purchasing Members for any shares not
accepted by members to whom they shall in the first instance have been so
offered as aforesaid and in each case the Purchasing Members shall state in
writing whether they are willing to purchase any of such shares at the fair value
and, if so, the maximum number thereof,

8.6  If the directors shall within 6 weeks after service of an offer notice find
Purchasing Members in respect of all or any of the shares pursuant to the
foregoing provisions of this Article they shall give notice thereof to the Retiring
Member. If the directors shall have found Purchasing Members for some but
not all of the shares, the Retiring Member may within twenty-one days of the
receipt of such notice from the directors give a counter-notice in writing to the
found Purchasing Members for ail of the shares or if no such counter-notice
shall have been given by the Retiring Member within the aforesaid period the
Retiring Member shall be bound, upon receipt of the fair value, to transfer the
shares for which Purchasing Members have been found to such Purchasing
Members.

8.7  Inthe event of the Retiring Member failing to carry out the sale of any
shares which he shall have become bound to transfer as aforesaid, the directors
shall if so required by the Purchasing Members authorise some person to
execute transfers of the shares to receive and give a good receipt for the
purchase price of such shares, and shall enter the names of the Purchasing
Members in the Register of Members as holders thereof and issue to them
certificates for the same, and thereupon the Purchasing Members shall become
indefeasibly entitled thereto. The Retiring Member shall in such case be bound
to deliver up his certificates for the said shares, and on such delivery shall be
entitled to receive the said purchase price, without interest, and if such
certificates shall comprise any shares which he has not become bound to
transfer as aforesaid the Company shall issue to him a balance certificate for
such shares.

11




8.8  If'the Retiring Member shall not.have given any notice to the directors
pursuant to paragraph 8.3, 8.4 or 8.5 hereof and the dircctors shall not, within
the space of 6 weeks after serving an offer notice, find Purchasing Members for
all of the shares comprised therein, or if, through no default of the Retiring
Member, the purchase of any shares shall not be completed within 21 days after
the service on the Retiring Member shall, at any time within six months after
the expiry of the said 6 weeks or ihe service on him of the said notice as the
case may be, be at liberty to transfer to any person as he may wish (and, in the
case of a sale, at any price not being less than the fair value) the shares in
respect of which no Purchasing Member was found or in respect of which the
sale was not completed as aforesaid,

8.9 The provisions of this Article shall apply mutates mutandis to any

person becoming entitled to a share in consequence of the death or bankruptcy

of a member who wishes either to transfer such share or to elect to be

registered himself in respect thereof, any such election shall be treated in all
.respects as a transfer of the shares to which such election relates,

8.10 Notwithstanding anything herein before contained in this Article:

8.10.1 a share may be transferred *o the spouse or lineal escendant or
brother or sister of a member or deceased or bankrupt member or from
a retiring trustee to a new trustee without first being offered to the
other members of the Company in accordance with the provisions of
this article;

8.10.2 in the event that a bona fide arms length offer is made to acquire
the whole of the issued share capital of the Company and such offer is
approved by the holders of not less than 51% of the issued share capital
of the Company the holders of all other shares of the Company shall
(provided that such offer is at the same price and subject to the same
terms and conditions for all shares) be bound to accept such offer in
respect of their shares and shall be bound to accept such offer in respect
of their shares and shall be bound upon payment to transfer their shares
to the purchaser or his nominee and the provisions of sub-clause 8.7
shall apply mutates mutandis as if reference therein to the Retiring
Member and Purchasing Member were to any member required to
transfer his shares hereunder and to the person offering to acquire the
whole of the issued share capital of the Company respectively. A
statutory declaration by the directors that an offer to acquire the whole:
of the issued share capital of the Company is a bona fide arms length
offer for the purposes of this paragraph shall be conclusive evidence of
the same except in any case of fraud.

