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Name of company -
* ENERGYDEMAND LIMITED

l, MICHAEL RICHARD COUNSELL, sigmng on behalfl
SWIFT INCORPORATIONS LiMITED

2 BACHES STREET
LONDON N1 6UB

of

do salemnly and sincerely declare lhal | am a {Sofieilorengagedin-theformatienefthe-

t doletaas
neproprate sompanylt [person named as director or secretary of the company in the statement delivered to
the ragistrar unde: section 10{2)1 and that all the requirements of the abcve Actin respect of the
registration of the above company and of malters precedent and incidental to it have been
complied vath,
And 1 make this solemn declarali.n conscientiousty believing the same to be true and by virtue of
tho prowisions of tha Stalutory Daclarations Act 1835
Declaroctat 11 SHIPSTREET . Diclarant (o sign below
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This form should bo completed in black.

Company name (in fuit)

Regiatered office of the company on
Incorporation,

If tha memorandumis delvared by an
agent for tho subscribars of the
memorandum mark ‘X’ in tha box
opposita and give the agant's name
and address,

Nurnber of continsalion sheats attached

To whom should Compsnias Housa
diract any enquiries about the
information shown in this form?
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Statement of first dsrectors and
secretary and intended situation
of registered office
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For official use [:_]
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ENERGYDEMAND LIMITED

*****

‘-j no J 2 BACHES S]’FIVEET S o
O |
Post town LONDONW,::_ .. e e e e e wi!'
County/Region =~ e e
Postcode ,N1 BU_B___ o _ f
i. Namo  JORDAN & SONS LIMITED ;
| aA; 21 8T. THOMAS STBEET !
o |
Posttown BAISTOL ;
County/Region ]
Fosteods BS16JS J
C F P.U. JORDAN & SONS LIMITED
21 ST THOMAS STREET S
BIEISTOL - Postcods BS16JS
Telsphone 0272 230600 ~ Extension _ ?‘}? o




Company Secretary (Seesores1-8 . .. _.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must ba given,

in the casa of a corporation, give the
tagisterad or principal office address.

Consent signature

Diractors (sesent-3)
Please I3t directors in alphabetical order.

Name *StdafTite
Forgnamaes
Surname
*Honours ol
Provious loranamos
Prawious surhame
Addrnas
Usual rasdetiti addeess must be gaen,

In the casa of @ Corporavon, guve L
registatad Of printipal offite addiasg,

Data of buth
Bugatirts DN
Ontrer dirpcionships

* Volurtary datails

Consent signature

Detare if the form
15 3gted by the
subacribers

Page Z

CS

N/A
N/A
N/A

?

{ap. 2BACHES STREET
Post town LONDON

County/Ragion o
Postcode m SUB”

SWIFT INCORPORATIONS LIMITED

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

tAllhonsed
Signedmw Sgeatary) pate 04,08.92

-
\ INSTANT COMPANIES LIMITED
’ N/A

| N/A

|

NiA
2 BACHES STREET

| ap

] Pas) town LONDON

‘] Courty/Region
i\' Postcode N1 6UB

pot 80281

| op NowE

1A

Countey ENGLAND

Nowonsity Ha UKREGISTERED |
\l oc COMPANY REGISTRATION AGENT

) consent Lo act as droclor of the comnany namad on paje 1

_ ooyl Date 04.08,92
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‘ i

‘L Signature of agent on behail of sl subscribers Date 04.08,92
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THE COMPANIES ACTS 1985 to 1989

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. Tha Company’s name is

ENERGYDEMAND LIMITED

2. The Company's rogisterea office is to be silvated in England and Wales.

3. i} The object of the Company is lo carry on husiness as a general commercial
company.

(i} Withoul prejudice to the gencralily of lhe object and the powers of the
Company derived from Seclion 3A of the Act the Company has power to do all or any
of the {oilowing things:~
OBLGEN

215363

336805



{a} To purchase or by sny other means
acquire and take options ovor any property whatever,
and any rights or privilegos of any kind ovar or in
ragpect of aay praperty.

