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THE COMPANIES ACT 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

LONDON POWER ASSOCIATES LIMITED

The Company's name 1s London Power Associates Limited
The registered office of the Company 1s to be situated in England and Wales

The objects for which the Company 1s established are to carry on any trade or business
whatsoever and any lawful purpose pursuant to the Companies Act 1985 (heremnafter
called "the Act™) as amended, extended or applied by or under any other enactment or as
re-enacted, and without prejudice thereto but in furtherance thereof

to carry on all or any of the businesses of general merchants and traders, cash and credit
traders, importers, exporters, designers, manufacturers, agents and representatives,
buyers, sellers, distributors, factors, wholesalers, retailers, shippers of and dealers 1n
produce, products, goods, wares and merchandise and electronic, engineering, muilitary,
electric, communications, desalination, glass, domestic, mumng, mdustnal and
agricultural equipment and items and accessories and spare parts of every description,
franchise operators, to participate n, undertake, perform and carry on all kinds of
commercial, industnal, trading and financial operations and enterprises, consultants,
market research specialists, experts and advisers in aircraft, robotics, computers,
electronic and engineering equipment of every kind, business office energy and other
systems and costs analysis, efficiency techmques, marketing and sales promotion,
management, commercial, social and other undertakings and pension, insurance, finance,
technical, economic and financial matters; to carry on the business of farming and of
traders and dealers 1n and breeders of amimals and to create, establish and mamtain an
organisation for the purchase, sale, vending, distribution, advertising or introduction of
products, merchandise, goods, wares and commodities of every descnption, to carry on
all or any of the businesses of brokers and dealers of every description and haulage and
transport contractors, removers, general storekeepers and warehousemen, discount and
credit traders, mail order specialists, railway, shipping, forwarding agents and printers
and pubhshers; to carry on the businesses of builders and estate agents and to acquire by
purchase, lease, exchange or otherwise for development, investment, letting, or resale and
to traffic 1n land and buildings and other property of any tenure or any interest therem, to
carry on the business of travel agents, and to organise, arrange and facilitate travelling
whether by air, rail, sea, road or otherwise, and to provide passengers, travellers and
tourtsts with hotel and other services and conveniences of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings as and when may be
deemed expedient, or to become interested in, and to carry on or dispose of, remove or
put an end to the same or otherwise deal with any such businesses or undertakings 1n any
part of the world as may be thought desirable, and to act as merchants generally,
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to carry on business as a general commercial company and any other trade or business
whatsoever which can in the opinion of the members or directors of the Company be
conveniently or advantageously or profitably carried on in connection with or ancillary to
any of the businesses of the Company or calculated directed or indirectly to enhance the
value or render more profitable any of the Company's assets,

to assume the obligations or any of them arising from the formation of the Company and
1n particular but without limit to pay all costs, charges and expenses incurred or sustained
in or about the promotion or establishment of the company or which the directors may
consider to be in the nature or preliminary expenses, appoint and remunerate any
directors, accountants, consultants, experts or agents, employ experts, consultants and
valuers to investigate and examine the condition, prospects, value, character and
circumstances of any business concerns and undertakings and generally of any assets,
property or rights.

To undertake or acquire all or any part of the business, assets and habihties of or any
share 1n any company, partnership or person carrying on or proposing to carry on all or
any of the objects for the time being of the Company, or to amalgamate, enter nto
partnership, share profits, co-operate, or engage in mutual assistance with any such
company, partnership or person or for subsidising or otherwise assisting any such
company, partnership or person, 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, charge
and deal with any shares, debentures, debenture stock or securiies however received, and
to conduct and carry on, hiquidate or wind up any such business, pay for any property or
rights acquired by the company either 1n cash or by the issue of fully or partly paid up
shares, with or without preferred or deferred or special nghts or restrictions 1n respect of
dividend, repayment of capital, voting or otherwise, or by any securiies which the
company has power to 1ssue, or partly 1n one mode and partly 1n another, and generally
on such terms as the Company may determine.

