No. 2622374

THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAFITAL

RESOLUTION
of

THE ENERGY SAVING TRUST LIMITED

(Passed on 18 July, 1994)

At a meeting of the above-named Company, duly convened and held at 11-12
Buckingham Gate, London SW1E 6LB on 18 July, 1994 at 11.30 a.m., the following
resolution was passed as a Special Resolution.

SPECIAL RESOLUTION
That the revised set of Articles of Association enclosed with the Notice of Meeting be

adopted as the Articles of Association of the Company, in substitution for the existing
Articles of Association, with effect from 18 July, 1994,
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THE COMPANIES ACT 1885

{as amended by the Companies Act 1989) ra_) b'

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

- of -

THE ENERGY SAVING TRUST LIMITED

(As adopted by Special Resolution passed od {F 'P—f:S'm_Yl Goe

Preliminary

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

Interpretation

2. In these Articles the follewing expressions sh.all have the folluwing meanings:-

"the Act" The Companies Act 1985 {(as amended by the
Companies Act 1288},

"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, Gi
the persons present at a meeting of such
committee at which a quorum satisfying the
raequirements of Article 40 is present.

"glear cays” In relation to the peried of a notice means that
peried excluding the day when the notice is
given or deemed to be given and the day for
which it is given or on which it is to take
effact.
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"Directors” The directors for the time being of the

Company.
"executed"” Includes any mode of exacution,
"oflice” The registered office of the Company.
"the Seal" The common seal of the Company.
"Secretary™ The Secretary of the Company or any other

person appointad 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 refersnce to any statutory provisions or enactment shall
include any statu.ory modification or re-enactment of such provision,

Unless the context otherwise requires, words or expressions contained in these
Articles bear the same meaning as in the Act.

Qbijects

3.

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

Mambers

4.

(1)

(2}

£
R

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.

The Secretary of State for the Environment, the Secretary of State for
Scotland, British Gas ple, Southern Electric ple, South Western Electricity
plc, Northern Electric plc, Midlands Electricity ple, South Wales Electricity
ple. East Midlands Electricity plc, Scottish Hydro-Electric plc, Scottish Power
pic, NORWER ple, London Electricity plc, Eastern Electricity ple, SEEBOARD
ple, Yorkshire Electricity plc and Manweb pic who have been respectively
admitted as members of the Company on 17 November 1992 are referred
to in thase Articles as "the Original Members".

Ary perscn or bedy may be adnutted to membership of the Company
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{4)

(5)

(1

(2}

(3)

(41

provided:-

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

(b} his application is approved by a resclution passed by a majority
corisisting of not less than two thirds of the votes of the Members.

Any person who, or body which, is admitted to membership of the

Company in accordance with sub-paragraph {3) shall be referred tc in these
Articles as a "New Member”.

In these Articles any reference to "the Members" of the Company shall
mean collectively the Original Members and each New Membar,

A Member may on giving not less than 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 from him to
the Company at the time of his ceasing to be a Member or for which he may
become liable under the provisions of the Memorandum of Association.

Membership shall not be transferable and shall cease on the Member’s death
or, in the case of a corporation or company, any resclution being passed or

an effective order being made for the winding up or dissolution of that
corporation or company.

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 New Member from membership of the Company.

The power mentioned in sub-paragraph (3) shall not be exercised unless the
Member concerned shali have been given notice of the meeting at which the
resolution is to be considered and he, or his duly authorised represer:ative,
shall have been given an opportunity to attend and speak,

General meetings

6.

All general mestings other than annual general mestings shall be c¢zMad
extraordinary general mestings.

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 extraardinary
general meeting for a date not later than eight weeks after receipt of the
requisition, If there are not withir the United Kingdom sufficient Directors to call

a general meeting, any Director or Member ¢f the Company may call a generai
meeting



Notice of general meetinas
8.

9.

An annual general meeting and an extraordinary general mesting called for the
passing of a special resoliition shall be called by at least twenty-one clear days’
notice. All other extraordinary general meetings shall be called by at teast fourteen

clear days’ nofice but a general meeting may be called by shorter notice if it is so
agreed:-

{(a) in the case of an annual general meeting by all the Members entitled to
attend and vote at such meeting; and

{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 at the mesting of all the Members.

