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Company Number 3076445
The Companies Act 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES
OF ASSOCIATION

BRITISH ENERGY GENERATION LIMITED

(Adopted by Special Resolution dated | §APRIL  2011)




INTERPRETATION AND LIMITATION OF LIABILITY

Defined Terms

In these articles, unless the context requires otherwise—

“alternate director” has the meaning gwen in article 24,

“articles” means the company’s articles of association for the tme being in
force,

“"bankruptcy” includes indwidual insolvency proceedings in a junsdiction other
than England and Wales or Northern Ireland which have a similar effect to that
of bankruptcy,

"BEG(UK)" means British Energy Generation Lirmited, formerly Scottish Nuclear
Limited, incorporated in Scotland with registered number 117121

“British Energy” means British Energy Limited incorporated in Scotland with
registered number 162273,

“chairman” has the meaning given in article 15,

“chairman of the meeting” has the meaning given In article 49,

“Compantes Acts” means the Companies Acts (as defined in section 2 of the
Companies Act 2006), in so far as they apply to the Company,

“director” means a drector of the Company, and includes any person
occupying the position of director, by whatever name called,

“distribution recipient” has the meaning given in article 41,

“document” includes, unless otherwise specfied, any document sent or
supplied In electronic form,

“electronic form” has the meaning given in section 1168 of the Companies
Act 2006,

“fully paid” in relatton to a share, means that the nominal value and any
premium to be paid to the company in respect of that share have been paid to
the Company,

"Group" In relation to any undertaking, means that undertaking and each of its
parent undertakings (as defined in the Companies Act 2006) from time to time
together with each of their respective subsidiary undertakings (as defined in the
Companies Act 2006) from time to time,

“hard copy form” has the meaning given in section 1168 of the Companies
Act 2006,

“holder” n relation to shares means the person whose name is entered n the
register of members as the holder of the shares,

“Instrument” means a document in hard copy form,

“ordinary resolution” has the meaning given in section 282 of the Companies
Act 2006,

"pard” means paid or credited as paid,

“participate”, in relation to a directors’ meeting, has the meaning given In
article 13,

"proxy notice” has the meaning given in article 55,

“shareholder” means a person who i1s a holder of a share,

“shares” means shares in the Company,

“special resolution” has the meaning given In section 283 of the Companies
Act 2008,

“Speaial Share” means the one special nghts redeemable preference share of
£11n the capital of the Company,

“Special Shareholder” means the hoider for the time being of the Special
Share,
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“subsidiary” has the meaning given in section 1159 of the Companies Act
2006",

“transmuttee” means a person entitled to a share by reason of the death or
bankruptcy of a shareholder or otherwise by operation of law, and

“writing” means the representation or reproduction of words, symbols or other
information in a wvisible form by any method or combination of methads,
whether sent or supplied in electroric form or otherwise

Unless the context otherwise requires, other words or expressions contamed in
these articles bear the same meaning as in the Companies Act as in force on the
date when these articles become binding on the Company

Exclusion of Regulations

The regulations contained in Schedule 1 to the Companies (Model Articles)
Regulations 2008 (S| 2008 No 3229) shall not apply to the Company and the
Articles hereinafter contained shall be the Articles of Assocation of the
Company

Liability of Members
The hiabiity of the members shall be imrted to the amount, if any, unpaid on the
shares held by them

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ General Authority

Subject to the Articles, the directors are responsible for the management of the
Company's business, for which purpose they may exercise all the powers of the
Company

41 If and for so long as BEG (UK) 1s @ member of the Company and if
and for so long as such provisions are applicable to BEG (UK), the
directors shall exerase their powers In relation to the amendment
of these articles or the issue or transfer of the Company’s shares
only after they are satisfied that BEG (UK) will not be, by reason of
any action or omission by the Company, in breach of any of the
provisions of article 28(2) of BEG (UK)'s articles of association as in
force on the date of amendment of this article by reason of not
having obtained any consent required thereby

Nuclear Installations Acts 1965 and 1969

The directors shalf seek to ensure, insofar as this 1s conststent with their duties to
the Company, that any subsidiary of the Company which 15 the holder of any
nuclear site hcence under the Nuclear Installations Acts 1965 and 1969 s able to
comply with the conditions of such licence

Shareholders’ Reserve Power

6 1 The shareholders may, by specal resolution, direct the directors to
take, or refrain from taking, speafied action
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6 2 No such specal resolution invaldates anything which the directors
have done before the passing of the resolution

Borrowing Powers

The directors may exercise all the powers of the Company to borrow mones
and, subject to the provisions of these articles, to mortgage or charge its
undertakings, property and uncalled capital or any part thereof and to Issue
debentures and other secunties

Directors May Delegate

81 Subject to the articles, the directors may delegate any of the powers
which are conferred on them under the articles-

a) to such person or committee,

b) by such means (including by power of attorney),

¢) to such an extent,

d) in relation to such matters or territones, and

e) on such terms and conditions,

as they think fit

82 |If the directors so specify, any such delegation may authorise further
delegation of the directors’ powers by any person to whom they are
delegated

8 3 The directors may revoke any delegation in whole or in part, or alter
its terms and conditions

Committees

91 Committees to which the directors delegate any of their powers must
follow procedures which are based as far as they are applicable on those
provisions of the articles which govern the taking of decisions by directors

92 The directors may make rules of procedure for all or any committees,
which prevail over rules derived from the articles if they are not consistent
with them

DECISION MAKING BY DIRECTORS
Directors to take decisions collectively

10 1 Subject to article 10 2 below, any decision of the directors must be
either a majonty deciston at a quorate meeting, or a decsion taken In
accordance with article 11

102 H—
a) the Company only has one director, and
b) no provision of the articles requires it to have more than one
director,
the director may take deasions without regard to any of the prowsions of
the articles relating to directors’ decision making

Unanimous Decisions




111 A deasiocn of the directors 1s taken in accordance with this article
when all eligible directors indicate to each other by any means that they
share a common view on a matter

