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COMPANIES FORM No. 12

Siatutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies Forofficialuse For ofticlaluse

[l dlls iy

N I

hn v ol en e e

Name of company

A
*

SUMIT (NAVATHAL LIMITED

SR
I, MICHAEL RIGHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly ar;d sincerely declare thatlama [Seﬁcﬂeﬁeﬁgagedm-the-fefmaﬂen—ef-the—
company]t [person named as director or secretary of the company In the statement delivered to
the registrar under section 10(2)f and that all the requirements of the above Act in respect of the
registration of the above company and of mallers precedent and incldental to it have been
complisd with,

And | make this solemn declaration consclentiously believing the same to be true and by virtue of
the provisions of the Statutory Declaralions Act 1835

Declared at 1 SHIP STREET Declarant to sign below
BRECON,

POWYS

Dated this 19th d - ?r. 1991 W

ge{ere'm““

e rb—- _f,-r,.,......( - -

A Commnssnonerfor O'aths or Notary Public Justice of
ihe Peace or Solicitor having the powers conferredon a

of

Commissioner for Oaths.
- T
Presentor's name, address and For officlal use
reference (if 2ny): New Companles Seclion Posl room

- I
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Printed and stipplied by
JOLAANS
Jordan & Sons Limited

21 St. Thomas Strest, Bristcl 851 6JS
Tel: 0272230600 Tolax 449119

CHA108

This form should be compdated in blacic

Company name (in full)

Registered office of the company on
incorporation,

If the memorandumis dslivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address,

Number of continuation sheets attachad

To whom should Companies House
direct any enquiries about the
information shown in this form?
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Statement of first directors and
secratary and intendod situation

of registered office

cN 1(.0(9(00 S For official use

v

Sotn 77 (WAUATHAT) L itn1 7))

RO

THF  Caveldsy Ao .

Posttown __ ST TN

County/Region R

Postcode < AT 5‘2_:_5:&/ |

X
Name JORDAN & SONS LIMITED I
RA 21 ST. THOMAS STREET 1

Post town BRISTOL

County/Region

Postcode BSt 6JS

Py

C.F.P.U. JORDAN & SONS LIMITED G Q665
21 ST. THONMAS STREET

BRISTOL Posteode  BST 6J8

Telephone 0272 230600 Extension 349




Company Secrelary (Scnos1-5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surhame
Address
Usual residential address must be given.

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

Consent signature

les]  wRe. ]

SURAPRE MYDITH ]

Keaenpaguta f

- J

- N

- N

Ap) L - \%  LONDON  ROGD i

GUILD FOLD A

Post town _ﬂ
County/Region Luek E"\I‘ -

Postcode @OV AAF | cCountry N | |

{ consent 1o act as secrotary of the company named on page 1

ERy

Joint
Company Secretary (Scno1-35)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address mustbe given.

in the case of a corporation, give the
registerad or principal aoffice address.

Consent signature

Page 2 -

Signed VWILLH/&»::&—* Date Ha NOV K
rc';l . N/A N 14
j N/A I
SWIFT INCORPORATIONS LIMITED N
i N/A | 13
o N/A L 1
R e !
[ap| 2 BACHESSTREET = gl
I
Post town LONDON > 1 fi
County/Region | ?i
postcode N16UB 1 country ENGLAND | ‘&f‘
| consent to act as secratary of the company named on page 1 L%
> -
Signed M% W (g;::;:;:;l Date 19 NBV el __"




Direciors (continued)

s (Sce notes 1 - 5)
Nams *Style/Title l col . {
Forenamss DO AL i
Surname YD S3IAN Ny ]
B | P
1 *Honours etc - f
Previous forenames - — |
‘ Pravious surnams — |
Address !:D—' \C\¥ Lot Dol Q\Q: AD |
Usual residantial address mustbe given. Guln o e b
In the case of a corporation, give the
registered of principel office address, Post town i
County/Region JURRLEY !1‘
Postcode &\V \ 2 G[ Country U.K |
Date of birth !DOI_J-L(&! o1 € tel Natlonality [mi Beirisw | ’
Business occupation l ocl AESTAVRANT Y ANKGESA ] §
Other directorships IODI okl i
| ¢
* Voluntary dotails [ consent to act as director of the company named on page 1 ,‘jd‘
‘ "
_ i 19 NOV 193 j
- - - .- = Consent signature Signed ~ e P Date . .
Diractors (continued) .
(Seenstesi-3)
Name *Style/Title I cD ' Mpes. |
. Forenames SURRPEE MUDLTA §
r- Surname Kann ASVTH |
*Honours etc - I
Previous foranames - !
Pravious surnama a |
Addraza [an] lb—\¥ LONDE N oAl [ :
Usual residential address must be given. &Gy LDFORYD f
In the cuse of a corporation, glve tha .
registered or principal office sddress, Past tawn __ | :
I
County/Region __ S REN I
\ .
Postcode FULARE | coumry _ \J - K } i
pateofbirth | (p@]142]-1¢l31¢8] Nationality lHAl TH A i fﬁ‘
Business occupation |oc| QM\'QMVZW P } ;
: Other directorships [ODI - Nonk
g |
W * Voluntary datails { consant to act 25 directer of the campany namad on page 1
- ' v e 19 NOV 1981 ¢
Consent signature | Signed »‘{_-L M.k ~  Date ' .
: : \:" by -t e ‘ ,‘ pf'l’" 4, - G |< ‘- 3 " v “».I (2 » I ‘{é:@‘~$ s |
- Wl AR T o ta ‘t A o o JRNPRE ¥ MEL'S



Directors {continued)
{Secnetes ] - 5}

Name *Style/Title
Forenames
Surname
*Honqurs etc
Pravious forenames
Pravious surname
Address
Usual rasidantial address must ba given,

