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The following special resolutions were passed unanimously at an extraordinary
general meeting of the above named Company will be held at 21 Dartmouth Street,
London SW1H 9BP on Thursday, 30™ November 2000 at 12.30pm:.

SPECIAL RESOLUTIONS

1. That the regulations set forth in the printed document attached headed
‘Memorandum of Association’ and dated 30™ November 2000 which has been
initialled by the Company secretary for the purposes of identification, be
approved and adopted as the Memorandum of Association of the Company in
substitution for, and to the exclusion of, all existing memorandum of
association thereof.

2. That the regulations set forth in the printed document attached headed
‘Articles of Association” and dated 30™ November 2000 which has been
initialled by the Company Secretary for the purposes of identification, be
approved and adopted as the Articles of Association of the Company in
substitution for, and to the exclusion of, all existing articles of association
thereof.

Malcolm Twigger-Ross
Company Secretary
30™ November 2000
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THE COMPANIES ACT 1985
(as amended by the Companies Act 1989)

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
-of-
THE ENERGY SAVING TRUST LIMITED

Preliminary

1. No regulations set out in any schedule to any of the Statutes shall apply as the regulations or
articles of the Company.

Interpretation

2. In these Articles the following expressions shall have the following meanings: -

“the Act” The Companies Act 1985 (as amended by the Companies Act 1989).

“the Articles” These Articles of Association as from time to time altered by Special
Resolution.

“the Board” The Board of Directors of the Company or the Directors present at a

meeting of the Directors at which a quorum is present or any committee
authorised by the Board to act on its behalf, or the persons present at a
meeting of such committee at which quorum satisfying the requirements of
Article 39 is present.

“clear days” In relation to the period of a notice means that period excluding the day
when the notice is given of deemed to be given and the day for which it is
given or on which it is to take effect.

“Directors” The directors for the time being of the Company.

“executed” Includes any mode of execution.

“office” The registered office of the Company.

“the Seal” The common seal of the Company.

“Secretary” The Secretary of the Company or any other person appointed to perform the
duties of the Secretary of the Company, including a joint, assistant or deputy
secretary,

“the Statutes”  The Act, the Companies Act 1989 and every other act for the time being in
force concerning companies and affecting the Company.

“the United Kingdom™  Great Britain and Northern Ireland

In these Articles any reference to any statutory provision or enactment shall include any

statutory modification or re-enactment of such provision.
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Unless the context otherwise requires, word or expressions contained in these Articles bear the
same meaning as in the Act,

Objects
3. The Company is established for the objects expressed in the Memorandum of
Association.
Members

4(1) The subscribers to the Memorandum of Association of the Company and such other persons

as are admitted to membership in accordance with the Company’s Articles shall be members
of the Company.

{2) Any person or body interested in furthering the objects of the Company and who has paid any
subscription owing may be admitted to membership of the Company provided: -

{a) s/he delivers to the Company a written application for membership in a form approved by
the Directors, and

(b) her/his application is approved by a resolution passed by a majority consisting of not less
than two thirds of the votes of the Directors.

5(1y A Member may on giving not less then three months’ written notice to the Company, at any
time withdraw from the Company but such Member shall remain liable for and shall pay to
the Company all moneys due to the Company at the time of her/his ceasing to be a Member or
for which s/he may become liable under the provisions of the Memorandum of Association,

(2)  Membership shall not be transferable and shall cease on the Member’s death or, in the case of
a corporation or company, any resolution being passed or an effective order being made for
the winding up or dissolution of that corporation or company.

(3)  The Members may by a resolution passed by a majority consisting of not less than two thirds
of the votes of the Members at a meeting of the Company duly convened for the purposes of
considering such a resolution, remove any member from membership of the Company.

{4}  The power mention in sub-paragraph {3) shall not be exercised unless the Member concerned
shall have been given notice of the meeting at which the resolution is to be considered and he,
or his duly authorised representative, shall have been given an opportunity to attend and speak

General Meetings

6. All general meetings other than annual general meetings shall be called extraordinary general
meetings.

7. The Board may call general meetings and on the requisition of Members pursuant to the
provisions of the Act, shall forthwith proceed to convene an extraordinary general meeting for
a date not later than eight weeks after receipt of the requisition. If there are not within United
Kingdom sufficient Directors to call a general meeting, any Director or Member of the
Company may call a general meeting.

Notice of general meetings

8. An annual general meeting and an extraordmary general meeting called for the passing of a
special resolution shall be called by at least twenty-one clear days’ notice. All other
extraordinary general meetings shall be called by at least fourteen clear days’ notice but a
general meeting may be called by shorter notice if it is so apreed: -

(a) in the case of an annual general meeting by all the Members entitled to attend and
vote at such meeting; and
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(b) in the case of any other meeting by a majority in number of the Members together
representing not less than ninety-five per cent of the total voting rights of all the
Members.