11 2 Such a decision may take the form of a resolution in wnting, copies of
which have been signed by each elgible director or his alternate A
resolution signed by an alternate director need not also be signed by his
appontor and, if 1t 1s signed by a director who has appointed an alternate
director, 1t need not be signed by the alternate director in that capacity

11 3 References in this arbicle to eligible directors are to directors who
would have been entitled to vote on the matter had it been proposed as a
resolution at a directors” meeting

11 4 A deasion may not be taken in accordance with this article If the
ehgible directors would not have formed a quorum at such a meeting

120 Calling a directors’ meeting

12 1 Any drector may call a directors’ meeting by gwving notice of the
meeting to the directors or by authornsing the company secretary (f any) to
give such notice

122 A minimum of 7 clear days notice of directors’ meetings 1s required,
save where urgent business anses where such penod of notice 15 not
practicable

12 3 Notice of any directors’ meeting must indicate—
a) 1ts proposed date and time,
b) where 1t 15 to take place, and
¢} if 1t 1s anticipated that directors participating 1n the meeting will not
be In the same place, how 1t 15 proposed that they should
communicate with each other durnng the meeting

12 4 Notice of a directors’ meeting must be given to each director, but
need not be In writing

12 5 Notice of a directors’ meeting need not be gven to directors who
waive therr entitlement to notice of that meeting, by gving notice to that
effect to the Company Such notice may be retroactive, and where such
notice 15 given after the meeting has been held, that does not affect the
validity of the meeting, or of any business conducted at it

130 Participation in directors’ meeting

13 1 Subject to the articles, directors participate in a directors’ meeting, or
part of a directors’ meeting, when—
a) the meeting has been called and takes place in accordance with
the articles, and
b) they can each communicate to the cthers any tnformation or
optnions they have on any particular item of the business of the
meeting




13 2 In determining whether directors are participating In a directors’
meeting 1t 1s rrelevant where any director is or how they communicate with
each other

13 3 f all the directors parbcipating in a meeting are not in the same place,
they may decide that the meeting 1s to be treated as taking place wherever
any of them i1s

140 Quorum for Directors’ Meetings

14 1 At a directors” meeting, unless a quorum 15 participating, no proposal
1s to be voted on, except a proposal to call another meeting

14 2 The quorum for directors’ meetings may be fixed from time to time by
a deasion of the directors, but 1t must never be less than two, and unless
otherwise fixed 11 15 two

14 3 If the total number of directors for the time being 1s less than the
quorum required, the directors must not take any decision other than a
decision--

a} to appoint further directors, or

b) to call a general meeting so as to enable the shareholders to

appoint further directors

14 4 A director who has duly declared his interest {so far as he is required
to do so) may vote at a meeting of the directors or of a committee of the
Directors on any deaision concerning a matter in which he i1s interested,
directly or indirectly if he does, his vote shal| be counted, and whether or
not he does, his participation at the meeting shali be taken into account in
calculating the quorum

14 5 An alternate director shall, if his appointor 1s not participating, be
counted In the guorum

150 Chairing of Directors’ Meetings
15 1 The directors may appoint a director to chair their meetings

152 The person sc appointed for the time being 1s known as the
charrman

15 3 The directors may terminate the charrman's appointment at any time
15 4 If the chairman 15 not participating in a directors’ meeting within ten
minutes of the time at which it was 1o start, the participating directors must
appoint one of therr number to charr it

160 Casting Vote

16 1 If the numbers of votes for and against a proposal are equal, the
chairman or other director chairing the meeting has a casting vote

16 2 Article 16 1, above, does not apply if, in accordance with the articles,
the chairman or other director 1s not to be counted as particpating in the
deaision making process for quorum or voting purposes
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Conflicts of Interest

171

17 2

173

Subject to the provisions of the Companies Act, and provided that he
has disclosed to the directors the nature and extent of any matenal
interest of his, a director notwithstanding his office

a) may be a party to, or otherwise interested n, any transaction or
arrangement with the Company or in which the Company s
otherwise Interested,

b) may be a director or other officer of, or employed by, or a party to
any transaction or arrangement with, or otherwise interested in, any
body corporate in which the Company 15 otherwise interested,

¢) may be a director or other officer of, or employed by, or a party to
any transaction or arrangement with, or otherwise interested in, any
shareholder or any member of the same Group as a shareholder, or
any body corporate in which any such member of the same Group Is
interested, and

d) may be involved In putting In place, amending, operating,
implementing or supervising the performance of any transaction or
arrangement between the Company or any body corporate in which
the Company 1s otherwise interested and any shareholder or any
member of the same Group as a shareholder, or any body corporate
in which any such member of the same Group 15 Interested

If @ director has duly declared his interest in a matter of the nature
referred to in article 17 1

a) the director shall not, by reason of his office, be accountable to the
Company for any benefit which he derives from any such office or
employment or from any such transaction or arrangement or from
any interest in any such body corporate,

b} the director shall not infringe his duty to avoid a situation in which
he has, or can have, a direct or indirect interest that conflicts, or
possibly may conflict, with the interests of the Company as a result of
any such office or employment or any such transaction or
arrangement or any Interest in any such body corporate,

¢) the director shall not be required to disclose to the Company, or
use in performing his duties as a director, any confidential information
relating to such office or employment if to make such a dsclosure or
use would result in a breach of a duty or oblgation of confidence
owed by him in relation to or in connection with that office or
employment,

d) the director may absent himself from discussions, whether in
meetings of the directors or otherwise, and exclude himself from
information, which wili or may relate to that office, employment,
transaction, arrangement or interest, and

e) no such transaction or arrangement shall be liable to be avoided on
the ground of any such interest or benefit

For the purposes of this article

a) a director shall be deemed to have disciosed the nature and extent
of an interest which consists of him being a director, officer, or
employee of any shareholder or any member of the same Group as a
shareholder or any body corporate in which any such member of the
same Group 1s interested,
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b) a general notice given to the directors that a director 1s to be
regarded as having an interest of the nature and extent specified In
the notice 1n any transaction or arrangement in which a specified
person 15 interested shall be deemed to be a disclosure that the
director has an interest in any such transaction of the nature and
extent so specfied, and