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

Date of birth
Businass occupation

Other directorships

* Voluntary details

Consent signature

Diroctors (continued)

(Seemotes 1-5)
Name *StylefTitle
Foranames
Surmame
*Honours etc
Previous foranames
Pravious surname

Address

Ususl residential address must be given.
In the case of a corporation, give the
registered or principal office address,

Date of birth
Business occupation

Other diractorships
* Voluntary details

Consent signhature

NUMT#DNE;'

[an]
/6= /T LonDons ROAD
Post town é & JA-Z) FO /’?—a 1
County/Region 3 0 /e Ee’ 7 |

[en] AHRS. X i
LOM T AS i
Poo UM [

- N
— n
N
j
I

Postcode é O/ -ﬂéﬁ Country U~ K * |
.FOL lél /;OMOI Nationality m FEAS B

[oel COMPANYT D/ ECTOR Loopesed
ol Noé !

{ content to act a3 diractor of tho company named on page 1

19 NOV 1931

Signed Z . @;ﬁ Date
{

T
[col u
]
|
i
}
|
[ae] |
|
Post town I
County/Reglon I
Posteode ] Country |
ﬁaol l T |J | ] Nationality |NA |

loc] 1
[on]

| consent to act as director of the company named on page 1

Signed Date
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DHCctors (s soe 1 - 5) ) -

DPlease list directors in alphabetical order.
. Naine *syle/mite | |€b] MR
Forenames AN T A /
Surname LPOS VOM
*Honours etc -
e
Previous forenamaes
Previous surname -
Addrezs apl /b6 — /85 LOMDDON ROLAD
Usuasl residential address mustbe given.
In the case of a corporation, give the
registered or principal office address. Post town é o / LD F oL -D
County/Region ~3 O LR &Y

Postcods é & /ef/[fl /Country Q /( n “.J

pateofbith | {po| 18]/,014F Nationality [N&} 7294/ j,IE' g
Business occupation ac| CONM )DAN YA D/RECTOAR . pﬁ@?@%‘?& z], &
Other directorships oD N o
* Voluntary details 1 consent to act as director of the compeny named on pagé

1 9 NGV 1991“‘

Consent signature Signed ﬁ@'ﬂ"’ o~ Date
Y

= f“.‘?i

1

Delote if the form i< W‘ l 9 N‘BV 19.91 i
lit‘i’l?ﬁa?i the Signatura of agent on hehalf of all subscribers  Date i
4
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

SUMIT (NAVATHAL) LIMITED

1. The Company's name is "SUMIT (NAVATHAI) LIMITED",

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

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

(i)  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 ali or any

of the following things:-

OBKG91
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(b}  To purchase or by any other means acquire and take options over any property whatever, and any
nghts or privileges of any kind over or in respact of any property.

{c) To apply for, register, purchase, or by olher means acquire and protect, prolong and renew, whether
in the United Kingdom or elsewhere any palenls, patent rights, brevets d'invention, licences, secret processes,
trade marks, designs, proteclions and concessions and to disclaim, alter, modify use and turn to account and (o
manufacture under or grant licences or privileges in respect of the same, and to expend money in experimenting
upon, testing and improving any palents, invenlions or rights which the Company may acquire or propose (o
acquire.

(d) To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firrn, or company carrying on or proposing to carry on any of the businesses which \he Company is authorised
to carry on and as part of the consideration for such acquisition 1o undertake all or any of the liabilities of such
person, firm or company, or to acquire an interast in, amalgamate with, or enter into partnership or into any
arrangament for sharing profifs, or for co-operation, or for mutual assistance with any such person, firm or
comgpany, or for subsidising or otherwise assisting any such person, firm or company, and o give or accept, by
way of consideration for any of the acts or things aloresaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and retain, or sell, morigage and deal with
any shares, debentures, debenture stock or securitles so received.

(&) To improve, manage, conslruct, repair, develop, exchange, let an lease or otharwise, mortgage,
charge, sell, dispase of, lurn to account, grant licences, options, rights and privilages in respact of, or otherwisoe
deal with alt or any part of the property and rights of the Company.

()  Toinvestand deal with the monoys of the Company notimmaediately required in such manner ag may
from time to time be determined and to hold or otherwise deal with any investmonts made.

{g) To lend and advance money or give cradil on any terms and with or without security to any persaon,
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 inlo guarantees,
contracts of indemnily and surelyships of all kinds, to roceive money on doposit or loan upon any lerms, and to
secure or guarantea in any manner and upon any terms the payment of any sum of monoy or the porformance
of any abligalion by any person, firm or company (including without prejudice Lo the generality of the foregoing
any such holding company, subsidiary, fellow subsidiary or associaled company as aforesaid},

(h) To borrow and raise money in any manner and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard securily, lien or othar security upon the whole or any part of the
Company's properly or assels {whother prasent or fulurg), Including its uncalled capital, and also by a similtar
mortgage, charge, slandard security, lion or gecurily to socure and guaranteo the performance by the Company
of any obligation or liability it may undertake or which may become binding on il,

(il  To draw, make, accopt, endorse, discount, negotiale, execute and issuae cheques, bills of exchange,
pramissory notes, bills of lading, warrants, dabentures, and other negotiable or lranslerable instruments.

i Toapply for, promote, and obtain any Act of Partiament, order, or licenca of the Department of Trade
or other authority for snabling the Company to carry any of Its objects inlo effect, or for effecting any modification
of the Company's constitution, or for any other purpose which may seem calculated direclly or indirectly to
proemote the Company’s interests, and to oppose any proceedings or applications which may seam caicufated
directly or indirectly lo prejudice the Company's inlerosis,

{k) To enter into any arrangements with any government or authority (supreme, municipal, ocal, or
otherwise) thal may seem conducive to the attainment of the Company's objects or any of lhem, and o obtain
from any such government or authority any charters, decrees, rights, privileges or concegsions which the
Company may think desirable and to carry oul, exercise, and comply with any such charters, decrees, rights,
prvileges, and concessions.

