CERTIFICATE OF INCORPORATION

OF A PRIVATE UNLIMITED COMPANY

Company No. 3784527

The Registrar of Companies for England and Wales hereby certifies that
NATIONAL GRID (US) INVESTMENTS
is this day incorporated under the Companies Act 1985 as a private

company and that the company is unlimited.

Given at Companies House, London, the 3rd June 1999

T R

For The Registrar Of Companies

COMPANIES HOUSE
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Please com p,ete in type¢cn o, Declaration on application for registration

or in bold Hack capitals.
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Company Name in full |[vATIONAL GRID (US) INVESTMENTS

L —

*FO120F10* -

of MITRE HOUSE, 160 ALDERSGATE STREET, LONDON, EC1A 4DD

f

do solemnly and sincerely doclare that | am a [Solicitor engaged in the

t Ploase delete as appropriate. formation of the companyipersarnamndasdrestoconsecrayratthe:
wonparysikibestaterentdetiveneddox e Rogistranonden-aesiizmnctootthar
Loropanienxiexbd@RBld and that ail the requirements of the Companies Act

1985 in respact of the ragistration of the above company and of matters
precedant 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 Stalulory Declarations Act 1835,

/A
Declarant’s signature 4%4.,/‘::-“ ]
o= -

Declaredat“(/{:fc ﬂlhff(&@-ﬂ’?f g’l LENDN/ ff-lf{‘ qDJ

L ansn e

the |3RD _Jday of | JUN [

One thousend nine hundred and ninety [NINE

G Please print name, before ma @ /{"B’M 4 ﬁﬁ \78 ()7\/

Signed /{f’l/l/\ W‘/ Date

3 {H

Aﬂmmmam@kﬁﬁb&mbbwmmmmob&ukam Soliciior

Please gwe the name, address, lcameron “cKenna

lelephone number and, if available,
Mt . 160 5
a DX rumber and Exchange of fitre House Aldersgate Street, London, , EC1A 400 :

the person Companies House should (50913118.01) :

contact if there is any query.
MOM/037459,00459 Tel 0171 367 3000

DX number DX 135316 DX exchange BARBICAN 2

= BETE -—‘ When you have completed and signed tha form please send it to the

Registrar of Companies at:
Companies House, Crown Way, Carditf, CF4 3UZ DX 33050 Cardlif
for companies régistered in England and Wales

!
{ or
I Companies House, 37 Castie Terzcg, Edinburgh, EH1 2EB
I ) for companies registered in Scotland DX 235 Edinburgh

Lasarform lr;iérna;évnal a9/85
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Paqzage: 'Laserfonn’

|by Laserform Tnternational Lud.

Flease complete in typescript,
or in bold black capitals.
Notes on completion appear on final page

Company Name in full

HRIEAITE

*FO100F10*
Proposed F=gisiered Office

(PO Box numbers only, are not acceptabie)

Post town

County / Region

If the memorandum is delivered by

an agent for the subscriber(s) of

the memorandum mark the box opposite
and give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number ang, if available,
s DX number and Exchange of
the person Companies House should
cantact If there Is any query.

L

Laserform International 1/97

10

First directors and secretary and intended situation of
registered office

0378457

NATIONAL GRID (US} INVESTMENTS

185 PARK STREET

LONDON
Poslcode | SB1 9DY
CAMERON MCKENNA
PITRE HOUSE, 160 ALDERSGATE STREET
LONDON
Postcode | EC1A 4Db —‘
1
Cameron McKenna
Hitre House, 160 Aldersgate Street, London, , ECI1A 4DD
HaM/037459,00459

'boc. No. 50908504.01

] Tel 0171 367 3000
DX numberDX 135316 DX exchange BARBICAN 2

When you have completed and signed the form please send it to the
Registrar of Companies at;

Companles House, Crown Way, Carditi, CF4 3uz DX 33050 Cardift
for companies registered in England and Wales

or

Companies House, 37 Castls Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
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Wtorﬁ {continued) {see notrs 18]
"1 I
NAME  *Style / Titie I*Honours elc _l
- !
Forenamel(s) }l
- o - ‘-:
* Volunlary dstats Surname -_‘
Previous forenamels)
Previous surnamels)
!
Address
Usual residential address r =
For @ corporation, give the
registered or principal office -
address. Post town
Gounty / Region Posicode E_
Gountry
Day Montt. Year
Date of birth Nationality
Business cccupation
Other directorships i_
| consent to act as director of the cormpany named on page 1
Cconsent slgnature DateL
! This section must be signed by
Elther
an agent on behalf Signed Date
of all subscribers
!
Or the subscribers
Signed :A e Date 3Gne 1999
‘ (i.e those who signed 4 | y : —
ian For and on belalf of NGC
as members on the ~ Signe | Hominees r.w#{ed Date
mamoeorandum of (f f}” " s — -
assnciation). Signed 4/@ N Date 3 Jure 1999
. 8 - | —
: Signed | rox and[ n behalf of The Date
National /Grid Group plg I
Signed Date
— m— .—- :
Signed Date
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Cfﬁpany Secretary i nse s

Company number

NAME

*Yomniary deass Forename(s)
Surname

Previous forenamed(s)

Previous surnamel(s)

Address

Usual residemtial address
For a corporation, give the

tegistered of principal office
address, Post town
County / Region

Country

Consent signature

Directors (sun noles 1.5
Please list directors In aimaberiaal' order

NAME  *Style / Title
Forename(s}

Surname

Pravigus forenamel(s}
Pravious surname(s)