to apply for, subscribe, take, purchase or otherwise acquire, hold and deal with shares,
debentures, options or other interests in or securities of any other company so as to
benefit directly or indirectly the company or enhance the value of its property, and to co-
ordinate, finance, manage, supervise or control the business and operations of any
company 1n which the company may hold such interest,

to acquire and take options over and deal with any property whatsoever, including but
without limit any shares 1n the capital of the company, and any rights or privileges of any
kind over or n respect of any property, and without hmit to purchase, take on lease,
exchange, hire, or otherwise acquire any estate or interest in any real or personal
property, and to deal with the same or any part thereof,

to promote any other business for the purpose of acquiring the whole or any part of the
business, property, undertaking or habilities of the company or of any business, property,
undertaking or habilities 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 subscribe for,
purchase or otherwise acquire or place of guarantee the placing of or underwnte all or
any part of the shares debentures or securities of any such company as aforesaid, enter
into arrangements for joint working 1n business or amalgamate with or enter into any
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partnership or arrangement for sharing profits, union of interests, reciprocal concession or
co-operation with any company, firm or person carrying on or proposing to carry on any
business within the objects of the Company or which 1s capable of being carried on so as
directly or indirectly to benefit the Company

to sell, let, exchange, dispose of, turn to account, grant licences, options, nights or
privileges 1n respect of, mortgage, charge or otherwise deal with all or any part of the
business or property of whatever nature of the Company, and to deal 1n any manner as
aforesaid with the same or any part thereof either together or in portions for such
consideration whether shares, debentures, options, cash or real or personal property of

any other nature without limit as the members of the directors of the company may think
fit,

to erect, bwild, manufacture, improve, manage, construct, repar, mamntain, alter or
develop any real or personal property,

to mnvest and deal with any moneys 1n any manner, and to hold alter, dispose of or
otherwise without limit deal with any investments so made, subscribe to or otherwise aid
the establishment and support of, any schools and any educational, scientific, literary,
religious or charitable mnstitutions or trade socicties, whether such mstitutions or societies
be solely connected with the business carried on by the Company or 1ts predecessors in
business or not, and to stitute and maintain any club or other establishment

to recerve money on deposit or loan, and to borrow or raise money or credit as may seem
expedient without limit and whether with or without any security or guarantee therefore,
and to 1ssue any debentures or debenture stock whether perpetual, irredeemable or
otherwise,

to 1ssue or grant any mortgage, charge, standard security, lien or other security upon all
or any part of the property or assets whether present or future and including but without
limit the uncalled capital of the Company, and also by any such means to secure and
guarantee the performance by the Company, any holding, subsidiary or associated
company of the Company, or any other person, firm or company of any obligation
undertaken by the company or any of them as the case may be, and to stand security or
guarantor for or otherwise support any obligation of any other person, firm or company
whether by personal covenant, mortgage, charge, standard security or lien upon the whole
or any part of the undertaking, property and assets of the Company whether present or
future including but without Limit its uncalled caputal;

to advance or lend money or give any credit to any person, firm or company as the
directors or members may think fit, and to give financial assistance as statutory permitted
for the acquisition or redemption of any shares, debentures, option rights or other security
of the Company, purchase and maintain insurance for or for the benefit of any persons
who are or were at any time directors, officers, employees or auditors of the Company
against any liability incurred by such persons n respect of any act or omission in the
actual or purported execution and or discharge of their duties and or in the exercise of
their powers and or otherwise 1n relation to their duties, powers or offices m relation to
the Company, and to such extent as may be permitted by law or otherwise to indemnify
or to exempt any such person against or from any such hablity
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to draw, 1ssue, accept, endorse, discount, negotiate, make or deal with as may seem
expedient cheques, bills of exchange or lading, promissory notes, warrants, coupons,
debentures and other negotiable or transferable notes or instruments, do all or any of the
things here 1n before authorised, either alone or in conjunction with others, or as factors,
trustees or agents for others, or by or through factors, trustees or agents

to seek any permussion, order, privilege, charter, concession, decree, right, or licence
from any government department, national, local, or other statutory authority or official
body in any part of the world where the Company does or may do business or other
official sanctions for enabling the Company to pursue any of 1ts objects for the time being
or for any other purpose which may seem calculated directly or indirectly to promote the
Company's interests, and comply with the same, and to oppose or defend any proceedings
or application which may seem directly or indirectly to advance or prejudice the
Company's interests as the case may be,

to seek n any part of the world and deal with, grant or obtain licences 1n respect of,
manufacture under, operate, test, improve, Or expenment on any invention, discovery,
copyright, patent, brevet d'invention, licence, secret process, trade mark, service mark,
design, registration, protection and concession as may seem expedient or beneficial and
to register, re-register, disclaim, alter, modify, use, and turn to account the same on any
of them,

to act as principal, nominee, agent (whether disclosed or undisclosed), broker, trustee,
factor, contractor or sub contractor 1n any part of the world,

