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THE COMPANIES ACT 1585

AN UNLIMITED COMPANY HAVING
A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of

SUTTON BRIDGE POWER

PRELIMINARY"

The regulations conlained in Table A in the Schedule to the Compasies (Table At F)
Regulations 1985 (as amended) (‘““I'able A”) shall apply to the Campany save insofar
as they arc excluded ar modified hereby.

The regulations of Table A numbered 2. 3. 24, 25, 32, 34, 35, 38, 40, 41, 60, 61, 64,
73, 74, 75, 76, 17,78, 79, 80, &1, 384, 94, 95, 96, 97, 98 and 115 shall not apply. The
regulations of Table A numbered 37, 45, 46, 53, 59, 62 and 68 shall bc modified
Subject to such excimgions and modifications, and in addition to the remaimng
regulations of Table A, the following shafl be the artcles of association of the
Company.

Where an ordinary resolution of the Company is cxpressad to be required for any
purpose, a special or extracrdipary resolution shall also be effective, and where an
extraordinary resolution is expressed to be required for any purpose, a special
resolusion shall aiso be effective.

Tn these articles the following definitions shall appiy:

"Affiliate of the Operator" means any subsidiary or parent undertaking of General
Flectric International, Inc. or any other subsidiary undertaking of that parent
undertaking (as those terms arc defined by Section 238 of the Compantes Act 1985 (as
amended); and
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"Contral" means:

)] the power (whether directly or indirectly and whether by the ownership of
share cupital, the possession of voting power, contract or otherwise) to appoint
and/or remove all or such of the members of the board of directors of 2

company as are able (o cast 4 majority of the votes capable of being cast by
meznbers of that board: or

@i the bolding of (or possession of the heneficial imterest in) shares or other
securities in any company which in aggregate confer on the holders thereof in
excess of 50 per cent. of the total voting rights exarcisable at gencral mestings
of that company.

SHARE CAPITAL

At the date of adoption of these articles, the anthorised share capital of the Company is
£50,000,000 divided irto 50,000,000 ordinary shares of £1 each

The Company may by special resolution:-

3.1  increase the share capital by such sum to be divided into shares of such
amount as the resohrtion may prescribe;

32 cansalidate and divide all or any of its share capital into shares of a larger
arnount than its existing shares;

3.3 subdivide its shares, or any of them, into shares of 2 smaller amount than its
existing shares;

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

35 reduce its share capital and any share premiugn account in any way.

Subject ta the provisions of these articles and the Act, the directars shall have autharity
to allot, grant options ovex, offer or otherwise deal with or disposc of any unissued
shares (whether forming part of the original or any incrcased share capital) on such
terms and conditions as the Company may by ordinary reschution detecmine.

The pre-emption provisions of sub-section 89(1) of the Act apd the provisions of sub-
sections 90(1) to (6) inchusive of the Act shall not appiy to any aflotment of the
Company’s equity securities.

NOTICE OF GENERAL MEETINGS

Regulation 37 of Table A shall be modified by the deletion of the words “cight weeks™
and the substitution for them of the words “twenty-eight days”.

An annual general meeting and an extracrdinary geneval meeting cafied for the passing
of a special resohition or an elective resolmion shall be called by at least Twenty-one
clear days’ notice. All other extraordinary general meetings shall be called by at least

guui




8.1

83

10.

11,

12.

13.

seven clear days’ notice but a general mecting, other than a mesting called for the
passing of an elective resolution, may be callcd by shorter notice if it is so agreed:

7.1 in the case of an anmal general meeting, by all the members entitled to attend
and vote thereat; and

7.2 in the case of any other mecting, by a majority in nuimbexr of the members
having a right to altend and vote, being (i} 3 majority tngether holding not less
than such percentage in nominal value of the shares giving that right as has
been determined by clective resclution of the members in accordance with the
Act, or (ii) if no such elective resolution is in foree, a majarity together holding
not less than ninety-five per cent. in pouningl value of the sharcs glving that
right.

PROCEEDINGS AT GENERAL MEETINGS
No business shall be transacted at any general mecting unless 4 quorum is present.