Addrass

Usual residentlal address
For a corporation, give the
registered or principat office

address Post town

County / Region

Country

Date of birth
Business occupetion

Other direclorships

Consent signature

NATIONAL GRID (US) INVESTMENTS

—_—

Style / Title

R *Honours ele [

DAVID CHARLES

Form 10 Continuation Sheet

— — 1

- : —

FORWARD

ROBIN DOWN FIRLE CLOSE

FIRLE ROAD

SEAFORD

EAST SUSSEX Postcods | BN2S 2HL

ENGLAND

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

d.,cw Date| 3Guwme 1949,

MR

*Honours el¢ I_

STEPHEN JOHN

BOX

e s rm——— = ———

BLACKDOWN FARMHOUSE, BYFIELD

e g

DAVENTRY
NORTHAMP‘I‘O!:ISHIRE ‘ JPOS‘COGE }_N‘I:Jll 6YN
ENGLAND  Doc. No. 50908582.01 R
Day i Month _ Year )
! 13| 09 1955:]; N&“fmf'“}' !LE‘EISH i

DIRECTOR

Loerraa

peannnird

SEE ATTACHED SCHEDULE

L il

i

| consent to arf}

_gigector of the company named on page 1
4 L

Date
A

It
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CHEDULE OF DIRECTQRSHIPS

STEPHEN JOHN BOX

Curtent:-

1, Energis plc

Past:-

1. Energis Communications Limited (ceased 23.9.98)

2, Elcerticity Pensions Trustee Limited (ceased 16.7.98)
3, Electricity Pensions Limited (ceased 20.7.98)

(50914016013
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The Companices Act 1985 { 0 7 JUK 1098

\
An Unlimited Compariy having a Sharc Capital \ oo 2 PAD

COMPANIES
\MUSE

MEMORANDUM OF ASSOCIATION
of
NATIONAL GRID (US) INVESTMENTS

1. The Company’s name is "NATIONAL GRID (US) INVESTMENTS",

1o

The Company’s registered office 1s to be situated in England and Wales.

3. The Company’s objects are:

311

to carty on the business of an investment and helding company and to invest and
deal in shares, stocks, debentures and securities of any kind issued or guaranteed
by any body of whatever nature and wheresoever constiruted or carrying on
business;

to catry on all or any of the following businesses: representatives, agents, factors,
distributors, importers, cxporters, manufacturers and wholesale and retai] dealery
for or on behalf of any company or as principals in and abour every kind of
matketable product, process, matetials and services of whatever description, and
for these purposes to negotiate and handle contracts and agreements of all kinds,
to act as representatives and agents of and for any individual, company, fitm,
association, authority, organisation or other body in any part of the world and fot
any purpose whatever, to tender for and to place contracts, investments and other
rights, to act for and to provide all kinds of services, agencies and consultancies to
all or any parties or prospective partics to any contract or other agreement, and ta
carry on business as advertising and publicity agents, sales promorers, marketng
and market research specialists, direct seling and mail order specialists, exhibitdon
and display contractors and promoters, metchandising agents, warchousets,
storers, packers, customs. house brokers, shipping and forwarding agents, clearing
agents, wharfingers, insuaance brokers, earriers, hauliers and prowviders of all kinds
of facilitics in connectior with or ancillary to any of the above businesses;

3.2 tr employ the funds of the Company in the development and expansion of the business of
the Company and all or any of its subsidiary or associated companies and in any other
company whether now existing or hereafter to be formed and engaged in any like business
of the Company or any of its subsidiary or associated companics ot in any other industry
ancitlary thereto or in any business which can conveniently be carried on in connection
therewith;

el ipst, € 10y
0 Gl o ST 02,
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3.3 to co-ordinate the administration, policies, management, supervising, control, research,
development, plinning, manufacture, trading and any and all other activities of, and to act
as financial advisers and consultants to, any company or companies or group of companies
now or hereafter formed or incorporated or acquired which may be or may become related
or associated in any way with the Company or with any company related or associated
therewith and either without remuneration ot oa such terms as to remuneration as may be
agreed;

34 to advance and lend money with o without sceurity and to guarantee the performance of
the contracts or obligations or the repayment of capital, principal, dividends, interest or
premiums payable on any stock, shares, securities ot debentutes of, or other investments in,
any company or person and in particular (but without limiting the generality of the
foregoing) of any compary which is for the time being the Company’s holding company (as
defined by section 736 Companies Act 1985) or another subsidiary (as defined by that
section) of the Company’s holding company and to give all kinds of indemnities;

a5 to organise, incorpotate, reorganise, finance, aid and assist, financially or otherwise,
companies, cotporadons, syndicates, pattnerships, associations and firms of all kinds and to
underwrite or guarantee the subscription of, shates, stocks, debentures, debenturc stock,
bands, loans, obligatdons, securitics or notes of any kind, and to make and carry into ¢ffect
arrangements for the issue, undenvriting, resale, exchange or distribution thereof;

3.6 to catry on the business of land and property developers of every and any description and
to acquire by purchase, lense, concession, grant, icence or othenwise such lands buildings,
leases, underleascs, rights, pnvdcgcs, stocks, shares and debentures in public or private
companics, corporate or unincorporare, polxcncs of insurance and other such property as
the Company may deem fit and shall acquire the same for the purposes of investment and
development and with a view 1o recciving the income therefrom; and to enter into any
contracts and othet arrangements of all kinds with persoi s baving dealings with the
Company on such terms and for such petiods of time as the Company may from time to
time determine, on a commission or fee basis or otherwise, and to carry on any other teade
or business, whatever, of a like and siniilar nature;