8.11 The Directors shall refuse to register any proposed transfer of a share

other than a transfer made pursuant to or permitted by the foregoing provisions
of this Article.
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PURCHASE OF OWN SHARES

9, REGULATION 35 shall be read and construed as if the words "or otherwise as
permitted by law" were included at the end thereof,

NOTICE OF GENERAL MEETINGS

10,  REGULATION 37 shall be read and construed as if the words "any director
or" were followed by the words "if there is no director within the United Kingdom",

11. REGULATION 38 shall be read and construed as if the words "as the directors
may determine” were followed by the words "and if at the adjourned meeting a quorum
is not present within half an hour from the time appointed for the meeting the member
or members present in person or by proxy shall be a quorum".

12, REGULATION 53 shall be read and construed as if the words "one or more
members," were followed by the words "In the case of a member which is a
corporation the resolution may be executed on its behalf by a director or the secretary
thereof or by its duly appointed attorney or duly authorised representative".

VOTES OF MEMBERS

13, INSTRUMENTS appointing proxies may be deposited in accordance with
Regulation 62 not less than half an hour before the time for holding the meeting or
adjourned meeting or (in the case of a poll referred to in Regulation 62b) appointed for
the taking of the poll for which they are to be used, and Regulation 62 shall be
modified accordingly.

DIRECTORS

14.  UNLESS and until the Company in General Mecting shall otherwise determine,
the number of directors (other than alternate directors) shall not be subject to any
maximum but need not exceed one. If and so long as there is a sole director he may
exercise all the powers and authorities vested in the directors by these Articles or Table
A

15.  THE first directors of the Company shall be Mr William Gillbanks Waston,
Mr Eric Edward Anstee and Mr Gordon Harry Hurst as named in the Statement
delivered under Section 10(2) of the Act.

16.. THE Company's Holding Company shall have power from time to time and at
any time to appoint any person or persons as a director or directors and to remove
from office any director howsoever appointed. Any such appointment or removal shall
be affected by an instnuiment in writing signed by a director of the Secretary of the
Company's Holding Company on its behalf, and shall take effect when delivered to the
registered office for the time being of the Company or to the Secretary of the
Company or when produced at a meeting of the directors.
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17. REGULATION 66 shall be read and construed as if there were added at the
end thereof the following:-

“If an alternate director shall be himself a director or shall attend any such
meeting as an alternate for more than one director his voting rights shall be
cumulative but a quorum of two or more shall not be constituted by an
alternate director acting alone notwithstanding that he acts as alternate for
more than one director or is himself a director,* The final sentence of
Regulation 88 shall be omitted,

DELEGATION OF DIRECTORS' POWERS

18, THE directors may delegate any of their powers or discretions to committees
consisting of one or more members of their body and (if thought fit) one or more other
persons co- -opted as hereinafter provided. Any committee so formed shall in the
exercise of the powers so delegated conform to any regulations which may from time
to time be imposed by the directors. Any such regulations may provide for or
authorise the co-option to the committee of persons other than directors and for such
co-opted members to have voting rights as members of the committee but so that (i)
(he number of co-opted members shall be less than one-half of the total number of
members of the committee and (ii) no resolution of the committee shall be effective
unless a majority of the members of the committee present at the meeting are directors.
Regulation 72 shall be modified and construed accordingly.

19. THE Company shall not be subject to Section 293 of the Act, and accordingly
a person may be appointed as a director notwithstanding that he has attained the age of
seventy years or any other age, and no Director shall be obliged to vacate his office by
teason only of his attaining or having attained the age of seventy years or any other
age.

DISQUALIFICATION AND REMCVAL OF DIRECTORS

20. REGULATION 81 shall be modified:-

Q)] by the deletion of the words “cither - (i) "to" 1960, or (if) "in paragraph
(c) thereof and the inclusion therein after the words "property or affairs" of the
words "and the directors pass a resolution that he has by reason of mental
disorder vacated office";

(i) by the deletion of paragraph (d) thereof and the inclusion in place
thereof of the following:-

"(d) he resigns (but in the case of a director holding any executive office,
subject to the terms of any contract between him and the Company) his office
by notice in writing delivered to the registered office of the Company or he
tenders his resignation at a meeting of the directors and all the other directors
present thereat resolve to accept the same;
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(iit) by the addition thereto of the following:-

“he is removed by unanimous resolution of the other directors”.

