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RESOLUTION
of
ENRON SB LIMITED

(passed on 15th May, 1997)

The following resolutions were duly passed as special resolutions of the company by the sole member
of the company on 15th May, 1997:

THAT:

N the regulations set out in the printed document marked "A" attached hereto be adopted as the
articies of association of the company in substitution for all existing articles of the company;

)] 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 shares of £1 each; and

(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 to subscribe for or to convert any security
into, shares in the company up to a maximuin 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 resolution shall expire angd such authority

shall allow the company to make an offer or agreement before the expiry of the authority which

would or might require shares to be allotted, or rights to subscribe for or to converi any
security into shares to be granted, after the expiry of the authority.
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for Enron Europe Limited

é"l (sole member)




ENRON SB LIMITED

Resolutions of the company passed as special resolutions by the sole member of the company on 15th
May, 1997.

THAT:

(D

(2)

3

Dated:

AT

RESOLUTIONS

the regulations set out in the printed document marked "A" attached hereto be adopted as the

articles of association of the company in substitution for all existing articles of association of
the company,

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 shares of £1 each; and

the directors be generally and unconditionaily authorised for the purposes of section 80 of the
Companies Act 1985 to allot, or to grant any right to subscribe for or to convert any security
into, shares in the company up to a 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 resolution shall expire and such authority
shall allow the company to make an offer or agreement before the expiry of the authority which
would or might require shares to be allotted, or rights to subscribe for or to comvert any
security into shares to be granted, after the expiry of the authority.

15th May, 1997 s L L

For Enron Europe Limited
&\ P2 (sole member)
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES @

ARTICLES OF ASSOCIATION
OF
ENRON SB LIMITED

PRELIMINARY

1. (a)TheRegnmmammeableAmtheSchamlemﬁzM(fabBAb
Regulations 1985 (SI 1985 No 805) as amended by the Compases (Isdiss A o P
(Amendiment) Reguiations 1985 (such Table being hereinafter caliesd “Tabiie A™) shall apply to
ttﬁanpnnysavemsofxasthevzeachchiavmdl!mbylﬂlsﬂumma
so excluded or varied) and the Articles hereimafter comtained shall be the regalations of the
Company.

(d) In these Articles:

. “the Act” means the Companies Act 1985, but so that any refexesce in these Articles t aay
N provision of the Act shall be decmed to inchude 2 reference to 2By Stabutky SxoEDCHion of
- re-enactment of that provision for the time being in foree;

"Business Day” means aday(oﬂaa‘thanaSmdayarSnnky):mmm generally

are open for business in London:

“E Shares” means E redeemable preference shares of £1 each it the capital of the Compazy
and “E Shareholder” means ibe holder of those shares;

"Ordizmry Shares” means the ordinary shares of £1 cach in the Gapital of e Companry sod
"Ordinary Shareholder” means the holder of those shares;

~Semi Amuual Period” means each successive period of 6 calendar Fosths, the first such
> period cocmencing an the first date of issue of E Shares;

"Shares” means the E Shares and the Ordinary Shares and "Shareboider” saeans a holder of
azry of those shares; and

~Statites” means the Act and every other statute, statutary instresaent, segalation o orde
for the time being in force concerning compantes registered umixthe Act.

ALLOTMENT OF SHARES

2. Tn accordance with section 91(1) of the Act, sections 8%(1) andS'O(l)w(G)m) of e Acs
shall not apply to the Company.
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1
'

A SHARE CAPITAL

3. (2) The total authorised and issued share capital of the Company is £]46,001,0001 ad £2
respectively and at the date of adoption of these Articles is divided as follows:

o

Anthorised Capital Issued Capital P valoe of exchr
£ £

£
= Ordinary Shares 1.000 2 -
B E Shares 146,000,0001 0 1

(b) The Ordinary Shares and the E Shares shall be separate chisses of shares amid shall carry the
; respective rigins set out in these Articles but shall rank pari passu in il afber respects.

4, 'The lien couferred by Regolation & in Table A shall attach also to folly paid-up Stares, and te
CmmmmammWMEﬁmonmmmMypﬁﬁaﬂ,-
mmmmmormymmmtwammmmm.m
heshanbeﬁzsderegﬁmedholdaﬂuwfwshanbeomaftwcrmiﬁmﬁraﬂ
moncys presextly paysble by him or his estate to the Company. Reguksion 8 in Table A shall de
modified acxxdingly.