3.9 to carry on all kinds of promotion business and, in patticular, to form, constitute, foat, lend
moncey to, assist, manage and control any companics, associations or undertakings
whatsoever and to marker, adverdse or promote goods, services, material {tangible or
intangible} or any other thing whatsoever;

38 to vary the investments and holdings of the Company as may from time tw time be deemed
desirable;
3.9 to act as trustee of any kind including trustec of any deeds constimting or securing any

debentures, debenture stock or other securities or obligations and to undertake and exeonte
any trust or trust business (including the business of acting as trustee undet wills and
scttlements), and to do anything that may be necessary or assist in the obtaining of any
benefit under the estate of an individual, and alse to undertake the office of executor,
administrator, <ccretary, treasurer or registrar or to become manager of any business, and to
keep any register or undertake any regiseration duties, whether in relation ta securities or
othenwise;

DTG T
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3.16

kR ¥

3.18

3.19

3.20

to provide technical, cultural, ardstic, educational, entertainment or business matertal,
facilides, information or services and to carty on any husiness imvolving any such provision;

to carry on the business of commission agents, factors, genetal merchants and dealers in
every description of goods, exporters and importers, concessionaires, wholcsale and rerail
traders, carriers, warehousemen, designers, advertising contractots ot agents, Or trustecs,
brokers or agents for any company;

to manufacture, develop, process, refine, repair, purchase, sell, export, impout, deal in or let
on hire all kinds of goods, substances, articles, services and material (tangible or intangible)
of any kind which may be advantageous to the Company or which any of the customers or
other companics having dealings with the Company may from time to tume require;

to provide services of any kind including the carrying on of advisory, consultancy,
brokerage and agency business of any kind;

to acquire and carry on any business carricd on by 2 subsidiary or a holding company of the
Company or another subsidiary of a holding company of the Company;

to enter into any arrangements with any government or authority or person and to obtain
from any such government or authority or person any legislation, orders, rights, privite zos,
franchises and concessions and to carry out, exercise and comply with the same;

to purchase, take on lease or in exchange, hire, renew, or otherwise acquire and hold for
any cstate or interest, and to scll, let, grant licences, easements, options and other rights
over or otherwise deal with or dispose of, in whole ot in part, any lands, buildings,
machinery, nghts, stock-in-trade, business concerns, choses in action, and any other real
and personal property of any kind including all of the assets of the Company and to
perform any services or reader any consideration and to construct, equip, alter and
maintain any buildings, works and machinery necessary or convenient for the Company's
business and in each case for any consideradon (including in pardeular but withour
detracting from the generality of the foregoing for any securitics or {or a share of profitor a
royalty or other periodical or deferred payment);

to enter into partnership or any other arrangement for sharing profits or joint venture ot
cooperation with any company carrying on, engaged in or about to carry on or engage in
any business ot transaction capable of being conducted so as directly or indircetly to benefit
the Company, and to subsidise or otherwise assist any such company:

to invest money of the Company {or any of its subsidiaties) in any investments and to hold,
sell or otherwise deal with investments or currencies ot other financial assets and to carry
on the husiness of an investment company;

1o lend or advance maoney or otherwise give credit or provide financial accommodation o
any company with or without security and o deposit money with any company and o carry
on the business of a banking, finance or insurance company;

for any reason whatsoever to mortgage, charge, pledge or otherwise secure, etther wath or

without the Company receiving any considerarion or advantage, all or any part of the
undertaking, properry, assets. rights and revenues present and furure and uncalled eapatal of

-3,
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the Company and to guarantee, indemnify or otherwise support or sceure, cither with oz
without the Company recciving any consideration or advaneage and whether by personal
covenant or by martgaging, charging, pledging or otherwise sccuring all or any part of the
undertaking, property, assets, rights and revenues present and future and uncalled capital of
the Company or by any or all such methods or by any other means whatsoevey, the
liabilities and obligations of any petson, fiem or company including buc not limited to any
company which is for the time being the holding company or 2 subsidiary undertaking
(both as defined in the Companies Act 1985 as amended) of the Company or of the
Company’s holding company as so defined;

3.2l to borrow and raise money and accept money on deposit and to secure or d.lschaxgc any
debt ot obligation of or binding on the Company or any othet company and in particular
by mortgaging or charging all or any part of the undertaking, property and assets (present
or futurc) and the uncalled capital of the Company, or by the creation and issue, on such
terms as may be thoughe expedient, of securities of any description;

322 to undertake interest rate and currency swaps, options, swap option contracts, forward
exchange contracts, forward rate agreements, futnres contracts or othey financial
mstruments including hedging agrecments and derivadves of any kind and all or any of
which may be on a fixed and/or floating rate basis and/or in respect of Sterling, any other
cugrencics (including but not limited to the Kuro), hasket of currencies or commodities of
any kind and in the case of such swaps, options, swap option contracts, forward exchange
contracts, forward rate agrecments, fututes contracts or othet financial mstruments
inciuding hedging sgreements and decivatives of any kind that may be vodertaken by the
Company on a speculative basis or othetwise;