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify the
meeting as such. The notice shall be given to all the Members and to the Directors and
auditors.

9. The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that

meeting,

Proceedings at general meetings

10.  No business shall be transacted at any meeting unless a quorum is present. The quorum for a
general meeting shall be not less than one half of the Members present in person or by proxy
or {in the case of a corporation or corporation sole) represented by its duly authorised
representative).

11. I, within 15 minutes from the time appointed for a general meeting, a quorum is not present
the meeting shall stand adjourned to such time, place and day as the Directors may determine
and if at the adjourned meeting a guorum is not present within 15 minutes from the time
appointed for the meeting the Members present shall be a quorum.

12, The Chairman, if any, of the Board shall preside as Chairman of the meeting. If the Chairman
is not present within fifteen minutes after the time appointed for holding the meeting and
willing to act, the Members present and entitled to vote shall elect one of their number to be
Chairman,

—
[¥5)

A Director shall notwithstanding that s/he is not a member, be entitled to attend and speak at
any general meeting.

I4.  The Chairman may, with the consent of a meeting at which a quorum is present (and shall if
so directed by the meeting), adjourn the meeting from time to time and from place to place,
but no business shall be transacted at an adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not taken place. Whenever
a meeting is adjourned for thirty days or more notice of the adjourned meeting shall be given
in the same manner as of an original meeting. Otherwise, it shall not be necessary to give any
notice of the adjournment or of the business to be transacted at any adjourned meeting.

15. A resolution put to the vote of a meeting shall be decided on a show of hands, unless before,
or on the declaration of the result of, the show of hands a poll is duly demanded. Subject to the
provisions of the Act, a poll may be demanded:

(a) by the Chairman; or

(b) by any Member (including a Member which is a corporation and is present by its
duly authorised representative);

and a demand by a person as proxy for a Member shall be the same as a demand by the
Member.

16.  Unless a poll is duly demanded a declaration by the Chairman that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in favour
of or against the resolution.
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17.

18,

20.

21

22

The demand for a poll may, before the poll is taken, be withdrawn but only with the consent
of the Chairman and a demand so withdrawn shall not be taken to have invalidated the result
of a show of hands declared before the demand was made.

A poll shall be taken as the Chairman directs and he may appoint scrutineers (who need not be
Members) and fix a time and place for declaring the result of the poll. The result of the poll
shall be deemed to be the resolution of the meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman
shall be entitled to a casting vote in addition to any other vote s’/he may have.

A poll demanded on the election of a Chairman or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken either forthwith or at such
time and place as the Chairman directs not being more than thirty days after the poll is
demanded. The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded. If a poll
is demanded before the declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith if the time and place at which it is to be
taken are announced at the meeting at which it is demanded. In any other case at least seven
clear days’ notice shall be given specifying the time and place at which the poll is to be taken.

A resolution in writing signed or approved by letter, fax or e-mail by or on behalf of each
Member who would have been entitled to vote upon it if it had been proposed at a general
meeting at which s/he was present shall be as effectual as if it had been passed at a general
meeting duly convened and held and may consist of several instruments in the like form each
executed by or on behalf of one or more of the mumbers entitled to vote.

Votes of Members

23. (1) On a show of hands every Member who (being an individual} is present in person or (being

a corporation or corporation sole) is present by a duly authorised representative shall have
one vote.

{(2) On a poll each Member shall have one vote, except to the extent otherwise provided pursuant

(3)

24,

25.

to Article 23(3) unless a higher number of votes shall have been approved for a Member by a
resolution passed by a majority consisting of not less than three quarters of the Members,

Those Members representing Government bodies shall cantrol in total not less than 30% of
the total votes of Members. The allocation of such votes between the Government bodies
shall be as agreed by those bodies.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not disallowed at
the meeting shall be valid. Any objection made in due tirne shall be referred to the Chairman
whose decision shall be final and conclusive.

An instrument appointing a proxy shall be in writing, executed by or on behalf of the
appointer and shall be in the following form (or in a form as near thereto as circumstances
allow or in any other form which is usual or which the Directors may approve).

“ ) Limited

I/'We ,of , being a Member/Members
of the above-named company, hereby appoint of

or failing her/him, of as my/our
proxy to vote in my/our name(s) and on my/our behalf to at the annual/extraordinary general
meeting of the Company to be held on 200 and at any adjournment
thereof.
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26.

27.

28.

29(1)

Signed on 200.”

