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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for regisiration of a company

12

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

To the Registrar of Companies Forofficlaluse  For official use

el it et |

[ Rl

Name of company

POWER SQURCE INTERNATIONAL LIMITED

i, MICHAEL RICHARD COUNSELL, signing on behalf
. SWIFT INCORPORATICONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Solieitor-engaged-inthe-formation-ofthe-
-companyT [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)1 and that all the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been

complied with,
And | 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 __1 1. SHIP STREET Declarant to sign below
BRECON,
POWYS
Dated Tﬁ[g’jﬂtb day nt:gn;(;,c//hf'ﬁ 7/ .
o TOTO MO i L L i

[ZTRTT L

A Cemmigsioner for Qaths or Notary Public or Justice of
the Peace or Salicitar having the powers conferred on g,

Commissioner for Oaths
Presentor's name, address and For official use
reference (if any): RDw iy tees Sechos Postreem
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Printed and supplied by
Jlrians
Jordan & Sons Limited

21 8t Triomas bireet, Bristol BS1 6JS
Tel: 0272 230600 Telox 449119

CHA108

This form shouid be completed in black.

Comipany name (in full}

Registered cffice of the company on
incorporation.

ifthe memorandum is delivered 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 attached

Te whom should Companies House
direct any enquiries about the
information shown in this form?

JST10

Page 1

Statement of first directors and
secretary and intendead situation
of registered office

For official use {MJ
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Posttown = Woeldiew o
County/Region NLREC = L
Postcode W&k &Y I

X
Name JORDAN & SONS LIMITED ]
RA 21 ST. THOMAS STREET
o 3
Post town BRISTOL i
County/Region B
Postcode BO16JS l F
(1]
C.F.P.U. JORDAN & SONS LIMITED Ktz =,
21 8ST. THOMAS STREET
BRISTOL BS1 6J3

Postcodea

Telephons &0272 2?’9600

Extension 349
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Company Secratary (Senowes!-3)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual resid zntial address must be giver.

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

Consent signature

Joint

Company Secretary (Senoes i -5}

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

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

Consent signature

Foge?2

Lo

les, o
o yenan WeSweY _ B |
WLOT _ ) I
]
|
Nz Vieme |
|_AD] _AanTon kdok STRASSE Bk !
) 8023 PuwiAlr |
Post town ISARTAN . [
County/Region i
Postcade I country GrEeman i
| consent to act as secratary of the company named on page 1
Signed MN e Date ’Z’ ?,(73‘
les] . NA_
N/A 1
SWIFTINCORPORATIONS LIMITED 4
N/A ‘ o
) N/A O
‘ADR 2 BACHES STREET N
o
Post town LONDON i
County/Region ) i
Postcode N1 6UB Country ENGLAND ]

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

/0' W(Authenmd
Signed Sgrateryi Date

1.0 MAR 1993




D eCtOrs (Sccnoes 1-5)
Please Hist directors in alphabetical order,

Name *Style/Title !;) I
Foranamss Thived, TRAw y
Surname HARRS |

*Honours etc |

Previous forenames j

Previous surname |

Address 2D TR PRACE i

Usual residential address must be given, METTHgHAMW |
In the case of a corporation, give the

registered or principal office address, Post town G aritr & |

County/Region A - M }

Postcoda WHZD V& [ Country Ewavhad i

Date of birth POIP (S)2|T|{+|5 Nationality |NA| 82 Ti5w |

Business occupation 0C| Comppda D RECTRR |

Other directorships OB &7v@iNg dEueorens LWATED | Chwv PuAce wisay 7D

MMAYNAED + HARKSE Panindls {arm) cien vl
Qe orke STt FLSURED TONANCIES CIMTED , WA WA o |

* Voluntary details | consent to act ..« “rctor of the company nemed on page 1 MRS PeASTeg
Blows s casn THILD ASsu2ad TemAnc el b |

Consent signature Signed C P )\Lm AA Date 1% - | S

Delete if the form 'ﬂ‘éﬁ——- 1 ﬁ HAR 1993

is signed by the . .
'sul;fcriber:. Signsature of agent on behalf of all subscribers  Date

Page 3
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1 » Diractors [continued)

“' L (Secnotes 1-5)
. Nama *Style/Title
. Forenames
Surnarne
*Honours ete
Previous forenames
Previous surname

Address

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

Date of birth
Business occupation

Othaer directorships
* Voluntary details

Consent signature

Directors (continued)
{Seenotes 1- 5}

Name *Style/Title
Forenamas
Surname
*Honours ete
Previous forenames
Previous surname
Addraas
Usual residential address musthe given,