A quorumn shall be one member preseat in person of by proxy or a representative duly
athorised,

A carporation which is 2 member of the Company may, by resotution of its directors of
other governing body, authorise such person as it thinks fit to act as is representative
at any meeting of tbe Company or at any meeling of any class of members of the
Company. The person so authorised is eatitled (0 exercise the sazne powers on behaif
of the corparation which he represents as thal corporation could exercise if it wexe an
individual member. Unless the directors otberwise decide, a copy of such autharity
certified notagially or in some other way approved by the directors shail be left at or
sent by post or facsimile transmissian to the office or such olher place within the
United Kingdom as the directors may determine before such representative is entitled to
exercise any power on behatf of the corporation which he represents.

A poll may be demanded by the chairman or by any member present in person or by
proxy of a representative and entitled (o vote and regulation 46 of Tahle A shall be
modified accordingiy.

Regulation 53 of Tablc A shall be modified by the addition at the end of the following
sentence: “If such a resolution in writing is desaribed as 2 special resolution or as an
extraordinary resolution ar as an clective resolution, it shall bave effect accordingly.”

Regulation 59 of Table A shall be medified by the addition at the end of the folowing
scatcnce:  “Deposit of an instrument of proxy shall not preclude a member from
attending and voling at the mesting or at any adjournment of the mesting.”

An instrument appointing a proxy shall be in writing iz any form which is usual or of
which the directors may approve and shall be executed by or on behalf of the
appointor.

Regulation 62 of Table A shall he modificd by the deletion in paragraph (a) of the
words “deposited at” and by the substitution for them of the werds “left al or sent by
post or by facsimile transmission 10", by the substitution in paragraph (2) of the words
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14.1

14.2

15.

186,

17,

(8.

19.

“ape hour” in place of “48 hours” and by the substitution in paragraph (b) of the
wurds “one hour” in place of “24 hours”.

If to the knowledge of the directors any mamafacturer of gas or steam power generation
turbines which is not an Affiliate of the Operator (2 “Disqualified Person™) acquires
Contral of the Company, whetber through the acquisition of a beseficial ar other
interest in any shares in the Compaany, or through an inferest in any member, or
through any contractual or other arrangement with a member, thea io respect of the
shares through or by virtue of which such Contral is achieved (including any further
shares which are Issued in respect of such shares) the directors shall by notice in
writing to the relevant member direct that the member shall not (for so long as the
Company continues to be under the Contzol of the Disqualified Person) be entitied to

attend or vote either personslly or by proxy at a sharebolders' meeting or o exercise
any other right confered by membership. .

Any decision or exercise of any discretion or power under these provisionps by the
directors of any directar or by the chairman of any mesting (inchuding, without
limitation, any derision as to whether Control has been acquired by @ Disqualified
Parson) shall be final and conclusive. The provisions of this Article shall apply
notwithstanding any cther provisions of these Articles which may be inconsistent with
the provisions hereof.

NUMBER OF DIRECTORS

The oumber of directors (other than alternate directors) shall not be subject to any
maximyum and the minimum oumbcr shall be one.

ALTERNATE DIRECTORS

Any directar (other than an alterpate directar) may appoint any perscn willing to act to
be an slternate director and may remove from office any alternate director so appoinred
by himn and the alternale need not be appraved by resolution of the directors.

Regulalion 68 of Table A shall be modified by the addition at the cad of the following
senfence: “Any such notice may be left at or semt by post ar facsitnile racsmission to
the office or such other piace 4s may be designated for the purpose by the directors.”

POWERS OF DIRECTORS

The directors may exercise all the powers of (be Company to barrow and raise money
and 0 mortgage and charge all or any part of the undertaling, property and uncalled
capital of the Company and, sabject 10 the provisions of the Act, to issue debentures
and other securities, whether cutright or as collateral socurity, for any debt, liability o
obligation of the Company or of any third party.

The holders for the time being of 2 majority of the ordinary shares of the Company in
issue from time to time may from time to time appoint of r=move a dircetor by notice in
writing served on the Company and signed by the persons appointing o removing the
director. In the case of a corporation the notice may be signed on fis behalf by a
director or the secretary of the corporaion or by its duly appointed attorney or duly
anthorised representative.,
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The directors shall not be subject to rctirement by rotation. Regulations 73, 74 and 75

of Table A shall not apply, and reference in any other regulation 10 retirement by
rotation shull be disregarded.