Where it is desired to afford Members an opportunity of instructing the proxy how s/he shall
act the instrument appointing a proxy shall be in the following form (or in a form as near
thereto as circumstances allow or in any other form which is usual or which the Directors may
approve).

( ) Limited

I/'We Jof , being a Member/Members
of the above-named company, hereby appoint of

or failing her/him, of as my/our
proxy to vote in my/our name(s) and on my/our behalf to at the annual/extraordinary general
meeting of the Company to be held on 200 and at any adjournment
thereof.

This form is to be used in respect of the resclutions mentioned below as follows: -

Resolution No. 1 *for *against
Resolution No. 2 *for *against.

* Strike out whichever is not desired.
Unless otherwise instructed, the proxy may vote as s/he thinks fit or abstain from voting,

Signed this day of 200 .»

The instrument appointing a proxy and any authority under which it is executed or a copy of
such authority certified notarially or in some way approved by the Directors may: -

(a} be deposited at the registered office or at such other place within the United Kingdom
as is specified in the notice convening the meeting or in any instrument of proxy sent
out by the Company in relation to the meeting no later than the time for holding the
meeting or adjourned meeting at which the person named in the instrument propaoses
to vole; or

(h) where a poll is not taken forthwith but is taken after it was demanded, be delivered at
the meeting at which the poll was demanded to the Chairman or to the Secretary or to
any Director;

and an instrument of proxy which is not deposited or delivered in a manner so permitted shall
be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation or corporation sole shall be valid notwithstanding the previous determination of the
authority of the person voting or demanding a pell unless notice of the determination was
received by the Company at the registered office or at such other place at which the instrument
of proxy was duly deposited before the commencement of the meeting or adjourned meeting at
which the vote is given or the poll demanded or (in the case of a poll taken otherwise than on
the same day as the meeting of adjourned meeting) the time appointed for taking the poll.

Any corporation or corporation sole, which is a Member of the Company, may by resolution of
its directors or other governing body authorise such person as it thinks fii to act as its
representative at any meeting of the Company. The person so authorised shall be entitled to
exercise the same powers on behalf of such corporation or corporation sole as the corporation
or corporation sole could exercise if it were an individual Member of the Company and such
corporation or corporation sole shall for the purpose of these Articles be deemed to be present
at the meeting,
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{2)  Any director or other officer of a corporation which is 2 Member shall be deemed to be a duly
authorised representative of that Member (i} for the purpose of agreeing to shoit notice of, or
attending and voting at, any general meeting of the Company and (ii) without prejudice to the
generality of the foregoing, for the purpose of Articles 10 and 23.

Number of Directors

30.(1)

There shall be a Board of Directors consisting of a chairman and not less than three and not

more than fourteen other persons one of whom shall be the person holding the office of Chief
Executive of the Company.

(2) The Company may from time to time by special resolution vary the number of Directors.

(3} The number of Directors who are not nominated by Members shall always exceed the number
nominated by Members.

Nomination and Election of Directors

bl
3

I

(N
(2)

(0)

{7

(8)

British Gas Trading may nominate one Director to the Board.

The Members involved with transportation issues may nominate one Director to the
Board.

The Members representing electricity suppliers who were formerly Public Electricity
Supply Companies may nominate one Director to the Board.

An additional Director may be nominated alternately by the Members representing
electricity suppliers who were formerly Public Electricity Supply Companies and by the
Members who have not participated in any nomination under 31(1)-(3), with the former
Public Electricity Supply Companies making the first nomination, This Director shall
serve for a maximum period of two years. If s/he shall vacate her/his office within
eighteen months of appointment, the group that nominated her/him originally shall
nominate someone to fill that vacancy for the remainder of the two-year term. Otherwise
the nomination will pass to the alternate grouping.

The Directors shall have the power to determine into which grouping a Member is
classified and to determuine the process by which Members will determine their
nominations if those Members are unable to decide collectively.

Subject to paragraphs 1 to 4 above, the Company may appoint as Directors by ordinary
resolution any person who is willing to act as such and who is neither an employee nor a
Director of any of the Members.

The Directors may appoint a person who is willing to act to be a Director either to fill a
vacancy or as an additional Director provided that the appointment does not cause the
number of Directors to exceed any number fixed by or in accordance with the Articles as
the maximum number of Directors. A Director so appointed shall hold office until the
next annual general meeting. If a resolution of the re-appointment of the Director is lost
at such annual general meeting s/he shall vacate office at the conclusion thereof.