{b) Ta apply for, ragister, purchase, or by
other means 8cquire and protect, prolong and renewy,
wheother in the United Kingdom or elsowharo any
patents, patent rights, brevets d'invention, licencos,
socrot procossoes, trade marks, designs, protections
and concassions and te disclaim, aiter, modify, uso
and turn to account and to manufacture undor or
grant liconcas or privilages in respact of the samo,
and to expend money in experimenting upon, testing
and improving eny patents, inventiong or rights which
the Company may acquire of propose 1o acquira.

{c} To azquire or undertake the whoele or any
part of tho business, goodwill, and assets of any
person, firm, or company carrylng on or proposing to
carry on any of the businosses which the Company is
authorised to carry on and as part of the consideration
for such acquisition to undertako all or any ol the
Habilitios of such porson, firm or company, of to
acquire an intorest in, amalgamato with, or onter inte
partnership or into any arrangoment for sharing
profits, or for co-operation, or for mutusl assistanco
with ony such porsen, {irm or compoeny, or for
subsidising or otherwiso assisting any such porson,
tirm or company, end to giva or accept, by way of
consideration for any ol tho ccis or things aforesald or
property acquired, any sharos, dobontures, dobenture
stock or securities that may boe agresd upon, and 1o
hold and rotain, or sell, mertgago and doal with any
sharen, dobantures, dobonture stock or sacuritios so
roceived,

{d} To improvo, manago, cohstruct, rapair,
dovolop, exchango, lot on lease or othorwise,
maortgagoe, charge, soll, dispogo of, turn 1o sccotnt,
grent liconces, opticns, rights and privilegos inrospoct
of, or otharwike doal with all or any pant of tho
proporty and rights of the Company.

(ol To invest and doal with tha monoys of
the Company not immodistely roquiwed in such
manngr as may frem timo to time ba determinad and
to hold or otherwing doal with any investmeants mado,

{1 To lond end advance monoy of Qiva ceadit
on any terms snd with or withoul gacunty te any
porson, fvm or company {inclading without propudice
to tho goneraity of tha fotegowng any holding
company, subiiiory or lefow subndury of, or any
other company sasccisted n any way with, the
Companyl, 10 snter wmio gusraniaos, confracts of
ndemnity atdd sorstystips of af kimds, 1o tocoive
maonay on deposit of (oan upon any tdme, end 0
Keture of (uarantlon w ety mennat ardd Upon any
totms the payment of any sum of monsy of the
patformanca of any obhgalwn by any petson, Ditm or
company (intludng without prejudic s 1o tha goenorahly
of the loregoing any such holdwmg company,
subs’aamry, ;}cﬁow wihssdisry of arsocwled company
as alores, A},

LG}] To bottow amd rade moray W any
manner and 10 s8cute th tepayment of any monay
Botrowad, smised Of owang by moigage, charge,
standard socurly, wan or olhoet xecutdy upon the
whold of any part nf tha Company's propaty ot
assots {whother presemt or fulure), wclodmg ke
uncaliod capiial, and also by 8 et motdgags,
<harge, standatd secunty, fen of sty Lo secure
and guarantes the performance iy the Company cf
any ohhpation or habidy »! may undartake or which
msy batome twdmg onv,

) To draw, make, accept, dndoree,
discount, negotute, executy and sue chagues, bifs
ol exchangoe, prommsoly hotas, bwde of ladwmyg,
warrants, debantwves, and othwr negotuble o
transforablie wystrurmants,

i To apply for, promole, and chitam any
Act of Parhamant, ordes, or kcenco of the Depaitmont
of Trade or othar authonty fot anabhng the Company
1o carry any of 1tz objects nto alfact, or for eflectmg
any modification of the Cornpany's consutution, or for
any othar purpose wivch may seem cakulated drecily
or indwoctly 1o promote the Company's micresis, and
1o 0ppose any proceadwings of apphcations which may
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soom calculatod directly or indirectly to projudice the
Company’s intorosts.