()  To subscribe for, take, purchase, or atherwise acqulre, hold, sell, deal with and dispese of, place and
underwrito shares, stocks, debenturss, dehenture stocks, bonds, obligaticns or securities issued or guaranteed
by any other company constituted or carrying on businass in any part of the world, and debenlures, debenture
stocks, bonds, obligations or securilies issued or guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.
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{(m} To control. manage, finance, subsidise, co-ordinate or otherwise assist any company or companiss
in which the Company has a direct or indirect financial interest, to provide secrslarial, 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 olher arrangements which may seem desirable with respect
to any business or oparations of or generally with respect to any such company or companies.

{(n) To promote any other company for the purposs 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 {0 enhance the value of any property or business
of the Company, and to pface or guarantee the pfacing of, underwrite, subscribe for, or otherwise acquire ail or
any part of the shares or secunties of any such company as aforesaid.

) {0} To sell or olherwise dispose of the whote 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,

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

{q) To remunerale 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 gecurilies of the Company credited as paid up in
full or in part or olherwise as may be thought expedient.

{r) Todistribute among the Members of the Cornpany in kind any property ol the Company ol 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 {o pay the same, and lo pay commissions to
brokers and others for underwriting, placing. selling, or guarantesing the subscription of any shares or other
securittes of the Company.

(  To support and subscribe 1o any chanlable or public object and to support and subscribe to any
institutian, sociely, or club which may be for tha benafit of «e Caompany or ils Directors or employaees, or may
be connecled wilh any lown or place where the Company carries on business: 1o give or award pensions,
annuilies, graluities, and superannualion or other allowances or benefits or charitablo aid and generally to provide
advanlages, facililies and services for any persons who are or have been Directors of, or who are or have bsen
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 Company or a fellow subsidiary of the Company or the predecessors
in business of the Company or of any such subsidiery, holding or lellow subsidiary company and to the wives,
widows, children and other relatives and dependants of such persons; lo make payments towards insurance
including insurance for any Director, olficer or Auditor against any lability as is rafarred {0 in Section 310(1) of
the Acl; and [0 set up, establish, support and maintain suparannuation and other funds or schemes (whather
contributory or non-contributory) for the benefit of any of such persons and of their wives, widows, children and
other relatives and dependants; and lo 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, hokding or fellow -

subsidiary company and lo lend money to any such employees or i truslees on their behall lo enable any such
purchase schemes 1o be established or maintained.

(u) Subject to and in accordance with a due complfance wilh the provisions ol Sections 155 to 1568
(inclusive) of the Act (if and so far as such provisions shall be applicable), o give, whether directly or indiractly,
any kind of financial assistance (as defined in Soction 152(1){a) of the Act} for any such purpose as Is specitied
in Section 151(1) and/or Section 151(2) of the Act.

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

{w) To do all or any of the things or matters aferesaid in any part of the world and either as principals,
agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or otherwisa and either alone
or . conjunclion with others.

FORMKg1
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(x)  Todo ali such other things as may be deemed incidental or conducive 1o 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:-

-

(1)  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 frorn 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 Company, shall be deemed to include any parinership or other body ef persons,
whether incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere.

(3) 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 shali‘be:deemed
to include a reference to any statutory modification or re-enactment of that provision for
the time being in force.

4, The liability of the Members is limited.

5. The Company's share capitalis £1000 divided inlo 1000 shares of £1 each,

KG91




We, the subscribers to this Memorandum of Assaciation, wish to he formed Into a Company pursuant to this
Mamorandum; and we agres to take the numbar of shares shown opposite our respactive names.

Names and Addressas of Subscribers Numbar of sharas taken
by sach Subscribor

For and on bahalf of -

1. Instant Companias Limited : -  One
2 Baches Straet
London N1 8UB

For and on behalf of
2, Swift Incorporations Limited - Onae
2 Bachas Strast

London N1 eUB W; E :

Total sharas taken - Two

Dated this 19th day of November, 1991,

Witness to ths above signatures Mark Andsrson
2 Baches Strast W"
London N1 6UB

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

SUMIT (NAVATHAI) LIMITED
PRELIMINARY

1. {a} The Rogulations contalnad in Tablo A in tha Schadule to the Companies (Tables A to Fl Regulations
1986 (S| 1985 No, BOE) as smended by thoe Companlas [Tablos A to F} (Amendment) Rogulations 1986 {S] 1885 No,
1062} {such Table baing herainafter called "Tabla A™) shell apply to the Company save in so {ar as thay are oxcluded
or varied hereby and such Ragulations {save as so oxcludod or varlod} and tho Articlos horeinaftor contalned shall bo

the regulations of tha Company.

(b} In those Articles the oxprassion “tha Act” maans the Companlaa Act 1986, but so that any roference
in theso Articles to any provision of tho Act shali be dsomaed to Include a referance to any statutory modification or re-
enactment of that provigion for the time being In foren.

ALLOTMENT OF SHARES

2. {(a} Shares which are comprised in the authorised share copital with which the Company is incorporated
shall ba under the control of the Diractars who may (subject to Section 80 of the Act and to puragraph {d} below) sllot,
grant options over or otherwise dispose of the same, to such persons, on such terme and In such manner as thay think

fit.