¢) an interest of which a director has no knowledge and of which it 15
unreasonable to expect him to have knowledge shall not be treated as
an interest of his

The directors may (subject to such terms and conditions, if any, as
they may think fit to impose from time to time, and subject always to
their nght to vary or terminate such authonsation) authorise, to the
fullest extent permitted by law

a) any matter which would otherwise result in a director infringing his
duty to avoid a situation in which he has, or can have, a direct or
indirect interest that conflicts, or possibly may conflict, with the
interests of the Company and which may reascnably be regarded as
hkely to give nse to a conflict of interest (including a conflict of
interest and duty or conflict of duties), and

b} a director to accept or continue In any office, employment or
posttion in addrtion to his office as a director and without prejudice to
the generality of Article 17 4(a) may authorse the manner in which a
conflict of interest ansing out of such office, empioyment or position
may be dealt with, either before or at the time that such a conflict of
interest arnses,

provided that the authornisation is only effective if

1) any requirement as to the quorum at the meeting at which the
matter s considered 15 met without counting the director in question
or any other interested director, and

) the matter was agreed to without their voting or would have been
agreed to If ther votes had not been counted

If a matter, or office, employment or position, has been authorised by
the directors in accordance with Article 17 4 or 1s of the nature
referred to In Article 17 1 or has been approved by the Shareholders
pursuant to a members resolution then (subject to such terms and
conditions, if any, as the directors may think fit to impose from time
to time, and subject always to ther right to vary or terminate such
authortsation or the permissions set out below), the director

a) shall not be required to disclose any confidential information
relating to such matter, or such office, employment or position, to the
Company If to make such a disclosure would result in a breach of a
duty or obhgation of confidence owed by him in relation to or In
connection with that matter, or that office, employment or position,
b) may absent himself from discussions, whether in meetings of the
directors or otherwise, and exclude himself from information, which
will or may relate to that matter, or that office, employment or
position, and

¢} shall not, by reasen of his office as a director, be accountable to the
Company for any benefit which he derives from any such matter, or
from any such office, employment or position
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17 6 Any director shall be entitted to pass any information relating to the
Company, Its business or affairs to any Shareholder, and neither a
Shareholder nor the Company shall be entitled to raise any objection
to such passing of information nor allege any breach of any duty to
the Company as a result of such action

17 7 Subject to Article 14 4, if a question anses at a meeting of dwectors or
of a committee of directors as to the night of a director to participate
In the meeting {or part of the meeting) for voting or quorum
purposes, the question may, before the conclusion of the meeting, be
referred to the charman whose ruling in relation to any director other
than the chairman is to be final and conclusive

17 8 If any question as to the right to participate in the meeting (or part of
the meeting) should arise in respect of the charman, the question s
to be decided by a decision of the directors at that meeting, for which
purpose the charrman s not to be counted as partiapating in the
meeting (or that part of the meeting) for voting or quorum purposes

Records of Decisions to be kept

Subject to the provisions of the Companies Act, the directors must ensure that
the Company keeps a record, in writing, for at least 10 years from the date of
the decision recorded, of every unanimous or majonty decision taken by the
directors

Directors’ Discretion to make Further Rules

Subject to the articles, the directors may make any rule which they think fit
about how they take decisions, and about how such rules are to be recorded or
communicated to directors

APPOINTMENT OF DIRECTORS

200

210

Methods of Appointing Directors

201 Any person who 1s willing to act as a director, and 1s permutted by law
to do so, may be appointed to be a director—

a) by notice in writing given by the holder of the majority in nominal
value of the ordinary shares in the Company, such notice to take
effect upon recept at the registered office address of the
Company, or

b) by a decision of the directors

Termination of Director's Appointment

A person ceases to be a director as soon as—

a) that person ceases to be a director by wirtue of any provision of the
Companies Act 2006 or Is prohibited from being a director by law,

b) a bankruptcy order 1s made against that person,

¢) a composition 1s made with that person’s creditors generally in satisfaction of
that person’s debts,

d) a registered medical practtioner who 15 treating that perscn gives a written
opinion to the Company stating that that person has become physically or
mentally incapable of acting as a director and may rematin so for more than three
months,




e) by reason of that person’s mental health, a court makes an order which
wholly or partly prevents that person from personally exercising any powers or
nghts which that person would otherwise have,

f) notification 15 received by the Company from the director that the director 1s
resigning from coffice, and such resignation has taken effect in accordance with
s terms, or

g) notification 15 given in writing by the holder(sjof the majonty in nominal value
of the ordinary shares in the Company that the director is to be resigned, such
resignation to take effect in accordance with its terms

220 Directors’ Remuneration

22 1 Dwectors may undertake any services for the Company that the
directors decide

22 2 Directors are entitied to such remuneration as the Company may by
ordinary resoluhion determine—
a) for their services to the Company as directors,
b) for any other services which they undertake for the Company

22 3 Subject to the articles, a directors’ remuneration may—
a) take any form, and
b) include any arrangements in connection with the payment of a
pension, allowance or gratuity, or any death, sickness or disability
benefits, to or in respect of that director

22 4 Unless the directors decide otherwise, directors’ remuneration accrues
from day to day

230 Directors’ Expenses
The Company may pay any reasonable expenses which the directors properly
incur In connection with thewr attendance at—
a) meetings of the directors or committees of directors,
b) general meetings, or
C) separate meetings of the holders of any class of shares or
debentures of the Company for the time being in issue,
or otherwise in connection with the exerase of therr powers and the discharge
of their responsibilities in relation to the Company

ALTERNATE DIRECTORS
240 Appointment and Removal

24 1 Any director (other than an alternate director) may from time to time
appoint any other director or any person to be an alternate director of
the Company, and may at any time remgve any atternate director so
appointed by him from office, and appoint another person approved
as aforesaid in his place Any appointment of an alternate director
may provide for two or more persons In the alternative to act as an
alternative
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24 2 Any such appointment or removal shall be by notice in writing to the
Company signed by the director making or revoking the appointment
(and in the case of an appointment, contain a statement signed by
the proposed alternate that the proposed alternate s willing to act as
the afternate of the director giving the notice) and shall take effect in
accordance with the terms of such notice or in any other manner
approved by the directors