323 to underlake any transaction which is a tate swap transaction, basis swap, forward rate
transaction, commodlry swap, CO!I‘IIII()(II(‘} option, eqmty or equity index swap, c.qmty or
eruity index option, bond option, interest rate option, foreign LxCh"lﬂgL teansaction, cap
transaction, floor transaction, collar transaction, currency swap ransaction, cross-currency
rate swap transaction, currency option or any other similar ansaction (including any
option with respect to any of these transactions) or combination of these transactions and
whether for the purposes of risk managensent, on a speculative basis or othenwise;

3.24 to draw, make, accept, indotse, discount, execute, issue, negotiate and deal in promissoty
notes, bills of exchange, shipping dozuments and other instruments and securities (whether
negotisble, transferable or othenwise) and to buy, sell and deal in foreign currencies;

3.25 to buy, sell, export, manufacture and deal in all kinds of goods, stores and equipment
whether in connection with any of the above activities or otherwise and to act as agents lot
all purposes;

3.26 to apply for, purchase or otherwise acquire any patents, licences, concessions, privileges and
like rights, confetring a non-exclusive or exclusive or limited tight to use, orany secret or
other information as to any invention which is capable of being used for any of the
purposes of the Company, or the acquisizon of which may scem caleulated directly or
indirectly to henefit the Company and to use, excrcise, develop, grant licences in respect of,
or otherwise turn to account, the rights and information so acquired;

ALY n};
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327 o apply for and take out, purchase or othenwise acquire, sell, licence, transfer, deal or trade
in any way in trade marks and names, service marks and names, designs, patents, patent
nghts, inventdons, secrer processes, know-how and information and any form of intetfecrual
property and to carry on the business of an inventor, designer or reseatch organisation;

3.28 to sell, improve, manage, develop, lease, mortgage, let, chatge, dispose of, turn to account,
or otherwise deal with all or any part of the undertaking ot property ot rights of the
Company, and to sell the undertaking of the Company, or any part thercof for such
consideration as the Company may think fit, and in particular for cash, shares, debentures
or debenture stock or other obligations, whether fully paid or otherwise, of any other
company;

3.29 to issue and allot securitics of the Company for cash or in paymenc or part payment for any
teal or personal property purchased or otherwise acquired by the Company or any services
rendered to the Company or as sccurity for any obligation or amount (even if less than the
nominal amount of such sccurities) or for any other purposc;

330 o give any remuneradon or other compensadon of reward for services rendered or to be
rendcred in placing ot procuring subscriptions of, or otherwisc assisting in the issuc of, any
secutities of the Company or in or about the formation of the Company or the conduct or
cowrse of irs business, and to establish or promote, or concur ox participate in establishing
or promoting, any company, fund or trust and to subscribe for, underwrite, purchase or
otherwise acquite securities of any company, fund or trust and to carry on the business of
compaay, fund, trust or business promoters or managers and of underwriters or dealers in
securities, and 1o act as director of, and as secretary, manager, registrar or transfer agent for,
any othet company;

3 to grant or procure the grant of donauons, peatuities, pensions, annuitics, allowances, or
other benefits, including benefits on death, to any directors, officets or employees ot
former directors, officers or employees of the Company or any company which at any time
is or was a subsidiaty or a holding company of the Company or another subsidiary of a
holding company of the Company or otherwise assaciated with the Company or of any
predecessor in business of any of them, and to the relations, connectons ot dependants of
any such persons, and to other persons whose service or serviees have direety or indirectly
been of benefir to the Company or whom the board of directors of the Company considers
have any moral claim on the Company or to their relations, conncctions or dependants, and
to establish ot support any funds, trusts, isurances or schemes (including 1 particutar but
without detzacting from the generality of the foregoing any trust or scheme telating to the
grant of any option over, or ather interest in, any share in the capital of the Company or of
any other company, or in any debenture or security of any corporation or company,
including the Company) or any associations, institutions, clubs or schools, or to do any
nther thing likely to benefir any such persons or otherwise to advance the interests of such
persons or the Company o its members, and to subscribe, guarantee or pay money for any
purpose likely, directly or indirectly, to further the interests of such peisons or the
Company or its members or for any national, chantable, benevolent, educational, sozial,
public, general or useful object;

w2
2
by

to promote or assist in promoting any company or companies n any part of the world and
to subscribe shates therein or other securities thereof {or the purpose of carrying on any

17 FR IS iy
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3.36

3.38

3.39

3.40

business which the Company is authoxised to carry on, or for any other purpose which may
seem direetdy or indireedy ealenlared to benefit the Company;

to amalgarmate with any other company in any manner whatsocver (whether wich or
withour 2 liquidadon of the Company);

to procure the Company to be registered or recognised in any counery or place in any part
of the world;

T cease carrying on or wind-up any business or activity of the Company, and to cancel any
registration of and to wind-up or procure the dissolution of the Company in any state or
terrtory;

ta compansate for loss of office any directurs ot other officers of the Company and to
make paynients to any petsons whose office, employment ot duties may be terminated by
virtue of any transaction in which the Company is engaged;

to pay out of the funds of the Company the costs, charges and expenses of and incidental
te the formation and registration of the Company, and any company promoted by the
Company, and the issue of the capital of the Company and any such other company and of
and incidental to the negotiations between the promoters preliminary to the formation of
the Company, 2nd also all costs and expenses of and incidental to the acquisition by the
Company of any propetty or assets and of and incidental o the accomplishment of all or
any formalities which the Company may think necessary or propet in connection with any
of the matters aforesaid;