5. mmmwdmsmmmwmmaaanmwmwwanima
the cnd of the first senterxe of Regulation 13 in Table A of the words "and all expenses that may
have been incizred by the Company by reason of such non-payroent”.

B

6. (a) The E Shareboiders shall be entitled, in respect of each Semi Amoal Petiod ig pricgily ® any
ﬁgmammmammmmmmymmdm-wam
prdauﬁalﬁxd&ﬁthﬂofaamsm(meofmyw?jmﬁm
cqpuaﬁmmammﬂogmsmpaymn)quﬂtoﬂnEw'mm‘E

R EHIN

() TheﬂmsmﬂbpaidtoﬁmEthﬁmldaspmmthm -

(c) The E Dividend shall acyc ifom day to day andshaﬂbepayabb(wﬂhmmynsdiﬁncf

the board or the Company in general meeting) to the extent that there are profits avaitabie for -
: mmm&mmyofmmsmmﬂPmmmﬁmsmm‘
o Pexiod.

(d) Thbe E Dividend shall be commulative.

7. mmﬁck6mmssﬁxmmmMmappcm”Emmm‘:mmm
= calculated in respect of each Semi Armual Period as follows:

ﬂleaumm(ifany)inanySemiAnm:alPeriodbywﬁchmccapitalnﬂm'dthm_
exdndrgany&ﬁdmﬂmremivsﬂbytchmﬂnngeﬁmma&m_
of that SaﬁAmﬂPaiﬁ(ahﬁmmedaﬁvﬁhﬂpayahhupﬁMmﬁzdﬂzd
m@mmmuﬂmaapﬁmm@mﬁkms&wdm
first Busiress Day of the same Semt Anmal Period.

AR [

i e
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t 8. NocﬁvidznishanbepajdonmeEShm'es,wﬁhoutprejucﬁcetoani'w;rigtﬁsﬂ%
dividends, to the exterk that the Company has insufficient cash resources (o pay Goee Gvidens ad
the Company wouald need to borrow to pay such dividends.

CAPITAL

9 m&MdawMg@ﬁmeCmmammdqiﬂ(mﬂde
_ auydassofsrares)theassetsoftheCompanyavaﬂablefcrdisuw'mmsm&
! distribeaed in the folfowing ordex of priority and in the following e

(a) firstly, i respect of each E Share. 10 the holder 2 sum equal to axy wapaii E-Dividend aad any
accrued E Dividend, whethr or pot declared or earned, calculated down @ the date of e
return of czpital and 3 sum exqual to the par value of each E Share; amd

™) My,mnmdmmsmmramﬁm=mmm
distrfbution © Shareholders.

REDEMPTION
lsr?s’ab
10. (a) The Company shall redeem the E Shares at par oo}, ¥ 2090 tpgesies: with ait smears
and accruals of dividends calculated up to the eod of the Sexs Anmmit Perod within which the
date of redemption OCCUTS. o

PR T LTI TRt LY S T U T L PP UL PRt S R

(b) Notwithstanding article 10(2). subject to the Statutes, af} of the E Stawes in fsoue tat not cnly
i some nEy be redeamed on one occasion by the Company at 2 valte cajculsied in acoordance

with paragraph (d) atanymupm\@-s;'pewm 1997 oat of distciugabie profits of the
Company or the proceeds of a fresh issue of shares. ,

{c) If tbe E Shares are to be redcemed the Cotmpany shall give the boiders X less dan one
Business Day's written potice of the redemption of the entire hoiding of their E Shares.  Any
notice in respect of a redemption of E Shares shall specify the place and date of redesnpiion and
upon redemption the holders witl be paid, for value on the date of redexgption. e reaemption
proceexs (together with all arr=ars and accruals of dividend calculated wp ®© e end of e
Semi Annmal Period within which the date of redemption occars).

(@) If any E Shares are redesmed by the Comrpany under Article 10 the shagres stadll be redeemed ot
_par unfess the vahie of the capital apd reserves excluding any dividend income received Dy he
Company during that Sexmi Anmal Period of the Company imppedistely prior 10 redesnpuicn
(the "Redemption Capital Amcunt") is less than twice the value of the capital and reserves of
mcmmmmdmmmmyofmsmmmmmm

" redemption is to occar (the “"Original Capital Amount™). in which cxse the agyTeygate amounk
for whicts those E Shares shail be redesmed shall be the aggregate par valee of the sltares to be
redecmned less the difference between the Original Capital Amount arxd the Redemption Capital
Amoant.

