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THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY SHARES

RESOLUTION
of
ENRON SB LIMITED

(passed ont 15th May, 1997)

‘r'ne following resolutions were duly passed as special resolutions of the company by the sole merober
of the company on 15th May, 1097:

THAT:

Q] the regulations sct ous in the printed document marked "A" attached hereto be adopted as ke
articles of association of the company in substitution for all existing articles of the company;

(2) the authorised shage capital of the company be increased by £46,600,000 to £46,001,000 by
the creation of an additional 46,000,000 E redeemable preference shares of £1 each; and

3 the directors be gensrally and unconditionally zuthorised for the purposes of section &7 of the
' Conpanies Act 1985 to altor, or to grant any right to subscribe for or to convert any sevwity
into, ¢hares in the company up 10 2 maximuin nominal ameunt of £46,000,898 at any time or
times during the. period frm the d2ie of the passing of this resolution up 10 andl including 12tk
May, 2002 on which daie the authority given by this resclution shaill expire and such authority
sha¥l aliow the corpany to make an offer or agresment before the expiry of the authority which
would or might require suares to be allotied, or righis to subscribe for or to convert any
security into ghares to be granted, after the expiry of tre anhority.
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ENRON :B LIMITED

Resolutions of the company passed as special resolutions by the sole member of the company on {5th
May, 1997,

RESOLUTIONS
THAT:

(1 the regulations set out in the printed document marked "A" attached hereto ;’“:* <~ *edd as the
articles of association of the company in substitution for ali existing articles of asse ... of
the company;

(2) the authorised share capital of the company be increased by £46,000,000 to £46,001,000 by
@ the creation of an additional 46,000,000 E redeemable preference shore~ &¢ £1 each; ang

{3) the directors be generally and unconditionally authorised for the purposes of section 80 of the
Companies Act 1985 to allot, or to grant any right 10 subscribe for or 10 convert any security
into, shases in the company up to & maximum nominal amount of £46,000,998 at any time or
times during the period from the date of the passing of this resolution up to and including 12th
May, 2002 on which date the authority given by this resclution shall expire and such authority
shall allow the company to maks an offer or agreement before the expiry of the authority which
would or might requirs shares to be allotted, or rights to subscripe for or to comvert any
security into shares to be granted, after the expiry of the authority.

Dated: 15th May, 1997 NI - T, '4——' .....
For Enron Eurcpe Limited

AP (sole member)
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