CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2970302

The Registrar of Companies for Englaid and Wales hereby certifies that
STATCO ONE LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 21st September 1994
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Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For officlal use  For official use
{Address overleaf) ;— - T - T - _,,
e e ol e sk e sl

Name of company

* STATCO ONE LIMITED

:‘N - ]

e, East Midlands Electricity Directors Limited

of 398 Coppice Road, Arnold, Nottingham

do solemnly and sincarely declare that | am a [SGHEH Pl et MENErsIBiE R U PR X EafHaan T
[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 above 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 __293 Coppice Road Declarant to sign below
A- 10ld

H ttingham
the 8 “‘: day of Sepc
One thousand une hundred and Ninety Four
before me ¥+ vemy George Mungo Campbell

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Cormmmissioner for Oaths,

Presentor’s name address and For official Use

reference (if any): New Companles Section Post reom

Julie Dawes

East Midlands Electricity plg l

398 Coppice Road, Arnold, \

Nottingham NGS5 7HX
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Statement of flrst directors and
secretary and intended situation
This form should be completed in blaci, Of ?egistered foic@

b e s

. CN, i rofficial use | |

Company name (in full) STATCO ONE LIMITED

b — e E— - e wree o & e st eI pw— o —— e e e

Registered office of the company on
incorporation. RO !

398 Coppice Road, Arnold, Nottingham A
Post town .

County/Region MNottinghamshirc i

Postcode NGS 7HX |
N S
If the memorandum is delivered by an
agent fo ihe subscribers of the e
memorandum mark ‘X’ in the box [E_E
opposite and give the agent’s name
and address. en m e e e et o e e,
Name Mr J G M Campbell, Company Secretary & y
Solicitor

HA  East Midlands Flectricity ple

398 Coppice Road, Arnold

| Posttown  Nottingham o
'
County/Reqionp Notits

Postcode NGS5 7HX |
L e - S S ——
MNumber of continuation sheats attached L_mj
To v hors should Companies House f 7 _ o 1,
girest any enquiries about the ;  Miss J V Dawes, Company Secretarial Manager

informnte o shicwsie in this form?

|
5 East Midlands Electricity plec, 398 Coppice Road,
E Arnold, Nottingham Postcode NG5 7HX

| Telophore 0602 356151 Extension

]
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Mame *Style/Title
Faorenames
Surpame
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given,

In tha: case of a corporation, give the
reqistei ot or prineipal office address,

Consent signature

Directors (seuoe 1 - %)
DPlease list directors in alphabetieal order,

Name *Styie/Title
Forenames
Surname
*Honours etc
Previous foiznamas
Previous surnarme
Address
Usua! residential address must be given.

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

Date of birth
Business ccoupation

Other directorships

* Yatuntary details

Consent signature

East Midlands Electricity Secretaries Limited

'AD! 398 Coppice Road, Arnold, Nottingham

Post town
County/Region Nottinghamshice

Postcode NG5 7HX I Country England
[ consent to act as secretary of the company named on page 1

Date 2 Sepk 144y

East Midlands Electricity Secretaries Limited

"AD 388 Coppice Road, Arnold

Post town Nottingham

.' County/Region Nottinghamshire
Postcode NGS5 7HX Country England
Do Nationality ;HA"
‘oCc

ob.

I conzent to act as director of the company named on pags: 1

Date 2. et

L

Signed Qﬁr{ ‘s\:%w%
' N

=7 e —oued




Dircectors (continued)

P heeEates 191
Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Pravious surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registesi+d or principal office address.

Date of birth
Business oceupation

Other directorships

* Voluntary details

Consent signature

Dalate f tho form
3 signicd by the
SUBGCIIIGrS.