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

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

KeOZ28

[eol u

Toun) EDWARD I

MO NN RD |

|
|
m SPEX WAL MANCE ) WASH WANE I
S P A . |
Post town HALESLioesT i
County/Region S wEFoLx fl
Pastcode \€\) ©RE | Country EX&WANID |
Lpgllﬁ lo 6 o6 | Nationality (NA] S®&VTWSH |
|oc COMPAN 1 DIRECTOR, e |
PrAS TS
|0_D| STER LMK MELCODIERS LI |, Mant D rd # WFRMS
MAYRARD £ HARRLS PLASTILS Cukjiny i
| consent to act as directer of the company named on page 1
Signed == 7 Date 2 )r .- 9 S
Tére
ol 4
B and _ _ ﬂ
_MAeed — |
e e A
— e e , i
e e e e s )
[ADL ANTOR h:o:_t: BTRASSE B, ]
o e 223823 Puwvaacw
Posttown ~ \SARTAL =~ = . i
County/Region ___ i ok
Postcode || Country Gr&Runhdt 1
olac]i ol e ] Natonaiity {NA] BRvren |
oo, GENSGAL MdnAcel |
D] Newz

S I

l consant 1o act d:rector 7a mpany named on paga 1

"/ / e 2| 2fa

/. K272,




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUNM OF ASSOCIATION OF

POWER SOURCE INTERNATIONAL LIMITED

127002

1, The Company's name is "POWER SOURGCE INTERNATIONAL LIMITED".
2. The Company's registered office is to be situated in England and Wales.

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

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

OBMGEN



{a) To purchase or by any other means acquire and taxke options gver any property whatever, and any
rights or privileges of any kind over or in respect of any property.

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

{c!] Yo acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying on or propasing to carry on any of the businesses which the Company is authorised
to carry on and as part of the consideration for such acquisition to undertake ali or any of the liabilities 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-operation, or for mutuat assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and retain, or sell, mortgage and deal with
any shares, debentures, debenture stock or securities so received.

{d) To imprave, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to 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.

{el  To invest and deal with the moneys of the Company not immediately required in such manne: as
may from time to time be determined and to hold or ctherwise deal with any investments made.

{f!  Tolend and advance money or Jive credit on any terms and with or without security to any person,
firm or company {including without prejudice to the generality of the foregoing any holding company, subsidiary
ar fellow subsidiary of, or any other company assaciated in any way with, the Companyl, to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to secure or guarantee in any manner and upon any terms the payment of any sum of money or the
performance of any abligation by any person, firm or company {including without prejudice to the genesality
of the foregoing any such holding company, subsidiary, fellow subsidiary or associated company as aforesaid).

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

{h  Todrave, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissary notes, bills of lading, warrants, debentures, and ather negotiable or transferable instruments,

{i)  To apply for, promote, and obtain any Act of Parliament, order, ar licence of the Department of
Trade or other authority for enabling the Company to carry any of its ebjects into eifect, or for efiecting any
modification of the Company’s constitution, or for any ather purpose which may seem calculated directly or
indirectly to premaote the Company’s interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly *@ prejudice the Company’s interests.

{i To enter into any arcangements with any government or authority {supreme, municipal, logal, or
otherwise) that may secm carducive to the attainment of the Company’s objects or any of them, and to obtain
from any such government or autharity any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such charters, decrees, rights,
privileges, and concessions.

{k} To subscribe for, take, purchase, or otherwise acguire, hold, sell, dcal with and dispose of, place
and underwrite shores, stocks, debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any other company constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or secunlies issued or guaranteed by any government or autharity,
municipal, local or otherwise, in any part of the world.
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{1 To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or companies
in which the Company has a direct or indirect financial interest, to provide secretarial, administrative, technical,
commercial and other services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may seem deasirable with
respect to any business or operations of or generally with respect to any such company or companies.

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

(N}  To sell or otherwise dispose of the whole or any part of the business or property of the Company,
gither 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.

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

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

{q} To distribute among the Members of the Company in kind any property of the Company of
whatever nature,

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

{s)  To support and subscribe to any charitable or public object and to support and subscribe to any
institution, society, or club which may be for the benefit of the Company or its Directors or employees, or may
be connected with any town or place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or charitable aid and generally to
provide advantages, facilities and services for any persons who are or have been Directors of, or who are or
have been emplayed 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 subsidiary, hotding or fellow subsidiary company and
to the wives, widows, children and other relatives and dependants of such persons; to make payments towards
insurance including insurance for any Director, officer or Auditor against any liability as is referred to in Section
310(1} of the Act; and to set up, establish, support and maintain superannuation and other funds or schemes
(whether contributory or non-contributory} for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of the Company or of any such subsidiary,
holding or fellow subsichary company and to lend money to any such employees or 1o trustees on their behalf
to enable any such purchase schemaes o be established or maintained.

it}  Subject to and in accordance with a due comphance with the prawisions of Sections 155 to 168
linclusive) of the Act {if and so far as such provisions shall be applicable), to give, whether directly orndirectly,
any kind of financial assistance [as defined in Section 152{1Ha) of the Actl {or any such purpose as is specified
in Section 151{1) and/or Section 151{2} of the Act,

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

{v}  To do all or any of the things or matters aforesaid in any part of the world and either as principals,
agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or otherwise and either
alone or in canjunction with others.
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(w) To do ali 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 shall be given to each such
provision, and none of such provisions shail, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any other
provision set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Clause, or by reference to or inference from the name of the
Company.