{i To enter imo sny arrangomants with
any govarnment or authority {supreme, municipal,
local, or othorwise) that may saom conducive to the
attainmont of the Company’s objects or any of them,
and to obtain from any such government or authority
any chartors, docrees, rights, privilegos or
concessions which tha Compuny maey think desirable
and to carry out, exercise, and comply with any such
charters, decrogs, rights, privileges, and concesslons.

(k) To subscribe for, take, purchase, or
otherwiso acquire, hold, seoll, deal with and disposo
of, plzce and undarwrite sharas, stocks, dabantures,
deboenture stocks, bonds, obligations or securities
Issued or guaranteed by any other company
constitutod or carrying on business In any port of the
world, and debenturss, dobonture stocks, bonds,
obligations or securitios issued or guaranteod by any
govornment or outhority, municipal, local or
othorwise, In any part of tha warld.

{1 To control, manage, financo, subsidisa,
co-ordinatae or otherwiso assist any company or
campanios in which tho Company has o diroct or
indirect financlal Interest, to provide socrotarial,
adminisirative, technicel, commercial and othar
sarvicas and facilitios of all kinds for any such
compueny or companios and to make paymonts by
way of subvention or otherwise and ony other
arrangemaonts which may soom dosirable with respact
to any businoss or oparations of or gancrally with
raspact 10 uny such company or companies,

fm) "o promote any othor company for tho
purpose of ascquiring tho wholo or any part of the
buginoss or propoerly or undertaking or any of the
liabilities of tho Compaony, or of undortoking ony
business or oporations which may sppesr likely to
assixt or bonofit tho Company or 10 enhance the value
of any property or business of tha Company, and to
placa or guarantes the placing of, undarwrite,
subscribo for, or othorwico acquire all or any part of
tho sheraes or socurities of any such company os
alorosaid,

D] To sol! or othorwiso disposc of the
whols of any part of the business or property of the
Company, aqither togother or in portions, for such
considoration as the Comaeny may think fit, and in
particular for shores, dobenturus, or sscurtios of sny
company puichoesing the somo.

{o) To acl as agants or biokors and sy
trustons lor any perdon, Ixm o company, and 1o
undertake and pulorm sub-contracts,

i To ronwunurale sny person, fem or
compeny randeiing sorvices 1o tho Company sither by
cash payment o by tha ehotment 1o him or them of
shates of olhier socueitios of the Company craditad os
paid up m (Ul o I part or othotwise as may be
thought oxpedont,

e Vo distribute smong the Membars of the
Compeny i kwid any propeity of the Company of
whatoves nature,

i To pay all of any vxpenses mcutred n
conneclion with the promolin, formabon ond
incorporation of the Company, or Lo contract with any
person, litm or company 1o pay the ssme, and (o pay
commisnions to Ixokets and othms for undorwnting,
placmg, seking, or guaranteniyy the subscription of
any shaten Of othor seciMitios of the Company,

(s} To suppont end subscriba to sny
chanitablo or public object and to suppert and
subcrbo 1o any institution, socioly, or chib which
mny be {or the beneint of the Company or its Diraciors
ot empltyoss, or maay bo connected with sny town
or place whore the Company cernies on business; to
give of award pensions, apnuities, gratuitios, and
suporantuotion or other alowsnces or benelits or
choriteblo ¢id and generely to provids advantages,
fachtios and services for sny parsons who ere . heve
been Dractors of, or who are or have buen cimprived
by. or who ate serving or have served the Company,
or any company which s a subsidiary of the Compeny
or the holding company of the Company or a follow




subsidiary of the Company c¢: the prodecessors in
business of the Company or of any such subsidiary,
holding or fellow subsidisry compsny uwnd to the
wives, widows, childron ond other relatives snd
depondants of such persors; to make payments
towards nsurance including Insuranca far any
Director, officer or Auditer against any liability as is
rofarrod 10 in Soction 310(1) of the Act; ond to set
up, ostablish, support end maintaln superannuation
and athor funds or schamos (whather contributory or
non-contributory} for the bensfit of any of such
persons and of their wives, widows, children and
othor relstives ond dependunts; and to sot up,
ostablish, support and maintain profit sharing or share
purchase schomaes f{or the benefit of eny of the
omployeos of the Conipany or of any such subsidiary,
holding or fellow subsidiary compony and to lend
monoy to any such employoes or to trustoes on thoir
behalf to enablo any such purchase schomaos to be
astablishod or maintainod.