{b) All sharas which are not comprised In the authorised shere capital with which the Company is
incorporatad and which tho Directers propose to issue shall first bo offared to the Mombers In propaortion as nearly as

may e to the number of the existing shares held by them raspectively unless the Company in General. Meeting shall. .

by Special Resolution otherwise direct, The offer shall be mada by notice specifying the number of sharas oftered, and
limiting a period {not being less than fourteen days) within which the offer, if not accepted, will be desmed to be
declined. After the expiration of that period, thoso sheres so deemed to be declined shall be offered In the proportion
aforesaid to tho persons who have, within the said period, eccepted all the shares offered to them;

K91




such further offer shail be made in like terms 1 the same manner and limited by 2 ltke period as the originat offer.
Any shares not accepted pursuant to such offer or further offer a= aforesaid or not capable of being ifered as
aforesaid except by way of fractions and any shares released from the provisions of this Arlicle by ary such
Special Resolution as aforesaid shall ba under the control of the Directors, who may ailot, grant options over or
otherwise dispose of the same to such persons, on such lerms, and in such manner as they think fit, provided
that, in the case of shares not accepled as aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the terms on wh.ch they were offered to the Members. The
foregoing provisions of this paragraph (b) shali have effect subject to Saction 80 of the Act.

(&) In accordance with Section 91{1) of the Act Sections 89(1) and 80(1) to {8) (inclusive) of the Act shall
not apply to the Company.

(d) The Directors are generally and unconditionally authorised for the purposes of Section 80 of the Act,
{0 exercise any power of the Company to allot and grant rights to subscribe for or convert securilies nlo shares
of the Company up lo the amount of the authorised share capital with which the Compan}/ is incorporalad at any
time or hmes during the period of five Kears from the date of incorporation and the Directors may, after that
period, aliot any shares or grant anﬁ such nghts under this authority  pursuance of an offer or agreament so to
do made by the Company within that period. The authority hereby given may at any time (subjact to the said
Section 80) be renewed, revoked or varied by Ordinary Resolution of the Company in General Maeting.

SHARES

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 lien on &'l shares, whether [ully paid or not, standing regisiered in the neme of
any person indebted or under liability 1o the Company, whether he shall be the sole registered holder thersof or
shall be ona of two or more joint holders, (or all monaeys presantly payable by him or his estate lo the Company.
Clause B in Table A shall be modifind accordingly.

4. The liability of any Member in default in respect of a cali shall be ncreased by the addition at the end of
the first sentence of Clause 18 in Table A of the words "and all expe.ises that may have been incurred by the
Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. Every nolice convening a General Meeting shall comply with the provisions of Seclion 372(3) of the Act as
to giving iformation lo Members in regard to their right to appomt proxies: and notices of and other
communications relating to any General Mealing which any Member 13 anlitied to receive shall bo sent to the
Dirsctors and to the Auditors [or the {ime being of the Company.

8. (@) If a quorum is not present within hall an bour from the time apﬁomled for & General Meeting the
General Maating shall stand adjournad to the sama day in the noxt week at (he same time and place or to such
other day and at such other time and place as the Direciors may determine, and If at the adjuurned General
Meeting a quorum is not present within half an hour from the me appointed therefor such adjourned General
Meeting shalt ba dissolved.

{b) Clause 41 in Tabie A shall not appiy to the Company.
APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall not apply lo the Company.

) {b) The maximum number and minimum number respectively of the Directors may be determined from
time to hme by Ordinarv{ Resolution in General Meeling of the Company. Subject lo and in delauit of any such
determination there shall be no maximum number of Directors and the minimum number of Directors shall be one.
Whensoaver the minimum number of Diractars shall be one, a sole Director shall have authority lo exercise all
the powers and discretions by Table A and by these Articles expressed to be vested in the Direclors generally,
and Clause 89 in Tahle A shall be modified accordingly.

c) The Directors shall not be required to retirg by rotation and Clauses 73 to 80 {inclusive) in Table A
shall nol apply to the Company.

(d) No p>rson shall be appointed a Direclor at any General Meeting unless eilher:-

(1 he is recommended by the Dirsctors; or

FORMKI1
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(i)  notiess than fourteen nor more than thirty-five clear days bsfore the dale appointed for the
General Meeting, nolice signed by a Member qualified to vote at the General Meeling has been given {0 the
Company of the intention to propose that person for appointment, logether with notice signed by that person of
his willingness to be appointed.

{e) Subjectto paragraph (dLabovq. the Company may by Ordinary Resolution in General Meetling appoint
any person who is willing to act to be a Director, either to fill a vacancy or as an additional Director.

() __ The Directars may a%point a person who is willing to act to be a Divector, either to fill a vacancy or

as an additional Direclor, provided that the appoiniment does not cause the number of Direclors 1o excesd any

gumbqr c{giﬁrmmed in accordance with paragraph (b) above as the maximum number of Directors and for the time
emng in force.

BORROWING POWERS

8.  The Directors may exercise all the powers of the Company to borrow monay without limit as to amourt and
upon such terms and in such mannar as they think fit, and subject (in the case of any security converlible into
shares) to Section 80 of the Act to grant any morlgage, charge or standard security over its undartaking, property
and uncalled capilal, or any part thereof, and to issue debentures, dobanlure stack, and other securitios whether
oulright or as security for any debt, liability or obligation of the dompany or of any third party.

ALTERMNATE DIRECTORS

9. a)  An allernate Director shall not be entilled as such to roceive any remuneration from the Company.
save that he may be paid by the Company such part (If any) of the ramuneration otharwise payable to his
appointor as suc aggomtor maK by notice in writing to the Company Irom time to time direct, and the flest
sentence of Clause 86 in Table A shall be modilted accordingly.

{b) ADirector, or anﬁ such other person as is mentioned In Clause 85 In Table A, may act as an altornate
Director to represent more than one Diractor, and an alternate Diraclor shall be entitled at any meeting of the
Directors or of any committge of the Diractors lo ane vote for avery Director whom he reprasents In addition to
his own vote (il any) as a Director, but he shall count as only one [or the purpose of determining whather a
quorum s present.