(2) The word "Company" in this Clause, except where used in referance
to the Company, shall be deemed to include any partnership or other body of persons,
whether incarporated 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 capital is £200000 divided into 200000 shares of £1 each.

MGE3
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Wa, the subscribars to this Memerandum of Assoclation, wish to be formed into a Compuny pursuant to this
Masmorsndum; and we agres to take tha humber of sharss shown cpposite our respective namaes,

Namos and Addresses of Subscribore Number of shares takon
by each Subscribor

For and on behalf of

1. Instant Companies Limited
2 Baches Street
London N1 8UB

- One

For and on behalf of
2, Swift Incorporations Limkted -  One
2 Baches Straot

London N1 8UB / 25
W i

Total shares taken - Two

Dated this 10th day of March, 1993,

Witness to the above signatures Mark Andarson /

2 Baches Street

London N1 6UB -“ﬁéﬁ"_—
THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

POWER SOURCE INTERNATIONAL LIMITED

PRELIMINARY

1. {a) The Regulations centainad in Table A in the Scheduls to ths Companies {Tablas A to F) Regulations
1986 {S| 1985 No. 805) as amended by tha Companias {Tables A to F) {Amendment) Regulations 1986 (S1 1985 No,
1062} {such Tabls being hereinafter callad "Table A") shall apply to the Company savo in so far as thoy are excluded
or varied heraby and such Regulations {save as so excluded or varied) and tha Articles horeinafter containad shall be
the regulations of the Company.

(b} In thesa Articles the sxprossion "the Act™ means tho Companias Act 1986, but so that any reference
in these Articlos to any provision of the Act shali be desmed to include a refarence to any statutory modification or re-
anactment 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 bo under tha control of the Directors who may {subject to Saction 80 of the Act and te paragraph (d} bolow) allot,
grant options over or otherwise dispose of the same, to such porsons, on such terms and in such manner as thoy think
fit.

{b All sharas which are not comprised in the authorised shere capitel with which the Company is
incorporated and which tha Directors propose to issue shall first ba offared in tha Members in proportion as noarly as
may bea to tha number of the existing shares held by them respectively unless the Company in Genaral Mesting shall
by Special Rosolution otherwizge ditecl. The offer shall be made by notice spacilying the number of shares offored, and
limiting & period {not being less than fourtesan days} within which the offer, if not accepted, will be deemed to ba
declined, After the expiration of that period, those shares so daemer 1o be daclined shall be offered In the proportion
aforesaid to the porsons who have, within the said period, accepted all the shares offersd to them:

KG0223



such further offer shall be made in like terms in the same manner and iimited by a like period as the original
offer. Any shares not accepted pursuant to such offer or further offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions and any shares released from the provisions of this Article by
any such Special Resolution as aforesaid shall be under the contro! of the Directors, who may sllot, grant
options over or otherwise dispose of the same to such persons, on such terms, and in such manner as they
think fit, provided that, in the case of shares not accepted as aforesaid, such shares shall not be 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} In accordance with Section 91(1) of the Act Sections 89({1} and 90{1} to (6} linclusivel 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, 10 exercise any power of the Company to allot and grant rights to subscribe {for or convert securities into
shares of the Company up to the amount of the authorised share capital with which the Company is
incorporated at any time or times during the period of five years from the date of incorporation and the
Directors may, after that period, allot any shares or grant any such rights under this authority in pursuance of
an offer or agreement so to do made by the Company within that period. The authority hereby given may at
any time (subject to the said Section 80) be renewed, revoked or varied by Ordinary Resolution of the Company
in General Meeting.

SHARES

3.  Thelien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company shall
also have a first and paramount jien on all shares, whether fully paid or not, standing registered in the name
of any person indebted or under liability to the Company, whether he shall be ihe sole registered holder thereof
ar shall be one of two or more joint holders, for all moneys presently payable by him or his estate to the
Company, Clause 8 in Table A shall be madified accordingly.

4,  The fiability 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

L]
5. (a) 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 entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

(b} No business shall be transacted at any General Meeting unless a quorum is present. Subject to
paragraph {c) below twa persons entitled to vote upan the business to be transacted, each being a Member or
a proxy for a Member or a duly authorised representative of a corporation, shall be 3 quorum.

(c) 1f and for solong as the Company has only one Member, that Member present in person or by proxy
or if that Member is a corporation by a duly authorised representative shall be a quorum.