{t) Subjuct to and in accordance with a due
rompliance with tho provisions of Sectlons 165 to
168 {inclusivo) of the Act {if end so {ar s such
pravisions shall bo applicablo}, 1o give, whethor
diractly or indiractly, any kind of finencial assistance
(as dofined in Soction 162(1}(a} of the Act) for any
such purpose as is spocified in Section 161{1) and/or
Saclion 161{2} of tho Act,

{u} To pracure the Company to barogisterod
or recognised in any part of the world,

(v} To do all or any of tho things or mattors
oforesad in any pan of tho waorld and oithor s
principals, agents, contractors or olthorwise, and by or
through agonts, brokoers, sub-contractors or othorwiso
and oither alona or in conjunction with others,

fwi To do all such other things as may be
daemuod incidontal or conducivo to the attsinmunt of
tha Company's object or ol any of tho powaers given
te i by tho Act or by this Clausoe,

AND g0 that:-

{1 HNane of the provisions sat forth
tn any sub-clause of thes Clause sholi ba restriclivaly
constrund bul the vadost interpratation shall bo given
to sach such provinon, amd none ol such piovisions
shatl, axcent whate tho comtext exprossty so requiros,
bie a0 any way kmited or restrictad by roforence to or
mforence from any athor provision sol forth in such
sulr clsuse, o by refetance 1o or inforence from the
larms o any othet sub-clause of this Clause, or by
reloranze to or wierence from the name of tha
Company,

(2 The woid “Company” i ths
Clause, excep! whers used ir jofstance to the
Company, shai bo daomed to mchida any psrinmship
or othet body of petsons, whathet mtopoteted of
vmncorpotetod and whather domrcded m the Unsied
Kingdom or slrawhorte,

L] Iathvis Clauge the exjuession “the
ACT" means the Compamee Act 1235, but yo that any
teforenice i thrs Clausa to any peovron of the Act
thail be deemed o ivclide « releteiis 1o eny
statutory mothiatron o ra enstCimont of that
movisicn fer the bme beeng m fotce,

4, Tre habskly of tha Mambecs 5 Fetited,

E. Tiva Company’s share capdal is £YCO0 divided
o 1000 shares of £1 wath,

JRMLGA2/LC

S —

We, tha rsubscribere to this Memorendum  Gf
Association, wish to be formed inta 8 Compuny
pursuant to this Memorandum; and wa agreo (o take
the number of sharee shown opposite ow respuctive
names,

Names and addressae  Nurnber of shares taken
of Subscriborg by each Subscriber

For and on behall of

1. {nstant Cornpanies Limited - One
2 Bachss Streat
London N1 6UB

e IR

qﬁ

For and on bohalf of

2, Swilt Incorporations Limited - Cneo
2 Baches Stront
London N1 GUB

M%W

Total sheres Lakon . Two

Dated 04.08.92

Witnoss 1o the abovo Signatures:-  Mark Anderson
2 Bachos Streot
London Nt 8UB

Y ..




f THE COMPANIES ACTS 1886 to 1089

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQOCIATION

PRELIMINARY

1. (a} The Regulations contained in Table A In
tho Schedule to the Companios {Tables A te F)
Ragulations 19885 (St 1986 No. 805) as amendod by
the Companies {Tables A (¢ F] [Amendment)
Regulations 1986 {S! 19806 No. 1062} {such Toble
being herainafter called "Tablo A™} shali cpply to tho
Company cavein so far as thoy are excluded ar varied
heroby and such Rogulations {sava as so excluded or
varied) and the Articlos hareinafter containad shall be
tho ragulations aof the Company,

(b} Inthase Articlos the oxpression "the Act”
moans the Companlos Act 1986, but so that any
roferanco in those Articlos to any provision of tho Act
shall be doomod to Include a referonce to any
wtatutory modification or re-onactment of that
provision for tho time being in force.