GENERAL MEETINGS AND RESOLUTIONS

11. (2) Only the Ordinary Shares shall entitle the holders of them to receive notice of or to adtend of
vote at any geveral meeting of the Company.



-
13-85-1997 15\311 ALLENZ OVERY FAX ROOM @171 338 9959 P.23

4 - -

mﬁmdaﬂaﬂmﬂmﬁmmﬁngtomgmummwms
e:ﬂﬂadmruﬁveshaﬂbesenttothecﬁ:msandmttzmhﬁemmd& -
Company. . -

© Nobmsmnbemmadedatmygmalmnaingunlﬁsamism Subject o

-m(mmmmmtommmmwmmm

. asmwapmxyforaShu&dﬁaa@y'auwwaam
shall be a quoram.

(& Handfasolmgasthecmanyhmoﬂyomsmmolda,mw;lmmpm
“ abymafﬂmm&oldasawaﬁmbyammmmm
- a QUOTUIL.

(c)‘anmmknmmNnhﬂfmmmmmWfaawm&
gmﬂnﬁhgshﬂﬁandadjmrmdtottzsmdaym&mﬁsﬁemmm
placeatosnchdtzdayandatsuchmherﬁnraniplacc:sﬂ:em:nymm
ﬁnﬂnmmm@a@msnmﬁrmMmmmmw
appoi:mdthzefmsnd:adjmmudgmeralmeeﬁngshaﬂbecﬁsohﬂ

63) Regula&ommandﬂinTableAsha]lnotapplymmeComy.

12 (?) Hanifasolongas&eCompmyhasmlymeSharehokh'mmmmmy
mmmmmbemmgmﬂmmingabymdamm
that decision shall de as valid and effectual as if agreed by the Compasty in geveral mxeting
mwﬂmmmgaphshannmqmlytomohﬁmspassdpummmmmﬂﬁl
of the Act.

L)) Anyd::’@imukmbyasdeShudﬂdupmsmtopuam(a}mﬂbermﬁh
writing and delivered by that Sharebolder to the Company for entry in G Compaily’s mKoEe
book.

APPOINTMENT OF DIRECTORS

13. (a) Regulation 64 in Table A shall not apply to the Company.

PN
LR LY DT N

dcfanltcfanysuchdeta-mim:inmmcshanheno maximum posber of divectors aod the
minimme pomber of directors shall be one. Whensocver the misimnm oamber of dreciars
shanbecm.awlecﬁrmtshaﬂhaveamhorhymumanm:msmmw
TabIeAmnbynﬁemﬁdmaxpr&adtommmﬂnm.m,aﬂRegﬁm
89 in Table A shall be modified accordingly. '

(c) The directors shall not be required to retire by rmﬁonaxdkmrﬁfow(Mh
Table A shall not apply to the Company.

(<)) Nommmmmamnmygmmmm

(i) beis recommended by the directors; oF

PR A

et il
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o= m o T et
(ii) not less than fourteen nor more than thirty-five clear days before e date sppointed far e~
genexal meeting, notice signed by a Sharebolder qualified to vote 1 te gereral meeting s

been given to tbe Company of the imtemtion to propose that person for appointnent,
together with notice signed by that person of his willingmess to de sppointed.

(¢) Subject o paragraph (d) above. the Company may by ordimary resoBmion in general Dxxting
appoiE any pexson who is willing to act to be a director, cither to S} 2 vacucy of as an

(f) The diuectors may appoimt a pearson who is willing to act to De » direcor, ather to fll 2
vacancy or as an additiopal dircctor, provided that the appoistmes Joes ot csose the umber
of ditectars to exceed any mumber detarmined in accordance with paragraph (d) sbove x5 Ge
maximm munber of directors and for the time being in foree.

IR 17 | P

(2) In any case whexe as the resuit of the death of a soie Sharehoider of the Comupasry the Company -
has po Shareholders amxd vo directors the personal representatives of sl deoensed member
shall have the right by potice in writing to appoint 2 person 1o be 3 director of the Compeay
and such appointment shall be as effective as if made by the Compumy in general meeting
purszam to paragraph (a) of this Article.

BORROWING POWERS

Ahtisi.