The notice shall specify the time and place of the meeting ard the general nature
of the business to ba 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.

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

Proceedinas at general meetinas

10,

11,

12,

13.

T4

No business shall be transacted at any meeting unless a quorum is present. The
quorum for a genetal 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, including all of the Original
Members present in person or by proxy or {in the case of a corporation or
corporation scle) represented by its duly authorised representative.

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 tne
Directors may determine and if at the adjourned meeting a quorum is not present

within 15 minutes from the time appointed for the mesting the Members present
shall be a quorum.

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 vots shali elect
one of their number to be Chairman.

A Director shall notwithstanding that he is not a Member, be entitled to attend and
speak at any general maeting.

The Chairman may, with the consent of a meating at which a quorum is present

{and shall if so directed by the meating), adjcurn the meeting from +*me te time and
from place to placo, but ne bustness shall be transacted at an adjourned meeting
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15.

16.

17.

19.

20,

21,

other than business which -, it properly have been transacted at the meeting had
the adjournment not taken place. Whenever a mesting 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 meaeting.

A resolution put to the vote of a meeting shall be decided on a show of hands,
unitess 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 pall may be demanded:-

(a) by the Chairman; or
h) by any Member (including a Member which is a corporation and is pressnr
by its duly authorisad representative);

and a demand by a person as proxy for a Memuer shall be the same as a demand
by the Mamber,

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 prcof of the number or
proportion of the votes recorded in favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but oniy 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 Mernbers) and fix a time and place for declaring the result of the poll.

Tha result of the poil shall be deemad 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 shail be entitled to a casting vote in addition to any other vote he may
have.

A pail demanded on the elaction of a Chairman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other guestion shall be taken
either forthwith or at such time and place as the Chairman directs not heing more
than thirty days after the poll is demanded. The demand for a poli 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, tie
meeting shall continue as if the demand had not been made.

Mo notice need be given of a poll not taken forthwith if the time and place at which
itis to be taken are announced at the meeting at which it is demanded. In any ather
case at least seven clear days’ notice shall be given specifying the time and place
at which the poll is to be taken.



22,

A resolution in writing signed cr approved by latter, fax or telex by or on behalf of
each Member who would hzve been entitied to vote upon it if it had been proposed
at a general meeting at which 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 executad by or on behalf of one or more of the
Members entitled to vots.

Votes of Membhers

23,

24,

25.

(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 -

(a) the Secretary of State for the Environment {whetter present in

person, or by proxy, or by a duly authorised repres:ntative) shall
have 11 votes,

{b) the Secretary of State for Scotiand (whether present in person, or by
proxy, or by a duly authorised representative) shall have 2 votes,

{c) British Gas plc (whether present in person, or by proxy, or by a duly
authorised representative) shall have 14 votes,

{d} each electricity company which is an Original Member (whether
present in person, or by proxy, or by a duly authorised
representative) shall have one vote each, and

(e} every New Member {whether present in person, or by proxy, or by
a duly authorised representative) shall have the number of votes
approved by a resolution passed by a majority consisting of not less
than three quarters of the Members.

{3) On a poll, a Member entitled to more than one vote need not, if he votes,
use all his votes, or cast al! the votes he uses in the same way.

No objection shall be raised to the qualification of any voter except at the meeting
or adjourned meeting at which the vots objected to is tendered, and gvery vote not
disallowed at the meeting shall be valid. Any objection made in due time 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 appointor 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
appreve)



28.

27.

"l ] Limited

ifWe , of , being a Member/Members
of the above-named company, hereby appoint of

or failing him, of as my/our proxy to vole
inmy/our namels] and on my/our behalf at the annual/extraordinary general meeting
of the Company to be held on 19 and at any adjournment thereof.
Signed on 19."

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

I J Limited

1/We , of , being a Member/Mambers of the
above-nar.ed company, hereby appoint of , or
failing him, of , 88 my/our proxy to vote in

my/our name(s] and on my/our behalf at the annual/extraordinary general meeting

of the Company to be held on 19, and at uny adjournment
thersof,

This form is to be used in respect of the resolutions mentioned belov as follows:-

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

*Strike out whichever is not desired.

Urless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voting.

Signed this day of 19 ."