{d}  If a quorum is not present within half an hour from the time appointed for a General Meeting the
General Meeting shall stand adjourned to the same day in the next week at the same time and place or to such
other day and at such other time and ploce as the Directors may determine; and 1f at the adjourned General
Meeting a quorum is not present within half an hour from the time appointed therefor such adjourned General
Meeting shall be dissolved.

(e} Clauses 40 and 41 in Table A shall not apply to the Company.,

6. {al If and for so lonp as the Company has only one Member and that Member takes any decision which
is required to be taken in General Meeting or by means of a watten resglution, that decision shall be as valid
and effectual as if agreed by the Campany in General Meeting save that thus paragroph shall not apply to
resolutions passed pursuant to sections 303 and 391 of the Act.

{b}  Any decision taken by a sole Member pursuant to paragraph (a} above shall be recorded in wnting
and delivered by that Member to the Company for entry i the Company’s Minute Book.

APPOINTMENT OF DIRECTORS
7. {a} Clouse 64 in Table A shall not apply 16 the Company.

(b} The maximum number and mimimum number respectively of the Birectors may be determined from
time to time by Ordinary Resoluticn in General Meetng of the Company. Subject to and in default of any such
determination there shali be no maximum number of Directors and the minimum number of Directors shall be
ane. Whensoever the minimum number_of Directors shall be ong, a sole Director shall have authomty to
exercise all the powers and discretions by Table A and by these Articles expressed to be vested in the Directors
generally, and Clause 89 n Table A shall bo madified accordingly.

{c) The Directors shall not be required to retire by rotation and Clauscs 73 to 80 [inclusive) i Table
A shail not apply w0 the Caompany.

{d}  No person shall be appointed a Dircctor at any General Meeting unless ether:-
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i} he is recommended by the Directars; or

{i}  not less than fourteen nor more than thirty-five clear days before the date appointed for the
General Meeting, notice signed by a Member qualified to vote at the General Meeting has been given to the
Company of the intention to propose that person for appointment, together with nouce signed by that person
of his willingness to be appointed. .

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

{f}  The Diractors may ap(ruint a person who is willing to act to be a Director, either to fill a vacancy
or as an additional Director, provided that the appointment does ot cause the number of Directers to exceed
any number determined in accordance with paragraph (b) above as the maximum number of Directors and for
the time being in force.

ig}  In any case where as the result of the death of a sole Member of the Company the Company has
no Members and no Directors the personal representatives of such deceased member shall have the right by
notice in writing to appoint a person to be a Director of the Company and such appeintment shall be as
effective as if made by the Company in General Meeting pursuant to paragraph {e) of this Article.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money without limit as to amount
and ugon such terms and in such manner as they think fit, and subjeut (in the case of any security convertible
into shaves) to Section 80 of the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures, debenture stock, and other
securities whether outright ar as security for any debt, liability or ebligation of the Company or of any third

party,

ALTERNATE DIRECTORS

9, {a) An alternate Director shall not be entitled as such to receive any remuneration from the Company,
sava that he may be paid by the Company sach part (if any} of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

{b} A Director, or any such other person as is mentioned in Clause 65 in Table A, may act as an
alternate Director to represent mare than one Director, and an alternate Director shail be entitled at anv meeting
of the Directors or of any committee of the Directors to one vote for every Director whom he represents in
addition to his own vote (if any) as a Director, but he shall count as only one for the purpose of determining
whether a quorum is present.

GRATUITIES AND PENSIONS

10. ({a) The Directars may exercise the powers of the Company conferred by Clause 3{iiMs) of the
Memorandum of Association of the .Cornf)anv and shall be entitled to retain any benefits received by them or
any of them by reason of the exercise of any such powers.

{b)  Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

11. {aY A Director may vote, at any meeting of the D'reclors or of any commuttee of the Directors, on any
resolution, notwithstanding that it in any way concerns or relates 1o a matter in which he has, directly or
indirectly, at-7 kind of interest whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall
be counted; and in relation to any such resolution as aforesaid hie shall {whether or not he shall vote on the
same)} be taken into account in calculating the guorum present at the meeting.

ib) Clauses 94 to 97 (. w.lusive} in Table A sioil not apply to the Company.

THE SEAL

12. (a}) If the Company has a sea! it shall anly be used with the' authority of the Directors or of a cummittee
of Directors. The Directors ma\{ deterr sine who shall sign any instrument to which the seal is alfixed and unless
otherwise sa determined it shall be signed by a Director and by the Secretary ar second Director. The obligation
under Clause 5 af Table A relating tc the sealing of share certificates shall apply only if the Company has a seal.
Clause 101 of Table A shali not apply to the Company.