GRATUITIES AND PENSIONS

10. (a) _ The Directors may exercise the powers of the Company conlerred by Clause 3(t) of the Memorandum
of Association of the Company and shall be enlitled to relain any benelils racowved by them or any of them by
reason of the exercise of any such powers.

{p) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

11. {a) A Direclor may vote, at any meeting of the Diraclors or of any comnmittee of the Direclors, on any
resolution, notwithstanding that itin any way concerms or relates lo a matier in which he has, direcily or Indirectly,
any kind of interest whatsoever, and if ha shall vote on any such resolution as afloresaid his vote shall be counted,
and in relation to any such resolution as aforesald he shall (whather or not he shail vote on the same) be taken
into account in calculating the quorum present at the meeting.

{b) Clauses 94 to 97 (inclusive) in Table A shall nol apply lo the Cempany.

THE SEAL

12. (a) i the Company has a seal it shall only be used with the authority of the Directors or of a commitiee
of Directors. The Directors may delermine who shall sign any instrument to which the seal is afflixed and unless
otherwise so determined it shall be signed by a Director and by the Secretary or second Diractor. The obligation
under Clause 6 of Table A relating to the sealing of share certificates shall apply only if the Company has a seal.

Clause 101 of Table A shall not apply lo the Company.

{b) The Company may exercise the powers conferred by Saction 39 of the Act with regard to having an
official seal for use abroad, and such powers shall be vested in the Directors.
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INDEMNITY

13. (a) 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 therefo,
including any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
connection with any application under Section 144 or Sectlion 727 of the Act in which ralief
is granted to him by the Gourt, and no Director or other oflicer 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 enly have
effect in so far as its provisions are not avoided by Section 310 of the Act.

(b) The Directars shall have power to purchase and maintani for any Director,
officer or Auditor of the Company insurance against any wuch liabiiity a5 is referred to in
Section 310(1) of the Act.

{c) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may, in their absolule discrelion and without assigning any reason
therefor, decline to register the transter of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

C mam i e pon e AR e et ¢ e 4

Namas and Addresses of Subscribars

For and on Lehall of

1. tnstant Companias Limited
2 Baches Stregt
London N1 6UB

For and on hehalf of

2, Swift Incorporations Limited .
2 Baches Strast 47; i/ /%,,.
London Ni 6UB

e M wa WAL S ¢ M- f g2

Dated this 19th day of November, 1991,

Witness lo the above signalures Mark Anderson

2 Baches Street W
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2666043

| hereby certify that i

SUMIT (NAVATHAI) LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is iimited.

Given under my hand at the Companies Registration Office,

Cardiff the 26 NOVEMBER 1991

P-'D&Dé-sm

P. Davidson (Mrs)

an authorised officer
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COMPANIES FORM No, 224

Nectice of accounting reference date
{to be delivered within 9 momnths of

incorporation)
Please do not Pursuant to section 224 of the Companies Act 1985
write in as inserted by section 3 of the Companies Act 1989

this margin

Please complete Yo the Registrar of Companies Company number

fegibly, preferably Addreis overleaf :
In black typa.ror ( ’ ’9‘)" t{(af O‘"’."}-

bold block letterir.g Name of company

* JUpr i [ APvA TR Lo

*insert full name
vl company

gives notice that the date on which the company’s accounting reference period is to be treated as

. coming to an end in each successive year is as shown below:

-

Importunt
The accounting
referance date to
be entered along -
side should be
complered as 1 . e Day Month
following exampies

ol ] T

5 April
Day Month

30 Juna
Day Month

3 Dacember
Day Month

!3112]

% Insert
Director,

Secretary, * v P ,
Admuninstrator, Signeﬁ//ﬁ%f"/& ‘ Designation# . S s Date
Administrative , Jm/(-:: o\

Receiver or [

Receiver
{Scotland; as P p "
appropriate resentor's name address For official use

telephone number and reference (if any): DLEB. Post room




Corpany Number: 2666043

The Companies Acts 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

SUMIT (NAVATHA! LIMITED

Incorporated the 26th day of November 1991

asdl TR

Lot

Jordan & Sons Limiled

Company Formation and Information Specialists

Legal Stationers and Publishers

Branches throughout the United Kingdom

Head Office Telephone 0272-230600 Fax 0272-230063
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

SUMIT (NAVATHALI) LIMITED

1. The Company's name is "SUMIT (NAVATHA!) LIMITED",
2.  The Company's registered office is o be sltualed in England and Wales.

3. fa) (i) The object of the Company is la carry on business as a general
commercial company,

(i)  Without prejiidice to the generality of the object and the powers
of the Company derived from Section 3A of the Act lhe Company has power o do
all or any of the following things:-
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(b) To purchase or by any other means acquire and take oplions over any
property whatever, and any rights or privileges of any kind over or in respect of any

property.

(¢} Toapplyfor, 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 o account
and to manufacture under or grant licences or privileges in respect of the same, and
to expend money in experimenting upon, testing and improving any patents,
inventions or righls 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 person, firm, or company carrying on or proposing to carry on any
of the businesses which the Company s authorised lo carry on and as part of the
consideration for such acquisition to undertake all or any of the liabilittes of such
person, firm or company, or to acquire an interest in, amalgamate wilh, or enter into
partnership or into any arrangement for sharing profits, or for co-operatlon, or for
mutual assistance with any such person, firin or company, or for subsidising or
otherwise assisting any such person, firm or company, and to glve or accept, by way
of consideration lor any of the acts or things aforesaid or properly acquired, any
shares, debentures, debenture stock or securilies that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any shares, debentures, debenlure
stock or securities so received.

(e} Toimprove, manage, conslruct, repair, develop, exchange, let on lease
or olherwise, martgage, charge, sell, dispose of, turn o account, grant licences,
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 {he Company not immediately
required in such manner as may from time to time be delermined and to hold or
olherwise deal with any investments made.