ALLOTMENT OF SHARES

2, o) Sheros which aro comprised in the
authonsaed share capital with which tho Company is
incorporated shall be under tho control of the
Diroctors who may {subjoct to Section 80 of the Act
and to paragraph {d} bolow) allot, grant opticns over
or othorwise disposa of the same, to such poisons, oh
such torms and in such manner as thay think fit,

(b} All sharos which are not comprisod in tho
authorisad share capital with which the Company is
incorporated and which tha Dirsctors proposs ta lssue
shall firat ho afierod to tho Mambaers In proportion as
noarly am may be to the number of tho existing chares
held by them respectivoly unloss the Company in
Gonoroel Ment .« si.glt by Bpocis! Rusclution othivrvnse
direct. Tha alise stak bo mada by notico apectiy.i:;
the number of shares offersd, and Bmiting o poricd
{not baing lose than fowtwen days) within whel tha
olfar, if not eccoplad, will be dosmad to ba dachnud,
After 1ha oxpwation of that psnod, those shares so
dosmnd to be dechued shal bo offeced i tho
proportion slotorsnd to tw parsons Whv have, within
the sand penod, sccepled aM the shares offered to
tharn, weh futther offor shall be mads in kko terms in
tha sama marwee and hved by o hkw petsod a3 the
o) olfer, Any shares not acceplod pwsuant 1o
such olior or furthar oller 28 aloresaid of nol capsbis
of bag offeceti es aforseeid oxcepl by way of
fractsons and any shares rateased from Lhe provisans
of this Articls by any such Spoci] Ruesoluton as
oforaand shall e under the contral of the Directore,
wihti may eFol, grant oplions over of olhstwse
ispose of tha 2amo 12 uth petsotw, N such lorms,
and m such ranier ax they thank 11, providod tha,, o
the case of shates not sctopted ur eforegard, such
sharas shall not ba dwposed ol cn terms wheeh oo
more {avotrat@in 1o the swbacriaca tiweolor then the
teims bn whath thay wsto offered to the Men bas,
The foregony provevens of thy patagraph (b sheit
have gllect submct to Section B0 of he Act,

{¢) fn aterradree vith Section 91(1) of the
Aot Sections B9 and 20¢ 1) to {8 (nclasval ol the
Art sha¥ rot spply to the Conpay.

{d) The Directore  sta  Qenaralty  and
uncondticrafy sathormed fof the o sposes of Sechon
B0 CF the Act, 1o exerond any povwd of the Company
to Mol and grant ngivta 10 wubecribe Tor or convert
secuties ntd shatas of tha Company up to the
amownt Gf the suthorsed shaca capral vhith wheeh the
Company & medt]-otated At aay time oF Dines donng
the pe..od of fove yeere [rom the date of mcorporation
and the Dwatlors may, after that pariod, s¥ot any
shates or grant any such tights undaer ths suthotily »
purstzence of an ollsr or sgraement so 1o do made by
the Company wikhen that poriod. The suthonty horeby
Qwen may at any tyms {subject to the sord Sectron 80j
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he ronowad, revokod or venied by Ordnary Rescluuon
of the Compsny in General Meeting.

SHARES

3. The Fen conferred by Clause 8 in Table A shall
attach also to fully paid-up sharos, and the Company
shall also have & lirst and paramount lian on all
shares, whother fully paid .7 not, standing registared
in the namo of any person indebted or under flability
to the Company, whethor ho shall bo tha scle
reglstered holdor theroof or shall be one of two or
moro joint holders, for all moneys presently payable
by him or his ostate to tho Company, Clause 8 in
Tabla A shell be modified accordingly.

4, Tho liabifity of eny Member In default in respect
of a call shall be increasod by tha addit’en at tha and
of the first sentanco of Clause 18 in Table A of the
words "and oll oxponses that may have beon incurrad
by tha Company by reason of such non-paymant”.

