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COMPANY LIMITED BY SHARES

Ordinary and Special Resolutions
of

British Gas Trading Limited

AT AN EXTRAORDINARY GENERAL MEETING of the Company duly convened and
held on 27 June 1996 at ‘S-ws—aulpm the following Ordinary Resolutions and
Special Resolution were duly passed as Ordinary Resolutlons and a Special
Resolution:

ORDINARY RESOLUTIONS

1 THAT the capital of the Company be Increased from £100 to £101 by the croation of 1
redeemable ‘A’ Share of £1, such snare to have the rights and restrictions attaching to It under
the Articles of Assoclation of the Company.

2 THAT the capital of the Company be further Increased to £1,800,000,101 by the creaticn of
1,800,000,000 new Ordinary Shares of &4 each, such shares to rank in all respects parl passu
with the 100 existing Ordinary Shares of £1 each in the capital of the Company.

8 THAT the Directors be generally and unconditionally authorised for the purpose of saction 80 of
the Compunies Act 1985 to exercise any power of the Company to allot and grant rights to
subsocribe for or to convert securities into shares of the Company up 0 a maximum nominal
amount aqual 1o the nominal amount of the authorised but unlssued share capiltal at the time of
the pas* ing of this resolution. Provided that the autherity hereby given shall expire five years
followir ; the date of this resolution unless praviously renawed, ravoked or variad save that the
Directcrs may, notwlthstanding such expiry, allot any shares or grant any such rights under this
guthor!' 7 In pursuance of an offer or agreement so to do made by the Company before the explry
of this uthority.

SPECIA:. RESOLUTION
4 THAT the Articles of Association of the Company be amended by:

4.4 the Insertion following Article 3 of the following:
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“A' SHARE

4.1 The holder of the ‘A’ Share shall not be entitled to any dividend, distribution or other right of
participation in the profits of the Compaeny.

4.2 On a return of capital on winding-up or otherwise, the holder of the ‘A* Share shall be entitled
to the repayment of a sum equal to £1, but shall not be entitled to any further right of participation
in the assets of the Company.

4.8.1 The holder of the ‘A’ Share shall, by virtue of and In respact of its holding of the *A' Share,
have tha right to receive notice of, attend, speak and vote at all general meetings of the
Company.

4.3.2 Upon any resolution proposed at any general meeting of the Company, whether on a show
of hands or on a poll, the holder of the ‘A’ Share (or, ms the case may be his proxy cr
representative) shall be entitled to exercise a number of votes equal to 101 per cent (rounded up
to the nearest whele number) of the votes capable of belng exercised by the holder or holders for
the time being of the Ordinary Shares (whether or not such holder or all such holders are present
thereat),

4.4.1 The Company shall, subject to the Act, redeem the ‘A’ Share If at any time any of the issuad
Ordinary Shares of the Company or the ‘A® Share shall cease to be beneiicially and legally owned
by British Gas ple or its wholly owned subsidiaries, such redemption to take effect on the date of
such cessation but in polnt of tima immediately prior thereto (the *Redemption Time").

4.4.2 The Company shall redeem the ‘A’ Share at the Redemption Time and the hotder of tha *A’
Share shall be bound to deiiver to the Company the certificate for such Shara and upon such
delivery the Company shall pay to such holder the amount due to him In respect of such
redemption.

4.4.3 There shall be paid on the ‘A’ Share if redeemed under sub-paragraph 4.4.1 tha amount of
£1 only.

4.4.4 As from the Redamption Time the ‘A’ Share shall be treated as having been redeomed,
whether or not the certificate therefor shall have been delivered and the redemption monies palid,
and such redemption monies, if remalning unpald, shall constitute a debt of the Company subject
to alt the provisiens of these Articles relating to monles payable on or in respect of a share.

4.5 The ‘A’ Share may not be transferred to any person and no grant or disposition of any
teneficial or other interast in the *A' Share may be made to any parson.”

4.2 the insartic 2 following new Article 4 after the heading "PROCEEDINGS AT GENERAL MEETINGS"
of the follr wing:

"5 No business shali be transacted at any meeting unless a quorum is present. At such times as
the Gor Jany shall have only one member, one member present in person or by proxy {or being a
corpors -on present by a duly authorised representative) shall be a quorum. At such times as the
Compa:y shall have more than ene member and the ‘A’ Share shall be In issue the holder of the
‘A’ Sha e {or, as the case may be his proxy or duly authorised representalive) togather with one
other p rson entitled to vote upon the business to be transacted, being a member or a proxy for a
member or a duly authorised rapresentative of a corporation, shall be a quorum provided there
shall be 1o quorum unless the holder of the ‘A’ Share (or, as the case may be his proxy or duly
authorised represontative) Is present. At such times as the Company shall have more than one
member and the ‘A’ Share shall not be In issue (whether because if has not been lssued or
because it has bean redeemed or otherwiss) two persons entitied to vote upon the business
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transacted, each being a mamber or a proxy for a member or a duly authorised representative of
a corporation, shall be a quorum. Roguration 40 siall not apply.”

the re-numbering of existing Articles 4 to 16 accordingly together with the modificatlon
accordingly of raferences in the Articles: of Assoclation to such re-numbered Articles,

---------------------------- LLTTTTYIN

Chalrman
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