(g) To lend and advance money or glive credit on any terms and with or
without security to any person, lirm 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 surelyships of all kinds, to receive money on
deposit or loan upon any terms, and {o secure or guarantee in any manner and upon
any terms 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 cf the
foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(h) Toborrow 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 securily 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
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performance by the Company of any obligation or liability it may undertake or which
may become binding on it.

(il  Todraw, 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.

(i) To apply for, promote, and oblain 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
conslitution, or for any other purpose which may seem calculated directly or
indirectly to promote the Company's interesls, and to oppose any proceedings or
applications which may seem calculated directly or indireclly to prejudice the
Company’s interests.

(k) To enter inlo any arrangemenls with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive (o the attainment
of the Company’s objecls 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
chariers, decrees, rights, privileges, and concessions.

()  Tosubscribe for, lake, purchase, or olherwise acquire, hold, sell, deal
with and dispose of, place and underwrile shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other company
conslituled or carrying on business in any parl of the world, and debenlures,
debenture stocks, bonds, obligations or securilies issued or guaranieed by any
government or authority, municipal, local or otherwise, in any part of the world.

(m) To control, manage, finance, subslidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indiract financial
inlerest, to provide secretarial, adminislralive, technical, commercial and other
services and facililies of ali kinds for any such company or companies and to make
payments by way of subvaelion or otherwise and any other arrangements which may
seem desirable with respect to any business or operalions of or generally with
respect to any such company or companies.

(n) 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 benelfit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrile, subscribe for,
or otherwise acquire all or any part of the shares or securilies of any such company
as aforesaid.

(o) 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.
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(P} To act as agents or brokers and as trustees for any person, firm or
company, and {o undertake and perform sub-contracts.

() To remunerate any persomn, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them of shares or
other securilies 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.

{s) 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 lo 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,

{t To supporl and subscribe to any charitable or public objecl and lo
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: 1o give or award pensions,
annuities, graluilies, and superannualion or other allowances or benefils or
charitable aid and generally lo provide advantages, facililies 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 Company or a feliow
subsidiary of the Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company and o the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance including insurance lor any Director, officer or Audilor against any
liability as is referred to in Section 310(1) of the Act; and to set up, eslablish, support
and maintain superannualion and olher funds or schemes (whether conlributory or
non-contributory) for the benefit of any of such persons and of their wives, widows,
children and other relalives and dependants; and lo set up, establish, support and
maintain profit sharing or share purchase schemes for the benefil of any of the
employees of the Company or of any such subsldiary, 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.

(v} Subjectto andin accordance with a due compliance with lhe 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 delined in Section 152(1)(a) of the Act) for any such purpose as is specified In
Section 151(1) and/or Seclion 151(2) of the Act.

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

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

(x) Todo 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:-

{1) None of the provisions set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shail 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 reslricted 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.

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

(3) Inthis Clause the expression "the Act" means the Companies Act
1885, but so that any reference in this Clause {0 any provision of the Act shall be

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

4,  The liability of the Members is limiled.

5.  The Company’s share capital is £1,000 divided into 1,000 shares of £1 each.
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WE, the subscribers to this Memorandum of Assaociation, 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 of Subscribers Number of shares taken
by each Subscriber

1. Instant Companies Limited - One
2 Baches Street
London N1 6UB

2.  Swilt Incorporations Limited - One
2 Baches Streel
London N1 6UB

Total shares taken - Two

Dated this 19th day of November, 1991,

Witness to the above Signatures:- Mark Anderson
2 Baches Street
l.ondon N16UB
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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

SUMIT (NAVATHAS) LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the Companies
{Tables A to F) Regufations 1985 (S 1985 No, 805) as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (S| 1985 No. 1052) (such Table
being hereinafter called "Table A") shall apply lo the Company save in so [ar as they
are excluded or varied hereby and such Regulations (save as so excluded or varied}
and the Arlictes hereinafler contained shall be the regulations of the Company.

{b) Inthese Articles the expression "the Act" means lhe Companies Act
1985, but so that any reference in these Articles to any provision of the Act shall be
deemed lo include a reference to any statutory modification or re-enactment of that
provision for the time being In force.

ALLOTMENT OF SHARES

2. {a) Shares which are comprised in the authorised share capital with which
the Company is incorporated shall be under lhe conlrol of lhe Directors who may
(subject to Seclion 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 In such
manner as they think fit.

(b) All shares which are not comprised in the authorised share capital with
which the Company is incorporated and which the Diraclors propose o issue shall
first be offered to the Members in proporlion as nearly as may be to the number of
the existing shares held by them respectively unless the Company in General
Meeling shall by Special Resolution otherwise direct. The offer shall be made by
notice specifying the number of shares offered, and limiting a period (not being less
than fourtesn days) within which the offer, If not accepted, will be deemed to be
declined. After (he expiration of that period, those shares so deemed to be declined
shall be offered in 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 in
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 aforesaid or nol
capable of being offered as aforesaid except by way of fractions and any shares
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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 olherwise dispose of the same to such persons, on such terms, and in such
manner as they think fit, provided that, in the case of sharges not accepted as
aloresaid, such shares shall notbe disposed of on terms which are more favourable
to the subscribers therefor than the terms on which they were offered to the
Members. The foregoing provisions of this paragraph (b) shall have effect subject
to Section 80 of the Act.

(c) Inaccordance with Section 81{1) of the Act Sections 83(1) and 90(1) to
(6) (inclusive) of the Act shall not apply to the Company,

(d) 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 rights fo subscribe for or convert securities inlo shares of the Company up to
the amount of the authorised share capital wilh which the Company is incorporated
al any lime or times during the period of five years from lhe date of incarperation and
the Direclors may, after that period, allot any shares or grant any such rights under
this authority in pursuance af an offer or agreement so lo do made by the Company
wilhin that pericd. The authority hereby given may at any time (subject to the sald
Seclion 80) be renewed, revoked or varied by Ordinary Resolution of the Company
in General Meeting.