to pay, reward or remuncrate anyone supplying goods or services to the Company by
cash, goods, services or any secunties of the Company, subject to, and always n
comphance with, the provisions of Sections 155 to 158 (inclusive) 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 n Section 152(1)(a) of the Act) for any such
purpose as 1s specified i Section 151(1) and/or Section 151(2) of the Act

to give to any charitable, benevolent or public cause or object which may be for the
benefit of the Company or any holding, subsidiary or associated company of the
Company or any directors or employees thereof, and to provide or pay towards any
pension, annuity, gratuity, insurance, superannuating or other allowance or benefit, and
generally to provide advantages, facilities and services for any persons who are or have
been directors of, employed by, or serving the Company or any holding, subsidiary or
associated company of the Company or any predecessor thereof and to the members of
the family, dependants, personal representatives or nominated beneficiaries or any such
persons, and to set up, establish, maintain, provide, contribute towards and lend 1n favour
of any ncentive, profit-sharing, option, or savings related scheme for the benefit of the
employees of the Company or any holding, subsidiary or associated company as
aforesaid,

to distribute among the members of the Company 1n specte or otherwise any property of
the Company of whatever nature, including both without limit the shares, debentures or
other securities of any other company taking over the whole or any part of the
undertaking, assets or habilities of the Company, and to purchase or assist the purchase
of or redeem the shares for the time being (including any redeemable shares) or reduce
the capital of the Company 1n any manner permitted under part V of the Act,
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to carry on any of the objects for the time being of the Company 1n any part of the world
as principal or by or through agents, trustees, brokers, subcontractors or otherwise and
either alone or with any other person, firm or company;

to do all things specified for the ime being 1n the articles of association of the Company
The objects 1n each preceding sub-clause shall not be in any way limited or restricted by
reference 1o or inference from the terms of any other sub-clause herein except as may be
expressly stated, or by the name, place or date of incorporation of the Company Each
sub-clause, object and power herein shall be a main object of the Company and not
ancillary or subsidiary to any other sub-clause, object or power herein The company
shall have as full a power to exercise all or any of the objects and powers 1n each sub-
clause heremn as if each sub-clause contained the objects or a separate company
Reference to any company heremn shall be deemed to include any body whether
incorporated or not and wherever in any part of the world set up, established or
registered

The liability of the members is Iimited

The share capital of the Company 1s £20,000 divided into 10,000 ordinary shares of £1
each carrying voting rights ( “the Ordinary Shares”) and 10,000 ordinary A shares of £1
each which shall not carry voting rights ( the Ordinary A Shares”™) but otherwise shall
rank pan passu 1n all respects with the Ordinary Shares carrying voting nghts 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 below
against our respective names
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Names and address of Number of shares taken by
subscribers each subscriber

1. Mrs Mary Lois Morris One Ordinary Share
32-36 Bath Road
Hounslow
Middlesex TW3 3EF

2 Mrs Elizabeth Lowry One Ordinary Share
32-36 Bath Road
Hounslow
Middlesex TW3 3EF

Total Shares taken Two Ordinary Shares

DATED the 21st day of February 2001
Witness to the above signatures

Mr Manish Shah

32 Bath Road
Hounslow
Middlesex TW3 3EF

6
LONDON POWER ASSOCIATES LTD/GENERAL ADVICE/DOCUMENTS/MEMORANDUM OF ASSOCIATION 28 04 08




(a)

(b)

(c)

(a)

(c)

(d)

THE COMPANIES ACT 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES

(AS AMENDED BY THE COMPANIES ACT 1989)
ARTICLES OF ASSOCIATION

OF

LONDON POWER ASSOCIATES LIMITED

PRELIMINARY

Subject as heremafter provided the Regulations incorporated 1n Table A as set out 1n the
Schedule to the Companies (Tables A to F) Regulations 1985 as amended and heremafter
called "Table A" shall apply to the Company

The Articles hereinafter contained, together with the Regulations incorporated in Table A
subject to their exclusion or modification heremafier expressed, shall constitute the
Regulations of the Company

Any reference in these Articles to "The Act" shall mean the Companies Act 1985 as
amended or extended by any other enactment

INTERPRETATION

In Regulation 1 of Table A there shall be inserted before the words "office” and
"Secretary" the word "the" and between the words "regulations’~ and "the Act" the words
"and 1n any regulations adopting 1n whole or 1n part the same”

ALLOTMENT OF SHARES

Shares which are comprised in the authorised share capital with which the Company 1s
incorporated shall be under the control of the Directors who may (subject to Section 80 of
the Act and to paragraph (d) below) allot, grant options over or otherwise dispose of the
same, to such persons, on such terms and 1n such manner as they think fit.

