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THE COMPANIES ACTS 1948 TO 1967

Declaration of

compliance with the requirements

of the Companies Act 1948

on application for

registration of a company

pursuant to section 15 (2) of the Companies Act 1948

| ROT "RT JOHN GLEMENTS C o
28 MARKET HILL -
of
CAMBRIDGE

DO SOLEMNLY & SINCERELY DECLARE that | am :—
*3 Solicitor of the Supreme Court engaged in the formation *
*aprexsauAMERINEHEARTIGHEG ol AsanciationmsaitimciortSeretary

of HIGHPOINT RADIO COMMUNICATIONS LIMITED .- |

o
.l
o

Limited

AND that all the requirements of the Companies Act 1948 in respect of
matters precedent to the Registration of the said Company and incidental
thereto have been complied with, AND | make this solemn Declaration
conscientiously believing the same to be true and by virtue of the provi-
sions of the Statutory Declarations Act 1835 )

DECLARED, AT Qmiaf‘fu«m

............... ol
the. 1™ day of &;Ml 1;749 w

..........................
L/

i

before me " S
Nickaal (il

- y w
A Commissioner for Qaths {or Netd ic or Justlce of the Poaco) gg»éwxb(wu

.
NOTE: By Section 15(2) of the Companiss Act 1948 a Statutery Declaration by a Solicitor of the Supreme
Court, and in Scotland by a Solicitor, engeged in the formation of the Company, OR by a person NAMED
IN THE ARTICLES as s Director or Secretary of the Company, of campliance with all or any of the said
requirements shall be produced to tho Reglstrar, and the Registrar may accapt such a Declaration as sufficlant
avidence of campliance.

Jordasn & Sons Limited
International Law Agents, Consultants and Publishers

Jordan Houss, 47 Brunswick Place, London N1 B6EE
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‘office fitters, estate agents, hire purchase financiers and agents,

1280495 l 3

THE COMPANIES ACTS 1948 to 1987 R
S oL Tl
| Ly e

T wrTe  crem LOF

CGOMPANY LIMITED BY SHARES

SEP24f2 1001 - e 005000
MEMORANDUM OF ASSOCIATION OF i '

HIGHPOINT RADIO COMMUNICATIONS LIMITED

1. The name of the Company is "HIGHPOINT RADIO COMMUNICATIONS
LIMITED, "

2. The registered office of the Company will be situate in England.

3. The objects for which the Company is established are; -

(8) To carry on all or any of the businesses of telecommunication engineers,
installers, fitters, manufacturers, assemblers, suppliers, distributors,
repairers, operators, hirers and letters on hire of, agents for and dealers
in communications equipment, sound recording apparatus and equipment

of every description, and accessories, supplies, fittings and furnishings

of all kinds required in connection therewith, acoustical equipment, elec-
tromic, television, wireless, electrical and telephone apparatus, sets and
supplies of all kinds, tape recorders, record players, records, amplifiers,
radio receiving and transmitting equipment of every description, wireless
service agents, inventors, constructors, installers and maintainers of
systems for television, radio and telephone reception and transmission,
lighting and heating and the supply of power; light engineering contractors,
radio, television, telephone, lighting, gas, heating, ventilating, sound
recording, mechanical and general engineers and engineering contractors,
government surplus contractors and dealers, general builders and

contractors, property repairers and developers, builders' merchant ; @E I8 7‘,?
S

hire specialists, painters and decorators, carpenters, glaziers, sh

dlag

and insurance brokers, coal, coke and general fuel merchants, h

of every description, commission and general agents, factors, bro N,

and warehousemen; and to manufacture, buy, sell, maintain, repair, a&—/‘f/«f
deal in plant, machinery, tools, articles and things of all kinds, capabls

of being used for the purpose of the above-mentioned businesses or any

of them, or likely to be required by customers of, or persons having deal-

ings with the Company. oA & SONS 2’7;"5"
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and transport contractors, carriers, manufacturers, merchants, dmd
repairers of, agents for, and dealers in motor cars and other vehiglé
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{h) To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with the above
objects, or calculated directly or indirectly to enhance the value of or
render mors profitable any of the Company's property.

{c) To purchase or by any other means acquire and take options over
any freshold, leasehold or other real or persaonal property for any estate
or interest whatever, and any rights or piivileges of any kind over or in
respect of any real or personal property.

(d) 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.

(e} To acquire and 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 this Company

is authorised to carry on, and as part of the consideration fox such
acquisition to undertake all 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 mutual 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.

{f) To improve, 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 propexty and rights of the Company, both
real and personal.

(g) To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to
hold, sell or otherwise de:.l with any investments made.

(h) To lend and advance money or give credit on such terms as may seem
expedient and with or without security to customers and others, to enter
into guaranteas, contracts of indemnity and suretyships of all kinds, fo
receive money on deposit or loan upon such terms as the Company may
approve and {o become security for any persons, firms, or companies.