GENERAL MEETINGS AND RESOLUTIONS

b. Evary notice convening a Genaral Meoting shali
comply with the provislons of Section 372(3) of the
Act as to giving information 10 Members in regord 10
thair right to appoint proxiss; and notices of and othar
communications rolating to any General Maeting
which any Momber Is antitled to recelve shall ba sent
to the Directors and to the Auditors for tho time being
of the Company,

8. {a) If o quorum is not presant within half en
hour from the time sppointed for a Genoral Moeting
the Goneral Moating shall stand adjourned to the
samo day in tho next wook st the samo time and
place or to such othor day and at such other time and
placo a8 the Dirsclors may detormine; end if st the
sdjsurnod Geo-ero! Mooting & quorum I8 not present
within half an hour from the time sppointod thorafor
such aciuurned Gonoral Meating shall be dissoived.

{b) Clouso 41 in Tabla A ghall not apply to
tho Company.

APPOINTMENT OF DIRECTORS

7. {o} Clauso 64 in Table A shall not spply to
tho Company.

(b} The maximum rumber and minimum
nurrbar  raspoctively of the Diractors may bo
dotorminod from time to time by Ordinary Resolution
in Gonora) Mooting of the Company, Subject to and in
dofauft of sny such detorminstion there shall e nv
moaximum number nf Diectors snd the minimum
number of Drocte.s sholl bo one. Whensosver the
minimum number of Dsxoctors shall be ono, a sole
Dirocror shal havae suthorily to exscise sl the
powars ond divcralions by Table A and vy thasa
Articles oxprossesd to be vestad in thu Dwectors
gaonorally, and Clause B9 in Teble A shall bo modified
accordngly,

tct The Dxoctors shell not be required to
tatite by rotabon and Clauses 73 to 80 Uinclusivae) in
Tabls A shall not spply to the Compauny.

(di No porson shall bs appointed  Drractor
at sny Gonaisl Masting unless wither..

i) he i rocommanded by ths
Dutaclors; of

v not less then fourtesn nor more
than thely-Tive clasr days befors the dets sppaimad
for tho Gonwal Mesting, notcse signed by a Mamber
quskiied 10 vole st the Ganwre! Meeling has boen
piven to the Company of tha intention 1o propose that
parson for sppontmaent, togsiher with notice signed
by thet person of his wikinguess to bo sppointed,

(0] Bubgect to parsvaph (d) shove, the
Company may by Ordwnaty Resolution in General
HMeatng eppoint any person who s willing to act (o
be a Dweclor, sither ta M 8 vacancy or es an
edditionsl Dwector,

{1} The Dieclors may sppoint 8 porsnn
who s withng to act (o bo a Diector, sither 19 )i a
vacancy or as an adiftions) Director, providad thet the




appamtmaent doas not cause the number of Diragtors
to excaad any numbar detarmned i accordence with
paragraph (b} above as the moximum yumber of
Croctors and tor tho time boing in force.

BORROWING POWERS

8. Tho Dilectors may exarcise all the powoers of the
Company to borrow mgney without limit as to amount
and upen such torms wnd in such manner us thoy
think fit, and subject™Hn e tlEe of any security
convertibla into sharas) to Section 80 of the Act to
grant any mortgage, charge or standard security ovar
its undertaking, property and uncallod capital, or any
part thoreof, and to issus debenturas, debontura
stock, and other securitios whether outright or as
sacurity for any dabt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9, (a} An alternate Diractor shall not be entitled
ag such to receive any remuneration from thae
Company, sava that ha may bo pald by the Company
such part {if any} of the remunaration otherwise
payable to his appointor as such sppointoer may by
notice in writing to the Company fram Lme 1o tima
diroct, and tha first sortonce of Clausae 66 in Tuble A
shall be modilied accordingly.