BORROWING POWERS

21,  THE directors may exercise alt the powers of the Company to borrow money,
whether or not in excess of the nominal amount of the share capital of the Company
for the time being issued, and to mortgage or charge all or any part or parts of its
undertaking, property and uncalled capital, and (subject to compliance with the
requirements of Section 80 of the Act) to issue debentures, debenture stock, and other
securities, whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

GUARANTEE POWERS

22, THE directors may exercise all the powers of the Company to give guarantees
or indemnities either with or without the Company receiving any consideration or
advantage (direct or indirect) from giving any such guarantee or indemnity and in
particular (but without limiting the generality of the foregoing) may give such
guarantee or indemnity for the performance of the contracts, engagements, liabilities,
ohligations, mortgages, charges, debentures, debenture stock and bonds of and
payment of the capital or principal (together with any premium) of and dividends or
interest on any stock, shares or securities of any company which is a subsidiary or
holding company of the Company or a subsidiary of any such holding company or in
which the Company is for the time being directly or indirectly interested.

PROCEEDINGS OF DIRECTORS

23.  REFERENCE to "meeting of the directors” in Regulation 88 shall be read and
construed to include meeting either in person or by telephone provided that all parties
to the meeting can hear each other.

24, ARESOLUTION in writing (i )of the directors of which each of the directors
entitled to receive notice of a meeting of directors has approved; or (ii) of 2 committee
of directors of which each of the members of the committee entitled to receive notice
of a meeting of such committee has approved, either by signing the same (whether the
same consists of one instrument or of several instruments in like form each signed by
one or more directors or members as the case may be) or by giving to the Company
notice of his approval by letter, telex or telecopy or other device for the transmission
of written matter, shall be as valid and effective for all purposes as a resolution passed
at a meeting of the directors or, as the case may be, of such committee duly convened
and held, A resolution signed or approved by an alternate director need not also be
signed or approved by his appointor and, if it is signed or approved by a director who
has appointed an alternate director, it need not be signed by the alternate director in
that capacity.
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25.  ADIRECTOR may vote as a director on a resolution concerning any matter in
which he has, directly or indirectly, an interest or duty and if he shall so votc iis vote
shall be counted PROVIDED THAT he shall have disclosed the nature and extent of
his interest in accordance with Regulation 85. Regulation 94 shall be modified and
construed accordingly.

INDEMNITY

26. SUBJECT to the provisions of the Act every director and other officer for the
time being of the company shall be entilied to be indemnified out of the assets of the
Company against all losses, costs, charges, expenses and liabilities (including without
prejudice to the generality of the foregoing any such liability as is mentioned in Section
310 of the Act or any statutory modification, amendment or re-enactment thereof from
time to time in force) which he may sustain or incur in or about the execution of his
office and discharge or purported discharge of his duties or otherwise in relation
thereto and whether such duties are owed to the Company or to any other person
whomsoever, 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 relation thereto PROVIDED ALWAYS that this Article

shall only have effect in so far as its provisions are not avoided by the said Section 310,

Regulation 118 of Table A shall be modified accordingly.
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Names and addresses of Subscribers

For and on behaif of
Eastern Electricity plc
Wherstead Park

P O Box 40
Wherstead

Ipswich

Suffolk TP9 2AQ

For and on behalf of
Eastern Generation Limited
Wherstead Park

P O Box 40

Wherstead

Ipswich

Suffolk IP9 2AQ

e WQM

Dated

Witness to the above Signatures:- Helen Phillips
Wherstead Park

ref:hmpdsc

Wherstead

Ipswich

Suffolk IP9 2AQ
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2888171

| hereby certify that

EASTERN PEGASUS LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

P,

P. BEVAN

Cardiff the 17 JANUARY 1994

an authorised officer
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