(i} To horrow and raise money in such manner as the Company shall
think fit and to secure the repayment of any money borrowed, raised, or
owing, by mortgage, charge, lien or other security upon the whole or
any part of the Company's property or assets (whether present or future),
including its uncalled capital, and elso by a similar mortgage, charge,
lien or security to secure and puarantee the performance by the Company
of any obligation or liability it may undertake or which may become
binding on it,

(j) To draw, maks, accept, endorse, discount, negotiate, execute and
issue promissory notes, bills of exchange, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

fk)} To apply for, promote, and cbtain any Act of Parliament, Provisional
Order, or Licence of the Department of Trade and Industry or other
authority for enabling the Company to carry any of its objects into effect,
or for effecting any modification of the Company's constitution, or for any
other purpose which may seem expedient, and to oppose any proceedings
or applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1} To enter into any arrangements with any Governments or authorities
(supreme, municipal, local, or otherwise) that may seetn conducive to the
attainment of the Company's objects 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 charters, decrees, rights,
privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire and hold
shares or other interests in or securities of any other company having
objects altogether or in part similar to those of the Company or carrying
on any business capable of being carried on so as directly or indirectly to
benefit the Company or enhance the value of any of its property and to
co-ordinate, finance and manage the businesses and operations of any
company in which the Company holds any such interest.

(n) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-~contracts, and also to act in
any of the businesses of the Company through or by means of agents,
brokers, sub-contractors, oY others,

(0) To remunerate any person, firm or company rendering services to

this 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.

(p) To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, oOr to contract with any
person, firm or company to pay the same, and to pay commissions {0
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birokers and others for underwriting, placing, selling, or guarantesing
tha subscription of any Shares or other securities of the Company.

{q) 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 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 to 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 of any company which is a
subsidiary of the Company or the holding company of the Company or of
the predecessors in business of the Company or of any such subsidiary
or holding company and to the wives, widows, children and other:
relatives and dependants of such persons; to make payments towards
insurance; 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
or holding company and to lend money to any such employees or to
trustees on their behalf to enable any such share purchase schemes to be
established or maintained.

(r) To promote any other company for the purpose of acquiring the
whole or any part of the business or property and undertaking 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 io 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.

(s) To sell or otherwise dispose of the whole or any part of the business
or property of the Company, eithex 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.

(t) To distribute among the Members of the Company in kind any property

of the Company of any kind.

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

(v)j To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, coniractors or otherwise and
by or through agents or otherwise and either alone or in conjunction
with others.




{w) To do all such other things as may be deemed incidental or condugcive
to the attainment of the above objects or any of them,

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thexreto, and they shall not, except where the context expressly so
raquires, be in any way limited or restricted by reference to or inference
from any other object or objects set forth in such sub-clause or from the
terms of any other sub-clause or by the name of the Company. None of
such sub-clauses or the object or objects therein specified or the powers
therehy conferred shall be deemed subsidiary or ancillary to the objects
or powers mentioned in any other sub-clause, but the Company shall have
as full a power to exercise all or any of the objects conferred by and
provided in each of the said sub-clauses as if each sub-clause contained
the objects of a separate company. :

4, The liability of the Members is limited.

5. The Share Capital of the Company is £2,000 divided into 2,000 Shares
of £1 each. ~
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We, the several persons whaose names, addresses, and descriptions are
subseribed, are desirous of being formed into a Company in pursuance
of this Memorandum of Association, and we respectively agree to take
the number of Shares in the Capital of the Company seét opposite our
yespective names.

Number of
Names, addresses and descriptions of Subscribers %hares taken
y each
gubscriber
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THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION COF

HIGHPOINT RADIO COMMUNICATIONS LIMITED /

f."
.

Yoms

PRELIMINARY

1. The regulations contained or incorporated in Parts I and II of Table A
in the First Schedule to the Companies Act 1948 (such Table being
hareinafter called "Table A") shall apply to the Company save in s0

far as they are excluded or varied hereby and such regulations (save

as so excluded and varied) and the Articles hereinafter contained shall
be the regulations of the Company .

FIRST DIRECTORS

2. (a) Clause 75 in Part 1 of Table A shall not apply to the Company.

q

(b) Unless and until the Company in General Meeting shall otherwise
determine, the number of Directors shall not be less than two nor more
than five. In the event of the minimum number of Directors fixed by or
pursuant to these Articles or Table A being one a sole Director shall
have authority to exercise all the powers and discretions by Table A
or these Articles expressed to be vested in the Directoxs generally.

(¢) The first Directoxs of the Company shall be appointed by the
Subscribers of the Memorandum of Association or & majority of them.
Until the appointment of the first Directors the Subscribers hereto may
exercise all the powers of the Directors.
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SHARES

3. The Sharss shall he under the control of the Directors, who may
allot and dispose of or grant options over the same to such persons, on
such terms, and in such mannor as they think fit.