tos effect insurances against losses, damages, risks and liabilitics of all kinds which may
affect the Company or any subsidiary of it or company associated with it or . which it 15 or
may be interested;

to purchase and maintain insurance for or for the benefit of any petsons who are or were at
any time directors, officers, employees or auditors of the Company, ur of any other
company which is its holding company or in which the Company or such holding company
has any intetest whether direct or indirect or which is in any way allied to or assoctated with
the Company or of any subsidiary undertaking of the Company or of any such other
company, or who are or were at any time trustees of any pension fund in which any
cmployees of the Company or of any suvii other company or subsidiary undertaking arc
interested, including (without prejudice to the gencrality of the foregoing) insurance against
any liability incurred by such persons in respect of any act or omission in the actunl or
purported execution and/or discharge of thewr powets and/or otherwise in relation to their
duties, powers or offices in relation to the Company or any such other company, subsidiary
undettaking or pension fund and to such extent as may be permitted by law otherwise o
indemnify or to exempt any such person agrinst or from any such liability, For the
purposes of this clause "holding company” and "subsidiary undertaking" shall have the
same meanings as in the Companies Act 1985 (as amended);

10 act as directors or managers of or to appeint directors or managers of any subsidsary
company or of any other company in which the Company 1s or may be interested;

OGNS 02;
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34

342

343

3.44

345

to contribute by donation, subscription, guarantee or otherwise to any publie, general,
chartitable, political or useful object whatsoever;

to distribute among the members in cash, specic or kind any property of the Company, or
any proceeds of sale or disposal of any property of the Company, but so that no
disuribution amountng to a reduction of capital shall be made except with the sanction (if
any) for the time being required by law;

to do all or any of the above things in any part of the world, and either as principals, agents,
trustees, contractors ot otherwise and cither alone ot in conjunction with others, and either
by or through agents, sub-contractors, trustees, subsidinries or otherwise;

to catry on any other activity and do anything of any nature which in the opinion of the
board of directors of the Company is or may be capable of being conveniently carried on or
done by the Company in connection with the above, or may seem to the Company
calculated directly or indireetly to enhance the vatue of or render more profitable all er any
part of the Company’s undertaking, property or assets or otherwise to advance the interests
of the Company or any of its members; and

to do all such things as in the opinion of the board of direc! ars of the Company ate or may
be incidental or conducive to the above objects or any of them.,

And itis hereby declared that for the purposes of this clause:-

3.45.1  the word "company" shall (except where referring to this Company) be deemed to
include any person or partnership or other body of persons, whether incorporated
ot not incotporated, and whether formed, incorporated, resident or domiciled in
the United Kingdom or ¢lsewhere;

3452 “associated companies” shall mean any two or mose companies if one has conwol
of the other or othets, or any person has control of both or all of them;

3.45.3  "securitics" shall include any fully, partly ot nil paid ot no par value share, stock,
unit, debenture or loan stock, deposit receipt, bill, note, warrant, coupon, right to
subsctibe ot convert, or similae right or obligation;

3.45.4 "and" and "or" shall mean "and/or";

3455 "other" and "otherwise” shall not be construed ejusdem generis where a wider
construction is possible: and

3.45.6  the objects specified in cach paragraph of this clause shall, exceptif at all where
otherwise expressed, be in no way limited or restricted by reference to or inference
from the terms of any other paragraph or the name of the Company or the natute
of any business carried on by the Company or the otder in which such objects are
stated, but may be carried out in as full and ample 2 manner and shall be
construed in as wide a sense as if cach of the said paragraphs defined the objects
of a separate, distincr and independent company.
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The persons whose names and addresses are subscribed wish to form a Company pursuant to this
Memorandum of Association, and agree to take the number of shares in the capital of the Company
set opposite their names.

NAME, ;\DI)REASS AND NUMBER OF SHARES TAKEN BY SUBSCRIBER
/i S

K
'Jx [ One

The Natoiil Grid Group ple
National Giid House

Kirby Corfer Road
Covenuy, CV4 8JY

United Kingdom

C::Br.« Dmﬂ'ﬂ&( One

NGC Nominees Limited
185 Park Street

l.ondon, Skil 9DY
United Kingdom

/]
ated tiusB 'ﬂy'ofjunc 1999,

Witness to the above signatures:

P, G 2\¢ Ly

185 Patk Street / E g‘%
London, SE19DY (fczﬂwm J_aw%

United Kingdom
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The Companivs Act 1985
An Unlimited Company having a Share Capital

ARTICLES OF ASSOCIATION
of
NATIONAL GRID (US) INVESTMENTS

DEFINITIONS AND INTERPRETATION

In these ardcles the following words and expressions have the meanings set opposite them:

"board" the board of directors for the time being of the company
or those directors present at a duly convened meerting of
the directors at which a quorum is present

"committee” a committee of the board of ditectors of the company
duly appointed pursuant to these articles;

"director" a director for the time being of the company;

"Sramres” every statute (including any statutory instrument, otder,
regulation or subordinate legislation made under it) for
the time being in force concerning companies and
affecting the company;

"Lable A" ‘I'able A in the Schedule to the Companies (Tables A to
) Regulations 1985 as amended by the Companics
(Fables A ro T} {Amendment} Reguluions 1985;

"these article:” these atticles of associetion (including such regulations in
Table A as apply to the company) as origiaally adopted
ot as altered from time to time and reference o any
numbered asticle is to the corresponding ardele in these
articles.