14. The directors may exercise all the powers of tie Company to borow moeey without it as to -
amount and upon such teams and in such manner as they think it 2t subject G- ®e case of sny
security convertible into shares) to section 80 of the Act to gram any mnitgage, charge or standad
security over its undertaking, propaty and uncalled capital. or any part ferecf, amd to oe
debentures, debentime stock and other securities whether outright of as a seamrly for any delx,
liability or obligation of the Company or of any third party.

tioaa

s

ALTERNATE PIRECTORS

15. (a) An akernate director shall not de emmitled as such to recsive sy resmmerstin Som G
Company, save that be may be paid by the Company such part (F agy) of e rammeration
ctherwise payable to his appointor as such appointor may by notice its wiitiog to the Company
from time o tine direct, and the first semtence of Regulation 66 in Table A <all de modfed
acoordingly .

SRS O P MU

T R

(®) A director, or any such other person as is mextioned in Regolation ¢5 it Table A, may ax a5
an alzrmate drector to represent more thap ope directar, and an aleroate director shall be
entitied at any meeting of the directors or of any conmitize of @ direcnars 0 ope vobe for~.
every direcior whom he represents in addition to his own vote (if any) a8 a ditector, bt be shall -
cousit as only one for the parpose of determining whether 2 qeotus is present.

N E A LTS

GRATUITIES AND PENSIONS

NEETIN

16. (2) The directors may exercise the powers of the Company confarre by dase 3(AXs) of e
mernorandrm of association of the Company and shall be etiiled o refzin any benefits
received by them or any of them by reason of the exercise of axy sudh powers. ,

(v) Regulxtion 87 in Table A shall not apply 10 the Company.

el BVGRL B B,
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PROCEEDINGS OF DIRECTORS R

; 17.(a)AMmymdmymeahgdﬂanamymﬁuMm
3 mmmmhmmmymammammwﬁnm
has, direcily or ilirectly, anyldndofhﬂaestwhatsoever,aniﬁlndnﬁmonmys@
resotution as aforesaid his voie shanbccoumd;andinrdmwanymm:s'
afawaidheshan(whahcrmnareshanmonthesa:m)bemlmﬂmmm
calcalating the quorom present at the meeting.

(b) Regulations 94 to 7 (iuclusive} in Table A shall not apply w© the Compeny.
THE SEAL

18. (& lfﬁszhasasminshanoﬂybeusaiwhhﬂnm&niUdﬂzMGﬁa.
cormmines of Arechors. Tnednmasmayaamwmslnnmmymmmm-?
tlrsulhaﬁkdanduﬂessmhﬁﬁsewdaanimdhsmnbeﬁgmibyam&byﬂe
secretary o a second director. Tbeobligaﬁonunh’lleguhﬁmﬁof'rabbﬁmhﬁ!gtoﬂe
sealing of the share certificates shail apply only if the Company hus 2 seal. Regulaion 101 of
Table A shall oot apply to the Company.

INDEMNITY

19. (a) EmMadhoﬁcammﬁtwofmeCmmyshnbemdﬁdﬂnm
) afmeCmyagammlcssswﬁabﬂiﬁswhichhemmﬁciﬁEhumm
i ammofﬂnduﬁesofhisofﬁmmminrdmﬁﬂ'm&:hﬂgmym_
imcwrred by him in defending anypmeecﬁngs,wlﬂhu'civﬂorcx'mi:ﬂ,crhcamﬁmwm
any apphication under section 144 or section 727 of the Act in which refief is gramted to lim by
the Comt, Mmﬁreaamomaofﬁwshaﬂheﬁablcfwanylws.Mmm
wﬁchmﬁylnppmtoabeinmnedby:teCompany in the exexution of the duties of his office
or in relation thexeto, but this Article shall only have effert in S0 B a5 its prOVISINE are Ixt
avoided by section 310 of the Act.

®) The:iredassmnmvepowatopwcmseandmimainfaanym.oﬁ:ﬁ‘wmqf
the Comparry insnrance agaiost any such liability as is referred to in section 310(T) of the Act.

- (c) Regulation 118 in Table A shal! not apply to the Company.
TRANSFER OF SHARES
20. The directors may, in their absolute discretion and withoat assigning anry reason Qerefor, deshine to

mgistattzmofasm whdbe:ornaitisafuﬂypaﬁsma,mﬁmﬁmmﬂf
e Regulation 24 in Table A shall pot apply to the Company. '

o Cl:172859.1
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF -

ENRON SB LIMITED

The Company's name is "ENRON SB LIMITED".

The Company's registered office is to be situated in England and Wales.

@
(id)

The object of the Company is to carry on business as a general commercial company.