The Directors may appoint one or more of their number to the office of Chief Executive
or to any other executive office under the Company and may enter into an agreement or
arrangement with any Director for her/his employment by the Company or for the
provision by her/him of any services outside the scope of the ordinary duties of a
Director. Any such appointment, agreement or arrangement may be made upon such
terms as the Directors determine and they may remunerate any such Director for her/his
services as they think fit. Any appointment of a Director to an executive office shall
terminate if s/he ceases to be a Director but without prejudice to any claim for damages
for breach of the contract of service between the Director and the Company.
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(9)

(10}

The Directors may appeint one of their number, who is neither an employee or Director
of any Member, to be the Chairman of the Board of Directors and may at any time
remove her‘him from that office. If not previously removed by the Directors, a Director
so appointed shall hold office until the next annual general meeting. If a resolution of the
reappointment of the Director is lost at such annual general meeting, s/he shall vacate
office at the conclusion thereof.

The Chairman shall preside at every meeting of the Board of Directors at which s/he is
present. If the Chairman ts not present within ten minutes after the time appointed for the
meeting, the Directors present may appoint one of their number to be Chafrman of the
meeting. In the case of an equality of votes between the Directors, the Chairman shall be
entitled to a casting vote in addition to any other vote s’he may have.

32.(1) Any nominated Director appointed by a Member of Members in accordance with any of
paragraphs (1) to (4) of Article 31 may at any time be removed by that Member or Members,
and that Member or those Members may at any time appoint another Director to fill the
vacancy thereby caused.

(2)  Every appointment of a nominated Director pursuant to Article 31(1)-(4) or removal under
32(1) shall be made by instrument in writing under the hand of the Member or Members (or
in the case of a corporation under the hand of any one of its Directors or of its duly authorised
representative) and such instrument shall only take effect on the service at the registered office
of the Company or when handed to either the Chairman or Secretary of any meeting of the
Board. Every such instrument shall be annexed to the Board’s Minute Book as soon as
practicable after service.

(4)  Subject to paragraph (1) above, and to Article 33, the Chairman and Directors shall hoid office
for such period as may be specified by the Company by ordinary resolution.

Disqualification and removal of Directors

33. The office of a Director shall be vacated if: -

(a)

(b)

(<)

(d)

(€)

the Director ceases to be a Director by virtue of the statutes or sthe becomes
prohibited by law from acting as a Director; or

the Drrector becomes bankrupt or makes any arrangement or composition with
her/his creditors generally; or

the Director is, or may be, suffering from mental disorder and either -

{1) is admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an application
for admission under the Mental Health (Scotland) Act 1984; or

(it) an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for her/his
detention or for the appointment of a receiver, curator bonis or other person
to exercise powers with respect to her/his property or affairs; or

the Director resigns her/his office by notice in writing delivered to the registered
office of the Company or tendered at a meeting of the Board; or

the Director absents himself from meetings of the Board during a continuous period
of six consecutive months without permission and the Directors resolve that her/his
office be vacated; or
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(H the Director has served upon her/him a notice removing her/him from office signed
by all her/his co-Directors but so that if s/he holds an appointment to an executive
employment which thereby automatically determines such removal shall be deemed
an act of the Company and shall have effect without prejudice to any claim s/he may
have for damages for breach of any agreement s’he may have between her/him and

the Company;
(g) the Director is removed pursuant to Article 32(1); or
(h) the Director having been appointed pursuant to article 31(1) — (4):
i) the Member appointing him/her ceases for any reason to be a Member of the
Company; or
i) the Director ceases to hold office or employment with any of the Members

of the Companies appointing him/her.

Directors’ remuneration and expenses

34. (1) The Directors shall be entitled to such remuneration or fees as shall be determined by them
acting collectively unless the Members by ordinary resolution determine a different
remuneration. Unless the resolution provides otherwise, the remuneration shall be deemed to
accrue from day to day.

(2) The Directors may be paid all travelling, hotel, and other expenses properly incurred by them in
connection with their attendance at meetings of Directors or general meetings or otherwise in
connection with the discharge of their duties.

Powers of Directors

35, (1 Subject to the provisions of the Act, the Memorandum and the Articles and to any
directions given by special resolution, the business of the Company shall be managed
by the Directors who may exercise all the powers of the Company. No alteration of
the Memorandum or Articles and no such direction shall invalidate any prior act of
the Directors which would have been valid if that alteration had not been made or
that direction had not been given. The powers given by this regulation shall not be
limited by any special power given to the Directors by the Articles and a meeting of
Directors at which a quorum is present may exercise all powers exercisable by the
Directors.

(2) The Board shall have the power to pay all the expenses incurred in the formation of
the Company.

(3 All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and receipts for moneys paid to the Company, shall be signed, drawn,
accepted, endorsed or otherwise executed, as the case may be, in such manner as the
Board shall from time to time determine.