References in regulation 1 of Table A to "these regulations” shall include a reference to
these ardcles. Headings to these articles are inserted for convenience and shalt not affect
their construction,

TABLE A

The regulations contained in Table A {25 modificd tn accordance with these articles) shall
apply to the company cxeept i so far as they are excluded by or 2re inconsistent with these
artcles. Regulanons 3, 8, 24, 30 to 32 (inchusive), 34, 35, 41, 53, 54, 64, 65, 67, 73 10 78
{inclusive), 80, 94 1o 100 (inclusive) and {18 of Table A shall not apply to the company.
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4.1

4.3

4.4

6.1

6.2

SHARE CAPITAL

The share capital of the company is /100 divided into 100 shates of 1 each 1anking pari
passu in all respects.

Subject to any direction to the contrary which may be given by the company in gencral
raceting, the board is unconditionally authorised to allot, create, deal with or otherwis:
disposc of relevant securities (within the meaning of scction 80(2) of the Act) to such
persons (including any dircctor) on such terms and at such time or times as it thinks fit,
provided that no shares shall be jssued at 2 discount.

"I'he maximum nominal amount of shate capital which the board may allot or otherwise
disposc of in accordance with article 4.1 shall be the nominal amount of unissued share
capital at the date of adoption of these articles or such other amount as shall be authorised
by the company in general meeting.

“I'he authority conferred on the ditectors by articles 4.1 and 4.2 shall remain in force for a
period of five years from the date of adoption of these atticles and may be renewed from
titne to time by the company in gencral meeting in accordance with the Statutes.

In accordance with section 91(1) of the Act, the provisions of sections 89(1) and 90(1}) to
(6} {inclusive) of the Act shall not apply to the share capital of the company (present and
future).

‘The rights attached to any existing shares shall not (ualess otherwise expressly provided by
the terms of issue of such shares) be deemed to be vatied by the creation ot issue of further
shares ranking pari passu with them,

LIEN

The company shall have a first and paramount lien on every share for all monies (whether
presently payable or not) called or payable at a fixed time in respect of that shave, and the
company shall also have a first and paramount tien on all shares registered in the name of
any person (whether solely or jointly with others) for all monies owing to the company
from him or his cstate either alone or jointly with any other person, whether as a member
or not and whether such monies are presently payable or not. “t'he board may at any time
declare any shate to be wholly or partly exempt from the provisions of this article. The
company’s licn on a share shall extend to any amount payable in respect of it.

Subject to the provisions of the Act and these articles, a forfeited share shall become the
property of the company and may be sold, re-allotted or otherwise disposed of on such
terms and 10 such manner as the board determines either to the person who was before the
forfeiture the holder or to 2ny other person, and at any time before sale, re-allotment or
other disposition, the forfeiture may be cancelled on such terms as the board thinks fi,
Where for the purposes of its disposal a forfeited share is to be ransferred to any person
the board may authorise some person to execute an instrument of transter of the share 1o
that person.

S0U08£459.01

I




03784527

01-12-99

CALL ON SHARES

7. The hoard may accept from any member the whele ot any patt of the amount remaining
unpaid on any share held by him notwithstanding that no patt of that amount has been
called up.

ALTERATION HARE TAL

8. “The company may by special resolution:

8.1 increase the share capital by such sum, to be divided into shares of such amount, as
the resolution may prescribe;

8.2 consalidate and divide all or any of its share capital into shaces of a lacger amount
than its existing shares;

5.3 sub-divide its shares, ot any of them, into shares of 2 smaller amount than its
existing shares;

8.4  cancel any shares which at the date of the passing of the resolution have not been
taken or agreed to be raken by any person; or

8.5 reduce ity share capital and any share premium account in any way,
TRANSFER OF SHARES
9. "I'he board may, in its absolute discretion and without giving any reason, decline to register

any aansfer »{ any share whether or not it 1s a fully paid share.

10. An mstrument of transfer of a share held by joint holders shall be valid if executed by one
such joiat holder.

PROCEEDINGS AT GENERAL MEETINGS

11 "T'he words "at least seven clear days' notice” shall be substituted for the words "at tease
fougteen clear days’ notice” in regulation 38 of Table A,

12, TF a quorum is not present within half an hour of the time appointed for a general meeting
the meeting, if convened on the requisition of members, shall be dissolved; in any other
case it shall stand adjourned to such day and at such time and place as the board may
determine, and if at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting the members present shall be a quorum.

SOMBE82.01
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t3. A poll may be demanded by any member present in person or by proxy or (being a
corporation) by its duly authorised representative. Regulation 46 i Table A shall be
construed accordingly.

14, A resolution in writing of all the members who would have been entitled to vote upon it if
it had been proposed at a general meeting at which they were present shall be as effectual as
if it had been passed at a general meeting duly convened and held if it consists of either:

141  aninsttument exccuted by or on behalf of each such member; or

14.2  several instruments in substantally similar form cach exccuted by or on behalf of
one or mote of such members.

Any such instrument may be accepted notwithstanding that the original is not available at
the office provided that a copy of it has been sent (including by any clectronic means) by or
on behalf of one or more of such members and deposited or received at the office or
received by any member of the board or by the secretary.

15. In the cas ¢ of a share registered in the name of joint holders, the signature of any onc of
them shall be deemed 10 be and shall be accepted as the signature of the member or
members concerned for all purposes including the signature of any form of proxy,
resolution in writing, notice or other document signed or approved pursuant to any
provision of these articles.

