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‘write n
this margin

To the Registrar of Companies
Floaua complota ‘
lo%ihly. prnhrnbly 7

lack tyas, o
bold blocy .etterlng Name of company

. Puisuant to section ,12(3) of the Compan!es Act 1985;

o ﬁiﬁatuﬁow m@cian‘aﬁmm oﬁ c@mpﬂsance
. with requirements on application
ﬁ‘@r mgusﬂmtwm of a company

For official use
[ niatie Sl et |
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For official use

" * N
* Insnrtiull:
name of Company

IRR——

" LK. POWER SUPPLIES LIMITED =

of

|, MICHAEL RICHARD COUNSELL, signing on belslf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sinéerely declare that | ama | Gelieitorengagedinthe-farmationefthe-

- {dalete as
appropriate -sormpany]t [person named as director or secretary of the company in the statement delivered tu
; the registrar under section 10(2)1' and that all the requiremems of the above Actin respect of the
registration cf the above company and of matters precedent and incidental to it have been
complied with, .
Rl And 1 make this solemn declaration conscientiously believing the same to be true and by virtue of
':‘”?‘ : . the provisions of the Statutory Declarations Act 1835
, Declared at __11: SHIP STREET ' Declarant to sign below
‘ ‘.i‘. LON ;
POWYS
Dated this-16tf da f‘Septem 017 1993 -
““"“/ W#M
.befom:ma“” o
A Cemmissioner for Oaths or Notary Public or Jﬁ ico ol
the Peace or Solicitor having the powers conforred ona
Commissloner for Oaths,
Presantor's name, address and For official uso
rdferonce (if any): Hiow Covngana Sectan Fastroam
, K415
CGI“UHLWM
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 Thio foem shoutd be comploted In Mck,

o

Raﬂistnrezi ofﬂca of the company on
incorparaﬂon. U

If the memorandum is delivered by an
agant for the subscribers' of the
mamnrandum mark ‘X’ in the box
opposite and give the agent's namn
and address,

Number of continuation shaats attached

To whom should Cornpanles House
diract any enquiries about the
infarmation sha -+ In this form?
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Page 1
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Smtammﬂ: of ﬁa’m d!ﬁmmm and

secretary and intended mﬂ&umaﬁ
of m@st@mﬂ sifice
m C\’B(_[ €S \@2_ For official uga @
W.K.. PoWER SUPPLIES LimTed
rRo| NoRTH RaoAd ' ’ |
oo RBRDGEND  IWDWTRAL ESTATE |
Post town BRDALD . — s _m___;_jj
County/Reglon __ MiD_ G LA £ & A'J . a
" Postcode CF‘S ] , '3'7'(" . |
x \»\
Neme JORDAN & SONS IMITED ,,
RA 21 ST. THOMAS STREET i
[
Post tawn BRISTOL . i
County/Region & |
Postcode BS16JS H
f
l
C,F.P.U. JORDAN & SONS LIMITED K.CUos
21 ST. THOMAS STREET
BRISTOL  posisodo BS16J8

Extuncion 349

Tolaphone 0272 230600
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- Company sfs)acretary (See notes 1+ 5)
Npme T esylerTite
| Forenames
Surname
“Honourg etc
Previous fci)renamps
Previous surname
Address ;
Ususl Iresider;tiat adaress mustbe given.

In the case of a corporation, give the
registered or principal office addrass.

Consent signature

Joint
: Q@mpmny Secrotary (Scnotai-5)

Nama *Style/Ti itle
Forenames
Surname
*Honours atc
Pravious forenames
Pravious surname

Addrass

Usual rasidential address mustbe given.
In the case of a corporation, give the
registered or principal office addrass,

Consent signature

I_E; MR : . ) V \“H

‘WAN WlLL\A/‘V\" [
£V ANS |-

_

J

i

2zl %A Tug VWHIMBRELS "

|

Post town PoRTUCAWL I
County/Reglon M 13 GULAM o R GrAN I

posteode CE3% 3TR | Country WALES |

! consent to act as sacretary of the company named on page 1

Signed o\.__._. ) C.__ Date 5 SQQ,‘EJ«_, 199)

cs /A u
N/A i

SW‘FT !NCORPOHATIONEHMITED 1

A . u
N/A _ , 1

NIA _ R

ap| 2 BACHES STREET ]
. |

Post mwn LQE,BON |
County/Reglon I
Postcode _Fjjﬁljgwi Country ENGLAND L _

1 consont 1o &ct as secratary of the company amed on page 1

M vt Coan 53 16 SEP 1991

sypaiyd Date

Signed
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umfs {S« notes - 5) e, i
F!caue list divcclors in alphﬂ.’}ctzwl order,”