(4) The Board shall have the power to purchase and maintain msurance for or for the
benefit of any persons who are were at any time Directors, officers, employees or
auditors of the Company, against any liability incurred by such person in respect of
any act or omission in the actual or purported execution and/or discharge of their
duties and/or the exercise or purported exercise of their powers and/or otherwise in
relation to or in connection with their duties, powers or offices in relation to the
Company.

Delegation of Director’s powers

36. The Directors may delegate any of their powers to any committee consisting of such Directors
as they think fit. They may also delegate to any Director such of their powers as they consider
desirable to be exercised by her/him. Any such delegation may be made subject to any
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conditions the Directors may impose, and either collaterally with or to the exclusion of their
own powers and may be revoked or altered. Subject to any such conditions, the proceedings of
a committee with three or more Members shall be governed by the Articles regulating the
proceedings of Directors so far as they are capable of applying. The quorum for proceedings
of a commiittee shail be fixed by the Board and unless so fixed at any other number shall be
three.

37. The Directors may, by power of attorney or otherwise, appoint any person to be the agent of
the Company for such purposes and on such conditions as they determine, including authority
for the agent to delegate all or any of her/his powers.

Proceedings of the Board

38. Subject to the provisions of these Articles, the Directors may regulate their proceedings as
they think fit. A Director niay, and the Secretary at the request of a Director shall, call a
meeting of the Directors. Questions arising at a meeting shall be decided by a majority of
votes. In the case of an equality of votes, the Chairman shall have a second or casting vote.

39. The quorum for the transaction of business by the Directors may be fixed by the Directors and
unless so fixed at any other number shall be four.
Those Directors nominated by Members pursuant to Article 31(1)-(4) may nominate an
alternate to represent them at meetings of Directors which they are unable to attend and such
alternates shall have all the rights, powers and obligations of the Director they represent for
the duration of the meeting.
Any Director who ceases to be a Director at a Board meeting may continue to be present and
to act as a Director and be counted in the quorum until the termination of the Board meeting if
not other Director objects and if otherwise a quorum of Directors would not be present.

40. The continuing Directors or a sole continuing Director may act notwithstanding any vacancies
in their number, but, if the number of Directors is less than the number fixed as the quorum,
the continuing Directors or Director may act only for the purpose of filling vacancics or of
calling a general meeting.

41. All acts done by a meeting of Directors, or of the Comunittee, or by a person acting as a
Director shall, notwithstanding that it be afterwards discovered that there was a defect in the
appointment of any Director or that any of them were disqualified form holding office, or had
vacated office, or were not entitled to vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a Director and have been entitled to vote.

Director’s meetings and rgsolutions

42. A resolution in writing signed or approved by letter or facsimile transmission or e-mail by each
Director shall be as valid and effectual as if it had been passed at a meeting of the Directors
(or, as the case may be, at a meeting of a committee of the Directors) duly convened and held
and when signed or approved as aforesaid may consist of several documents in similar form
each signed or approved by one or more of the person aforesaid,

43.(1) The Directors, or a committee of the Directors, may hold meeting by telephone (whether by
using conference telephone facilities or by a series of telephone conversations). The views and
decisions of the Directors, or of a committee of the Directors, as ascertained and evidenced by
such telephone conversations and communicated to the Chairman shall be treated as votes in
favour of or against a particular resolution. A resolution passed at any meeting held in this
manner, and signed by the Chairman, shall be conclusive evidence thereof and shall be as
valid and effectual as if it had been passed at a meeting of the Directors or, as the case may be,
of a committee of the Directors duly convened and held. Such a meeting shall be deemed to
take place where the largest group of those participating is assembled or, i there 15 no such
group, where the Chairman of the meeting is then present.
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(2)

In determining whether the quorum requirements fixed by or in accordance with these
Articles are fulfilled as regards the transaction of business at any meeting of the Directors or
of a committee of the Directors, the following shall be counted in the quorum: -

(a) in the case of a resolution approved by a meeting of the Directors or of a committee
of the Directors held by telephone communication, all Directors participating in such
meeting; and

(b} in the case of a meeting of the Directors or of a committee of the Directors, the

Directors actually present at such meeting and any other Director in telephone
communication with such meeting.

Directors’ interests

44,

Where proposals are under consideration concerning the appointment or removal of two or
more Directors to offices or employments with the Company or any body corporate in which
the Company is interested the proposals may be divided and considered in relation to each
Director separately and (provided s/he is not for another reason precluded from voting) each
of the Directors concerned shall be entitled to vote and counted in the quorum in respect of
each resolution except that concerning her/his own appointment.