(b}  The Company may exercise the powers conferred by Section 38 of the Act with regard (o having
an official seal for use abroad, and such powers shall be vested in the Directors.
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INDEMNNY

13. {a) Every Director or other officer or Auditor of the C-ympany shall be indemnified
out of the assets of the Company against all iosses or liabililies which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil or
criminal, or in connection with any application under Section 144 or Section 727 of the Act
in which relief is granted to him by the Court, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be incurred by the Company
in the execution of the duties of his office or in relation thereto. But this Article shall only
have effect in so far as its provisions are not avoided by Section 310 of the Act,

(b) The Dwectors 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.

Names and Addrasses of Subscribers

Far and on behalf of -

I iy
1. fnstant Companies Limited zs'g":‘:f
Z Baches Straet %
Londan N16USB -
Rl =

For and on behalf of
2. Swift Incorporations Limited

2 Baches Straet . % £ ..
London N1 6UB A xfé?)W

- ——— e e smmr = e —— et e ——

Datad this 10th day of March, 1993,

Witiess to the above signatures Mark Andorson o /,// /
2 Bachas 'preot g / i
4 . W
KG0223 London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2800984

| hereby certify that

POWER SOURCE INTERNATIONAL 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 18 MARCH 1993

I
v
"'-,f/"" A
(f; KQ’;_/ E
R
p anr- -
Cap i A
o ‘-‘[‘/ﬂﬂ,ﬂd

an authorised officer
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COMPANIES FORM NO. 224

Notice of accounting reference date
(to be deliverad within 9 months of

incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Gompanies

Name of Company

T
i

Company number

oS

2800984

*

POWER SOURCE INTERNATIONAL LIMITED

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 as shown below:

Day Month

—f g )
Sgned 7y tz Aa__.-Qesignation™ - Date
. 3 o Vil o \-,lq,]e}}
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Please do not
write in
this matqin

Please complete
legibly, preferably
in back type, or
bold block lottering

* Ingert full name
of company

% the copy must be
printed or in somo

COMPANIES FORM No. 123

Notice of increase
in nominal capital

i2

Company numbar

| zrcossa

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use
Ll o

| S

| S« WA W |

Name of company

M PoudER Scwre &  INTEENATIClNL, WD

gives notice in accordance with section 123 of the above Act that by resclution of the company
dated 2\|igs

increased by £ _300, GO

the nominal capital of the company has been
beyond the registered capital of £ __25=C, R0
A copy of the resolution authorising the increase is attached.§

other form apprayed 1h@ conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the registrar

1 delete o5
appropriote

e O P ENT AT L X Y2 1

S

SGROAM B LS LITED
WAL WL

A, 00K0

)

EEXTT
. e

shares have been or are to be issued are as follow:

Please tick here if
continued overleaf

Lama
]

.\L‘L\ ‘Q)\J\J“‘ 53 {Director]{Secretarylt Date

Signed [’ g'l\ I0J5

Presentor’s name address and
reference (if any):

For official Use

Gencral Su~lion l Pest room
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THE COMPANIES ACTS 1985 to 1989 &C\)QQO] %L‘(

PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF
POWER SOURCE INTERNATIONAL LIMITED

1. The Company's name is "POWER SOURCE INTERNATIONAL LIMITED".
2. The Company's registered office is to be situaled in England and Wales.

3. {i) The object of the Company is to carry on business as a general commaercial
company.

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

DAY
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The Companies Acts 1985 to 1989
Private Company Limited by Shares
Company Number: 2800984

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

POWER SOURCE INTERNATIONAL LIMITED

Incorporated the 18th March, 1993

Jordan & Sons Limited

Company Formation and Information Speciallsts
Legaj Stationers and Pubiishers

Branches throughout the United Kingdom

Head Office Telephone 0272-230600 Fax 0272-230063




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

{b)  To applytor, 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 concesslons
and o disclaim, alter, modity, use and turn 1o 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 rights which the Company may acquire or
propose to acquire.

(¢) To acquire or undertake the whole or any part of the business, goodwill, and
assels of any person, firm, or company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and as part of the consideration
for such acquisition to undertake all or any of the liabilities of such person, firm or company,
or 1o acquire an interest in, amaljamate vilh, or enler Into parnership or Into any
arrangement for sharing profils, or fo co-operation, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise assisting any such person, firm or
compaiy, and 1o give or accept, oy way of consideration for any of the acts or things
aforesaid or propertly acquired, any shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell, mortgage and deal witn any shares,
debeniures, debenture stock or securities s0 racelved.

(d) To improve, manage, construct, repair, develop, exchange, lel on lease or
otherwise, mortgage, chargs, sell, dispose of, turn to 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.

(e) To investand deal with lhe moneys of the Company not immediately required in
such manner as may from time to time be delermined and lo hold or oiherwise deal with any
investments made.