Detete S the form
15 cweyned by an
agent on Lekclf of
ait the cubsorby 1o

£ the cubserbers
FTAGE GIgn sither

aerosnnally or biy 8
LRrSON 6F GESLENG
cutfimnoed oo

L then,

cD

East Midlands Electricity Directors Limited

‘ADi 398 Coppice Road, Arnold

R -

Posttown Nottiingham

County/Region Nottinghamshire

Postcode NG5S 7HX i Country England
\DO' b Nationality |NA]
‘oc!

;OD

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

- o 08]q 4

| Signed  ~ "

on behalf of ali subscribers  Date D 8/011 ‘qL{-

Signed ~ Date -
Signed Date

Signed Date

Signed Date

Signed Date

Signed ) JDate
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THE COMPANTES ACTS 1985 AND 1989 ﬁwwﬂﬂ

MEMORANDUM OF ASSOCIATION

of

STATCO ONE LIMITED

1. The Company’s aname 1o '"Statco onc Limited".
2. The Company’s registered office ig in England and Wales.
3. The Company’s objects are:-

(a)

to ecarry on all or any of the businesses of
generating, supplying, developing and using
eleckricity the seeking, locating, constructing,
determining and developing of potential markets and
sites for such pusinesses, the development and
provisioen of equipment, devices, appliances and

ancesgories used in such businesses; to act as
constiuctors, proprietors and operators of sites for
«he qeneration of energy; the businesses oI

designing, developing, producing, manufacturing and
selling of instruments and equipment for use in such
businesses, to provide any amsistance or perfoxm any
services related to or apparently related directly or
'ndirectly thereto, to hire and let on hire staff and
personnel of every kind, to act as advisors on all
matters relating to the planning, specification,
gelection, organisation, ipnstallation, maintenance and
cperation of sites producing such energy and on all
other problems connected with the production and
development of energy from alternative sources, to
carry on any consultancy service and to research and
develop enexgy; to store, distribute and supply
electricity and other fuels and any substances of
commodities obtained therefrom, and to supply and
raintain plant, machinery, implements, vehiclen,

e i OO —————r—p e A ———— Ry

f
E!
i

i

IR
il

i

RNt
Al

il

#A4PCRA I5*

Ly S8y §y
R R E

IE1

414

et TES  LIFALISE Qd /00 /Q4d




(b)

(d)

(e}

vesgels, tankers, containers, supplies and requisites
of every description likely to be required for the
purposes aforesaid of any other purpose; to carry on
all or any of the businegses of proprietors and
operators of workshops, stores and depots, mechanical,
motor, electrical, gas and general engineers,
manufacturers, importers and merchants of and dealers
in engineering products and supplies of all kinds;

to carry on any other business or activity similar to
any business or activity above authorised oxr which
seems to be capable of being or can in the opinion of
the directors conveniently or advantageously be
carried on with or in connection or combined with of
as ancillary or complementary to any business or
activity of the Company or which may be @almmlated
directly or indirectly to enhance the value of or
render more profitable any of the Cowmpany’s
businesses, property of xights and to continue to
carry on any business or activity which at the time
when it commenced was authorised by this sub-clause;

to purchase, take on lease or in exchange, hire, apply
for, register, take options over or othexwime acquire
for the purpogse of or in connection with any activity
of the Company o by way of investment and to hold,
protect, prolong, alter, repair and renew immovable
and movable property, assets, rights and privileges of
all kinds including without limitaticn any estate,
interest or right in land, buildings, goods and
chattels, licences, goodwill, contracts, concessions,
patents, trade marks, designs, copyright, intellectual
property, secrets, know-how, rights, securities and
investments of any nature;

to sell, lease, let on hire, exchange, improve,
extend, preserve, manage, develop, work, mortgage,
dispose of, turn to account, grant licences, options,
rights and privileges in respect of, or otherwise deal
with all or any of the property, assets, rights,
privileges, businesses and undertakings of the Company
for such consideration as the Company may think fit
and to construct, alter, demolish, remove or execute
any buildings, constructions or works on any land;

to enter into any transaction and exercise any power
connected with the carrying on, control, financing or
management of the Company’s buginegses activities and
assets and the sale, provision or exploitation of its
products, goods, services or experience and to raise
or borrow money (whether or not immediately required),
obtain credit or sources of finance of any kind,
receive money on deposit, mortgage or charge all or
part of its undertaking, uncalled capital (present or
future}), rights, property and assets, issue debentures
or debenture or loan stock, obtain guaranteecs, make
pledges, grant liens or enter into any other form of
gecurity;