SHARES

3. The lien conlerred by Clause 8 in 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 In the name of any person indebled or
under liability to the Company, whether he shall be the sole registered hoider thereof
or shall be one of two or more joint holders, for all moneys presantly payable by him
or his estate to the Company. Clauge 8 in Table A shall be modified accordingly.

4.  The liability 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"”,

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to their right
to appoint proxies; and notices of and other communications relating to any General
Meeting which any Member is entilled to receive shall be sent to the Directors and
to the Auditors for the time being of the Company.

B. (a) If aquorum is not present within half an hour from the time appointed for
a General Meeting the General Meeting shall stand adjourned to the same dayin the
next week at the same fime and place or to such other day and at such other time
and place as the Directors may determine; and if al the adjourned General Meesting
a quorum is not present within Lialf an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.
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(b) Clause 41n Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
7. (@) Clause 64 in Table A shall not appiy to the Company.

(b) The maximum number and minimum number respectively of the
Directors may be determined from time to lime by Ordinary Resolution in General
Meeting of the Company. Subject to and in default of any such determination there
shail be no maximum number of Directors and the minimum number of Directors
shaill be one  Whensoever the minimum number of Directors shall be one, a sole
Director shsll have authority to exercise all the powers and giscretions by Table A
and by these Arlicles expressed to be vested in the Directors generally, and Clause
89 in Table A shall be madilied accordingly.

(c) The Direclors shail not be required lo relire by rolation and Clauses 73
to 80 (inclusive) in Table A shall not apply to the Company.

(d) Noperson shall be appointed a Director al any General Meeling unless
gither:-

()  he is recommended by the Directors; or

(i)  notless than fourteen nor more than thirty-live clear days before
the date appointed for the Generai Meeting, nolice s:gned by a Member qualilied to
vate at the General Meeling has been given {o the Company of he intention o
propose that person for appoiniment, together with notice signed by that person of
his willingness (o be appointed.

(e) Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeling appoinl any person who is willing to act lo be a
Director, either lo fill a vacancy or as an additiona} Direclor.

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

BORROWING POWERS

8.  The Directors may exercise all the powers of the Company to borrow money
without limit as to amount and upen such terms and in such manner as they think
fit, and subject (in the case of any securily 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 parl thereof, and lo Iissue debentures,
debenture stock, and other securities whether outright or as security {or any debt,
liability or obligalion of the Campany or of any third party.
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ALTERNATE DIRECTORS

9. {2) An allernate Director shall not be entitle J as such fo receive any
remuneration from the Company, save that he may be paid by the Company such
part /if any} of the remuneration otherwise payable o his appointor as such appointor
may by nolice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such olher person as is mentioned in Clause 65 in
Table A, may act as an alternate Direclor to represent more than one Director, and
an alternate Director shall be enlitled at any meeting of the Directors or of any
committee of the Directors to one vole 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

10. (a) 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 or any of them by reason of the exercise of
any such poxers.

(b} Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

11. (a) A Director may vote, al any meeting of the Directors or of any commitiee
of the Directors, on any resolution, notwithstanding that it in any way concerns or
relates to a matter in which he has, direcily or indirectly, any kind of Iinterest
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 aforesald he shall (whether or
not he shall vote on the same) be taken inlo account in calculating the quorum
present at the meeting.

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

12. (a) 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 unless otherwise so determined
it shall be signed by a Director and by the Secretary or second Director, The
obligation under Clause 6 of Table A relating to the sealing of share certificates shall
apply only if the Company has a seal. Clause 101 of Table A shalil not apply to the
Company.

(b) 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.
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INDEMNITY

13. (a) Every Director or olher officer or Auditor of the Gompany 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 lability incurred by him in defending any
praceedings, whether civil or criminal, In which judgment Is given in his favour or in
which he is acquitted 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
refation thereto. But this Article shall only have effect in so far as its provisions are
not avoided by Section 310 of the Act.

(b) 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.

(c) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES
14. 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 Clause 24 in Table A shall not apply to the
Company.

FORMKG91
10




Names and addresses of Subscribers

1. Instant Companies Limited
2 Baches Street
London N1 6UB

2. Swilt incorporations Limited
2 Baches Street
London N1 6UB

Dated this 19th day of November, 1991,

Witness to the above Signatures:- Mark Anderson
2 Baches Street
London N1 6UB



Number of Company: 2666043

THE COMPANIES ACTS 1985 to 1889
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
pursuant to Section 378 of The Companias Act 1985

of SUMIT {(NAVATHAI) LIMITED
Passed the 21lst day of February 1992.

AT an Extraordinary General Meeting of the Members of the above-named Company,

duly convened and held at 16-18 London Road, Suildford, Surrey

on the 21st day of February 19 g7, the foliowing

SPECIAL RESOLUTION was duly passed:-

That the Articles of Association be altered by the deletion of Article 14 and the
substitution therefor of the following new Article 14:-

TRANSFER OF SHARES

4. (a) Any person {hereinafter called "the proposing transferor”) propozing to
transfer any shares shall give notice in writing (hereinafter called "the triusfer
notice") to the Company that he desires to transfer the same and specifying the price
per shara which in his opinion constitutes the fair value thereof. The transfer notice
shall constitute the Company the agent of the proposing transferor for the sale of all
(but not some of} the shares comprised in the transfer notice to any Mamber or
Members willing to purchase the same (hereinafter called "the purchasing Member")
at the price specified therein or at the fair value certified in accordance with
paragraph (c) below {whichever shall be the lower}. A transfer notice shall not be
revocable except with the sanction of the Directors.