.,Nlmo ‘

FRN

Forena;; T

e

R
f TR

Surname
.. *Honours etc
Previous forenaimas
Pravious surna:ne
Address
Usual resldentiél address must ba given.

in the case of a corporation, give the
registered or principal office address,

Date of birth
Busines occupation

; i

Gther directorships
* Voluntary details

Consent signature

Dolots if tho form
Is uignad by the
subscribors,

R

"Styleﬂ‘me B

‘

EQ‘;& : M @."’.”;:f A
-~ti C‘C"‘ Wi/ LA EEL LN
G WILLLARL

hrabarink

[a] 21 Tue  RuRAOWS
NEW T
Posttown _ PoRATHCAW L
County/Ragion f\A b CLAMOKR A~

- Postcode CF3G SAT|  cCountry ALES

|no|9—|oi|°|?-|510| Nationality |NA ,@ﬁ\’ﬁiﬂ

- CotLovelins .
~
opn| LK. MINWL CGuTRZACTILS LT) uu AL LT

Wlks Con o IDATED M e LT
| consent to act as dirsctor of the company namad on page 1

i

Slgr;t;(:l QLLW‘) pata 5[]y
DS =

o

16 SEP 1991

Signature of agent on bohalf of sll subscribers  Date
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‘Dlrectors (continued) o i
sfSee mates 1 5) ‘
=, Name esylormtis | [ep] MR, |
o Forenames i L’-R\:}:\{h{ _ Jo Hiv [
N Surname o 7‘5!\} !:'4'5 I
. ' *Honours ele ‘ Il
- Previous forenames i
Previous surname ‘ |
e Bl 194 beuged 26 u
Usueln;sidqntiafaddrass mustbagiven. i Lo E\JTLL/\W\‘ R A T’H’J‘ J
C e e | T g
” 4 County/Region, > I
Postcode |  Country L KLATS |
Dote of birth | |[DO[s Jo ;tfl . Nationatity (NA] (LA NL |
Rusiness occcupation I;a @Wmﬂd M(AM!Cv{ gc,w V‘LJW . }

Other directorships
* Voluntary datails

Consent signature

Pirectors {continued)
{Seenotes 1 =3)

Name *Style/Title

Surnamo

*Honours atc

Provious foronames

Previous surname
Addross

Usual residentlal addrass must be given,

In the chse of a corporation, giva the
ragisturod or principal office addross.

Date of birth
Buginass occupation

Other direciorships
* Voluntary dalaif

Consent signature

‘Forenames -

Ob Wl CaAL uThy

WK, Muvirle ConfTRACTIARS LT

i

| consant to act as diractor of the compa don page 1 I
Signed Date < | q [ q\

[eo] j

f

f

!

J

|

(o] ﬂ

[

Post town B

County/Reglon §

Postcade 1 coumny

Nationality | NAI

ol L 11T
foc)

Sl 4 g T O .

oo}

I consent 10 act as directo; of the company named an pege 1

Signed Bate
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, L ' 18 SEP 1801
£50 FEEPAID
COMPANIES
HOUSE
PRIVATE COMPANY LIMITED BY SHARES
- MEMORANDUM OF ASSOCIATION OF 3
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U.K. POWER SUPPLIES LIMITED
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1. The Company's name is "U.K. POWER SUPPLIT'S LIMITED",

o giotnt
o T

Ao

2. The Campany's registered office is to be siluated in Enqland and Wales,

Ry

3. @ The object of the Company is lo carry on business as a general
commercial company.

e

(i)  Without prejudice to the generalily of the objectand the powers of the
Company derived from Section 3A of e Act the Company has pover o do all or any
of the following things:- L
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{b) To purchase or by any olher nieans acquire and take options over any property whatever, and any
tights or privilages of any kind over or Jn raspect of any property.

c) To apply lor, register, purchass, or by other means acquire and protect. prolong and rensw, whether
in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, liconces, secret processes,
trade marks, designs, protections and concessions and {o disclaim, alter, modily, use and {urn to account and to
manufaciure under or grant licences or privileges in respect of lhe sams, and to axpend money in experimenting
upon, testing and improving any patents, inventions or rights which the Company may acquire or propose to
acquire.