{b) A Director, or any such other purson as
1s mentioned in Clauso 65 in Table A, may act as an
altornata Director to reprosant more than one Director,
and on alternate Oiroctor shall be entitled at any
meating of tho Directors or of any committoe of tho
Drroctors to one votoe for avory Dirgctor wham ho
ropragonts in addition to his own vote Uf any} as a
Ciractor, but he shall count as only one for the
purpuse of datermining whethor 8 Quorum i prasant,

GRATUITIES AND PENSIONS

10. <o) Thoe Dieciors may oxerciee the powars of
tha Company conferrad by Clauss 3lu){s) of the
Mamorandum of Assocition ol the Coropany and
shall ba ontithed to ralaia any banalits raceived by
tham of any of tham by reason of the exsrcus of any
sich powers

ik Clause B7 in Table A shall not apply to
1h Company.

PROCEEDINGS OF DIRECTORS

11. {al A Quactot oay vate, st any mestny of
tha Crectore of of any comamattan of the Drectors, on
any resoluton, notwithstendsap that 1t 1 any way
concoing o folatat 10 & matter m whsch ha hay,
duactly a medectly, any kevd of mtersst whatsoevor,
and 1 he sha¥ vets on any wuch resolutin as
aforasard us vote shall ba countsd; and 0 refation ts
any sJch resoluon s aforaemd ho sha¥ [whather ot
not e sheil vois o the semo) Lo toxen oo actount
wn calcutating the quotum present o2 the Mesting,

bty Clauses 94 10 87 Dnclonivel = Tabis A
shall not apply 10 the Company

THE SEAL

12, & it the Company has a xea| ) shal only bo
used with o autherdy of Uvw Owectors or of &
commuites of Dractors, The Dwattors may delaomine
whe shall 21900 any mislirament 10 wheth tha saal v
sMixed and uniets otherwese w0 dotormmed of shall be
signad by 4 Drector and by the Secretary of second
Dreclor. The obbgateot utrder Clause § of Tabls A
relating 1o the ssakivg of share cetidrates shal opply
only o the Company hat & seal. Clause 101 of Teble
A shall not apply 1o the Company,

it Tha Company may exercrse the povers
conferrad by Section 39 of the Act vnth regaed to
having an off:«ial taal Tor uso abroad, and such
powers shall be vestled m the Onectors,

JRMLGO2C

INDEMNITY

13. ({a) Every Director or ather officer or Auditor
of the Compsany shali be ndemmified out ef the
assots of the Company sgsmst all osses or habilthies
which hoe may sustain or incur in or about the
exocution of the duties of his office or otherwise in
ralation thereto, including any fiability incurred by him
in defonding anmy proceadings, whathor cwil or
criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any
application under Soction 144 or Saction 727 of thu
Act in which ralief is granted to him by the Court, and
no Director or othor officer shall be liable for any loss,
damage or misfortuns which may happen to or be
incurred by the Company in the execution of the
dutios of his office or In relation thereto. But this
Article shall only have effect in so far &g its provisions
aro not aveided by Soction 310 of the Act.

(b) Tho Directors shall have power to
purehase snd maintein for any Director, officer or
Auditor of tha Company insurance sgainst any such
liability as is referred 1o in Soction 31011) of the Act,

fc} Clouse 118 in Table A shsll not apply to
the Company.

TRANSFER OF SHARES

14. The Diraclors may. in their absolute discration
and without assigning any reason therefor, decline to
ragister the wransier ol a share, whoether or not it is a
fully paid share, and the first sentsnce of Clausa 24
in Table A shall not spply ta the Company.

Namaos and addressos of Subscribers

For and on bohalf of

1.  instent Compenos Limited
2 Bachos Strent
London N1 6UB

ARSI N oy u &

For snd on behutl of

2, Swilt Incorporations Limded
2 Buchox Strent
London N1 8UB
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Dated 04.08.92

Witnets 10 the above Signotutes Matk Andargon
2 Paches Siraet

Londan N1 8118
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2775187

| hereby certify that

ENERGYDEMAND LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 4 JANUARY 1993

L~ .
EAR "

(..

an authorised officer
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