The instrument appointing a proxy and any authority under which it is executed or

a copy of such authority certified notarially or in some other way approved by the
Directors may:-

{a} be deposited at the registeraed office ur 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 proposes to vote: or

{b) whern a pall 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 manrer so
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28,

29,

30,

permitted shall be invalid.

A vots given or poll demanded by proxy ar by the duly authorised representative
of a corporation or corporation sole shall be valid notwithstanding the pravious
determination of the authority of the person voting or demanding a poll unless
notice of the detarmination 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 noll taken otherwise than on the same day
as the meeting or adjourned meeting) the time appointed for taking the poll.

{1} Any ccrporation 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 fit 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 corporaticn or corporation sole shall for the purpose of
these Articles be deemed to be present at the meeting.

{2) Any director or other officer of a corporation which is a Member shall be
deemed to be a duly authorised representative of that Member (i) for the
purpose of agreeing to short notice of, or attending and votiiig 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.

The Members may by ordinary resolution appoint any other person to any post with
a descriptive title including that of Honorary President, Honorary Governor or
Honorary Director {whether advisory or otherwise) as the Members may resolve,
and may by ordinary resolution remove him from that post. A person so appointed
is not a Director for any of the purposes of these Articles or of t.:¢ Act and,
accordingly, shall not by virtue of his appointment to such post be a Member of the
Board or any committee, nor shall he be entitied to be present at any meeting of
the Board or of any committee, except at the request of the Board or any

committer, and if he is present at such request he shall not be entitied to vote at
such meeting.

Number of Directors

31,

(1} There shall be a Board of Directors consisting of a chairman and not less
than three and not more than twelve other persons one of whom shall be
the person holding the office of Chief Executive of the Company.

{2} The Company may from tima o time by spacial resolution vary the number
of Directors.



Nomination_and Election of Directors

32.

33.

(1)

(2)

(3]

{4)

(5}

{1)

(2)

(3)

(4)

(5)

The Members acting cuilectively may nominate a person who is neither an

employee or director of any of them to be the Chairman of the Board of
Directors.

British Gas plc may nominate two Diractors to the Board.

Those electricity companies who are Original Members may, acting
collectively, nominate two Directors to the Board.

Subject to paragraphs (1) to (3) and Article 31(1), the Company may
appoint as Dirgctors by a rasolution passed by a two thirds majority of the
Members any person who is willing to act as such and who is neither an
employee nor a director of any of the Members.

Subject to paragraphs (1) to {3) and Article 31{1), »nd subject to the
Company having appointed four Directors under (4) atove, the New
Members may, acting collectively, nominate one Director to the Board. If
the Company has appointe i five Directurs under (4) above, the New
Members may, acting collectively, appoint two Directors to the Board.

Any nominated Director appointed by the Original Members in accordance
with Article 32(1) may at any time be removed by a resolution passed by a
two thirds majority of ths Members. The Members acting collectively rnay
also appoint another Director to fill the vacancy thereby caused.

Any nominated Director appointed by a Member ¢t Members in accordance
with any of paragraphs (2) to (5) of Article 32 may at any time be removed
by that Member or Members, and that Member or those Membaers may at
any time appoint another Director to fill the vacancy thereby caused. Any
removal of a Director nominated under Article 32(3) shall be agreed
collectively by the electricity companies, and any removal of a Director

nominated under Article 32(5) shail be agreed collectively by the New
Members.

A Member may only exercise the powers refarred to in sub-paragraphs {1}
and (2) for so jong as he remains a Member of the Company.

Every appointment or (subject as provided in sub-paragraph (1)) removal of
a nominated Director under the powers conferred by this Article shall be
made by instrument in writing under the hand of the Member or Mambers
lor in the case of a corporation under the hand of any one of its directors or
of its duly authorised representative} and such instrument shail only take
effect on the service at the registered office of the Company or when
handed to cither 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.

Subject to paragraph {2) above, and to Article 34, the Chairman and
Directors shall hold office for such period as may be specified by the
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Company by ordinary resolution.