(f)

(h}

(3)

(k)

to lend money or give credit with or without security
to and {(whether for consideration or otherwisz) to
undertake, or guarantee the obligations of any person,
firm or company, including (without prejudice to the
generality of the forgoing) any supplier or customer
of the Company, any company which is the Company’s
holding company or a sgubsidiary of the Company’s
holding company or any subsidiary of the Company, or
any company, firm or buginess in which the Company may
be in any way interested and te enter into any form of
security for any such guarantee or obligation;

to make, draw, accept, endorse, issue, discount,
negotiate and otherwise deal with promissory notes,
bills of exchange, cheques, letters of credit, orders
for payment, commexrcial paper and other negotiable or
mercantile instruments and to procure and pay the
costs, charges and expenses of the doing of any such
things by any other person;

to invest and deal with the monles of the Company notb
immediately required in or upon such investments or
gecurities and in such manner as may from time Lo time
be determined and to hold, transpose and deal with any
investments or gecuriticg in any manner;

to acquire any other company, firm or business or the
goodwill or assets of any buoiness whether for cash or
by the issue or transfer of shares, debentures,
debenture steck or other securxities whether of the
Company or otherwise or in consideration of the
Company undertaking any liabilities or in ary other
way or in any combination of ways and to take
interests by way of shareholding or otherwise in any
other company, enterprise oxr concern whether by way of
trade or investment;

to carry out the functions of a group holding company
(whether or not the Company is at the same time
carrying on any other business), to control, finance
and manage, and to provide managerial, secretarial,
accounting, legal, insurance, administrative,
technical, financial, commercial or any otherx services
or facilities for or otherwise to assist any company
or companies in which the Company may be incerested
ané to make or enter into any arrangements which may
seem desirable in respect of any such company ozr
companies and to enter into any transaction or
arrangement calculated to benefit any such company oxr
companies which would have been authorised if
calculated to benefit the Company;

to amalgamate with or to enter into any partnership or
joint wenture arrangement or arrangement for sharing
profits, union of interests or co-operation with any
company, firm or person carrying on or proposing to
carry on any business which the Company is authorised
to carry on or any business or transaction which may



(1)

{m)

(n)

(o)

seem capable of being conducted go as directly, or
indirectly to benefit the Company and to acquire and
to hold, sell, deal with or lispose of shares, stock
or socurities of any such company, firm or person and
to guarantee the contracts or liabilities of, or the
payment of the dividends, interest or capital on any
shares, stock or securities of and to subgidise ox
otherwise assist any such cowmpany, firm or person;

to promote any other company which may seem directly
or indirectly capable of benefiting the Company or for
the purpose of acquiring the whole or any part of the
business, property, assets oOx liabilities of the
Company and to place, underwrite, subscribe or enter
into any other transaction in wvelation tc shares oOr
securities of any such company;

to engage such directors, gtaff, enployres,
consultants, advisgers and agents as may be required
fer the control or carrying on of the Company's
business and to fix and regulate the terms of
employment of and relations with such persons and to
remunerate them whether by salary, fees,
bonuses,pensiong, insurance, benefits, the allotment
of ghares or other securities of the Company oY
otherwise as may be deemed expedient and to provide or
establish, manage, act as trustee of and fund any
trust, scheme, society, company or fund to provide
benefits for or co the directors, employees and formexr
directors and employees of the Company or any company
which is the Company’s holding company or & gubgidiary
of the Company’s holding company or a subsidiary of
the Company or any company, firm or business in which
the Company may ke in any way interested and their
spouses and dependants including in particulaxr any
pension £funds or schemes, employee’s share schemes,
profit sharing schemes, employees’ trusts, sports,
sducational or Lleisure £facilities and training ox
retraining schemes;