{d) To acquire or undertake the whole or any part of the business, goodwill, and assets of any gerson,
firm, or company carrying ont or proposing to carry on any of lhe businesses which the Company is avthorisad
to carry on and as part of the consideration for such acquisition to undertake all or any of the fiabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-oporation, or for mutual assistance with any such person, lirm or
company, or for subsidising or otherwise assisling any such person, firm or company, and to give or accept, by
way of consideration for any of the acts or things aforesaid or properly acquired, any shares, debentures,
debenture stock or sacurities that may be agreed upon, and to hold and retain, or sell, morigage and deal with
any sharas, debentures, debenture stock or securilies so received,

- (@) To improve, manage, construct, repair, develop, exchangs, let on lease or otherwise, mortaane,
charge, scil, dispose of, turn lo account, grant licences, options, rights and privileges in respect of, or oltherwise
deal with afl or any parl of the property and rights of lhe Company.

(  Toinvestand deal with the manays of the Company not immediately requirad in suchmanner as may
irora lime to ime be dolermined and to hold or otherwise deal wilh any investments made.

{g) Tolend and advance money or give credit on any terms and with or without security to any person,
firm or company (including without prejudice to tho generailty of the foragoing any holding company, sub<idiary
or fellow subsidiary of, or any other company associated in any way with, the Company), lo enter into guarantaes,
contracts of indemnily and suratyships of all kinds, to rocelve money on deposit or loan upon any termy, and to
secure or guarantes in any manner’and upon any lorms lhe payment of any sum of moncy or the parformance
of any obligation by any person, firm or company {including without prejudice to the generality of the foregoing
aay such holding company, subsidiary, fellow subsidiary or associated company as aloresand),

(h)  To borrow and raise money In any manner and lo socure the repayment of any money borrowed,
raised or owing by mortgage, ¢harge, standard socurily, lien or other saeurity upon the whoale or any part of the
Company's proporty or assols (whether present or fulura), including its uncalled capital, and also by a similar
mortgage, charge, slandard security, lien or socurlty te secure and guaranieo the performance by the Company
of any abligation or liability it may undarlake or which may become binding on L.

()  Todraw, make, accapt, endorse, discount, negoliate, execule and issue cheques, bills of oxchanne,
promiusory notos, bills of lading, warranis, debenlures, and olher negotiable or translorable instrumaents.

)  Toapply for, promote, and oblain any Act of Parliament, arder, or licence of the Department of Trade
or other authonly for enabling the Com,-any tocarry any of ils objects into effect, or tor effecling any modificelion
of tho Company's constitulion, or for any othar purpose which may sesm calculaled directly or indirecty lo
promoto the Company's inlarests, and lo oppose any proceedings or apphicstions which may seem talculatad
diroctly or indiractly 1o projudice the Company's intorosls.

(k}  To onter inlo any arrangoménts with any govammont or authonty (supreme, municipat, local, or
olhorwiso) that may seom cenduciva o thy altainmont of the Company’s objecls or any of thom, and 13 oblain
from any such govermmont or authority any charters, docrees, fighis, pnviegos or concessions which tho
Company may think desirable and to carry oul, oxercise, and comply with any such charters, docrass nghts,
privilagos, and cuncssions

)  Tosubsenbs lor, lake, purchase, or otherwise acquirs, hold, sell, deal vath and dispose of, placoe and
undorwrito skaros, stocks, dobontusos, debenture stocks, bonds, sbligatians or cocuntios issued or guaranleed
by any othar cempany constituled or catrying on buginess i any parl of the wond, ar.d debenlures, dabenture
stocks, bonds, obligakons or secunies issued or guatanilead by any government or authority, wumcipal, local or
atharwise, m any patt of the world.
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“(m) Tocontrol, manags, finance, subsidisa, co-ordinale or othorwise assist any company or companies
in which the Company has a direct or indirect financial interasl, to provide secretarial, administrative, technical,
- commercial and -other services and tacilities of ail kinds for any such company or companies and lo make
paymenits by way of subvenlicn artiherwise and any alher arrangemenis which may seem desirable with respecl
to any business or operations of or generally with respect lo any such company or companies.