Without prejudice to the generality of the object and the powers of the Company
derived from Section 3A of the Act the Company has power to do all or any of the
following things:

(a)

()

©

d

To purchase or by any other means acquire and take options over any property
whatever, and any rights or privileges of any kind over or in respect of any
property.

To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents,
patent rights, brevets d'invention, licences, secret processes, trade marks,
designs, protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or privileges in
respect of the same, and t0 expend money in experimenting upon, testing and
improving any patents, inventions or rights which the Company may acquire
Or propose to acquire.

To acquire or undertake the whole or any part of the business, goodwill, and
assets of any person, firm, or company carrying on of proposing to carry on
any of the businesses which the Company is authorised to carry on and as part
of the consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, of to acquire an interest in,
amalgamate with, or enter into partnership or into any arrangement for sharing
profits, or for co-operation, or for mutual assistance with any such person,
firm or company, or for subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and retain,
or sell, mortgage and deal with any shares, debentures, debenture stock or
securities so received.

To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,



(€)

®)

(2

Gy

(i)

@

(k)

options, rights and privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company.

To invest and deal with the moneys of the Company not immediately required
in such manner as may from time to time be determined and to hold or
otherwise deal with any investments made.

To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way with, the
Company), to enter into guarantees, contracts of indemnity and suretyships of
all kinds, to receive money on deposit or loan upon any terms, and to secure or
guarantee in any manner and upon any ierms the payment of any sum of
money or the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated company as aforesaid).

To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, lien
or other security upon the whole or any part of the Company's property or
assets (whether present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or liability it
may undertake or which may become binding on it.

To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

To apply for, promote, and obtain any Act of Parliament, order, or licence of
the Department of Trade or other authority for enabling the Company to carry
any of its objects into effect, or for effecting any modification of the
Company's constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company’s interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

To enter into any arrangements with any government of authority (supreme,
municipal, local or otherwise) that may seem conducive to the attainment of
the Company's objects or any of them, and to obtain from any such
government or; authority any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and
comply with any such charters, decrees, rights, privileges, and concessions.

To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any other coropany
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any



®

()

(n)

(0)

®

@

(r)

()

government or authority, municipal, local or otherwise, in any part of the
world.

To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other arrangements
which may seem desirable with respect to any business or operations of or
generally with respect to any such company or companies.

To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the value of any property
or business of the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration
as the Company may think fit, and in particular for shares, debentures, or
securities of any company purchasing the same.

To.act as agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them of shares
or other securities of the Company credited as paid up in full or in part or
otherwise as may be thought expedient.

To distribute among the Members of the Company in Kind any property of the
Company of whatever nature.

To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person,
firm or company to pay the same, and to pay commissions to brokers and
others for underwriting, placing, selling or guaranteeing the subscription of
any shares or other securities of the Company.

To support and subscribe to any charitable or public object and to support and
subscribe to any institution, society, or club which may be for the benefit of
the Company or its Directors or employees, or may be connected with any
town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or who are or have
been employed by, or who are serving or have served the Company, or any
company which is a subsidiary of the Company or the holding company of the



®

7 (w)

™

(W)

Company or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children and other relatives and
dependants of such persons; to make payments towards insurance including
insurance for any Director, officer or Auditor against any liability as is
referred to in Section 310(1) of the Act; and to set up, establish, support and
maintain superannuation and other funds or schemes {whether contributory or
non-contributory) for the benefit of any of such persons and of their wives,
widows, children and other relatives and dependants; and to set up, establish,
support and maintain profit sharing or share purchase schemes for the benefit
of any of the employees of the Company or of any such subsidiary, holding or
fellow subsidiary company and to lend money to any such employees or to
trustees on their behalf to enable any such purchase schemes to be established
or maintained.

Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inchusive) of the Act (if and so far as such provisions
shall be applicable), to give, whether directly or indirectly, any kind of
financial assistance (as defined in Section 152(1)(a) of the Act) for any such
purpose as is specified in Section 151(1) and/or Section 151(2) of the Act.

To procure the Company to be registered or recognised in any part of the
world.

To do all or any of the things or matters aforesaid in any part of the world and
either as principals, agents, contractors or otherwise and by or through agents,
brokers, sub-contractors or otherwise and either alone or in conjunction with
others.

To do all such other things as may be deemed incidental or conducive to the
attainment of the Company's object or of any of the powers given to it by the
Act-or by this Clause.