()  To lend and advance monsy or give credit on any lerms and with or without
security to any person, firm or company (including without prejudice 10 the geneorality of the
foregoing any holding company, subsidiary or fellow subsidiary of, or any other campany
associated in any way with, the Company), to enter Into guarantees, contracts of indemnity
and suretyships of all kinds, to racelve money on deposil or loan upon any terms, and 1o
secure or guaraniee 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 {inciuding without
prejudice to the generality of the foregoing any such holding company, subsidiary, fellow
subsidiary or assoclated company as aforesaid).

(o) To borrow and raise money i any manner and lo secure the repayment of any
money borrowed, raised or owing by mortgage, charge, slandard security, lien or other
securily upon the whole or any part of the Company's property or assels {whether present
or future}, including its uncalled capital, and also by a similar morlgage, charge, standard
securily, lien or security to secure and guarantee the performanca by the Company of any
obligation or liability it may undertake or which may bacome binding on il.

(h) To draw, make, accepl, endorse, discoun!, negotiate, execule and issue

cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures, and other
negotiable or transferable instruments.
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(i)  Toapply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authority for enabling the Company to carry any cf its objects
intn effect, or for effecting any madification of the Company's constilution, or for any other
purpose which may seem calculated diructly or indirectly to promote the Company's
interests, and, to oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company’s interests.

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

{k)  To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenlure stocks, bonds,
obligations or securities Issued or guaranteed by any other cornpany constituted or carrying
on business In any pari of the world, and debentures, debenture stocks, bonds, obligations
or securilies issued or guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

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

(m) To promote any other cornpany 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 businese or operations which may appear likely to assist or benefit the
Company or to enhance the value of any property or business of the Company, and to place
or guarantee the placing of, underwrite, subscribe for, ¢: otherwise acquire all or any nar
of the shares or securlties of any such company as aforesaid.

(n)  Tosell 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.

{(0) To act as agents or brokers and as trustees for any person, firm or company,
and fo underiake and perform sub-contracts.

(p}  Toremunerate any person, firm or company rendsring services to the Company
either by cash payment or by the alloiraent to him or them of shares or other securities of
the Coripany credited as paid up in full or in nart or otherwise as may be thought expedient.

(@) Todistribute # sng the Members of the Company in kind any property of the
Cempany of whatever nature,

(r)  To payu'loi any expenses incurred in conneclion with the prometion, formation
and incorporation of tiie Company, or to coniracl with any person, firm or company 10 pay
the same, and 10 pay commissions tc brokers and others for underwriting, placing, selling.
or guaranieeing the subscription of any shares or other securities of the Company.

MGM3




07-03-95

-———————w

(s) To support and subscribe 10 any charitable or public object and to support and
subscribe to any institution, society, or club which may be for the benefit of the Company or
its Direétors or employees, or may be connecled wilh any town or place where the Company
carries on business; to give or award pensions, annuities, gratuilies, and superannuation or
other allowances or beneflls or charitable aid and generally 1o provide advantages, facilities
and services for any persons who are or have been Directors of, or who are or have been
employed by, or who are serving or have served the Company, or any company which Is a
subsidiary of the Company or the holding company of the Company or a fellow subsidiary
of the Company or the predecessors in business of the Company or of any such subsidiary,
holding or fellow subsidiary company and 1o the wives, widows, children and other relatives
and dependants of such persons; to make payments towards insurance including insurance
for any Director, officer or Auditor against any liability as is referred to in Section 310(1) of
the Act; and {o set up, establish, support and maintain superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefit of any of su~h persons and
of their wives, widows, children and other relatives and dependants; and 1o € +t up, establish,
support and maintain profil sharing or share purchase schemss for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or to trustees on their behalf to enable any such
purchase schemes lo be established or maintained.

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

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

{v) 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 agents, brokers,
sub-contractars or otherwise and either alone or in conjunction with others.

(w) To do all such other things as may be deemed incidenlal or conducive to the
attainment of the Company's object or of any of the powers given (0 il by the Act or by this
Clause,

AND so that:-

(1)  None of the provisions set forth in any sub-clause 7f this Clause shall be
restrictively construed bul the widest interpretation shail be given 1o 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-cfause, or by reference 0 or inference from the lerms of any olher sub-clause of this
Clause, or by reference to or inference from the name of the Company.

() The word "Company" in this Clause, except where used in reference to
the Company, shall be deemed to include any parinership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or elsewhere,
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(3) Inthis Clause the expression "the Act" means the Companies Act 1985,
but so thal any reference in this Clause to any provision of the Act shali be deemed to
- include a reference to any statulory modification or re-enaciment of that provision for the iime
being in force.

4, The liability of the Members is limited.