SR

e A My e il
AP,
e i

e

(") To promole any other company for the purpose of acquiring the whole or any part of e buginess

or property or undenaking ar any of the liabilities of the Company, or of undertaking any business or operalions ,‘;
which may appear likely o assist or benaefit the Company or 1o enhance the value of any property or Lusiness ;p;
of the Company, and to place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or §i§;‘
any part of the shares or securities of any such company as aforesaid. y i“

{0) To sell or otherwise dispose of the whole or any part of the business or propérly of the Company, Fr,

eithar logether or in portions, for such consideration as the Company may think fit, and in particu'ar for shares,
debentures, ar sacuritios af any company purchasing tho same.
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(p) To act as agents or brokers and as frustees for any person, firm or company, and {o undertake and
perform suh-coniracts.

S

(@ To remunerate any person, firm or company rendering services to the Company either by cash {!H
payment or by the atlotment 1o him or them of shares cr other securifies of the Company credited as paid up in Jfﬁ‘\
full or in part or otherwise as may be thought expedient, ]{%_;

l '1

(r  To distribulks among the Members of the Comy any in kind any property of the Company of whalever i (i

nature, s

(s} To'pay all or any expenses Incurred in connection with the promolion, formation and incorporation
of the Company, or to contract with any person, firm or company to pay the same, and lo pay commissions to it
brokers and others for underwriting, placing, selling, or guaranteeing the subscriplion of any shares or ather i

securllies of the Company. B

{)  To supprort and subscribe to any charitable or public object and to support and substribe o any i!‘@}
institution, sociciy, or ¢iub which may be for the henglfit of ¢ Company or iis D™eclors or employees, or may :“:sg
be tonnected with any town or place whero the Company carries on busingss: o give or award pansions, '?:{;}
annuities, gratuitios, and superannuation or other allowantes o banslils or ckailable aid and generally to provide §=~"~1‘
advanlages, faciliies and services for any porsons who are or have boen Directors of, or who are or have boen ?&
employed by, or who are serving or have sarvea the Company, or any company which is a subsidiary of tha &3}";‘|
Company or the holding company of the Company or a lollow subsidiary of the Company or the prodecossors g;&'j
in busingss of the Company or of any such subsidiaty, holding or follow subsidiary company # d to the wives, ;,;:«{‘
widows, childron and other relalivos and dependants of such porsons; to make paymenls lowards insurance ;-‘:‘@g
including insurarice for any Diracter, officer or Auditor against any liability a8 is referred 1o 1n Sechon 310(1) of '!E;J.'J

tho Act; and 1o sel up, ostablish, support and maintain superannuation and other funds or schomos {whather ;
contributory of non-contributary) for the banelit of any of such gersons and of their vaves, widows, children and i
olner relativos snd dopendant ; and to sot up, vstablish, suppor and mamtain rofit shanng or sharo purchasn
gchemes lor the hanolit of any of the employees of the Company or of any such subsidiary, holding or follow
subsidiar» company and to lond manoy o any such employess or 10 trusices on thair ehall to enablo any such
purchase schemas 1 be established or maintained.

roy
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{u) Subject 1o and i accordance with a duo comphance with the provisions of Sectony 155 to 158
{inclusive) of the Act if and so far as such provisions shall be apphicablo), (o gwae, whether diretify or indiroctiy,

T S T e S

any kind of hnancial assistance {ag dolintd ia Section 152(¥){a) of tho Act) for any such purposa as is stotiwd ey

In Saehon 151{3) andior Saction 151{2) of the Act. i
i

. 7 i

) To protura the Company 1o bo regeters » of recognised i any part of the world [

T

'?_05

tw)  To ds all ar anv of the things or malters aloresaid w any part ol the world and cither as pancipals, ':
agonts, contraclors of otherwico, and by or through agonts, brokers, sulcontractoers or sthorwiso and edhar alono ke
35.4

or it conjunctsn vath others
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i (x) Todoall such other things as may be deemed incidental or eenducive to the
- attalnment of the Company S ob;ect or of any of the powera gnven toit by the Act or by this
- -. Cfause,

-

AND so that:-

) (1) None of the provisions sel forth in any sub-ciause of this Clause shall

- . be restrictively construed but the widest interpretation shall be given to wach such

. provision, and none of such provisions shall, except where the context expressly so

' ‘ ‘requ:res be in any way limited or restricted by reference to or inference from any other

SR . 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.