to research into, develop or improve any invention,
process or fields of knowledge capable directly ox
indirectly of benefiting the Company and to fund any
such research, development Or improvement by any other
person or persons or education and training in any
such fields of knowledge or education or training in
skills or disciplines which may be useful to the
rompany Or any company, firm or business in which the
Company is interested;

to advertise and promote in any manner the public
image of the Company or any of its businesses oY
activities, the sale, production or use of any goods,
products or services supplied or dealt in by the
Company oY by any company, firm or businesgs in which
the company is interested, any securities of the
Company or any other matter in which the Company may
be interested;



(p)

()

(u)

Lvry

to apply for, promote, oppose or object to any
legislation, regulation, order, charter, decree,
licence, rcogistration, right, privilege or concession
of o from any authority (international,
supranational, governmental, local, judicial ox
otherwige) or of or from any public or private body or
person as may seem calculated directly or indirectly
to benefit the interests of the Company;

to support and contribute to in any manner any charity
or charitable object or overseas body, organisation or
purpose having the characteristics of a charity or any
benevolent, public or social object or any trade
associlation or association of employers or employ=zes
or (so far as shall be calculated directly or
indirectly to benefit the interests of the Company)
any political party or cause;

to insure for its own benefit or for the benefit of
any other porson against less, damage, vrisks and
Liabilities ef all kinds and (without prejudice to the
generality of the foregoing) te purchase and maintain
for officers of the Company or of any other company
insurance againsgt any liability whiclk by virtue of any
rule of law would etherwine attach to them in respect
of any negligence, default, bhreach ef duty or breach
of trust of which they may be gquilty;

to pay all the costs, charges and expensgses of and
incidental Eto the promotien, inoorpor tion and
formation of the Company and the underwriting,
placing, selling, 1listing or guaranteeing of any
ghares or securities of the Company or the raising of
money for the Company or any other comp:ny in which
the Company 1g or proposes to be interested;

to distribute any property of the Company among the
memberg in cash, in specie or in any »ther manner;

to enter into contracts, transactions, arrangements
and obligations of all kinds and to exercise all the
powers of a company limited by shares under any of the
Companies Acts of the United Kingdouw: and any other
statute, law or regulation in any p-~. of the world
governing any of the operations or trauiactions of the
Company;

to do all such other things as may be incidental oxr
conducive to the attainment of the above objects oxr
any of them and to enter into any transaction decided
on by the directors for the time being of the Company;

to act as and to do all or any of the above things as
principals, agents, trustees or otherwise and eithex
alone or in conjunction or in partnership with others
ard either by or through agents, partners, sub-
contractors, trustees or otherwise.



The objects set out in this c¢lause shall not be
restrictively construed but the widest interpretation shall
be given to them and they shall not, except where expressly
recquired, be in any way limited or restricted by reference
Lo or inference from any other such object or objects or
from the order in which they zppear or from the name of the
vompany but shall be separate and independen: objects and

the Company shall have power to

carry on each such object

ag if it were the principal object of the Company.

4, The lialility of the members is limited,

(%21

The Company's authorised share capital is £1 000.00

divided into 1 000 shares of £1.00 each.

We, the subscribers to this Memorandum of Association, wish to

be formed into a Company pursuant to the Memorandum;

and we

agree to take the number of shares shown oppousite our respective

names.