5. The Company's share capital is £500000 divided into 500000 shares of £1 each.

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

Number of sharesaken
Names and addresses of Subscribers by each Subscriber
1. Instant Companies Limited . One
2 Baches Sireet
London N1 6UB
2, Swift Incorporations Limited . One
Z Baches Streel
London N1 6UB
Total shares taken . Two

Daled this 10th day of March, 1993,

Witness {0 the above Signatures:- Mark Anderson
2 Baches Street
London N1 6UB

T
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

POWER SOURCE INTERNATIONAL LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the Companies (Tables
A to F) Regulations 1985 (SI 1985 No. 805) as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (S1 1985 No. 1052) (such Table being hereinafter calied
"Table A") shall apply to the Company save in so far as they are excluded or varied hereby
and such Regulations (save as so excluded or varied) and the Arlicles hereinafler contained
shall be the regulations of the Company.

(b) Inthese Articles the expression "the Act" means the Companies Act 1985, but
so that any reference in these Articles to any provision of the Act shall be deemed to include
a reference o any statulory 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 the control of the Direclors who may (subject to
Section 80 of the Act and to paragraph (d) below) allot, grant options over or cthenwise
dispose of the same, 10 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 Direclors propose 1o Issue shall first be
offered 1o the Members in propartion as nearly as may be to the number of the existing
shares held by them respeclively unless the Company in Genera! Meeting shall by Special
Resolution otherwise direct. The offer shall be made by nolice spacifying the number of
shares offered, and limiting a perlod (not being less than fourleen days) within which the
offer, if not accepted, will be deemed to be declined. After the 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, accepled all the shares offered to them: such further ofter
shall be made in like terms in the same manner and limited by a like period as the original
offer. Any shares not accepled 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 released
{rom the provisions of this Article by any such Special Resolution as aforesaid shall be under
the controt of the Directors, who may allot, grant options over or otherwise dispose of the
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same to such persons, on such terms, and in such manner as they think {it, provided that,
in the case of shares not accepled as aforesaid, such shares shall not be disposed of on
tarms which are more favourable {o the subscribers therafor than the terms on which they
were offered 1o the Members. The foregeing provisions of this paragraph (b) shall have
ailect subject to Seclion 80 of the Acl.

{c) In accordance with Section 91(1) of the Acl Sections 89(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 exerclse any power of the Company to allot and grant righis to
subscribe for or convert securities into shares of the Company up to the amount of the
authorised share capital with which the Company is Incorporated at any time or times during
the period of five years from the dale of incorporation and the Directors may, after that
period. allot any shares or grant any such rights under this authority in pursuance of an offer
or agreement so to do made by the Company within that period. The authorily hereby given
may at any time (subject to the said Section 80) be renewed, revoked or varied by Crdinary
Resolution of the Company in General Meeling.

SHARES

3.  Thelien conferred 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 indebted or under liability to the Company,
whelher he shall be the sole registered holder thereof or shall be one of two or more joint
holders, for all moneys presently payable by him or his estate to the Company. Clause 8 in
Table A shall be maodified accordingly.

4. The liability of any Member in default in respect of a call shall be increased by the
addition al 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, (a) Every nolice convening a General Meeling shall comply with the provisions of
Seclion 372(3; of the Act as to giving information to Members in regard to their right 1o
appoint proxies; and nolices of and other communications relaling to any General Meeting
which any Member is entitled to receive shalt be sent to the Directors and to the Auditors for
the time being of the Company.

(b) No business shall be transacted at any General Meeting unless a quorum is
presenl. Subject to paragraph (c) below two persons entitled to vote upon the business lo
be transacled, each being a Member or a proxy for a Member or a duly authorised
representative of a corporation, shall be a quorum.

(c) If and for so long as the Company has only one Member, that Member present
in person or by proxy or if that Member is a corporation by a duly authorised representative
shall be a quorum,

{d) If a quorum is nol present within hall an hour from the time appointed for a
General Mesting the General Meeting shall stand adjourned to the same day in the next
week at the same lime and place or to such olher day and al such olher lime and place as
the Direclors may delermine; and if al the adjourned General Meeting a quorum is not
present within half an hour from the time appointed therefor such adjourned General Meeting
shall be dissolved,
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(e} Clauses 40 and 41 in Table A shall not apply lo the Company.

6. (@) Il andfor solong as the Company has only one Member and that Member takes
any decision which is required to be taken in General Meeting or by means of a written
resolution, that decision shall be as valid and effectual as if agreed by the Company in
General Meeting save that this paragraph shall not apply to resolutions passed pursuant to
Secllons 303 and 391 of the Act.

(b)  Any decision taken by a sole Member pursuant to paragraph (a) above shall be

recorded in writing and delivered by that Member to the Company for entry In the Company's
Minute Book.

APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall not apply 1o 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 shall be no maximum number of
Directors and the minimum number of Directors shall be one. Whensoever the minimum
number of Directors shall be one, a sole Director shall have authority to exercise all the
powers and discrelions by Table A and by these Articles expressed to be vested in lhe
Direclors generally, and Clause 83 in Table A shall be modified accordingly.