(2) The word "Company" in this Clause, except where used In reference
to the Comipany, shall be deemed to inciude any partnership or other body of persans,
whether incorporated or unmcorporaled and whelher domiciled in the Uniled Kingdom or
elsewhere. s

(3) In this Clause the expression “the Acl" 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 stalutory modification »r re-enactment of that provision for
the time being in force.

4. The Habihty of lhe Members is limited.

5. The Corapany's share capital is  £10000 divided into 10000 shares of £1 each.
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* Names ond Addrasses-of Subscribers. -

M

W4, the subscribors t this Mgg:[f;aﬁdur‘r\ of Assoclotion, wish to be formed into a Company pursuant to this
Mermoranduin; and we agroea 10 taka the number of shares shown opposite our respective namos.

Number of shares teken
by each Subacribor

For and on behalf of

"1/ Instant Companies Limited -  One
2 Baches Straet -
London 1Y 8UB
For and on hehalf .
- Dne

2. Swift Incorporatiens Liniited
2 Bachas Stroat

London N1 6UB | ;W%/‘ % e

Total shiares takan - Two

Datad thls 16th day of Soptember, 1991,

Witness to the shove signatures Mark Andorson

2 Bachos Strost "
London N1 GUB ?z"’éf’ nat

THE COMPANIES-ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

UU.K. POWER SUPPLIES LIMITED
PRELIMINARY

iy {n) The Regulntions cantainod in Table & in the Schodule to the Companles {Tables A to F) Rogulaticns
1986 (8! 1986 No, 8061 as amendod ay the Componies {Tablos A to F} {Amendmera) Rogulatione 10856 {S| 1886 No,
1052) {such Toble belng hetainafter callad "Toble A™ shali apply to the Cempony save In so for 83 thaey oro oxchuded
ot variod horoby end such Rogulations (savo ae s0 oxcludad or varied) and the Articles hotginalier contained shall be

tho roguistions of tho Company.

{b) in thaso Azticles the oxprassion "tho Act” mesns the Companies Act 1986, but 8o that any raferonce
In thasn Articlos 10 any provi<ian of the Act shall bo deemed to includa & reforence to any statutory modificstion or ro-
anactront of that provision for tha tims baing in force.

ALLOTMENT OF SHARES

2. {n} Shares whizh ora comprised in the zutwotised shoto eapital with which the Company Is Incotporated
ohalt bo undar the control of tho Diroctors who viay {subject ta Section B0 of tha Act and to paragroph {d} below} ailot,
grant options ovor of othonwise disposc of the same, to such persons, on such torme end in gueh manner ag thay think

fit.

{b} Al shoros which aro not comprised in the suthorised shere cepital with which the Company ls
neprporated and which the Directors feaprsa 10 fssua shall first bo offated to the Members in proportion as nearly as
may bo to the mimber of the oxisting sheros hold by them respectively unloas the Compary in Gonerel Meoting shall
by Spesial Rosolution othoerwine direct, Tha offur shall be meda by notice specilying the number of sharos oHored, and
limiting o paried {rot being fete than fourtoen daya) within whizh the effer, I nat sceopted, will be dosmad 1o be
doclined. Aftar the expiration of thet pariod, those shores so dootred to ba declaad shall bo alferad in the proportion
aforasaid (o the pergone who have, within tha said poried, ascopted ol th pheres offeted to them;




such further offer shall be made in fike terms in the same manner and fimited by a like peried as the original ofter,

Any sharas not acceptart-pursuant 1o such ofler or further offor as aforesaid or nol capable of pemg cifered as

. aforasaid except by wiy,’ of fractions and any shares el sased from the provisions of this Arlicie by any such

> Spaecial Resotution as aforesaid shall be under the control LI the Directars, who may allol, grant opfions over or

.. otherwisa dispose of the same to such persons, on such larms, and in such manner as they think fit, provided

.. that, in the case of sharas not accepted as aloresaid, such shares shall not be disFosed of on terms which 2ro

more favourable to the subscribers therafor than the terms on which they were offared to the Members, The
{oragoing provisions of this paragraph (b) shall have effact subjact 10 Seclion 80 of the Act.

{c}  In accordance with Section 91(1) of the Act Sactions §3(1) and 90(1).16 {6} (inclusive) of the Act shall
nat apply to the Company.