16, Subject to any rights or restrictions as to voting attached to any shares by the terms on
which they were issucd or by or in accordance with these atticles or otherwise, on a show
of hands every member who (being an individual) is present in person or (being a
corporation) is present by its duly authorised representative (not heing himself a member
entitled to vote) shall have one vore, and on a poll evety member who is present in pesson
or by proxy or (being a corpuration) is present by its duly authotised representative shall
have one vote for every share of which he is the holder.

17. An instrument appointing a proxy may, in the case of a corporation, be signed on its behalf
by a director of that corporation or its secretaty or other officer or by its duly appointed
attorney or duly authorised representative. Regulagon 60 of Table A shall be construed
accordmg,lv The directors may at their discretion treat a capy of a faxed or machine-made
instrunient appointng a proxy as an insttument of proxy. Appoinunent of a proxy may be
accepted by the directors at any time prior to the meeting at which the person named in the
instrument proposes to vote {or, where a poll is demanded at the meeting, but not taken
forthwith, at any time prior to the taking of the poll). An instrument of proxy may e
revoked at any time prior to the commencement of the meeting by notice of revocation
miven by such means as an instrument of proxy may be given undes these articles,
Regulanon 62 of I'able A shall be construed accordingly.
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NUMBER OF DIRECTORS

18. Unless otherwise determined by ordinary tesolution, the number of directors shall not be
subject to any maxtmum and the minimum number of direcrors shall be one.

ALTERNATE DIRECTORS

19, Aay director (other than an alternate director) may appoint any person to be an alternate
director and may remove from office an alternate director appointed by himn, An alternate
director shall cease to be his appointor's alternate director if his appointor ceases to be
director,

20, I£ his appointor is for the time being unavailable or temporarily unable to act through ill
health ot disability, the signature of an alcernate director to any resolution in writing of the
directors shall be as effective as the signature of his appointor.

21. When an alteroate director is also a director or acts as an altemate ditectot for more than
one direetor, such alternate directos shall have one vote for every director so represented by
him who is not present {in addidon to his own vote if he is himself a direcror) and when so
acting shall be considered as vwo directors for the purpose of making a quorum if the
quorum exceeds two.

DELEGATION OF POWERS

[
2
=

The following sentences shall be inserred in place of the first seatence of regulation 72 of
Table A!

"The directors may delegate any of their powers ro any committe consisting of one or
tnore persons. Any committee shall have the power (unless the directors direct otherwise)
to co-opt as a member or as membets of the committee for any specific purpose any
petson or persons not being a director or directors of the company”.

e
N
i

The power to delegate contained in this acticle shall be effective in relation to the powers,
authorities and discretions of the hoard generally (none of which shall be deemed weapable
of delegation to a committee) and shall not be limited by the fact that in certain arricles, but
nor in others, express seference is made to pardeular powers, authorities or discretions
being exercised by the board or by 2 committee authorised by the board.

pPp T T AND RETIREMENT OF I) TOR

23, The dircctens shall not be subject to reticement by rotation and accordngly the final two
sentences of regubatton 79 of Table A shall aotapply to the company.

24 ‘T'he company may by ordinary tesolution appoint a person whe is willlag to act as a
director cither (o Aill a vacancy or as an additional diector,

HMGRRAG. O
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25. Any member or members holding a majority in nominal amount of the issued ordinary
share capiral which confers the right to attend and vote at general meerings may at any time
appoint any person to be a director, whether as an additional ditector or to fill a vacancy,
and may remove from office any disectot howsoever appointed. Any such appointment or
vemoval shall be effccted by notice in writing to the company signed by the relevant
membet or members or (in the cuse of a corpotate member) signed by any of its directors
or by any peeson who appears to the board (acting reasonably and in good faith) to have
been duly authorised to do so. Any such appointment or removal shall take effeer when
the notce is delivered to the office or to the secretary, or is produced at 3 meeting of the
board. .Any such removal shall be without prejudice to any claim which a ditector may
have under any contract between him and the company.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

26. Regulation 81 of ‘I'able A shall be amended by substituting for paragraphs (c) and (¢) the
following provisions:

"(c) he hecomes, in the opinion of all his co-ditectors, incapable by reason of mental
disorder of discharging his duties as a directoy; ot"

"(e) he is otherwise duly removed from office.”

REMUNERATION OF DIRECTORS

27. Regulation 82 of Table A shall be amended by the addition of the following:

"Such remuncration shall be divided between the directors in such proportion and manner
as the directors may unanimously derermine or in default of such determination equally,
except that 5 any direcror holding office for less than a year or other period for which
remunetation is paid shall rank in such division in proportion to the fraction of such year ot
other period during which he has held office. Any director who, at the request of the
board, performs special services or goes or restdes abroad for any purpose of the company
may receive such extra remuneration by way of salary, commission ot participation in
profits, or any combination of them, as the board may derermine.”

DIRECTORS' APPOINTMENTS AND INTERESTS

28. In regulation 84 in “I'able A there shall be substituted for the words "shall not be subject to
retirement by rotation" the words, "shall be subject to the same provisions as 1o resignation
and removal as other directors of the company".

PROCEEDINGS OF DIRECTORS

291 Regulation 88 of Table A shall be amended by subsiituting for the sentence:

"It shall not be necessary to give notice of a4 meaung to a director who is absent from the
United Kingdom.”