AND so that:

M

(2)

3

None of the provisions set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shall, except where the context
expressly so requires, be in any way limited or restricted by reference to or
inference from any other provision set forth in such sub-clause, or by reference
to or inference from the terms of any other sub-clause of this Clause, or by
reference to or inference from the name of the Company.

The word "Company” in this Clause, except where used in reference to the
Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

In this Clause the expression “the Act" means the Companies Act 1985, but so
that any reference in this Clause to any provision of the Act shall be deemed to



include a reference to any statutory modification or re-enactment of that
provision for the time being in force.

The liability of the Members is limited.

The Company's share capital is £1,000 divided into 1,000 ordinary shares of £1 each.

By Special Resolution passed on 15th May, 1997 the share capital of the Company was increased to £46,001,000 divided inte 1,000
ordinary shares of £1 each and 46,000,000 E redeemable preference shares of £1 each.



We, the subscribers to this Memorandum of Association, wish to be formed into a Company pursuant
to this Memorandum; and we agree to take the number of shares shown opposite our respective names.

Names and addresses Number of shares taken
of Subscribers by each Subscriber
1. Instant Companies Limited One

1 Mitchell Lane
Bristol BS1 6BU

2. Swift Incorporation Limited One
1 Mitcheil Lane
Bristol BS1 6BU

Total shares taken Two

Dated  03-04-95

Witness to the above Signatures:- Mark Anderson

1 Mitchell Lane
Bristol BS1 6BU

C1:122884.1
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PRELIMINARY

1.

(a)

(b)

The Regulations contained in Table A in the Schedule to the Companies (Tables A to
Reguiations 1985 (SI 1985 No 805) as amended by the Companies (Tables A to F)
{Amendment) Regulations 1985 (such Table being hereinafter called "Table A") shall
apply to the Company save in so far as they are excluded or varied hereby and such
regulations (save as so excluded or varied) and the Articles hereinafter contained shall

be the regulations of the Company.

In these Articles:

"the Act" means the Companies Act 1985, but so that any reference in these Articles to
any provision of the Act shall be deemed to include a reference to any statutory
modification or re-enactment of that provision for the time being in force;

"Business Day" means a day (other than a Saturday or Sunday) on which banks
generally are open for business in London;

“E Sbares” means E redeemable preference shares of £1 each in the capital of the
Company and "E Shareholder" means the holder of those shares;

"Ordinary Shares"” means the ordinary shares of £1 each in the capital of the Company
and "Ordinary Shareholder” means the holder of those shares;

"Semi Annual Period” means each successive period of 6 calendar months, the first
such period commencing on the first date of issue of E Shares;

"Shares" means the E Shares and the Ordinary Shares and "Shareholder” means a
holder of any of those shares; and

"Statutes” means the Act and every other statute, statutory instrument, regulation or
order for the time being in force concerning companies registered under the Act.

ALLOTMENT OF SHARES

In accordance with section 91(1) of the Act, sections 89(1) and 90(1) to (6) (inclusive) of the
Act shall not apply to the Company.



SHARE CAPITAL

3.

(a) The total authorised and issued share capital of the Company is £46,001,000 and £2
respectively and at the date of adoption of these Articles is divided as follows:

Authorised Capital Issued Capital Par value of each
£ £ £
Ordinary Shares 1,000 2 1
E Shares 46,000,000 0

{b) The Ordinary Shares and the E Shares shall be separate classes of shares and shall
carry the respective rights set out in these Articles but shall rank pari passu in all other
respects.

The lien conferred by Regulation 8 in Table A shall attach also to fully paid-up Shares, and the
Company shall also have a first and paramount len on all Shares, whether fully paid or not,
standing registered in the name of any person indebted or under liability to the Company,
whether he shall be the sole registered holder thereof or shall be one of two or more joint
holders for all moneys presently payable by him or his estate to the Company. Reguiation 8 in
Table A shall be modified accordingly.

The liability of any Shareholder in default in respect of a call shall be increased by the addition
at the end of the first sentence of Regulation 18 in Table A of the words "and all expenses that
may have been incurred by the Company by reason of such non-payment".

(a) The E Shareholders shall be entitled, in priority to any rights of the holders of any
other shares to any payment of dividend, to an annual non-cumulative preferential
fixed dividend of a cash sum (exclusive of any associated payment of advance
corporation tax or any analogous tax payment) equal to 9 per cent. of the par value of
the E Shares in issue on the payment date (the "E Dividend").

b) The E Dividend shall be paid to the E Shareholders pro rata to their holdings.

