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Company number 117766C  

THE COMPANIES ACTS 1931 TO 2004 

ISLE OF MAN 

WRITTEN MEMBERS’ RESOLUTIONS 

of 

CLEAN ENERGY BRAZIL PLC 

(the "Company")   

In accordance with art icle 60 of the Company’ s art icles of associat ion, we, the 
undersigned, being the sole member of the Company who, at the date of this resolution, is 
entitled to attend and vote at a general meeting of the Company, hereby resolves that the 
following special resolut ions shall have effect as if they had been passed at a general 
meeting of the Company duly convened and held:  

SPECIAL RESOLUTIONS  

1. THAT the art icles of associat ion of the Company be amended by the delet ion of 
existing article 114 and the insertion in its place of the following article:-  

“ 114 The quorum necessary for the transaction of business may be determined by 
the Board and unt il otherwise determined shall be 2 persons, each being a 
Director or an alternate Director.  A person who holds off ice only as an 
alternate Director shall only be counted in the quorum if his appointor is 
not present .  A Director or other person who is present at a meet ing of the 
Board in more than one capacity (that is to say as both Director and an 
alternate Director or as an alternate for more than one Director) shall not 
be counted as 2 or more for these purposes unless at least one other 
Director or alternate Director is also present provided that if a maj orit y of 
the Directors (or the members of any commit tee of Directors) present at 
the meet ing are present in the United Kingdom the Directors present , 
irrespect ive of their number, shall not const itute a quorum and the 
Directors (or the commit tee) may not meet .  A duly convened meet ing of 
the Board at which a quorum is present shall be competent to exercise all 
or any of the authorit ies, powers and discret ions for the t ime being vested 
in or exercisable by the Board.  Any Director who ceases to be a Director at 
a meet ing of the Directors may cont inue to be present and to act as a 
Director and be counted in the quorum unt il the terminat ion of the meet ing 
of the Directors if no Director obj ects and if otherwise a quorum of 
Directors would not be present.”  

2.  THAT the art icles of associat ion of the Company shall be further amended by the 
delet ion of exist ing art icle 117 and the insert ion in it s place of the following 
article:-  



TDH/AJB/13367.0045/279 2  

“ 117   Any Director or his alternate may validly part icipate in a meet ing of the 
Board or a commit tee of the Board through the medium of conference 
telephone or elect ronic mail or similar form of communicat ion equipment 
provided that all persons part icipat ing in the meet ing are able to hear and 
speak to each other throughout such meet ing or are able to receive 
communicat ions from each of the other Directors part icipat ing in the 
meet ing.  A person so part icipat ing shall be deemed to be present in person 
at the meet ing and shall accordingly be counted in a quorum and be 
ent it led to vote.  Such a meet ing shall be deemed to take place where the 
Chairman of the meet ing is, but at no t ime shall the maj orit y of the 
directors or the Chairman of the meet ing be located in the United Kingdom.  
Subj ect to the Act and these Art icles, all business t ransacted in such 
manner by the Board or a commit tee of the Board shall for the purpose of 
these Art icles be deemed to be validly and effect ively t ransacted at a 
meeting of the Board or a committee of the Board notwithstanding that 2 or 
fewer than 2 Directors or alternate Directors are physically present at the 
same place.”    

W  Trent 

For and on behalf of Numis Corporation plc  

                           14/11/06 

Date    