{d) The Directors are generally and unceonditionally authorised for the purposes of Section 80 of the Act,
to exercise.any power of the Company. o aliot and grank fights t; subscribe for or convert sacurities Into shares
of the Company up lo the amount of the authorised share capital with which the Company is incorporated at any
" time or times during the period of five Kears from the dale of hicorporation and the Directors may, after that

’ period, altot any shares or grant‘ang such rights under this authority in pursuance of an offor or a raoment so 1o
do made by the Company wilhin that pariod. Tha authority hereby given may ai any lime (subject 10 the said

Seclian 80) he renewed, rovoked or varied by Ordinary Basolutlon of the F .ompany in General Meeting.
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3. - {The lien conferred by Clause 8in Table A shall attach also to lully paid-up shares, and the Company shall
also have a first and paramount “an on all shares, whether lully paid or not, standing registered in the name of
any person Indebted or under liability to thc Company, whether he shall be the sole registered haldar thereof or
shall be ons of two or more joint holders, for ali monays presently payable by him or his estate to the Gompany.
Clzuse 8 in Table A shall be modified accordingly.

4, The liability of any Member in delault In respect of a call shall ba increased by tho’addilion at the end or
the first santence 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”. ‘

GENERAL MEETINGS AND RESOLUTIONS

5. Every nolice convening a General Meoting shalt comply wilh the provisions of Section 372(% of the Act a2
to giving information te Mambars in regard lo their sight to appoinl proxies; and nolices of and otho*
communications rolating to any Gennral Moeting which any Membor 1s entited to receive shall bo sent to the
Diraciors and 1o the Auditcis for the time being of the Company. :

8. {a) If a quorum is not prasent within hatf an heur from the lime appointed for a General Meeting the
Gonoral Moeting shall stand adjourned lo tho same day In the noxt woek at the same time and place or 1o such
other day and at such other limo and placa as the Direclors may determing, and il at the adjourned Geoneral
Meeting a quorum is not prasent within hall an hour from the timo apponted therefor such adjourmned Genoral
Maating shall be disgolvad. .

{b) Clauss 41 in Table A shall not apply to tho Company.

APPOINTMENT OF DIRECTORS
7. (@) Clause 84 n Table A shall not apply to tha Coinpany.

. (6) Tho maximum numbor and minimum numbor faspettively of the Direclors may bo determined {rom
time to time by Ordinary Rasolution in Genetal Meating of the Capany Subject o and n deéfault of any such
dotorminat-an thero chall bo no maximum numbar of Directors and the snimimum number of Diraciorg shait Lo one
Whonaoover the mirmum number of Ditectors shall bo une, & salo Directlr ghall have authonty 10 oxercize all
the powars and disciolicns by Table A and by those Arielos oxprossed 1o be vosted in the Drreclars geaorally,
and Clause B9 m Table A shall b madhaed accordngly.

(e}  The Direstors shall not bo toquirad Lo ratiro by rotaten and Clagses 73 to 80 pnclusiwe) in Tablo A
shall nel apply 10 the Gampany

td)  No porson shall be appowtod a Drcelsr 2t any Goneral Maotng unloss elher.-
() hois recommended by o Deeslers, or
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(i), not less than fourloen nor More than thirty-five clear days before the date appointed for the
Goneral Maeting, notice signed by a Member qualified lo vote at the ‘General Meeting fias been given 10 the
Company ot the intention {0 propose that person lor appoiniment, together with notice signed by that person of
his willingness to be appointed.

4/!

“owE” (@) Subject !pparabraph (d) above, the Company Ina by Ordinary Resolution in General Mesting appoint
any person who is willing to act ‘o be a Director, either to fill 2 vacancy or as an addgitional Director.

A
At

-

() _ The Direclors may appoint a person who Is willing t0 act to be a Director, aither to fill a vacancy or

as an additional Director, provided thal the appointment does not cause the numbsr of Diracters to axceed any

guganr dfetermined in accordance with paragraph {b) above as the maximum numbar of Directors and for the tirne
ging in force,

BORROWING POWERS

8, The Diractors may exercise all the powers of the Gompany to borrow money without lirnit as 1o amount and
upon such terms and in such manner as they think fit, and subject (in the case of any secunity convertible into
shares) tu Section 80 of the Act to grant any mortgage, charge or standard security over jts undertaking, properiy
and uncalled capital, or any part thereof, and to issuc debentures, debenture stock, and othes securities whether
outright or as security for any debt, liabllity or cbiigation of the Company or of any third party.