© The E Dividend shall not accrue from day to day but shall be payable (without any
resolution of the board or the Company in general meeting) to the extent that there are
profits available for distribution on the 31st December in each year (or if that is not a
Business Day the last Business Day before that date) to those E Shareholders on the
register of members at the opening of business on the date of payment.

(d) The E Dividend shall not be cumulative.

No dividend shall be paid on the E Shares, without prejudice to any cumulative right to such
dividends, to the extent that the Company has insufficient cash resources to pay those dividends
and the Company would need to borrow to pay such dividends.

CAPITAL



8. In the event of a winding-up of the Company or other return of capital (other than on
redemption of any class of Shares) the assets of the Company available for distribution to
Shareholders shall be distributed in the following order of priozity and in the following manner:
(a) firstly, in respect of each E Share, to the holder a sum equal to its pro rata entitlement
to any unpaid E Dividend and a sum equal to the par value of each E Share of which it
is the holder; and

() secondly, to the holders of the Ordinary Shares the remainder of the assets available
for distribution to Shareholders.

REDEMPTION

9. (a) Subject to the Statutes, all of the E Shares in issue but not only some may be redeemed

on one occasion by the Company at a value calculated in accordance with paragraph
(d) at any time up to 31st December, 1997 out of distributable profits of the Company
or the proceeds of a fresh issue of shares.

{t) If the E Shares are to be redeemed the Company shall give the holders not less than one

©

Business Day's written notice of the redemption of the entire holding of their E Shares.
Any notice in respect of a redemption of E Shares shall specify the place and date of
redemption and upon redemption the holders will be paid, for value on the date of
redemption, the redemption proceeds (together with all arrears and accruals of dividend
calculated up to the end of the Semi Annual Period within which the date of redemption
occurs).

If any E Shares are redeemed by the Company under Articie 9 the shares shall be
redeemed at par unless the value of the capital prior to redemption (the "Redemption
Capital Amount") is less than twice the value of the capital of the Company on the end
of the first business day of the Semi Annual Period in which the redemption is to occur
(the "Original Capital Amount"), in which case the aggregate amount for which those
E Shares shall be redeemed shall be the aggregate par value of the shares to be

redeemed less the difference between the Original Capital Amount and the Redemption
Capital Amount.

GENERAL MEETINGS AND RESOLUTIONS

10.

(a)

(b)

©

Only the Ordinary Shares shall entitle the holders of them to receive notice of or to
attend or vote at any general meeting of the Company.

Every notice convening a general meeting shall comply with the provisions of section
372(3) of the Act as to giving information to Shareholders in regard to their right to
appoint proxies and notices of and other communications relating to any general
meeting which any Shareholder is entitled to receive shall be sent to the directors and to
the auditors for the time being of the Company.,

No business shall be transacted at any general meeting unless a quorum is present.
Subject to paragraph (d) below two persons entitled to vote upon the business to be
transacted, each being a Shareholder or a proxy for a Shareholder or a duly authorised
representative of a corporation, shall be a quorum.



11.

(d

(&)

®
(a)

(b)

If and for so long as the Company has only one Shareholder, that Shareholder present
in person or by proxy or if that Shareholder is a corporation by a duly authorised
representative shail be a quorum.

If a quorum is not present within half an hour from the time appointed for a general
meeting the general meeting shall stand adjourned to the same day in the next week at
the same time and place or to such other day and at such other time and place as the
directors may determine and if at the adjourned general mecting a quorum is not
present within half an hour from the time appointed therefor such adjourned general
meeting shall be dissolved.

Regulations 40 and 41 in Table A shail not apply to the Company.

If and for so long as the Company has only one Shareholder and that Shareholder takes
any decision which is required to be taken in general meeting or by means of a written
resolution, that decision shall be as valid and effectual as if agreed by the Company in
general meeting save that this paragraph shall not apply to resolutions passed pursuant
to sections 303 and 391 of the Act.

Any decision taken by a sole Sharcholder pursuant to paragraph (a) above shail be
recorded in writing and delivered by that Shareholder to the Company for entry in the
Company's minute book.

APPOINTMENT OF DIRECTORS

12.

(a)
(®)

©

(d)

Regulation 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of the directors may be
determined from time to time by ordinary resolution in general meeting of the
Company, Subject to and in default of any such determination there shall be no
maximum mimber of directors and the minimum number of directors shall be one.
Whensoever the minimum number of directors shall be one, a sole director shall have
authority to exercise all the powers and discretions by Table A and by these Articles

expressed to be vested in the directors generally, and Regulation 89 in Table A shail be
modified accordingly.