24 3 An alternate director shall
a) cease to be an alternate director If his appointor ceases for any
reason to be a director, and
b) cease toc be an alternate director on the occurrence In relation of
any event which, if 1t occurred in relation to his appointor, would
result in the termination of the appointor’s appointment as a director

24 4 An alternate director has the same nghts, in relation to any directors'
meeting and all meetings of committees of directors of which his
appomtor 15 a member or directors' written resolution, as the
alternate's appointor

24 5 A person who 1s an alternate director but not a director

a) may be counted as participating for the purposes of determining
whether a quorum 15 participating (but only If that person's appointor
Is not particpating), and

b) may sign a wntten resolution (but only if 1t 1s not signed or to be
signed by that person’s appointar)

No alternate may be counted as mere than one director for such purposes

Voting Rights Cumulative

A director acting as an alternate director shall have an additional vote at
directors’ meetings on behalf of each eligible director for whom he acts as an
alternate (provided the appomntor I1s not participating and would have been
entitled to vote if they were participating in the meeting) but he shall only count
as one person for the purposes of determining whether a quorum s
participating

Alternate Directors’ Powers

26 1 Save as otherwise provided in these articles, an alternate director shall
not have power to act as a director nor shall he be deemed to be a
director for the purposes of these articles

26 2 An alternate director shall be deemed to be an officer of the
Company and shail alone be responsible for his own acts and defaults
and the director so appointing him shall not be responsible for the
acts and defaults of an alternate director so appointed

Remuneration

The remuneration of any alternate director shall be payable out of the
remuneration payable to the director appointing him and shall consist of such
part (f any} of the last mentioned remuneration as may be agreed between the
alternate director and the director appointing him

10
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SHARES AND DISTRIBUTIONS

SHARES

THE SPECIAL SHARE

The Special Share may only be 1ssued to, held by and transferred to one or more
of Her Majesty's Secretanes of State, another Minister of the Crown, the Solicitor
for the affairs of Her Majesty’s Treasury ar any other person acting on behalf of
the Crown

Notwithstanding any prowvision In these articles to the contrary, each of the
folliowing matters shall be deemed to be a vanation of the nghts attaching to the
Special Share and shall accordingly be effective only with the consent in writing of
the Special Shareholder (and the Special Shareholder shall only be entitled to
withhold that consent to a matter set out in paragraphs (b) or (¢} below if, in the
Special Shareholder’s opinion, the matter in question would be contrary to the
interest of national security) and without such consent shall not be done or
caused to be done

(a) the amendment or removal or alteration of the effect of (which, for the
avodance of doubt, shall include the ratification of any breach of) all or
any of the following

0] In article 1 (Defined Terms), the definition of “Special Share” and
“Special Shareholder”, or

() this article,

{b) the disposal of any one or more of the nuclear power stations owned by
the Company and known as Dungeness B, Hartlepool, Heysham 1,
Heysham 2, Hinkley Point B, Sizewell B, Hunterston B and Torness (each a
“Station” as more particularly defined in paragraph (3) below), and

(© prior to the permanent closure of a Station, the disposal, whilst such
Station continues to be capable of generating electnicity, of any asset
forming part of such Station which 1s necessarily required for such Station
to generate electnicity in accordance with the requirements from time to
time of the relevant regulatory authorities (save, for the avoidance of
doubt, where any such asset 1s or 15 to be replaced with an equivatent
asset),

For the purpose of this article

(a) “disposal” shall include any sale, feu, gift, lease, licence, mortgage,
charge, or the grant of any other encumbrance or the permitting of any
encumbrance to subsist or any other alienation or disposition to a third
party, and

(b) "Station” means

0] in respect of Dungeness B, 1n the land described in Part i of and the
nuclear installations described in Part II of Schedule 1 to the

I3
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nuclear site licence No 61 dated 25" March 1996,

(n in respect of Hartlepool, the land described n Part | of and the
nuclear nstallations described in Part || of Schedule 1 to the
nuclear site hcence No 59 dated 25™ March 1996,

(in) in respect of Heysham 1, the land described in Part | of and the
nuclear nstallations described in Part il of Schedule 1 to the
nuclear site licence No 60 dated 25" March 1996,

(v) m respect of Heysham 2, the land described in Part | of and the
nuclear nstallations described 1n Part I of Schedule 1 to the
nuclear site licence No 60 dated 25" March 1996,

(v) in respect of Hinkley Point B, the land described in Part | of and the
nuclear installations described in Part Il of Schedule 1 to the
nuclear site licence No 62 dated 25" March 1996,

(v) in respect of Sizewell B, the land described in Part | of and the
nuclear installations descnbed in Part 0 of Schedule 1 to the
nuclear site licence No 63 dated 25" March 1996,

(viy  In respect of Hunterston B, the land descrnibed in Part | of and the
nuclear installations descnibed in Part I of Schedule 1 to the
nuclear site licence No Sc 13 dated 27" June 2005, and

(vi) in respect of Torness, the land described in Part | of and the
nuclear nstallations described in Part || of Schedule 1 to the
nuclear site licence No Sc¢ 14 dated 27" June 2005

Notwithstanding any other prowisions of these articles to the contrary, the Special
Shareholder shall be entitled to receive notice of, and to attend and speak at, any
general meeting or any separate meeting of the holders of any class of shares, but
the Special Share shall carry no nght to vote nor any other nghts at any such
meeting

In a distribution of capital on a winding up of the Company, the Specal
Shareholder shall be entitled to repayment of the capital paid on the Special Share
In prionty to any repayment of capital to any other member The Special Share
shall confer no other right to participate in the capital, and no nght to participate
in the profits, of the Company

The Special Shareholder may, after consuiting the Company and subject to the
provisions of the Act, require the Company to redeem the Special Share at par at
any time after 30" September, 2006 by gmwing notice to the Company and
delivering to 1t the relevant share certificate  Upon redemption of the Special
Share the provisions of this article shall cease to have effect