No petson shall be or become incapable of being appointed a dircctor by reason ogly of
his having attained the age of scventy or any othex age nor shall any special notice be
required in conpection with the appointmert or the approval of the appointment of such
person, and no director shall vacate bis office at any tme by reason only of the fact
thal he has attained the age of scventy or any other age. Section 293 of the Act shall
not apply to the Company.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

No person shall be appointed a dircctor (and any purparted appointuent shall be
invalid) if as a consequence of such appoiniment the Company would came under the
Control of any Disqualified Person.

The office of a director shall be vacated if;

23.1  he ceases o be a directar by virtue of any provision of the Act or he becomes
prohibited by law from being a dizector;

23.2  be becomes bankrupt or makes any arrangement or coposition with bis
creditors generally;

23.3  he becoraes, in the opinion of all his co-directars, incapablc by reason of
merital disorder of discharging his duties as directar,

234  heresigns his office by notice in writing to the Company; or

23.5 he shall for more than six consecutive mnonths have been absent without
permission of the directors from meetings of directors held during that period
and his alternate director (if any) shall not during this period have attepded any
meetings instead of him, and the directors resolve that his office be vacated.

Without prejudice to the obligation of any director to disclase his inlerest In accordance
with section 317 of the Act, a director may vote at a meeting of directors or of a
committee of directors on any resalution concerning a matter in which he bas, directly
or indirectly, an interest or duty and if he does so vote his votc shall be counted and he
shall be courted in the Quenim prescat at a mesting in relation to any such resclution.

PROCEEDINGS OF DIRECTORS

Any director or his alternate may validly participatc in a merting of the directors or a
committee of directors thyough the medium of conference lelephone of similar form of
colmmunication equipment provided that all persons participating in the meeting arc
able to hear and speak tn each other throughout the meeting. A person so participating
shall be desmed to be present in person at the meeting and shall accordingly be counted
in a quorumm and be entitled to vote, Subject to the Act, all business (ransacted in such
manner by the directors or a cogpmmittee of the directors shall for the purposes of the
articles be deemed 10 be validly and effectively transacted at a meeting of the directors
or of 2 committee of the directars notwithstanding that fewer than two directoss or
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alternate directors are physically present at the same place. Such a meeting shall be
deeqned 1o take place wherc the largest group of those participating is assembled ar, if
there is 1o such group, wherc the chairman of the meeting then is.

If and far so long as there is a sole director, he may exercise all the powers conferred
on the directors by the articles by resolution in writing signed by him, and regulatiops
8, 89, 91, 92, and 93 of Table A shall not apply.

The directars shall refuse to register a pruposed transfer of any shares to any
Disqualified Person.

In the case of an equality of votes on a question arising at a meeting of directors, the
chairman shall not have a second or casting vote and regulation 88 shall be deemed to
be amended accordingly. In the case of an equality of votes on a question arising af a
meeting of directors, the question shall be referred forthwith by the directars to the
members for resolution

Subjeet 10 the provisions of the Act, bul without prejudice to any indemmity to which
he may otherwise be enritled, every director, alterpate director, secretary, anditor or
other officer or employee of the Company shall be indemnified out of the assets of the
Company against all costs, charges, expenscs, losses, damages and liabilities which be
may sustain or ipcur in or about the execotion of his duties or the excrcise of his
powexs or otherwise in relation therefo inchuding, without prejudice Lo the generality of
the foregoing, any lisbility incurred defending any proceedings, whether civil or
«riminal, which relate to anything dope or omitted or alleged to have been dope or
cmitted by him as an officar ar employee of the Company in which judgement is given
in his favour or in which he is acquitted, or which are otherwise disposed of without
any finding or admission of material breach of duty on his part or in connection with
any application in which relicf is gramted to him by the court from liability for
veglipence, default, breach of duty or breach of trust in relation 1o the affairs of the
Company.

The directors may exercisc all the powers of the Company to purchasc and maintain
for any director, auditor or other officer (including former directors and other officers)
or any other pcrson insurance against any lability for negligence, defantt, breach of
duty ar breach of trust or any other liability which may lawtully be insured against.
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