45 (1) A Director who, to her/his knowledge, is in any way, whether directly or indirectly, interested

(2)

46.

47.

in a contract or arrangement or proposed contact or arrangement with the Company shall
declare the nature of her/his interest at the meeting of the Board of Directors at which the
question of entering into the contact or arrangement is first taken into consideration, if s/he
knows her/his interest then exists, or in any other case at the first meeting of the Board of
Directors after s/he knows that he is or has become so interested. For the purposes of this
Anrticle, a general notice to the Board of Directors by a Director to the effect that (a) s/he is a
member of a specified company or other organisation and is to be regarded as interested in any
contract or arrangement which may after the date of the notice be made with that company or
other organisation or (b} s/he is to be regarded as interested in any contract or arrangement
which may after the date of the notice be made with a specified person who is connected with
her/him, shall be deemed to be a sufficient declaration or interest under this Article in relation
to any such contract or arrangement, provided that no such notice shall be effective unless
either it is given at a meeting of the Board of Directors or the Director takes reasonable steps to
secure that it is brought up and read at the next Board meeting after it {s given.

Save as otherwise provided by these articles, a Director shall not vote at a meeting of
Directors or a committee of Directors {or be counted in any quorum required) on any
resolution concerning a matter in which s/he has, directly or indirectly, a personal interest
unless that interest arises solely because of employment by a Member by whom they have
been nominated pursuant to Article 31(1} - (4) or unless it is in respect of:

(a) any indemnity in respect of obligations undertaken by a Director for the benefit of the
Company; or

(b any proposal concerning the purchase and/or maintenance of any insurance policy
under which the Director may benefit.

If a question arises at a meeting of the Board as to the right of a Director to vote, the question
may, before the conclusion of the meeting, be referred to the Chairman of the meeting and
her/his ruling in relation to any Director other than himself shall be final and conclusive.

The Company may be ordinary resolution suspend or relax to any extent, either generally or in
respect of any particular matter, any provision of the Articles prohibiting a Director from
voting at a meeting of the Board.

Botrowing Powers
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48. The Board may exercise all the powers of the Company to borrow money, and to mortgage or
charge its undertaking and property, or any part of them.

Secretary
49, Subject to the provisions of the Act, the Secretary shall be appointed by the Board for such
term, at such remuneration and upon such conditions as they may think fit; and any Secretary
so appointed may be removed by them-
Minutes
50. The Board shall cause minutes to be made in books kept for the purpose: -

{a) of all appointments of officers made by the Board; and

(b) of all proceedings at meetings of the Company and of the Board, and of committees
of the Board, including the names of the Directors at each such meeting.

Sealing documents

51.(1) The Seal shail only be used by the authority of the Directors or of a committee of
Directors authorised by the Directors. The Directors may determine who shall sign
any instrument to which the Seal is affixed and unless otherwise so determined it
shall be signed by a Director and by the Secretary or by some other person appointed
by the Board for the purpose or by a second Director.

(2) Any instrument signed by one Director and the Secretary or by three Directors and
expressed (in whatever form of words) to be executed by the Company and which is
intended to have effect as a deed shall have the same effect as if executed under the
Seal, provided that no instrumnent which makes it clear on its face that it is intended
by the person or persons making it to have effect as a deed shall be so signed without
the authority of the Directors or of 2 committee authorised by the Directors in that

behalf.
Accounts
52. A Member shall have a right to inspect any accounting records or other book or
document of the Company.
Notices

53. Any notice given to or by any person pursuant to the Articles shall be in writing except that a
notice calling a meeting of the Board need not be in writing.

54. The Comparny may give any notice or other document to a Member either personally or by
sending it by post in a prepaid envelope addressed to the Member at her/his registered address
or by leaving it at that address.

55. A Member present, either in person or by proxy, at any meeting of the Company shall be
deemed to have received notice of the meeting and, where requisite, of the purposes for which
it was called.

56. Proof that an envelope containing a notice was properly addressed, prepaid and posted shall be

conclusive evidence that the notice was given. A notice shall be deemed to be given at the
expiration of the following business day after the envelope containing it was posted.

Indemmnity
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57. Subject to the provisions of the Act, the Company may purchase and maintain for any
Director, Secretary, other officer and auditor, insurance against any liability related to her/his
dealings with the Company. Subject to those provisions, but without prejudice to any
indemnity to which the person concerned may otherwise be entitled:

{a) no director or other officer of the Company shall be liable for any loss, damage or
misfortune which may happen to or be incurred by The Company in consequence of the
execution of the duties of her/his office or in relation thereto;

(b)y every Director or other officer of the Company shall be indemnified out of the assets of the
Company against any losses or liabilities incurred by her/him

(1) in defending any civil or criminal proceedings in which s/he is acquitted or
judgement is given in her/his favour; and

(i1) in connection with any application in which relief is granted to her/him by
the Court from lability for negligence, default, breach of duty or breach of
trust in relation to the affair of the Company; and

(iii) in or about the execution of the duties of her/his office or otherwise in
relation thereto.