All Shares to be fully paid up
29 1 No share 1s to be issued for less than the aggregate of its nomunal

value and any prermium to be paid to the Company In consideration
for its 1ssue

12
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This does not apply to shares taken on the formation of the Company
by the subscnbers to the company's memorandum

300 Authority to Allot Shares

301

302

303

304

In the event that the Company has more than one share class, then
pursuant to section 551 of the Companies Act 2006, the directors are
generally and unconditionally authorised to exercise any power of the
Company to allot and grant nghts to subscribe for or convert
securrties into shares of the Company up to an aggregate norminal
amount of not more than 50% of the issued share capital of the
Company for the time being, at any time during the penod of five
years from the date of adoption of these articles and the directors
may, after that period, allot any shares or grant any such rights under
this authonity in pursuance of an offer or agreement so to do made by
the Company within that penicd The authonity hereby given may at
any time (subject to the said section 551 be renewed, revoked of
varned by ordinary resolution)

For clanty, where the Company has a single class of shares in i1ssue,
article 30 1 will not apply and the prowisions contained in section 550
of the Companies Act 2006 shall prevall

Sections 561 and 562 of the Act, in their apphcation to allotments by
the company of shares, are hereby excluded

Any exercse by the directors of the authonity granted to them by
this article 1s subject to the directors being satisfied that BEG (UK), if
and for so long as 1t 1s @ member of the Company and if and for so
long as such provisions are applicable to BEG (UK}, has obtained the
consent required n relation to such exercise as Is referred to in
article 28(2) (and in particular paragraphs (b} and (c) thereof) of BEG
(UK)Y's articles of assocration as in force at the date of amendment of
thes article

310 Power to issue different classes of share

311

312

313

Subject to the articies, but without prejudice to the nghts attached to
any existing share, the Company may issue shares with such nghts or
restrictions as may be determined by ordinary resolution

The Company may issue shares which are to be redeemed, or are
lable to be redeemed at the option of the Company or the holder,
and the directors may determine the terms, conditions and manner of
redemption of any such shares

In the event that nghts and restrictions attaching to shares are
determined by ordinary resolution or by the directors pursuant to this
article, those nights and restrictions shall apply, in particular in place of
any rights or restrictions that would otherwise apply by virtue of the
Companies Act 2006 In the absence of any provisions in the articles of
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a company, as If those nghts and restrictions were set out in the
artrcles

320 Trusts

The Company shall not be bound to recognise, but shall be entitled to recognise,
in such manner and to such extent as it may think fit, any trusts in respect of any
shares Notwithstanding any such recognition, the Company shalt not be bound
to see to the executron, administration or observance of any trust, whether
expressed, implied or constructive, 1n respect of any shares and shall be entitied
to recognise and give effect to the acts and deeds of the holders of such shares
as if they were the absolute owners thereof

330 Share Certificates

331 The Company must 1ssue each shareholder, free of charge, with one
or more certificates in respect of the shares which that shareholder
holds (and upon transferring a part of his holding of shares a
certificate for the balance of that holding)

33 2 Every certificate must specify—
a) in respect of how many shares, of what class, it 1s 1ssued,
b) the nominal value of those shares,
¢) that the shares are fully paid, and
d) any distinguishing numbers assigned to them

33 3 No certificate may be i1ssued in respect of shares of more than one
class

33 4 If more than one person holds a share, only one certificate may be
issued in respect of it

33 5 Certificates must—
a) have affixed to them the Company’s common seal, or
b} be otherwise executed in accordance with the Companies Acts

340 Replacement Share Certificates

34 1 If a certificate 1ssued in respect of a shareholder’s shares 15—

a) damaged or defaced, or

b) said to be lost, stolen or destroyed,
that shareholder 1s entitled to be issued with a replacement certificate in
respect of the same shares

34 2 A shareholder exerasing the nght to be issued with such a
replacement certificate—
a} may at the same time exercise the nght to be issued with a single
certificate or separate certificates,
b} must return the certificate which 1s to be replaced to the Company
if 1t ts damaged or defaced, and

¢) must comply with such conditions as to ewdence indemnity and

the payment of a reasonable fee as the directors dectde
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350 Share Transfers

351

352

353

354

355

356

Shares may be transferred by means of an instrument of transfer in
any usual form or any other form approved by the directors, which 1s
executed by or on behalf of the transferor

No fee may be charged for registering any instrument of transfer or
other document relating to or affecting the title to any share

The Company may retain any instrument of transfer which 1s
registered

The transferor remains the holder of a share until the transferee’s
name Is entered In the register of members as holder of it

The directors may refuse to register the transfer of a share, and If they
do so, the instrument of transfer must be returned to the transferee
with the notice of refusal in accordance with the provisions of the
Companies Act, unless they suspect that the proposed transfer may
be fraudulent

Notwrthstanding the prowvisions of paragraph (35 5) above, the
registration of the transfer of any share of the Company shall be
subject to the directors being satisfied that BEG (UK), if and for so
long as such provistons are apphcable to BEG (UX), has obtained the
consent required In relation to such transfer as 1s referred to in
article 28(2) (and in particular subparagraph (d) thereof) of BEG
(UKY's articles of association as in force on the date of amendment
of this article

360 Transmission of Shares

361

362

If title to a share passes 1o a transmittee, the Company may only
recognise the transmittee as having any title to that share

A transmittee who produces such evidence of entitlement to shares as

the directors may properly require-—

363

a) may, subject to the articies, choose either to become the holder of
those shares or to have them transferred to another person, and

b) subject to the articles, and pending any transfer of the shares to
another person, has the same nghts as the holder had

But transmittees do not have the nght to attend or vote at a general
meeting, or agree to a proposed written resolution, in respect of
shares to which they are entitled, by reason of the holder’'s death or
bankrupicy or ctherwise, unless they become the holders of those
shares

370 Exercise of Transmittee’s Rights

371

Transmittees who wish to become the holders of shares to which they
have become entitled must notfy the Company in writing of that
wish
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372

373

f the transmittee wishes to have a share transferred to another
person, the transmittee must execute an instrument ofgtransfer in
respect of 1t

Any transfer made or executed under this article 15 to be treated as if
it were made or executed by the person from whom the transmittee
has derived nghts in respect of the share, and as if the event which
gave nse to the transmission had not occurred