{c) The Directors shall not be required to retire by rotation and Clauses 73 to 80
(inclusive) in Table A shali not apply 1o the Company.

(d)  No person shall be appointed a Direclor at any General Meeling uniess either:-

(i) he Is recommended by the Directors; or I

(i)  notless than fourteen nor more than thirty-five clear days before the date
appointed for the General Meeting, notice signed by a Member qualified to vote at the
General Meeting has been given to the Company of the inlention to propose that person for
appointment, together with notice signed by thal person of his willingness 1o be appointed.

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

{fy ~ The Directors may appeint a person who is willing to act to be a Direclor, either
1o fill a vacancy or as an addilional Director, provided that the appointment does nol cause
the number of Directors to exceed any number determined in accordance with paragraph
(b) above as the maximum number of Directors and for the time being in force.

(o) Iinany case where as the result of the death of a sole Member of the Company
the Cormpany has no Members and no Directors the personal representatives of such
deceased Member shall have the right by notice in writing to appoint a person to be a
Director of the Company and such appoiniment shall be as elfective as if made by the
Company in General Meeting pursuant to paragraph (e) of this Article.
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BORROWING POWERS

8.  The Directors may exercise all the powers of the Company to borrow mc.s "y without
limit as to amount and upon such terms and in such manner as they think fit, and < ubject (in
the case of any security convertible into shares) to Section 80 of the Aclt to grant any
morigage, charge or standard securily over its underlaking, properly and uncalled capital,
or any part thereof, and to issue debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a)  An alternate Direclor shall not be entilled as such to receive any remuneration
from the Company, save that he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by notice In writing
to the Company from time to time direct, and the first sentence of Clause 66 in Table A shall
be modified accordingly.

(b) A Director, or any such other person as is mentioned in Clause 65 in Table A,
may acl as an alternate Direclor to represent more than one Direclor, and an allsrnate
Director shall be entitled at any meeting of the Directors or of any committee of the Directors
o one vole for every Director whom he represents in addition to his own vole (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 lhe powers of the Company conferred by Clause
3{il)(s) of the Memorandum of Association of the Company and shall be enlilled to retain any
benefils received by them or any of them by reason of the exercise of any such powers.

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

11. (a) A Director may vote, at any meeling of the Direclors or of any committee of the
Directors, on any resolution, notwithstanding that it in any way concerns or relales to a matter
in which he has, directly or indireclly, any kind of inferest whatsoever, and if he shall vote on
any such resolution as aforesald his vole shall be counted; and in relation to any such
resolution as aforesald he shall (whether or not he shall vote on the same) be laken into
account in calculating the quorum present at the meeting.

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

12. (a) Wthe Company has a seal it shall only be used with the authority of the Direclors
or of a committee of Directors. The Direclors may delermine who shall sign any instrument
to which the seal is affixed and unless otherwise so delermined it shall be signed by a
Director and hy the Secretary or second Direcior. The obligation under Clause 6 of Table
A relating 1o the sealing of share cerlificales shall apply only if the Company has a seal.
Clause 101 of Table A shall not apply to the Company.

(h) The Company may exercise the powers conferred by Seclion 39 of the Act with
regard lo having an official seal for use abroad, and such powers shall be vested in the
Directors.
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INDEMNITY

13. (&) Every Director or other officer or Auditor of the Company shall be indemnified
oul 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 thersto,
inciuding any liability incurred by him in defending any proceedings, whether clvil or
criminal, or in connaction with any application under Section 144 or Section 727 of the Act
in which reliet Is granted to him by the Count, and no Director or other officer shall be liable
for any loss, damage or misforiune which may happen to or be incurred by the Company
in the execution of the duties of his office or In relation thereto. But this Article shall only
have effect in so far as its provisions are not avoided by Section 310 of the Act.

{b)  The Directors shall have power to purchase and maintain for any Direclor,
officer or Auditor of the Company insurance against any such liability as is referred to in
Section 310(1) of the Act.

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

TRANSFER OF SHARES

14. The Direclors may, in their absolute discretion and without assigning any reason
therefor, decline to register the iransfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Tahle A shall not apply to the Company.

Names and addresses of Subscribers

1. Instant Companies Limited
2 Baches Streetl
Lpndon N1 6UB

2, Swilt Incorporations Limited
2 Baches Sireet
London N1 6UB

Dated this 10th day of March, 1993,

Witness 10 the above Signalures:- Mark Anderson
2 Bachas Street
London N1 8UB




Compang Ao 280033

POWER SOURCE INTERNATIONAL LIMITED

SPECIAL RESQLUTION

31ST JANUARY 1995

In accordance with Section 123 of the Companies Act 1985 the capital of the company be and
hereby is increased from £200,000 to £500,000 by the creation of an additional 300,000 ordinary
shares of L1 each,

..........................................................................................

On behalf 01 the company
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