Dividend

58. The Company shall not declare or pay any dividend to members.

Rules

59.

00.

The Directors may from time to time make such rules or bye-laws as they may deem
necessary or expedient or convenient for the proper conduct and management of the Company
and for the purpose of prescribing classes or and conditions of membership, and in particular
but without prejudice to the generality of the foregoing, they may by such rules or bye-laws
regulate the admission and classification of members of the Company and the rights and
privileges of such Members and the conditions of membership and the terms on which
Members may resign or have their membership terminated and the entrance fees, subscriptions
and other fees or payments to be made by Members.

The Members in general meeting shall have the power to alter, add or to repeal the niles or
bye-laws and the Directors shall adopt such means as they think sufficient to bring to the
notice of Members of the Company all such rules or bye-laws which shall be binding on all
Members of the Company, provided that no rule or bye-law shall be inconsistent with, or

shall affect or repeal, anything contained in the Memorandum of Association or the Articles of
Association,

Winding Up

61

If the Company is wound up, the liquidator may, with the approval of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among the
Members in specie the whole or any part of the assets of the Company and may, for that
purpose, value any assets and determine how the division shall be carried out as between the
Members. The Liquidator may, with the like approval, vest the whole or any part of the assets
in trustees upon such trusts for the benefit of the Members as s/he in accordance with any such

approval may determine. No Member shall be compelled to accept any assets upon which
there is a liability
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THE COMPANIES ACT 1985 A7 0644

(as amended by the Companies Act 1989) COMPANIES HOUSE 2802701

COMPANY LIMITED BY GUARANTEE
AND NOT ITAVING A SITARE CAPITAL

MEMORANDUM OF ASSOCIATION

- of -

THE ENERGY SAVING TRUST LIMITED

1. The Company’s name is “The Energy Saving Trust Limited”.
2, The Company’s registered office is to be situated in England and Wales.
3. The Company’s objects are:

(A) To promote and provide for:

(B)

©

(M)
(i)

(iii)

(1)

v)

(vi)

(vii)

the efficient and sustainable use of energy in the United Kingdom;

the reduction of the total cost of energy to customers in the Umted
Kingdom;

the alleviation of fuel poverty in the United Kingdom caused by
energy inefficient homes;

the reduction of the environmental impacts associated with
transport and other energy users in the United Kingdom;

the advancement of education, training and partnerships in the
manufacture installation, operation and maintenance of less
polluting and energy efficient vehicles, appliances, products,
equipment and systems;

the encouragement of the provision and correct installation of less
polluting and energy efficient vehicles, appliances, products,
equipment and systems ;

the carrying out and stimulation of research (including socio-
gconomic and market research), development and demonstration
schemes conducive to the attainment of any of the above objects.

To support, financially or otherwise and to co-operate with local and other
bodies, institutions, agencies, societies (incorporated or unicorporated),
engaged in any work with objects set out in (A) above.

To promote any of the objects of the Company through all media and
methods of communication (including without prejudice to the generality of
the foregoing) surveys, exhibitions, seminars, books, newspapers, periodicals,
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(D)

(E)

(F)

()

(H)

Ly

()

(K)

(L)

(M)

films and recorded tapes ¢ither alone or with others.

To make such charge or impose such fees in respect of admission to any
exhibition display or performance and of the provision of services or goods
of any description as the Board may from time to time think fit.

To enter into and carry into effect agreements with corporations and other
organisations, consultants, specialisis and persons similar 1o the above or
otherwise engaged in work which shall further the attainment of all or any of
the objects of the Company.

To purchase, take on lease, exchange, hire, subscribe for or otherwise acquire
any estate or interest in any real or personal property including securities or
choses in action of any kind and all or any part of the share capital of any
body corporate and any rights and privileges for any purpose in connection
with, or considered by the Directors to be conducive or incidental to the
objects of the Company.

To receive and apply donations and money from persons desiring to promote
the objects of the Company on such terms as shall be thought desirable by the
Directors.

To erect, maintain, alter, repair, restore or manage any real or personal
property held by the Company and to provide the same with all necessary
fixtures, furniture, fittings apparatus and appliances.

To receive money on deposit or loan {(with or without allowance of interest)
and to borrow, raise or secure the payment of money by mortgage, charge or
lien or in any other manner either with or without security, and to charge all
or any of the property or assets held by the Company to support any
obligation of the Company or any other Company in person in connection
with any of the objects of the Company.