Disqualification and remagval of Directors
34, The office of a Director shall he vacated if:-

al

{b)

{c)

(d)

(e}

(f}

{g)
{h)

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

the Director becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

the Director is, or may be, sufferin.g from mental disorder and either -

{i) is admitted to hospital in pursuance of an application for admission
for treatment under the Mental Health Act 1533 or, in Scotlznd, an

application for admission under the Mental Health (Scotland) Act
1984; or

{ii) anorder is made by a court having jurisdictian {whether in the United
Kingdom or elsewhera} in mattars concerning mental disorder for his
detertion or for the appointment of a receiver, curator baonis or other
person to exercise powers with respect to his property or affairs; or

the Directur resigns 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 manths without permission and the Directors
resolve that his office be vacated; or

the Director has served upon him a notice removing him from office signed
by all his co-Directors but so that if he holds an appointment to an executive
employment which thereby automaticaily determines such removal shall be
deemed an act of the Company and shall have effact without prejudica to
any claim he rmay have for damages for breach of any agreement he may
have between him and the Company;

the Director is remowved pursuant to Article 33; or
the Director having been appointed pursuant to Article 32:-

{i) the Member appointing him ceases for any reason to be a Member
of the Company; or

(i) the Director ceases to hold office or employment with the Member
of the Company zppeinting him; or

fhii) in the case of the electricity companies, the Director ceases s
employment with the electricity company concerned,
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Dirgctors’ remuneration and expenses

3E.

(1)

(2)

The Directors shall be entitled to such remuneration or fees as the Company
may by ordinary resolution determine and, unless the resolution provides
otherwise, the remuneration shall be deemed to accrue from day to day.

The Directors may be paid all travelling, hotel, and other expenses properly
incurred by them in connection with ther attendance at maetings of

Directors or general meetings or otherwise in connection with the discharge
of their duties.

Powers_of Diractors

36.

(1)

(2)

(3)

(4

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 Artictes 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 exearcise all powers exercisable
by the Directors.

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

All cheques, promissary notes, drafts, bills of exchange and other negotiable
instrurnents, 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.

The Board shali have the power to purchase and maintain insurance for or
for the benefit of any persons who are or were at any time Directors,
officers, employees or auditors of the 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 otherwisa in relation to or in connection with
their duties, powers or offices in relation to the Company.

Delegation of Directors’ powers

37.

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 exarcised by him. Any si'zh delegation
may be made subject to any conditions the Directors may impose, and either
collaterally with or to the exclusion of their own powers and may be revoked or
alterad. Subject to any such conditicns, the proceedings of a committee with three
ar more Members shall be governed by the Articles regulating the proceedings of
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38,

Diractors so far as they are capable of applying. The quorum for proceedings of a
committee shell be fixed by the Board and unless so fixed at any other number shall
be three.

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

Proceedings of the Board

38.

10.

a1,

42,

43,

Subject to the provisions of these Articles, the Direstors may regulate their
proceedings as they think fit. A Director may, and the Secratary at the raquest 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.

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 three of whom there
shafl be at least one Director nominated by British Gas pic and one by those
electricity companies which are Original Members, 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 no other
Director objects and if otherwise a quorum of Directors would not be present.

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 vacancies or of calling a general meeting.

Subject to the provisions of Article 32(1} and Article 33(1}, the Chairman of the
Board of Directors shall be such person as the Members :nay by a resolution passed
by a two thirds majority approve. Unless he is unable to do $0, the Chairman shall
preside at every meeting of the Board of Directors. If the Chairman is unable to be
present at a meeting of the Board of Directors, the Directors present may appoint
one of their number to be a chairman of the meeting.

All acts done by a meeting of Directors, or of the Committee, 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
from 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 had been entitled to vote.

Directors’ megtings and_resolutions

44,

A resolution in writing signed or approved by letter or facsimile transmission or
telex 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 mesting of a committee of
the Directors) duly convened and held and when signed or approved as aforasaid
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45,

may consist of several documents in similar form each signad or approved by or
or more of the persons aforesaid.

{1}

(2)

The Directors, or a committee of the Directors, may hold meetings by
telephone (whether by using conference telephons facilities or by a series
of telephene conversations), The views and dacisions of the Diractors, or of
a committee of the Directors, as ascertained and evidenced by such
telephone conversations and communicated to the Chairman shal! 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 Directars duly convened and held. Such a mesting shall be
deemed to take place where the largest group of those participating is

assembled or, if there is no such group, where the Chairman of the meeting
is then present.