380 Transmittees bound by prior notices
If a notice 1s given to a shareholder in respect of shares and a transmittee 1s
entitled to those shares, the transmittee 15 bound by the notice if it was given to
the shareholder before the transmittee’s name has been entered in the register
of members

390 Alteration of Share Capital

391

362

Subject to these articles the Company may by ordinary resolution—

a) consolidate and diwvide all or any of s share capital into shares of
larger amount than its existing shares, and

b) sub-dwvide 1ts shares, or any of them , into shares of a smaller
amount and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may have any
preference or advantage as compared with the others

Whenever as a result of a consolidation or sub-dwvision of shares any
members would become entitled to fractions of a share, the directors
may, on behalf of those members, sell the shares representing the
fractions to the Company and distnibute the net proceeds of sale in
due proportion among those members, and the directors may
authorise some person to execute an instrument of transfer of the
shares 1o, or In accordance with the directions of the purchaser

. 400 Procedure for declaring dividends

40 1

40 2

40 3

404

405

The Company may by ordinary resolution declare dividends and the
directors may decide to pay Intenm dividends

A dividend must not be declared unless the directors have made a
recommendation as to its amount  Such a dividend must not exceed
the amount recommended by the directors

No dividend may be declared or paid unless 1t 15 In accordance with
shareholders’ respective nghts

Unless the shareholders' resolution to declare or directors’ dectsion to
pay a dmdend, or the terms on which shares are issued, specify
otherwise, 1t must be paid by reference 1o each shareholder’s holding
of shares on the date of the resolution or decision to declare or pay it

if the Company's share caprtal 15 divided nto different classes, no
intenm dividend may be paid on shares carrying deferred or non-
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preferred nghts if, at the time of payment, any preferential dividend s
In arrear

40 6 The directors may pay at intervals any dividend payable at a fixed rate

407

411

if 1t appears to them that the profits avallable for distribution justify
the payment

If the directors act in good faith, they do not incur any liability to the
holders of shares confernng preferred nghts for any loss they may
suffer by the lawful payment of an intenm dividend on shares with
deferred or non-preferred nghts

410 Payment of dividends and other distributions

Where a dvidend or other surn which 1s a distribution 1s payable in

respect of a share, it must be paid by cne or more of the following means—

412

a) transfer to a bank or bulding society account specified by the
distnbution recpient either In writing or as the directors may
otherwise decde,

b) sending a cheque made payable to the distnbution recpient by
post to the distnbution recipent at the distributions reciprent’s
registered address (if the distribution recipient 15 a holder of the
share), or (in any other case) to an address specfied by the
distrbution recipient either In wnting or as the directors may
otherwise decide,

¢) sending a cheque made payable to such person by post to such
person at such address as the distrbution recipient has specified either
in writing or as the directors may otherwise decide, or

d) any other means of payment as the directors agree with the
distribution recipient erther in wnting or by such other means as the
directors decide

In the articles, “the distribution recipient” means, in respect of a share
in respect of which a dividend or other sum is payable—

a) the holder of the share, or

b) if the share has two or more joint holders, whichever of them 1Is
named first in the register of members, or

o) if the holder 1s no longer entitled to the share by reason of death or
bankruptcy, or otherwise by operation of law, the transmittee

420 No interest on distnbutions

w The Company may not pay Interest on any dividend or other sum payable In
respect of a share unless otherwise provided by—
a) the terms on which the share was i1ssued, or
b) the provisions of another agreement between the hoider of that share and
the Company

430 Unclaimed Distributions

431

All dividends or other sums which are—

a) payable in respect of shares, and

b) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the
benefit of the Company until claimed
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432 The payment of any such dividend or other sum into a separated
account does not make the Company a trustee in respect of it

433 [f—
a) twelve years have passed from the date on which a dwvidend or
other sum became due for payment, and
b} the distnibution recipient has not claimed 1t,
the distnbution recipient s no longer entitled te that dividend or other
sum and It ceases to remain owing by the Company

44 Q Non-cash Distributions

44 1 Subject to the terms of ssue of the share in question, the Company
may, by ordinary resolution on the recommendation of the directors,
decde to pay all or part of a dividend or other distribution payable In
respect of a share by transferring non-cash assets of equivalent value
(ncluding, without lmitation, shares or other securities In any
company)

44 2 For the purposes of paying a non-cash distrnibution, the directors may
make whatever arrangements they think fit, including, where any
difficulty anises regarding the distnbution—

a) fxing the value of any assets,

b) paying cash to any distnbution recipient on the basis of that value
in order to adjust the nghts of recipients, and

¢) vesting any assets In trustees

450 Waiver of Distributions
Distribution recipients may waive ther entitlement to a dividend or other
distnbution payable in respect of a share by giving the Company expressed as a
Deed to that effect, but if—
a) the share has more than one holder, or
b) more than one person s entitled 1o the share, whether by reason of the death
or bankruptcy of one or more joint holders, or othenanse,
the notice 1s not effective unless 1t 1s expressed to be given, and signed, by all the
holders or persons otherwise entitled to the share

CAPITALISATION OF PROFITS
46 0 Authority to capitalise and appropriation of capitalised sums

46 1 Subject to the articles, the directors may, If they are so authorised by
an ordinary resolution—
a) deade to capitalise any profits of the Company (whether or not
they are available for distribution} which are not required for paying a
preferential dividend, or any sum standing to the credit of the
Company’s share premium account or capital redemption reserve, and
b) approprniate any sum which they so deade to capitalise (a
“capitalised sum”) to the persons who would have been entitied too
it 1f 1t were distributed by way of dividend (the "persons entitled”) and
in the same proportion

46 2 Capitalised sums must be applied—
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46 3

46 4

a) on behalf of the persons entitled, and
b} in the same proportions as a dividend would have been distributed
to them

A capitalised sum which was appropriated from profits available for
distrnibution may be applied in paying up new debentures of the
Company which are then allotted credited as fully paid to the persons
entitles or as they may direct