ANYHBARY. Y
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29.2

32

13.

the {ollowing sentence:

“Notice of every meeting of ditectors shall be given to each director or his alternate
directot, including directors and alternate directors who may for the tune being be absent
from the United Kingdom and have given the company their address outside the United
Kingdom,"

‘The final sentence of regulation 66 of Table A shall accordingly not apply to the company.

In determining whether the quorum requirements fixed by or in accordance with these
articles are fulfilled zs regards the transaction of business at any mecting of the board or of
a committee, all directors participating in the meeting (including by telephone or simitar
communicating equipment whereby all persons participating in the meeting can hear each
other) shail be counted in the quorum.

If and s0 long as the minimum number of directots specified under these artcles 1s one, a
sole ditector may exercise all the powers conferred on the directors by these articles, and
shall do su by written resoluton under his hand and, so long as there is such sole director,
regularions 88 to 90 of Table A shall not apply to the Company and article 29 shall have no
cffect,

A resolution in writing such as is referred to in regulation 93 of Table A signed by any
relevant director, alternate direcror or member of 1 committee may be evidenced by leteer,
telex, cable, facsimile, any electronic means or by any other means which the directors may
approve from time to time.

Any director {including an alternare director) or other person may participate in 2 meeting
of the dixectoss or a committee of “which he is 2 member by means of a conference
telephone or similar communicating equipment whereby all persons patticipating in the
meeting can hear each other. Resolutions and decisions of the kind normally made ot
taken at a physical meeting of the directors or 1 committee in accordance with these arucles
can accordingly be so made ot taken even if no persons so participating ate physically
present with cach other, Such a meeting shall be deemed to take place where the Ingest
group of those participating is assembled or, if there is no such group, where the chairman
of the meeting is.

Subject to such disclosure as is tequired by section 317 of the Act, a director (including an
alternate director) shall be counted for the purposes of caleulating whether there is -
quorum and shall be enritled 1o vore at 2 meeting of directors or of & commiteee on any
resolution concerning a matter in which he has, directly or indirectly, an interest or duty
which is material and which conflicts or may conflict with the interests of the compnm:.
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3.

38

SECRETA.

1.,

Subject to the provisions of the Act, the sceretary shall be appointed by the board for such
term, at such remuneration and upoen such conditions as it may think fit; and any secretary
s0 appointed may be removed by the board. If thought fit, two or more persons may be
appointed as joint secretaties. The board may also appoint {rom time to tme on such
terms as it thinks fit one or more assistant or depuly sccretaries.

MINUTES

"Ihe directors shall cause minutes to be made in books kept for the purpose:
351 of all appointments of officers and alternate directors made by the directors; and

352  of all proceedings at meetings of the company, of the holders of any class of
shates in the company, of the board, and of comumitrecs, includiag the names of
the persons present at such meeting,

THE SEAL,

If the company has a seal it shall only be used with the authoncy of the board or of a
committee. The board may determine who shall sign any instrumnent to which the seal is
affixed and unless otherwise so determined it shall be signed by a director and by the
secretary or a second director. “Ihe obligation under regulation 6 of Table A relating to the
sealing of share certificates shall apply enly if the company has a seal.

Without limiting the board's or any committee’s powers pursuant to regulation 101 of Table
A, the board or a committee authorised to do so by the board may by telephone, facsimile,
ot any clectronic means authorise the secretary or any director to use the seal and the
transmission of such authority shall constitute a determination in such a case that the
secretary or the designated director may sign any instrument to which the seal is to be
affixed putsuant to that authority,

Yihere the Stamites so permit, any instrament signed by one director and the secretary or by
two ditectors and expressed to be executed by the company shall have the same effect as if
executed under the seal, provided that no instrument shall be so signed which makes it clear
on its face that it is intended by the person or persons making it to have effect as a deed
without the authority of the board or of a committee authorised by the dircctors in that

behalf,

In accordance with section 39 of the Act the company may have an official seal for use in
any territory, district or place outside the Unired Kingdom,
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40.

41,

NOTICES

Any notice required by these articles 1o be given by the company may be given in any
written documentary form including by means of clectrondc mail, facsimile or othes
eleetronic means, and if sent by electronic matl, facsimile or other clectronic means shall be
decmed to be given at the time it is sent to the person to whom it s addressed. Regulatons
11t and {12 of Table A shall be modified accordingly.

INDEMNITY

Subject to the provisions of the Act, but without prejudice te any indemnity to which a
director may othenwise be entitled, every director, seeretary, auditor or other officer of the
company shali be entitled to be indemnified by the company againse all costs, charges,
cxpenses, losses and liabilities sustained or incurred by him in the actual or putported
execution of his duties ot in the exescise or purported exercise of his powers or otherwisc
in connection with his office including, but without prejudice to the gencrality of the
foregoing, any liability incutred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or which are
othenwise disposed of without any finding or admission of any material breach of duty on
his part, or in conuection with any application in which relief is granted to him by the Court
from liabiliey in respect of any act or omission done or alleged to be done by him as an
officer or employee of the company.

The board shall have power to purchase and maintain for any dicector, secretary, auditor or
other officer of the company insurance against any such liabiliry as is referred o in sccton
310(1) of the Act.
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The Nad gﬁd Group plc
National/(Gsid House

Kirby Cgrner Road

Coventry

CV48lY

CB.CMA

NGC Nominees Limited
185 Park Street

l.ondon

SLE19DY

Dated this 8 day of June 1999

Witness to the 2bove signature:

P. o L FAE

185 Patk Street
Fondon
SE19DY
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