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 sommittee 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 mesting 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.

Diractors’ interasts

48.

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

(m

A Director who, to his knowledge, is in any way, whether directly or
indirectly, interested in a contract or arrangement or proposed contract or
arrangemaent with the Company shall declare the nature of his interest at the
meeting of the Board of Diractors at which the question of entering into the
contract or arrangemant is first taken into consideration, if he knows his
interest then exists, or in any other case at the first mesting of the Board of
Directars after he knows that he is or has become so interested. For the
purposes of this Article, a ganeral notice to the Board of Directors by a
Director to the effect that (a) he is a member of a specified company or
other organisation and is to be regarded as interested in any contract or
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48.

49,

{2}

arrangement which r. s after the date of the notice he rmrade with that
company or other organisation or (b) he is to be regarded . interested in
any contract or arrangement which may aftar the date of the notice be
made with a specified person who is connected with him, shall be desmed
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
effactive uriless either it is given at a meeting of the Board of Diractors or
the Director takes reasonable steps to securs that it is brought up and read
at the next Board meeating after it is given,

Save in respect of any cuntracts, arrangemants cr any other proposal with
British Gas plc, Electricity Association Ltd or any successor company within
the meaning of Pait Il of the Electricity Act 1989 lor any of their
subsidiaries), any New Member or any parent or subsidiary company of a
New Member, or as otherwise provided by these Articles, a Director shall
not vote (nor be counted in the quorum) on any resolution of the Board in
respect of any contract or arrangement or any other proposal in which he
is, to his knowledge, materially interested and, if he shall do so, his vots
shall not be counted but, subject to the provisions of the Statutes and in the
absence of sorme other material interest, this prohibition shall not apply to:-

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

{bj 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 vota,

the question may, before the conclusion of the meeting, be referred to the

Chairman of the meeting and his ruling in relation to any Director other than himself
shall be final and conclusive.

The Company may by 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 mesting of the Board.

Borrowing Powers

50.

Secretary

51.

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.

Subject to the prowsions 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, subject to the
ratfication of the Company in general meeting,
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Minutes

52.  The Board shall cause minutes to be made in books kept for the purpose:-
{a) of all appointments ¢f 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

B3, (1) The Seal shall 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 efiect as if executed under the Saal, provided that no instrument
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 a committee authorised by the Directors in that behalf.

Accounts

54. A Member shall have a right to inspact any accounting records or other book or
documaeant of the Comparn

Notices

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

56. The Company 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 his registered address or by leaving it at that address.

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

53,

Proof that an envelope :ontaining a notice was propetly addressed, prepaid and
posted shalt be conclusive evidence that the notice was given. A notice sha'l be
deemed to be given at the expiration of thr ‘_llowing business dav after the
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envelops containing it was posted.

indemnity

59!

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 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,
damagse or misfortune which may happen to or be incurred by the Company

in consequence of the execution of the duties of his office or in relation
thersto;

{b} avery Director or other officer of the Company shall be indemnified out of
the assets of the Company against any losses or liabilities incurred by him

(i) in defending any civil or criminal procesdings in which he is acquitted
or judgment is given in his favour; and

(i) in connection with any application in which relief is granted to him
by the Court from liability for negligence, default, breach of duty or
breach of trust in relation to the affairs of the Company: and

{iii) in or about the execution of the duties of his office or otherwise in
relation thareto.

Bividend

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

Winding Up

61. If the Company is wound up, the liguidator 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 whele or any part of the assets of the
Company and may, for that purpose, value any assets and determine how the
diision shall be carried out as between the Members. The iiquidator may, with the
lik2 approval, vest the whole or any part of the assets in trustees upon such trusts
tor the benefit of the Members as he in accordance with any such approval may

retermine, No Member shali be compelled to accept any assets upon which there
is a liability.
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Names and Addresses of Subscribers

1. instant Companies Limited
2 Bache’s Street
London
N1 6UB

2, Swift Incorporations Limited
2 Bache’s Street
London
N1 6UB

Dated this 13th day of June 1992

Witness to the above Signaturss:-

Mark Anderson
2 Bache's Street
London

N1 6UB
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