To sell, lease, grant licences, easements and other rights over and in any other
manner dispose of, the undertaking, property, assets, rights and effects held
by the Company upon such terms as the Directors may think fit.

To invest all or any part of the capital or income held by the Company not
immediately required for the objects of the Company in or upon such
investments, securities or properties as may be thought fit.

To advance and lend money with or without security and to guarantee the
performance of the contracts or obligations of any person or body, to give
financial assistance by way of a gift, grant, loan, guarantee, donation,
subscription or otherwise to any person or body in connection with any of the
objects of the Company and to give any warranties, indemnities or
undertakings in connection with any contract whatsoever, whether or not the
Company is a party to the same.

To perform any duty, function, or act in compliance with, and to carry into
effect any directions or instructions relating to any property which may be
given to the Company by any duly constituted body entitled to give such
directions or instructions.
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(N)

(&)

@)

Q)

(R)

(3)

To institute, conduct, defend or compromise legal proceedings by and against
the Company, its officers or employees as such, and to do and authorise to be
done all acts, deeds or assurances which may be necessary to register the
Company or any of i{s properties in any such register as may be found
necessary or desirable.

To grant pensions or gratuities to, and provide for the welfare of, any persons
who are or at any time have been employees of the Company (but who have
not been or are not Directors), and the families, relations, connections or
dependents of any such persons; and to establish or support Associations,
institutions, clubs, funds and trusts which may be considered likely to benefit
any such persons or otherwise advance the interests of the Company; to
institute or contribute to pension schemes and to act as a trustee of such
schemes.

To draw, make, accept, endorse, negotiate, discount, execute and issue
promissory notes, bills of exchange, debentures and other negotiable or
transferable instruments.

To purchase and maintain insurance for or for the benefit of any persons who
are or were at any time Directors, officers or employees of the Company or
any other Company, against any liability incurred by such persons in respect
of any act or omission in the actual or purported execution and/or discharge
of their duties and/or the exercise or purported exercise of their powers
and/or otherwise in relation to or in connection with their duties, powers or
offices in relation to the Company or any such other Company.

To pay out the funds of the Company the costs, charges and expenses of and
incidental to the formation and registration of the Company.

To do all such other lawful things as the Directors may think incidental or
conducive to any of the above objects. The objects contained in any
paragraph of this Memorandum of Association shall not be restrictively
construed but shall be given the widest inferpretation, and shall not be limited
to or restricted by reference to, of inference from, any other object or by the
name of the Company. No paragraph or object is, or shall be deemed to be,
subsidiary or ancillary to the objects or powers mentioned in any other
paragraph,

The liability of the Members is limited.

Every Member of the Company undertakes to contribute such amount as may be

required (not exceeding £1) to the Company’s assets if it should be wound up while
he 1s a Member or within one year after he ceases to be 2 Member, for payment of the
Company’s debts and liabilities contracted before he ceases to be a Member, and of
the costs, charges and expenses of winding up, and for the adjustment of the rights of
the contributories among themselves.
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THE ENERGY SAVING TRUST LIMITED

NOTICE is hereby given that an extraordinary general meeting of the above named
Company will be held at 21 Dartmouth Street, London SW1H 9BP on Thursday, 30"
November 2000 at 12.30pm for the purposes of considering and, if thought fit, passing
the following resolutions which will be proposed as Special Resolutions.

SPECIAL RESOLUTIONS

1. That the regulations set forth in the printed document attached headed
‘Memorandum of Association’ and dated 30® November 2000 which has been
initialled by the Company secretary for the purposes of identification, be
approved and adopted as the Memorandum of Association of the Company in
substitution for, and to the exclusion of, all existing memorandum of
association thereof.

2. That the regulations set forth in the printed document attached headed ‘Articles
of Association’ and dated 30" November 2000 which has been initialled by the
Company Secretary for the purposes of identification, be approved and
adopted as the Articles of Association of the Company in substitution for, and
to the exclusion of, all existing articles of association thereof.

BY ORDER OF THE BOARD
MALCOLM TWIGGER-ROSS
SECRETARY

Date: 23™ October 2000

Registered Office: 21 Dartmouth Street
London SWIH 9BP

Notes: Any Member entitled to attend and vote at the meeting convened by the above
notice may appoint a proxy to attend and, on a poll, to vote instead of him. A
proxy need not be a Member of the Company. A form of proxy is enclosed for
your use if desired. Completion of a form of proxy does not preclude a
Member from attending and voting at the meeting in person.

I*MalcolmTiosecretarialmembersiegm.doc