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

The directors are generally and unconditionally authorised for the purposes of Section 80
of the Act, to exercise any power of the Company to allot and grant nghts to subscribe
for or convert securities into shares of the company up to the amount of the authorised
share capital with which the Company up to the amount of the authonsed share capital
with which the Company 1s incorporated at any time or times during the period of five
years from the date of incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance of an offer or agreement
so to do made by the Company within that period The authority hereby given may at any
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time (subject to the said Section 80) be renewed, revoked or vaned by Ordinary
Resolution of the Company in General Meeting

4. SHARES

Subject to Chapter VII of Part V of the Act, and to the Regulations of the Company, the
Company may purchase 1ts own shares (including redeemable shares) whether out of
distributable profits or the proceeds of a fresh 1ssue of shares or otherwise

Subject to Chapter VII of Part V of the Act, any shares may, with the sanction of an
Ordinary Resolution, be 1ssued on the terms that they are, at the option of the Company
or the shareholder, liable to be redeemed on such terms and 1n such manner as the
Company before the 1ssue of the shares may by Special Resolution determine, and
whether out of distributable profits or the proceeds of a fresh 1ssue of shares or otherwise
Regulation 3 of Table A shall be modified accordingly.

Subject to Chapter VI of Part V of the Act, the Company may give financial assistance
for the purpose of or in connection with any acquisition of shares made or to be made 1n
the Company or 1ts holding company

The lien conferred by Clause 8 1n Table (A) shall attach also to fully paid-up shares and
the Company shall also have a first and paramount lien on all shares, whether fully paid
or not, standing registered 1n the name of any person indebted or under hability 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 lum or his estate to the Company
Clause 8 1n Table (A) shall be modified accordingly

The Ordinary A shares shall not carry voting rights and shall constitute a different class
of shares from the Ordinary Shares for the purposes of these Articles and the Act but,
except as otherwise provided in these Articles the Ordinary A shares and the Ordinary
Shares shall rank par1 passu 1n all respects The Ordinary A shares shall be offered to
employees of the Company under the terms of Option Agreements 10 be approved by the
Directors

All Ordinary shares (but not for the avoidance of doubt all Ordinary A shares created
after the Company 1s incorporated) which are not comprised 1n the authorised share
capital with which the Company is incorporated and which the Directors propose to 1ssue
shall first be offered to the Members 1n proportion as nearly as may be to the number of
existing shares held by them respectively unless the Company n General Meeting shall
by Special Resolution otherwise direct The offer shall be made by notice specifying the
number of shares offered, and limiting a peniod (not being less than fourteen days) within
which the offer, 15 not accepted, will be deemed to be dechined  After the expiration of
that peniod, those shares so deemed to be declined shall be offered 1n the proportion
aforesaid to the persons who have, within the said period, accepted all the shares offered
to them, such further offer shall be made 1n like terms in the same manner and limited by
a like period as the original offer Any shares not accepted pursuant to such offer or
further offer as aforesard or not capable of being offered as aforesaid except by way of
fractions and any shares released from the provisions of this Article by any such Special
Resolution as aforesaid shall be under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on such terms, and 1n such
manner as they think fit, provided that, 1n the case of shares not accepted as aforesaid,
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(2)

(b)

()

(@

()

such shares shall not be disposed of on terms which are more favourable to the
subscribers therefore than the terms which they were offered to Members The foregoing
provisions of this paragraph shall have effect subject to Section 80 of the Act

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

TRANSFER OF SHARES

No share or beneficial ownership of a share shall be transferred nor shall the Company
purchase any of 1ts own shares pursuant to Regulation 4 unless and until the rights of pre-
emption heremafter conferred shall have been exhausted

Any member proposing to transfer any share or beneficial ownership of a share
(hereinafter called "the vendor") shall give notice in writing (herewnafter called "the
transfer notice™) to the company of such proposal The transfer notice shall specify the
sum which m the vendor's opinion constitutes the fair price of each share specified
therein, and shall constitute the Company the vendor's agent for the sale of such share or
shares (heremafter called “the said shares") in one or more lots at the discretion of the
Directors to the Members (other than the vendor), at that price save that 1f the Directors
do not accept that the sum specified by the vendor constitutes the fair price of the said
shares they shall instruct the Auditors of the Company (who shall act as experts and not
as arbitrators so that any provision of law or statute relating to arbitration shall not apply)
to certify by certificate in writing (heremafier called "the certificate of value") the value
in their opiion of the said shares as between a willing seller and a willing buyer, and 1n
such a case the transfer notice shall nevertheless constitute the Company the vendor's
agent for the sale of the said shares but at the price certified 1n the certificate of value