Names and Addresgses of Subscoribers

1. East Midlands Electricity

Directors Limited
398 Coppice Road
Arnold
Nottingham _
NGS 7HX ‘ AL
2. East Midlands Electricity
Secretaries Limited
398 Coppice Road
Arnold }
Mottingham // /bdk
NGS5 7HX "L

Dated this 2nd day of September 1994

Witnegs to the above gignatures:-

Julie Viviene Dawes
298 Coppice Road
Arnecld

Nottingham

NG5 7HZL

Number of Shares

One

One

l @ Lald
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ARTICLES OF ASSOCIATION

OoF
STATCO ONE LIMITED

PRELIMINARY

Subject as hereinafter provided and except insofar as the
same are cxcluded or modifiel by these »Articles, the
regulations contained in Table A in 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 Cowpany and,
together with these Articles, shall constitute the Articles
of the Company, to the exclusion of all other regulations
and articles.

INTERPRETATION

Unless the context otherwise requires, woxds and
exprassions which bear particular meanings in Table A shall
bear the same respective meanings in tnese Articles.

SHARE CAPITAL

ta) The share capital of the company is £1 000 divided into
i 000 shares of £1 each of which 500 shares shall be
designated "A" shares and 500 shares shall be designated as
vpn shares. The "A" Shares and the "B* Shares shall (save
as otherwise in chese Articles expressly provided) rank
pari passu in all respects.

{b) No shares may be allotted or issued without the prior

S S e NET e
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written congent of all members,
SHARE CERTIFICATES

Regulation 6 of Table A shall apply subject to the addition
of the words "or otherwigse executed by or on behalf of the
Company" after the words "sealed with the seal" in the
second gentence therec”.

TRANGFER OF SHARES

Save 23 may otherwige be agreed in writing by all members
of the Company or as permitted in the Agreement dated

made between Severn Trent Power Generation Limited,
Bast Midlands Electricity Generation (Development) Limited,
and the Company, (the Shareholders’ Agreement) , no share
may be transferred except to a member and the Directors
shall refuse to reglstcr .ay transfer of a share which does
not accord with this Article,

TRANSMISSION OF SHARES

The Directors may at any time give notice requiring any
person becoming entitled to a share in consequence of the
death or bankruptey of a member to elect to bhe regiastered
as a holder of the share and if the notice is not complied
with within ninety days the Directors may Cthereafter
withhold payment of all dividends, bonuses or othex moneys
payable in respeect of the share until the roquirements of
the notice have peen satisfied. Regulation 31 of Table A
shall be modified accordingly.

NOTICE OF GENERAL MEETINGS

Regulation 38 of Table A shall apply subject to the
omizgion of the words "or a rescolution appointing a person
as a Director', the addition of the words "in the case of
sp=cial business"” before the words "the general nature" in
the penultimate paragraph thereof and the deletion of the
last paragraph therecf. Subject to the provisions of these
Articles and to any restrictions imposed on any shares, the
notice shall be given to all members and to the Directors.

PROCEEDINGS AT GENERAL MEETINGS

211 business shall be deemed special that is transacted at
an extracrdinary general meeting, and all business that ig
transacted at an Annual General Meeting shall also be
deemed special with the exception of :-

(i} the consideration of the reports of the Directors and
auditorxrs, the accounts and balance sheet, and any
other documents required to accompany or to be annexed
thereto;

(13j sanctioning and declaring dividends;



10.

1%,

12.

13.

14.

(iii) the election of Directors to £ill wvacancies
however they may have occurred;

liv) the appointment of Auditors where special notice of
such appoiutment is not rueguired by the Act and the
fixing of their remuneration;

«w) the giving, variation or renewal of any authority to
the Board for the purpose of Section 80 of the Act.

No business shall be transacted at any meeting unless a
quorum is preseant. A guorum shall be two persons one of
whom shall be a holder or a duly authorised representative
of a holder of "A" Shares and the other of whom shall be a
holder or a duly authorised representative of a holder of
'B" Shares. Regulation 40 of Table A shall not apply.

Regulation 41 of Table A shall apply.

Legulation 53 of Table A shall apply subject to the
addition of the words "or approved in writing' after the
word "executed" in each place that it occurs in the paid
Regulation.

