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THE COMPANIES ACTS 1 COMPANES HOUSE

COMPANY LIMITED BY SHARES

RESOLUTIONS
OF
KLEENAIR SYSTEMS INTERNATIONAL PLC

Passed 18 May 2007

At the Annual General Meeting of the Company, duly convened and held on 18 May 2007,
the following resolutions were duly passed:

ORDINARY RESOLUTIONS

1

THAT, in substitution for any existing authority under section 80 of the
Companies Act 1985 to the extent unused (the “Act”) but without prejudice to
the exercise of any such authority prior to the date hereof, the directors be and
are hereby authorised generally and unconditionally for the purposes of
section 80 of the Act to exercise all powers of the Company to allot relevant
securities (within the meaning of s80(2) of the Act) (a) up to an aggregate
nominal amount of £8,825.00 in connection with the grant of a convertible
loan note to Bramley Limited (the “Loan Note™) in respect of up to 882,500
ordinary shares of 1 penny each, at 17 pence per share; and (b) up to an
additional maximum aggregate nominal amount of £66,000.00 to such persons
and at such times and upon such terms as they think proper during the period
expiring (unless previously revoked or varied by the Company in general
meeting) at the conclusion of the next Annual General Meeting of the
Company after the passing of this resolution, save that the Company may
before such expiry make an offer or agreement which would or might require
relevant securities to be allotted after such expiry and the directors may allot
relevant securities in pursuance of such an offer or agreement as if the
authority conferred hereby had not expired.

SPECIAL RESOLUTIONS

2

THAT, subject to the passing of resolution 5 contained in the notice of the
Annual General Meeting of the Company of which this resolution forms part
and in substitution for any existing power under section 95 of the Act, to the
extent unused but without prejudice to the exercise of any such power prior to
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2.1

2.2

2.3

the date hereof, the directors be and are empowered pursuant to section 95(1)
of the Act to allot equity securities (within the meaning of section 94 of the
Act) wholly for cash pursuant to the authority conferred on the directors by
resolution 5 as if sub-section (1) of section 89 of the Act did not apply to such
allotment provided that this power shall (unless previously revoked or varied
by the Company in general meeting) expire on the conclusion of the next
Annual General Meeting of the Company after the passing of this resolution,
save that the Company may before such expiry make an offer or agreement
which would or might require equity securities to be allotted after such expiry
and the directors may allot equity securities in pursuance of such offer or
agreement as if the power conferred hereby had not expired and save also that
the power conferred by this resolution shall be limited to:-

the allotment of equity securities in connection with an issue or offering in
favour of holders of equity securitics and any other persons entitled to
participate in such issue or offering where the equity securities respectively
attributable to the interest of such holders and persons are proportionate (as
nearly as may be) to the respective numbers of equity securities held by or
deemed to be held by them on the record date of such allotment, subject only
to such exclusions or other arrangements as the directors may consider
necessary or expedient to deal with fractional entitlements or legal or practical
problems arising in connection with the laws of, or the requirements of any
regulatory body or any stock exchange in, any territory;

the allotment of equity securities up to an aggregate nominal value of
£8.825.00 in connection with the Loan Note; and

the allotment (otherwise than pursuant to sub-paragraphs 2.1 and 2.2 above) of
equity securities up to an aggregate nominal value of £66,000.00.
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