4, The len conferred by Clause 11 in PartI of Table A shall attach to
fully paid up Shares and to all Shares registered in the name uf any
person indebted or under liability to the Company, whether he shall be
the sole registered holder thereof or shall be one of two or more

joint holders.,

5. Clause 15 in Part I of Table A shall be read and construed as if there
were omitted from such Clause the words "provided that no Call shall
exceed one-fourth of the nominal value of the Share or be payable at
legs than one month from the date fixed for the payment of the last
preceding Call*,

6. A transfer of a fully paid Share need not be executed by ox on behalf
of the transferee; and Clause 22 in Part I of Table A shall be modified
accordingly.

GENERAL MEETINGS AND RESOLUTIONS

7. Every notice convening a General Meeting shall comply with the
provisions of Section 136 (2) of the Companies Act 1948 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 Auditor for
the time being of the Company .

8. Clause 54 in Part I of Table A shall he read and construed as if the
words "Meeting shall be dissolved" were substituted for the words
"Members present shall be a quorum".

8. A resolution in writing pursuant to Clause § in Part II of Table A may
consist of two or more documents in like form each signed by one or more
of the Members in such Clause refsrred to; and the said Clause 5 shall
be modified accordingly .

DIRECTORS

10. No Director ghall vacate or be required to vacate his office as a
Director on or by reason of his attaining or having attained the age of 70
or any other age and any Director or any person may be re-appointed or
appointed, as the case may be, as a Director notwithstanding that he has
then attained the age of 70, and no special notice need be given of any
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vesoluiion for the re-zppointment or appeintment, or approval of the
appointment of a Director at any age, and it shall not be necessary

to give the Members natice of the age of any Dirsctor or person proposed
to be so re-appointed or appointed; and sub~Sections (1) to (8) inclusive
of Section 185 of the Companies Act 1948 shail be excluded from applying
to the Company.

11. A Director may at any time appoint any other person (whether a
Directer or Member of the Company or not) to act as Alternate Director
at any Meeting of the Board at which the Director is not present, and
may at any time revoke any such appointment. An Alternate Director so
appointed shall not be entitled as such to receive any remuneration from
the Company, but shall otherwise be subject to the provisions of Table A
and of these presents with regard to Directors. An Alternate Director
shall be entitled to receive notices of all Meetings of the Board and to
attend and vote as a Director at any such Meeting at which the Director
appointing him is not personally present, and generally to perform all
the functions, rights, powers and duties of the Director by whom he was
appointed. An Alternate Director shall ipso facto cease to be an Alternate
Director if his appointer ceases for any reason to be a Directox:
Provided that if a Director retires by rotation and is re~-elected by the
Meeting at which such retivement took effect, any appointment made by
him pursuant to this Article which was in force immediately prior to his
retivement shall continue to operate after his re~election as if he had not
so retired. Where a Director who has been appointed to be an Alternate
Director is present at a Meeting of the Board in the absence of his
appointer such Alternate Director shall have one vote in addition to

his vote as Director. Every appointment and revocation of appointment
of an Alternate Director shall be made by instrument in writing under
the hand of the Director making or revoking such appointment and such
instrument shall only take effect on the service thereof at the registered
office of the Company. The remuneration of any such Alternate Director
shall be payable out of the remuneration payable to the Director
appointing him and shall consist of such portion of the last-mentioned
remuneration as shall be agreed between the Alternate Director and the
Director appointing him.

12. A Director may vote as a Directar in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall sg vote his vote shall be counted and he shall
be reckoned in estimating a quorum when any such contract ox
arrangement is under consideration; and Clause 84 in Part I of Table A
shall be modified accordingly.

13. (a) The Directors may exercise the powers of the Company
conferred by Clause 3 (q) of the Memorandum and shall be entitled to
retain any benefits received by them or any of them by reason of the
exercise of any such powers.
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{b) Clause 87 in Part 1 of Table A shall not apply to the Company .

14. Tt shall not be necessary for Directors to sign & zir names in the
Minute Book; and Clause 86 in Part I of Table A shufl be modified
accordingly.

13, A resolution in writing pursuant to Clause 106 in Part [ of Table A
may consist of two or more documents in like form each signed by one
or more of the Directors in such Clause referred to: and the said
Clause 106 shall be modified accordingly.

BORROWING POWERS

16. (aj The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property and
uncalled capital, ox 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.

(b), Clause 79 in Part I of Table A shall not apply to the Company.

ACCOUNTS

17. In Clause 126 in Part I of Table A after the words "157 of the Act" shall

be added the words "and Sections 16 to 22 inclusive of the Companies
Act 1967V, ‘

INDEMNITY

18. (a) Every Director or other officer of the Company shall be
entitled to 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 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 448 of the Companies Act 1948, in which relief is granted to him
by the Court, and no Director or other officer shall be liable for any
luss, 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 205 of the Companies Act 1848,

{b) Clause 138 in Part I of Table A shall not apply fo the Company.
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Names, addresses and descriptions of Subscribers
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CERTIFICATE OF INCORPORATION

No. 1280495

I hereby certify that

HIGHPOINT RADIO COMMUNICATIONS LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited,

Given under my hand at Cardiff the T GCTOBER 1976

DA, E&M Ll v f
D. A, PENDLEBURY

Assistant Registrar of Companies
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