ALTERNATE DIRECTORS

9. {a) An allernate Director shall not be entitled as such lo recaive any romuneration from the Company.
5ave t‘xat he maY‘ bo paid by the Company such part Gf an\g of the remuneration otherwise payable to his
appointar as such appoinlor ma by notice in wnling to tho Company from tme 1o time direct, and the first
sentence of Clause 66 in Table A shall be modilied accordingly. ’

{b) A Director, or an such other person a3 is montionad in Clause B5 in Table A, may actas an allernate
Director to reprasent more than one Direclor, and an alternato Ducclor shall be entitled at any meeung‘of the
Diraclors or of any committee of the Directors to ans vola for evory Director whom he represents in addition to
his own vole (if any) as a Diractor, but ho shall count as only one for the purpose of determining whother a
quorum is present.

GRATUITIES AND PENSIONS

10, {a) The Diroctors may gxercise the powers of the Company conlesred by Ciause 3(1) of the Memorandum
of Association of tho Company and shall be entitled (o retain any benehts recewed by them or any of them by
roason ol tho exercise of any such powers.

{h) Clauso 87 1n Tablo A shall not apply te the Company.
PROCEEDINGS OF DIRECTORS

11. (@ A Diroctor may vole, at a0y moeting of the Direclors or ¢f any committod of the Directors, on any
resolulion, notwithstanding thalit in any way concerns of relates to a malterin which he has, direclly or wndiroctly,
any kind of intarost whatsoover, and if hio shall volo on any such rosolulion as alorasaid his vota shall be counlod,
arid in relation 1o any guch rasolution as Aforesaid he shall (whather of not ki shall vote on tho samo) bo takan
into account in £alcutaling tha quotum prasent al the meeling.
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() Clauses 84 t0 97 {inclusive) in Table A shall nist apply 19 the Company.

ﬂ,
T

THE SEAL

12, (@ I ihe Company has & seal it shall tnly bo nsed with lhe aothsnly of the Directors o ol a commiltoo
of Diractors  The Direclors may dotenning who shali siga any nglrument 1o which tho gaal is allixed and unloss
othorwise <o getormnad it shali bo signed by a Direclor and by (he Scarelacy or second Diroctor The obligation
undar Clause 6 of Teblo A relaling to the soulng of share corlificales shall apply only 1f the Company has a zaal
Clause 161 of Tablo A ghall not apply 1o Wha Company.

{o) The Company may xBIeico ther powers conlorrad b Soction 39 af the Act with ragard (o having an
altieral goal fer use aboad, and suth pewers chal bo vestod w he Direglins
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INDEMNITY

13, (a) Every Director or other officer of Auditor of the Company shall be indemnified
out of the assets of tha Company agalnst all losses Of liahilities which he may suslain or
“incur in or about the execution of the duties of his ofiice v otherwise In relztion thereto,
including any liability incurred by him in defending any proceedings, whether civil or
crirpinal, in which judgment is given in his favour of i which he is acquitted or in
connection with any application under Section 144 or Section 727 of the Act in whic reief
is granted to him by the Court, and no Director or other officer shall be liable for any {oss,
damage or misfortune which may happen to of 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 Saction 310 of the Act.

(o) The Directors shall have power 0 purchase and maintain for any Director,
officer or Auditor of the Company insurance against any such liability as is referred to in
Section 31(0(1) of the Act.

(c) Clause 118 in Table A shall not apply to the Gompatty.

TRANSFER OF SHARES

14, The Directors may, in their absolute discretion and without assigning any reason
therefor, decline 0 register lhe lransfer of a share, whether or nol it is a fully paid
share, and the first sentence of Clause 24 in Table =, g4all not apply to the Company.

—

Haomos and Addrorsos of Subscribers
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For and on behal! of . -
1. {natant Campanies Limited - Eé
2 gaches Streat (\

Londan £t 6UD

Fot and on behsit of

2. gwlﬂ anoamranom Limitad % »
Bachas Strest /
Londan 1 5UB O, e

Dated this 1Eth doy uf Sepramtern 1991,

Witsinss fo the abovo signatutes Mark Andersont / Ve / "

2 Bachas Street ;
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" FILE COPY

. CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No.. 2648102

| .hereby certify that

U.K. POWER SUPPLIES 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 24 SEPTEMBER 1991
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an authorised officer
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