Subject to the artictes the directors may—

a) apply capitalised sums in accordance with paragraphs 46 3 and
46 4 partly in one way and partly in another,

b} make such arrangements as they think fit to deal with shares or
debentures becoming distributable in fractions under this articles
(iIncluding the 1ssue of fractional certificates or the making of cash
payments), and

c) authorise any person to enter into an agreement with the Company
on behalf of the persons entitled which 1s binding on them in respect
of the allotment of shares and debentures to them under this article

DECISION MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

47 0

480

Attendance and speaking at General Meetings

47 1

47 2

47 3

47 4

47 5

A person s able to exercise the nght to speak at a general meeting
when that person 1s In a position to communicate to all those
attending the meeting, during the meeting, any information or
opinions which that person has on the bustness of the meeting

A person 1s able to exercise the nght to vote at a general meeting
when—

a) that person 15 able 1o vote, durnng the meeting, on resolutions put
to the vote at the meeting, and

b) that person’s vote can be taken into account in determining
whether or not such resolutions are passed at the same time as the
votes of all the other persons attending the meeting

The directors may make whatever arrangements they consider
appropriate to enable those attending a general meeting to exercise
their nghts to speak or vote at it

in determmning attendance at a general meeting, 1t 1s Immatenal
whether any two or more members attending 1t are in the same place
as each other

Two or more persons who are not in the same place as each other
attend a general meeting If their arcumstances are such that If they
have (or were to have) nghts to speak and vote at that meeting, they
are (or would be) able to exercise them

Quorum for General Meetings
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490

500

510

No business other than the appointment of the chairman of the meeting 15 to be
transacted at a general meeting If the persons attending 1t do not constitute a
guorum as defined by the Companies Act

Chairing General Meetings

491

492

493

If the directors have appointed a charman, the charman shall chair
general meetings If present and willing to do so

If the directors have not appointed a chairman, or if the charrman s
unwilhng to chair the meeting or 1s not present within ten minutes of
the time at which a meeting was due to start—

a) the directors present, or

b} (if no directors are present), the meeting,

must appoint a director or shareholder to chair the meeting, and the
appointment of the chairman of the meeting must be the first
business of the meeting

The person chainng the meeting in accordance with this article 1s
referred to as the "chairman of the meeting”

Attendance and speaking by directors and non-shareholders

501

50 2

Directors may attend and speak at general meetings, whether or not
they are shareholders

The chairman of the meeting may permit other persons who are
not—

a) shareholders of the Company, or

b) otherwise entitled to exercise the nghts of shareholders in relation
to general meetings, to attend and speak at a general meeting

Adjournment

511

512

513

514

If the persons attending a general meeting within half an hour of the
time at which the meeting was due to start do not constitute a
quorum, or if dunng a meeting a quorum ceases to be present, the
chairman of the meeting must adjourn 1t

The chairman of the meeting may adjourn a general meeting at which
a quorum Is present if—

a) the meeting consents to an adjournment, or

b) 1t appears to the chairman of the meeting that an adjournment 1s
necessary to protect the safety of any person attending the meeting
or ensure that the business of the meeting ts conducted in an orderly
manner

The chawrman of the meeting must adjourn a general meeting If
directed to do so by the meeting

When adjourning a general meeting, the charman of the meeting
must— )
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520

530

54 G

515

516

a) either specify the time and place to which 1t 1s adjourned or state
that it 15 to continue at a time and place to be fixed by the directors,
and

b) have regard to any directions as 1o the time and place of any
adjournment which have been given by the meeting

(f the continuation of an adjournment meeting s to take place more
than 14 days after it was adjourned, the Company must give at least
7 clear days' notice of it (that 15, excluding the day of the adjourned
meeting and the day on which the notice 1s given)—

a) to the same persons to whom notice of the Company's general
meetings Is required to be given, and

b) contamning the same informaticn which such notice 15 required to
contain

No business may be transacted at an adjourned general meeting
which could not properly have been transacted at the meeting If the
adjournment had not taken place

Voting: General
A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll 1s duly demanded in accordance with the articles

Errors and Disputes

53 1 No objection may be raised to the qualification of any person voting
at a general meeting except at the meeting or adjourned meeting at
which the vote cbjected to 15 tendered, and every vote not disallowed
at the meeting 1s valid

53 2 Any such objection must be referred to the chairman of the meeting,
whose decision is final

Poll Votes

54 1 A poll on a resolution may be demanded—

a) in advance of the general meeting where 1t Is to be put to the vote,
or

b} at a general meeting, either before a show of hands on that
resolution or immediately after the result of a show of hands on that
resolution 1s declared

54 2 A poll may be demanded by—

a) the chairman of the meeting,

b) the directors,

C) two or more persons having the nght 1o vote on the resolution, or
d) a person or persons representing not less than one tenth of the
total voting nghts of all the shareholders having the right to vote on
the resolution

54 3 A demand for a poll may be withdrawn if— .

a) the poll hasfibt yet been taken, and
b) the chairman of the meeting consents to the withdrawal
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54 4 Polls must be taken immediately and in such manner as the chairman
of the meeting directs

550 Content of Proxy Notices

551 Proxies may only validly be appointed by a notice in writing (a8 “proxy
notice”) which—
a) states the name and address of the shareholder appointing the
proxy,
b) identifies the person appointed to be that shareholder’s proxy and
the general meeting in relation to which that person is appointed
) 1s signed by or on behalf of the shareholder appointing the proxy,
or 1s authenticated 1n such manner as the directors may determine,
and
d) 1s delivered to the Company in accordance with the articles and any
instructions contained in the notice of the general meeting to which
they relate

55 2 The Company may require proxy notices to be delivered in a particular
form, and may specify different forms for different purposes

55 3 Proxy notices may specify how the proxy appointed under them 15 to
vote {or that the proxy 15 to abstain from voting) on one or more
resolutions

55 4 Unless a proxy notice indicates otherwise, it must be treated as—
a) allowing the person appointed under 1t as a proxy discretion as to
how to vote on any ancllary or procedural resolutions put to the
meeting, and
b) appointing that person as proxy in relation 1o any adjournment of
the general meeting to which it relates as well as the meeting itself