VOTES OF MEMBERS

The Chairman of the meeting shall not have a second or
casting vote. Regulation 50 of Table A shall not apply.

Regulation 56 of Table A shall apply subject to the
addition, after the word "exercisad" in the second sentence
of the said Regulation, of the following words:

tor be delivered at any time before the time appointed Zor
the holding of such meeting or adjourned meeting to any
director or the secretary at the place appointed for the
Lolding of such meeting or adjourmed meeting”,

Regulation 62 of Table A shall apply gubject to the
following additions:

(i} the addition, after the word “vote" in paragraph (a)
of the said Regulation, of the woxds "or be delivered
at any time before the time appointed for the holding
of such meating or adjourned meeting to any Director
or to the Secretary at the place appointed for the
holding of such meecing or adjourned meeting"; and

(3i} the addition, after the words vtaking of the poll" in
paragraph {(b) of the said Regulation and after the
word "Director" in pavagraph (c) of the said
Regulation, of the words "or be delivered at any time
before the time appointed for the taking of the poll
to any Director or the Secretary at the place
appointed for the taking of the poll®.

NUMBER OF DIRECTORS




16.

17.

18.

159.

s
Lotk .

21.

The numbexr of Directors shall not exceed four.
ALTERNATE DIRECTORE

At the end of Regulation 66 of table A there shall be added
the following:

inor shall any meeting of Directors be invalid by reason
that notice thereof or of any business to be transacted
thereat was not given to any alternate Director if his
appointor attends such meeting".

POWERS OF DIRECTORS

The Directors may, by power of attorney or otherwise,
appoint any person to be the agent of the Company for such
purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the
Directors under the Articles) and upon such conditions as
they may think fit, and may also authorise any gsuch agent
to delegace all or any of the powers, authorities and
discretions vested in or exercisable by him. The Directors
may revoke ox altewr any guch appointment but no person
dealing in good faith and without notice of any such
revocation or alteration ahall be affected by it.
requlation 71 of Table A shall not apply.

DELEGATION OF DIRECTORS’ POWERS

Regulation 72 of rable A shall apply subject to the
insertion of the words lpoweY's, authorities and
discretions® in place of the word '"powers'! wherever it
cccurs in the said Regulation and the addition of the words
"but no person dealing in good faith and without notice of
any such revocation or alteration shall be affected by it".

APPOINTMENT AND RETIREMENT OF DIRECTORS

(ad) The holdexrs of "A" Shares and the "B" Shares shall
each be entitled to appoint two Directors at any time,
to remove any person appointed by them ard appeint
another person in their place.

(B} An appointment oOr removal of a Director undexr the
powers conferred in this Article ghall be made by
instrument in writing signed on behalf of the relevant
shareholder and deposited at the Registered Office of
the company .

Regulation 79 shall not apply. The Directors ghall not
have the power to appoint any pel3on to be a Director.

o Director shall be required to retire or vacate his
office nor shall any person be ineligible for appointment
s =a Director by zeason of his having attained any
particular age.

The Directors shall not be liable to retirsment by




23.

24.

25,

rotation. Regulations 73 to 75 ({(inclusive) of Table A
shall not apply and all other references in Table A to
retirement by rotation shall be disregarded.

The office of a Director shall be vacated not only upon the
happening of the zvents mentioned in Regulation 81 of Table
A but also if he is removed from office pursuant to the
Articles. Regulation 81 of Table A shall be modified
accordingly.

REMUNERATION OF DIRECTORS

Regulation B2 of Table A shall not apply, the Directors
shall not be entitled to any remuneration f£or acting in
their capacity as Directors.

leECTORS' AFPOINTMENTS AND INTERESTS

The penultimate sentence of Regulation 84 of Table A shall
not apply.