The directors shall not be required to retire by rotation and Regulations 73 to 80
(inclusive) in Table A shall not apply to the Company.

No person shall be appointed a director at any general meeting unless either:
@ he is recommended by the directors; or

(ii) not less than fourteen nor more than thirty-five clear days before the date
appointed for the general meeting, notice signed by a Shareholder qualified to
vote at the general meeting has been given to the Company of the intention to
propose that person for appointment, together with notice signed by that
person of his willingness to be appointed.



®

®

(g

Subject to paragraph (d) above, the Company may by ordinary resolution in general
meeting appoint any person who is willing to act to be a director, cither to fill a
vacancy or as an additional director.

The directors may appoint a person who is willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number determined in accordance with paragraph
(b) above as the maximum number of directors and for the time being in force.

In any case where as the result of the death of a sole Shareholder of the Company the
Company has no Shareholders and no directors the personal representatives of such
deceased member shall have the right by notice in writing to appoint a person to be a
director of the Company and such appointment shall be as effective as if made by the
Company in general meeting pursuant to paragraph (a) of this Article.

BORROWING POWERS

13. The directors may exercise all the powers of the Company to borrow money without limit as to
amount and upon such terms and in such manner as they think fit, and subject (in the case of
any security convertible into shares) to section 80 of the Act to grant any mortgage, charge or
standard security over its undertaking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock and other securities whether outright or as a security for
any debt, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

14. (a)

(b)

An alternate director shall not be entitled as such to receive any remuneration from the
Company, save that he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by notice in

writing to the Company from time to time direct, and the first sentence of Regulation
66 in Table A shall be modified accordingly.

A director, or any such other person as is mentioned in Regulation 65 in Table A, may
act as an alternate director to represent more than one director, and an alternate
director shall be entitled at any meeting of the directors or of any committee of the
directors to one vote for every director whom he represents in addition to his own vote

(if any)} as a director, but he shall count as only one for the purpose of determining
whether a quorum is present.

GRATUITIES AND PENSIONS

15. ()

(®)

The directors may exercise the powers of the Company conferred by clause 3(ii)(s) of
the memorandum of association of the Company and shall be entitled to retain any
benefits received by them or any of them by reason of the exercise of any such powers.

Reguiation 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

16. (a)

A director may vote, at any meeting of the directors or at any committee of the
directors, on any resolution, notwithstanding that it in any way concerns or relates to a



(b)
THE SEAL

17. {a)

(b)

INDEMNITY

18. (a)

)

©

matter in which he has, directly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution as aforesaid his vote shall be counted; and in relation
to any such resolution as aforesaid he shall (whether or not he shall vote on the same)
be taken into account in calculating the quorum present at the meeting.

Regulations 94 to 97 (inclusive) in Table A shall not apply to the Company.,

If the Company has a seal it shall only be used with the authority of the directors or of
a committee of directors. The directors may determine who shall sign any instrument
to which the seal is affixed and uniess otherwise so determined it shall be signed by a
director and by the secretary or a second director. The obligation under Regulation 6
of Table A relating to the sealing of the share certificates shall apply only if the
Company has a seal. Regulation 101 of Table A shall not apply to the Company.

The Company may exercise the powers conferred by section 39 of the Act with regard
to having an official seal for use abroad, and such powers shall be vested in the
directors.

Every director or other officer or auditor of the Company shall be indemnified out of
the assets of the Company against all losses or liabilities which he may sustain or incur
in or about the execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil or
criminal, or in connection with any application under section 144 or section 727 of the
Act in which relief is granted to him by the Court, and no director or other officer shall
be liable for any loss, damage or misfortune which may happen to or be incurred by
the Company in the execution of the duties of his office or in relation thereto, but this
Article shall only have effect in so far as its provisions are not avoided by section 310
of the Act.

The directors shall have power to purchase and maintain for any director, officer or

auditor of the Company insurance against any such liability as is referred to in section
310(1) of the Act.

Regulation 118 in Table A shali not apply to the Company.

TRANSFER OF SHARES

19. The directors may, in their absolute discretion and without assigning any reason therefor,
decline to register the transfer of a Share, whether or not it is a fully paid Share, and the first
sentence of Regulation 24 in Table A shall not apply to the Company.

C3:103718.1