560 Delivery of Proxy Notices

56 1 A person who 1s entitled to attend, speak or vote (either on a show of
hands or on a poll) at a general meeting remains so entitled in respect
of that meeting or any adjournment of it, even though a valid proxy
notice has been delivered to the Company by or on behalf of that
person

56 2 An appointment under a proxy notice may be revoked by delivering to
the Company a notice in writing given by or on behalf of the person
by whom or on whose behalf the proxy notice was given

56 3 A notice revoking a proxy appomntment only takes effect if 1t 1s
delivered not less than 48 hours befere the start of the meeting or
adjourned meeting to which 1t relates

56 4 If a proxy notice 1s not executed by the person appointing the proxy, it
must be accompanied by written evidence of the authonty of the
person who executed It to execute 1t on the appointor’'s behalf

s

570 Amendments to Resolutions
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57 1 An ordinary resolution to be proposed at a general meeting may be
amended by ordmary resolutron if—
a) notice of the proposed amendment I1s given to the Company in
writing by a person entitled to vote at the general meeting at which it
15 to be proposed not less than 48 hours before the meeting Is to take
place {(or such later time as the charman of the meeting may
determunes), and .
b) the proposed amendment does not, in the reasonable opinion of
the charman of the meeting, materially alter the scope of the
resolution

57 2 A specal resolution to be proposed at a general meeting may be
amended by ordinary resolution, 1f—
a) the charrman of the meeting proposes the amendment at the
general meeting at which the resolution 1s to be proposed, and
b) the amendment does not go beyond what Is necessary to correct a
grammatical or other non-substantive error In the resolution

57 3 If the charman of the meeting, acting In good faith, wrongly decides
that an amendment to a resolution 1s out of order, the chairman’s
error does not invalidate the vote on that resolution

ADMINISTRATIVE ARRANGEMENTS
580 Means of Communication to be used

58 1 Subject to the articles, anything sent or supplied by or to the
Company under the articles may be sent or suppbed in any way in
which the Companies Act 2006 provides for documents or
information which are authonsed or required by any provision of that
Act to be sent or supplied by or to the Company

58 2 Subject to the articles, any notice or document to be sent or supplied
1o a director in connection with the taking of deaisions by directors
may also be sent or supplied by the means by which that director has
asked to be sent or supplied with such notices or documents for the
time being

58 3 A director may agree with the Company that notices or documents
sent to that director in a particular way are to be deemed to have
been received within a specified time of their being sent, and for the
specified time to be less than 48 hours

58 4 Subject to the prowisions of the Companies Act 2006, a document or
information may be sent or supphed by the Company to a person by
being made avallable on a website

590 Secretary
A secretary may be appointed by the drrectors for such term, at such
rermuneration and upon such condrtions as they may think fit, and any secretary
so appointed may be removed by them

600 Company Seals




610

620

60 1 Any common seal may only be used by the authority of the directors

602 The directors may decide by what means and i what form any
common seal Is to be used

60 3 Unless otherwise deaded by the directors, if the Company has a
commen seal and it 15 affixed 1o a document, the document must also
be signed in the following manner—

a) any two directors, or

b) one director and the company secretary,

¢) by one director or the company secretary alone in the presence of a
witness who attests the signature, or

d) by any person authornised by the directors for the purpose of
signing documents to which the common seal 1s applied in the
presence of a witness who attests the signature

No Right to inspect Accounts and other Records

Except as provided by law or authonsed by the directors or an ordinary resolution
of the Company, no person 15 entitled to inspect any of the company's
accounting or other records or documents merely by wirtue of being a
shareholder

Provision for Employees on Cessation of Business

The directors may decide to make provision for the benefit of persons employed
or formerly employed by the Company or any of its subsidiaries {(other than a
director or former director or shadow director} in connection with the cessation
or transfer to any person of the whole or part of the undertaking of the
Company or that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE

630

Indemnity

63 1 Subject to paragraph 63 2, a relevant director of the Company or an
associated company may be indemnified out of the Company’s assets
against—

a) any liability incurred by that director in connection with any
neghgence, default, breach of duty or breach of trust in relation to the
Company or an associated company
b) any hability incurred by that director in connection with the
activities of the Company or an associated company In 1ts capacity as
a trustee of an occupational pension scheme (as defined in section
235(6) of the Companies Act 2006),
¢) any other hability incurred by that director as an officer of the
Company or an associated company

63 2 This article does not authorise any indemnity which would be
prohibited or rendered void by any provision of the Companies Acts
or by any other provision of law

63 3 In this article—
a) companies are associated If one 1s a subsidiary of the other or both
are subsidianes of the same body corporate, and
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64 0 Insurance

64 1

64 2

MISCELLANEOUS

b) a "relevant dwector” means any directar or former director of the
Company or an assoctated company

The directors may decide to purchase and maintain insurance, at the
expense of the Company, for the benefit of any relevant director In
respect of any relevant loss

In this article— ‘

a) a “relevant director” means any director or former director of the
Company or an associated company,

b) a “relevant loss” means any loss or liability which has been or may
be incurred by a relevant director in connection with that director’s
duties or powers i relation to the Company, and associated company
or any pension fund or employees’ share scheme of the Company or
an associated company, and

¢) companies are associated if one is a subsidiary of the other or both
are subsidiaries of the same body corporate

650 Change of name

65 1 The Company's name may be changed by—

a} a decision of the directors, or

b)a shareholder or shareholders holding a majority in nominal value of
the 1ssued shares in the Company giving notice to change the name,
such notice to be given in writing signed by, or on behalf of, the
shareholder or shareholders concerned and delivered to the registered
office of the Company or delivered at @ meeting of the directors or a
general meeting of the Company

660 Winding up

66 1

If the Company 1s wound up, the iguidator may, with the sanction of
a speaal resolution by the Company and any other sanction required
by law, divide among the shareholders 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 shareholders or different classes of shareholders The liquidator
may, wrth the like sanction, vest the whole or any part of the assets i
trustees upon such trusts for the benefit of the shareholders as he
with the Ike sanction determines, but no shareholder shall be
compelled to accept any assets upon which there is a habibty

25