(b} The shares comprised in any transfer notice shall be offered to the
embers (other than the proposing transferor) as nearly as may be in proportion to
number of shares held by them respectively. Such offer shall be made by notice
writing {hereinafter called "the offer notice") within seven days after the receipt

the Company of the transfer notice. The offer notice shall state the price per

ghare specified in the transfer notice and shall.limit the time in which-the-offermay,

be accepted, not being less than twenty-one 1ays*‘nor more than forty-two day3s after
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the date of the offer notice, provided that if a certificate of fair value is requested
under paragraph {c) below the offer shall remain open for acceptance for a period of
fourteen days after the date on which notice of the fair value certified in accordance
with that paragraph shall have been given by the Company to the Members or until
the expiry of the period specified in the offer notice whichever is the later. For the
purpose of this Article an offer shall be deemed to be accepted on the day on which
the acceptance is received by the Company. The offer notice shall further invite
egach Member to state in his reply the number of additional shares (if any) in excess
of his proportion which he desires to purchase and if all the Members do not accept
the offer in respect of thair respective proportions in full the shares not so accepted
shall be used to satisfy the claims for additional shares as nearly as may be in
proportion to the number of shares already held by them respectively, provided that
no Membar shall be obliged to take more sharas than he shall have applied for. if
any shares shall not be capable without fractions of being offered to the Members
in proportion to their existing holdings, the same shall be offered to the Members,
or some of them, in such proportions or in such manner as may he determined by
lots drawn in regard thereto, and the lots shall be drawn in such manner as the
Directors may think fit.

(c} Any Member may, not later than eight days after the date of the offer
notice, serve on the Company a notice in writing requasting that the Auditor for the
time being of the Company {or at the discration of the Auditor, a person nominated
by the President for the time being of the Institute of Chartered Accountants in the
Country of the situation of its Registered Office) certify in writing the sum which in
his opinion represents the fair value of the shares comprised in the transfar notice
as at the date of the transfer notice and for the purpose of this Article reference to
the Auditor shall include any person so nominated. Upon receipt of such notice the
Company shall instruct the Auditor to certify as aforesaid and the costs of such
valuation shall be apportioned among the proposing transfaror and the purchasing
Members or borne by any one or more of them as the Auditor in his absolute
discretion shall decide. In certifying the fair value as aforesaid the Auditor shall be
considered to be acting as an expert and not as an arbitrator or arbiter and
accordingly any provisions of law or statute relating to arbitration shali not apply.
Upon receipt of the certificate of the Auditor, the Company shall by notice in writing
inform ali Members of the fair value of each share and of the price per share (baing
the lower of the price specified in the transfer notice and the fair value of each share}
at which the shares comprised in the transfer notice are offered for sale. For the
purpose of this Article the fair value of each share comprised in the transfer notice
shall be its value as a rateable proportion of the total value of alf the issued shares
of the Company and shall not be discounted or enhanced by reference to the number
of shares referred to in the transfer notice.

(d)  If purchasing Members shall be found for all the shares comprised in the
transfer notice within the appropriate period specified in paragraph (b) above, the
Company shall not later than seven days after the expiry of such appropriate period
give notice in writing (hereinafter called "the sale notice™) to the proposing transferor
specifving the purchasing Members and the proposing transferor shali be bound upon
payment of the price due in respect of all the shares comprised in the transfer notice
to transfer the shares to the purchasing Members.

{e} If in any case the propasing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may receive the
purchase money on his behalf, and may authorise some person to execute a transfer
of such shares in favour of the purchasing Member. The receipt of the Company for



the purchase money shall be a good discharge to the purchasing Members, The
Company shall pay the purchase money into a separate bank account.

{f)}  If the Company shall not give a sale notice to the proposing transferor
within the time specified in paragraph (d} above, he shall, during the period of thirty
days naxt following the expiry of the time so specified, be at liberty to transfer all
or any of the shares compsised in the transfer notice to any person or persons but
in that event the Directors may, in their absolute discretion, and without assigning
any reason therefor, decline to register any such transfer and Clause 24 in Table A
shall, for these purposes, be modified accordingly.

(g} In the application of Clauses 29 to 31 {inclusive) in Table A to the
Company:-

(i} any person becoming entitled to a share in consequence of the
death or bankruptcy of a Member shall give a transfer notice before he elects in
respect of any share to be registered himself or to exacute a transfer;

i}y if a perow -0 becoming entitled shall not have given a transfer
notice in respect of any share within six months of the death or bankruptcy, the
Directors may at any time thereafter upon resolution passed by them give notice
requiring such person within thirty days of such notice to give a transfer notice in
respect of all the shares to which he has so become entitlted and for which he has
not previously given a transfer notice and if he does not do so he shall at the end of
such thirty days be deemed to have given a transfer notice pursuant to paragraph (a)
of this Article relating to those shares in respect of which he has still not done so;

{iiy where a transfer notice is given or deemed to be given under this
paragraph (g} and no price per share is specifiad therein the transfer notice shall be
deaemed to specify tha sum which shall, on the application of the Directors, be
certified in writing by the Auditors in accordance with paragraph (c} of this Article
as the fair value thereof.

(k) Whenever any Member of the Company who is employed by the
Company in any capacity (whether or not he is also a Director} ceases to be
employed by the Company otherwise than by reason of his death the Directors may
at any time not later than six months after his ceasing to be employed resolve that
such Member do retire, and thereupon he shall {(unless he has already served a
transfer notice) be deemed to have served a transfer notice pursuant to paragraph
{a) of this Article and to have specified therein the fair value to be certified in
accordance with paragraph (c) of this Article. Notice of the passing of any such
resolution shall forthwith be given to the Member affected thereby.
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