PROCEEDINGS OF DIRECTORS

Save with the consent of all Shareholders, the quorum for
the transaction of business by the Directors shall be two,
onz of whom shall be a person appointed by an "A®
Shareholder and one of whom shall be appointed by a "B"
Shareholder. The Chairman shall not have a casting vote.
Regulation 88 of Table A shall be modified accordingly.

27(a)A resolution agreed upon by Directore (not being less than

the number of Directors required tc form a quorum of the
Directors) shall be valid and effectual whether of not it
shall be passed at a meeting of the Directors Auly convened
and held and if in writing, may consist of several
documents in the like form e«ch signed by one or more
Directors.

(b) Foxr the purposes of determining whethexr there exists a
quorum necessary for the transaction of the business of the
Directors, there shall be counted in the cquorum (a) in the
case of a resolution agreed by Directors in telephonic
communication, all such Directors and (b) in the case of a
meating of Directors, in addition to the Directoxrs present
at the meeting, any Director i telephonic communication
with such meeting.

Any Director or member of a committee of the Directors may
participate in a meeting of the Directors of such committee
by means of conference telephone or similar communications
equipment whereby all persons meeting in this manner shall
be deemed to constitute presence in person at such meeting.

Regulation 93 of Table A shall apply subject to the
addition of the wordes "or approved in writing" after the
word "signed" wherever it occurs in the said Regulation.



-

31.

32,

33.

bad
s

Provided that (so far as applicable} he has complied with
the provisions of Regulation 85 of Table A and section 317
of the Act, a Director shall be entitled to vote on any
regolution in respect of any contract or proposed contract
{(within the meaning of the said section 317) in which he
has, directly or indirectly, an interest oxr duty and shall
be counted in the guorum present at a meeting in relation
to any such resolution. Regulations 94 to 9 (inclusive)
of Table A shall be modified accordingly.

ASSOCIATE DIRECTORS

The Directors may at any time and from time to time appoint
any person to be an Associate Director having such title
including the word “"direcfox" as the Directors may decide

and may at any time remove any person sgo appointed. A
person so appointed shall not be a Director of the Company
and shall not be a member of the REoard, Subject as

aforesaid, the directors may define and limit the powers
and duties of zay Assoclate Directors.

INDEMNITY

Subject to and so far as may be permitted by the Act, but
without prejudice to any indemnity to which any person
concernaed may otherwise be entitled, the Directors,
Alternate Directors, Auditors, Secretary and other officers
for the time being of the Company shall be indemnified out
of the assets of the Company against any costs, charges,
loszes, expenses and liabilities incurred by them in the
execution and discharge of their duties, including all
liability incurred by them as wsuch in defending any
proceedings, whether c¢ivil or criminal, in which judgement
is given in their favour, or in which they are acquitted or
in connection with any application under the Act in which
relief is granted to them by the court. Regulation 118 of
Table A shall not apply.

The Directors shall have the power to purchase and maintain
an insurance policy for any Director, officer oxr Auditor of
the Company effecting cover against such liability as is
referred to in Section 310{1) of Companies Act 1985.

COMPANY SEAL

The seal, if any, shall only be used with the authority of
the directors or of a committee of Directors. The
Directors may determine who shall sign any instrument to
which the seal 1is affixed and unless otherwise so
determined it shall be signed by a Director and by a
Secretary or second Director. The obligation under
Regulation 6 of Table A relating to the sealing of share
certificates shall apply only if the Company has a seal.
Regulation 101 of Table A shall not apply to the Company.
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Fast. Midlands Electricity
Directors Limited

One
3198 Coppice Road
Arnocld
Nottingham
NGS5 7HX
2. East Midlands Electricity
Secretaries Limited One
398 Coppice Road
Arnold
Nottingham ;
NG5 7THX
Dated this 2nd day of September 1994
Witness to the above signatures:-
Julie Viviene Dawes ‘ ykgﬁ;wu
338 Coppice Road -
Arnold
Not.tingham «

NGh THX