If the Auditors are mnstructed to certify the fair value as aforesaid the Company shall, as
soon as 1t recerved the certificate of value, furmsh a copy thereof to the vendor. The cost
of obtaining the certificate of value shall be borne by the Company

Upon the price being fixed as aforesaid (whether by reference to the vendor's opinion of
the fair price or by reference to the certificate of value) the Company shall forthwith by
notice in writing (hereinafter called "the offer notice”) inform each Member (other than
the vendor) of the number and price of the said shares and shall invite each such Member
to apply 1n writing to the Company within 21 days of the date of despatch of the offer
notice (which date shall be specified theremn) for such maximum number of the said
shares (being all or any thereof) as he shall specify in such application

If such Members shall within the said period of 21 days apply for all or (save as
otherwise provided in the transfer notice) any of the said shares, the Directors shall
allocate the said shares (or so many of them as shall be applied for) to or amongst the
applicant Members in proportion as nearly as may be to the number of shares 1n the
Company of which they are registered or unconditionally entitled to be registered as
holders provided that no applicant Member shall be obliged to take more than the
maximum number of shares specified by him as aforesaid If any shares shall not be
capable without subdivision of being allocated to the members in proportion to their
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(g)

()

)

(2)

(b)

existing holdings, the same shall be allocated to the applicant Members, or some of them,
in such proportions or in such manner as may be determined by lots drawn 1n regard
thereto and the lots shall be drawn in such manner as the Directors think fit

The Company shall forthwith give notice of such allocations (heremnafter called "the
allocation notice") to the vendor and to the Members to whom the said shares have been
allocated and shall specify in the allocation notice the place and time (being not earlier
than 14 and not later than 28 days after the date of the despatch of the allocation notice,
which shall be specified therein) at which the sale of the said shares so allocated shall be
completed

The vendor shall be bound (upon payment of the purchase price due in respect thereof) to
transfer the shares comprised 1n the allocation notice to the purchasing Members named
therein at the place and time therein specified, and if 1n any case the vendor after having
become bound as aforesaid makes default 1n transferring any shares the Company may
receive the purchase price on his behalf, and may authonse some person to execute a
transfer of such shares 1n favour of the purchasing Member The receipt of the Company
for the purchase price shall be a good discharge to the purchasing Member The
Company shall forthwith pay the purchase price mto a separate bank account in the
Company’s name and shall hold the purchase price and any imterest earned thereof m
trust for the vendor.

During the 6 months following the expiry of the period of 21 days referred to 1n
paragraph (e) of this Regulation the vendor shall be at liberty subject nevertheless to the
provisions of paragraph (1) of this Regulation to transfer to any person (including, but
subject to Regulation 4, the Company) and at any price (not being less than the price
fixed under paragraph (b) of this Regulation) any of the said shares not allocated by the
Directors as aforesaid

The Directors may, in their absolute discretion and without assigming any reason
therefore, decline to register any transfer of any share, whether or not it 1s a fully paid
share

GENERAL MEETINGS AND RESOLUTIONS

A notice convening a General Meeting shall be required to specify the general nature of
the business to be transacted only 1n the case of special business and Clause 38 in Table
A shall be modified accordingly

All business shall be deemed special that 1s transacted at an Extraordmnary General
Meeting, and also all that is transacted at an Annual General Meeting, with the exception
of declaring a dividend, the consideration of the accounts, balance sheets, and the reports
of the Directors and Auditors, and the fixing of the remuneration of the Auditors

Every notice convening a General Meeting shall comply with the provisions of Section
372(3) of the Act as to giving information to Members 1n regard to their right to appont
proxies, and notices of and other communications relating to any General Meeting which
any Member 1s entitled to receive shall be sent to the Directors and to the Auditors for the
time being of the Company
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(a)

(b)

(©)

(2)

(b)
©

(d

(e)

®

(g)

QUORUM

Clause 40 1n Table A shall be read and construed as if the words "at the time when the
meeting proceeds to business" were added at the end of the first sentence

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 1n 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 1f at the adjourned General Meeting a quorum 1s not present
within half an hour from the time appointed therefore such adjourned General Meeting
shall be dissolved

Clause 41 1n Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

Unless and until otherwise determined by the Company 1n General Meeting there shall be
no maximum number of Directors and the mimimum number of directors shall be one
Whenever there shall be only one Director of the Company such Director may act alone
in exercising all the powers, discretions and authonties vested 1n the Directors, and
Regulation 89 of Table A shall be modified accordingly

Clause 64 1n Table A shall not apply to the Company

The maximum number and mimmum number respectively of the Directors may be
determined from time to tume by Ordinary Resolution in General Meeting of the
company Subject to and 1n default of any such determination there shall be no maximum
number of Directors and the mimimum number of Directors shall be one, a sole Director
shall have authority to exercise all the powers and discretions in Table A and by these
Articles expressed to be vested in the Directors generally, and Clause 89 1n Table A shall
be modified accordingly

The Directors shall not be required to retire by rotation and Clauses 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 erther
(1) he is recommended by the Directors, or

(1)  not less than fourteen nor more than thirty-five clear days before the date
appointed for the General Meeting, notice executed by a Member qualified to vote
at the General Meeting has been given to the Company or the intention to propose
that person for appointment, together with notice executed by that person of his
willingness to be appointed

Subject to paragraph (d) above, the Company may, by Ordinary Resolution in General
Meeting, appoint any person who 1s willing to act to be a Director, either to fill a vacancy
or as an additional Director

The Directors may appoint a person who 1s willing to act to be a Director, ether to fill a
vacancy or as an addrtional Director provided that the appointment does not cause the
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(a)

(b)
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(a)

(b)
14

(a)

number of Directors to exceed any number determined 1in accordance with paragraph (b)
above as the maximum number of Directors and for the time being 1n force

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money without
limit as to the amount and upon such terms and in such manners as they think fit, and
subject (1n the case of any securnty 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 outrnight or as security for any debt, hability or obligations of the
Company or of any third party

ALTERNATE DIRECTORS

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 (1f any) of the remuneration
otherwise payable to his appointor as such appointor may by notice 1n writing to the
Company from time to time direct, and the first sentence of Clause 66 1n Table A shall be
modified accordingly

A director, or any such other person as 1s mentioned in Clause 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 commuttee of the Directors to one
vote for every director whom he represents in addition to his own vote (if any) as a
Director, but shall count as only one for the purpose of determining whether a quorum 1s
present

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated if he becomes incapable by reason of illness or
injury of managing and admunistering his property and affairs, and Clause 81 in Table A
shall be modified accordingly

GRATUITIES AND PENSIONS

The Directors may exercise the powers of the Company conferred by Clause 3(t) of the
Memorandum of Association of the Company and shall be entitled to retain any benefits
received by them by reason of the exercise of any such powers.

Clause 87 1n Table A shall not apply to the Company
PROCEEDING OF DIRECTORS

A Director may vote at any meeting of the Directors or of any committee of the
Directors, on any resolution, notwithstanding that 1t 1n any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of interest whatsoever, and 1s he
shall vote on any such resolution as aforesaid his vote shall be counted, and 1n relation to
any such resolution as aforesaid he shall (whether or not he shall vote on the same) be
taken 1nto account 1n calculating the quorum present at the meeting
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(b)
15

(a)

(b)

Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.
INDEMNITY

Every Director or other officer of the Company shall be indemnified out of the assets of
the Company against all losses or habilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise m relation thereto, including any
hability incurred by him in defending any proceedings, whether civil or criminal, 1n
which judgement 15 given in his favour or in which he 1s acquitted or 1n connection with
any application under Section 144 or Section 727 of the Act in which rehief 1s granted to
him by the Court, and Director or other officer shall be liable for any loss, damage or
musfortune which may happen to or be incurred by the Company 1n the execution of the
duties of his office or 1n relation thereto. But this Article shall only have effect in so far
as 1ts provisions are not avoided by Section 310 of the Act

Clause 118 1n Table A shall not apply to the Company
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Names and Addresses of Subscribers

(1) Mrs Mary Lois Morris
32-36 Bath Road
Hounslow
Middlesex
TW3 3EF

(2) Mrs Elizabeth Lowry
32-36 Bath Road
Hounslow
Middlesex
TW3 3EF

Dated the 215t day of February 2001

Witness to the above signatures

Mr Manish Shah
32 Bath Road
Hounslow
Middlesex

TW3 3EF
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